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A. BOARD MATTERS
1) Board of Directors

	Number of Directors per Articles of Incorporation
	11

	
	

	Actual number of Directors for the year
	11


(a) Composition of the Board

Complete the table with information on the Board of Directors:

	Director’s Name


	Type [Executive (ED), Non-Executive (NED) or Independent Director (ID)]
	If nominee, identify the principal
	 Nominator in the last election (if ID, state the relationship with the nominator)


	Date  first elected
	Date last elected (if ID, state the number of years served as ID)

	Elected when (Annual /Special Meeting)
	No. of years served as director

	Thomas G. Aquino
	ED
	Velarde, Inc.
	Mel V. Velarde
	2 June 2011
	6 June 2013
	Annual 
	2

	Florangel Z. Rosario-Braid
	NED
	Velarde, Inc.
	Mel V. Velarde
	7 June 2012
	6 June 2013
	Annual
	1

	Jose S. Alejandro
	NED
	PCD
	Mel V. Velarde
	1 September 2005
	6 June 2013
	Annual
	8

	Mel V. Velarde
	ED
	PCD
	Thomas G. Aquino
	1 September 2005
	6 June 2013
	Annual
	8

	Marcelito R. Ordoñez
	NED
	Velarde, Inc.
	Mel V. Velarde
	21 January 2008
	6 June 2013
	Annual
	5

	Angeline L. Macasaet
	ED
	Foodcamp Industries and Marketing, Inc.
	Mel V. Velarde
	4 June 2009
	6 June 2013
	Annual
	4

	Veronica T. Merk
	ID
	PCD
	Mel V. Velarde, no business relationship with the ID
	2 June 2011
	6 June 2013, 2 years
	Annual
	2

	Vicente Martin W. Araneta III
	NED
	Velarde, Inc.
	Mel V. Velarde
	13 March 2012
	6 June 2013
	Annual
	1

	Gerard Bnn R. Bautista
	NED
	Velarde, Inc.
	Mel V. Velarde
	7 June 2012
	6 June 2013
	Annual
	1

	Rodrigo Joaquin H. Nepomuceno
	NED
	Emerald Investments, Inc.
	Mel V. Velarde
	6 June 2013
	6 June 2013
	Annual
	<1

	Marlou B. Ubano
	ID
	Gamboa Holdings, Inc.
	Mel V. Velarde, no business relationship with the ID 
	6 June 2013
	6 June 2013
	Annual
	<1


(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 shareholders and of other stakeholders, disclosure duties, and board responsibilities.
The Company’s corporate governance policy is embodied in its Revised Manual on Corporate Governance (the “Revised Manual”) which is a framework of rules, systems and processes in the Company that governs the performance by the Board of Directors and Management of their respective duties and responsibilities to the stockholders. The Revised Manual contains provisions on Adequate and Timely Information (Article 4), Accountability and Audit (Article 5), Governance Self-Rating System (Article 7), Disclosure and Transparency 
(Article 8) and Commitment to Good Corporate Governance (Article 9). The Composition of the Board, Qualifications and Disqualifications of the Board and Board Responsibilities are provided under Board Governance (Article 3). 
The disclosure duties rest mainly on the Compliance Officer of the Company as provided also under Board Governance (Article 3). 
In addition, the Revised Manual contains a provision on Stockholders’ Rights and Protection of Minority Stockholders’ Interests (Article 7) as provided under the Corporation Code and the Revised Code of Corporate Governance. The rights of minority stockholders and stakeholders are accorded respect through their: (i) right to vote on all matters that require their consent or approval; (ii) right to inspect corporate books and records; (iii) right to information; (iv) right to dividends; and (v) appraisal right.

(c) How often does the Board review and approve the vision and mission? 
The Board reviews and approves the vision and mission when the need arises or when there’s a move to review and approve the vision and mission.
(d) 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:

	Director’s Name 
	Corporate Name of the 

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

	Mel V. Velarde
	Velarde, Inc.
	Chairman

	Mel V. Velarde
	Next Mobile, Inc.
	Vice Chairman

	Mel V. Velarde
	Softweb Consulting, Inc.
	Chairman

	Jose S. Alejandro
	Next Mobile, Inc.
	Chairman

	Thomas G. Aquino
	Next Mobile, Inc.
	President


(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.

	Thomas G. Aquino
	Alsons Consolidated Resources, Inc.
	Independent Director

	Thomas G. Aquino
	A Brown Company, Inc.
	Independent Director


(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

	Mel V. Velarde
	Velarde, Inc.
	Chairman


(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:

The Company has not formally set a limit on the number of board seats in other companies that an individual director or the President or CEO may simultaneously hold. However, as a matter of practice, the directors and the President observe the limit of 5 board seats in other publicly listed companies.
The Board may adopt guidelines on the number of board seats in other companies that an individual director or the President may simultaneously hold especially with other publicly-listed companies, taking into consideration the capability of a director to perform his duties as such effectively and efficiently.

	
	Guidelines
	Maximum Number of Directorships in other companies

	Executive Director
	Please refer to the above discussion.
	None

	Non-Executive Director 
	Please refer to the above discussion.
	None

	CEO
	Please refer to the above discussion.
	None


(e)  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:

	Name of Director 
	Number of Direct shares
	Number of 

Indirect shares / Through (name of record owner)
	% of Capital Stock

	Thomas G. Aquino
	1
	0
	.0000%

	Mel V. Velarde
	10
	0
	.0000%

	Jose S. Alejandro
	10
	0
	.0000%

	Marcelito R. Ordoñez
	1
	0
	.0000%

	Angeline L. Macasaet
	1
	0
	.0000%

	Veronica T. Merk
	10
	0
	.0000%

	Vicente Martin W. Araneta III
	1
	0
	.0000%

	Florangel Z. Rosario-Braid
	1
	0
	.0000%

	Gerard Bnn R. Bautista
	1
	0
	.0000%

	Rodrigo Joaquin H. Nepomuceno
	1
	0
	.0000%

	Marlou B. Ubano
	1
	0
	.0000%

	TOTAL
	38
	0
	.0000%


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.
	Yes
	X
	No
	(f) 





Identify the Chair and CEO:

	Chairman of the Board
	Thomas G. Aquino

	CEO/President
	Mel V. Velarde


(b) Roles, Accountabilities and Deliverables

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

	
	Chairman
	Chief Executive Officer

	Role
	Presides over the Meetings of the Board of Directors and stockholders
	Shall have administration and direction of the day-to-day business affairs of the corporation

	Accountabilities
	1. Ensure that the meetings of the Board are held in accordance with the by-laws or as the Chair may deem necessary;
2. Supervise the preparation of the agenda of the meeting in coordination with the Corporate Secretary, taking into consideration the suggestions of the CEO, Management and the directors; and

3. Maintain qualitative and timely lines of communication and information between the Board and Management.
	In the Company’s By-Laws the President shall exercise the following functions:

1. To preside at the meetings of the Board of Directors and of the stockholders in the absence of the Chairman;

2. To initiate and develop corporate objectives and policies and formulate long range projects, plans and programs for the approval of the Board of Directors, including those for executive training, development and compensation;

3. To have general supervision and management of the business affairs and property of the corporation;

4. To ensure that the administrative and operational policies of the corporation are carried out under his supervision and control;

5. Subject to guidelines prescribed by law, to appoint, remove, suspend or discipline employees of the corporation, prescribe their duties, and determine their salaries;

6. To oversee the preparation of the budgets and the statements of accounts of the corporation;

7. To prepare such statements and reports of the corporation as may be required of him by law;

8. To represent the corporation at all functions and proceedings;

9. To execute on behalf of the corporation all contracts, agreements and other instruments affecting the interests of the corporation which require the approval of the Board of Directors, except as otherwise directed by the Board of Directors;

10. To make reports to the Board of Directors and stockholders;

11. To sign certificates of stock;

12. To perform such other duties as are incident to his office or are entrusted to him by the Board of Directors.

	Deliverables
	None
	The President, with the support of the Company’s Treasurer and other officers, shall prepare and submit a Report on the Company’s financial statements and operations. The Report is presented during the annual stockholders’ meeting.


3) Explain how the board of directors plans for the succession of the CEO/Managing Director/President and the top key management positions? 
The succession plan is determined by the Board as the need arises.

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. 

Yes. The Nomination Committee encourages the stakeholders to nominate as members of the Board, individuals with diverse experience and background.
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. The process of electing a director involves a review of the qualifications of the nominees, and the Nomination Committee ensures that at least one non-executive director with experience  in the same industry as the Company will be qualified for election during the annual stockholders’ meeting.
Define and clarify the roles, accountabilities and deliverables of the Executive, Non-Executive and Independent Directors:

	
	Executive
	Non-Executive
	Independent Director

	Role
	1. Manages the day-to-day operations of the Company
2. Formulates strategic business plans

3. Implements the business plans
	1. Provides assistance to the executive directors in directing the business affairs of the Company
2. Provides creative criticism of the implementation of the business plan 
	1. Coordinates with the executive and non-executive directors in formulating strategic business plans

2. Provides independent judgment and diversity of views and perspectives in reviewing the business plan

	Accountabilities
	Executive directors are tasked to implement corporate business plans, decisions and policies, and are involved in the Company’s day-to-day operations.
	Non-executive directors

oversee the Company’s
activities ensuring that sound business decisions are made and that the Board is performing its role in accordance with the Company's business plans and strategies.
	Independent directors ensure that the formulation of effective business plans involves independent judgment and diversity of views and perspectives.

	Deliverables
	In the performance of

their primary functions,

executive directors submit reports to the Board and sound proposals and recommendations for

consideration of the Board.
	Non-executive directors

are expected to render an effective scrutiny of the performance of management and the Board in meeting the

agreed goals and objectives.
	Independent directors are expected to render a

thorough consideration of the issues, an informed debate and deliberation of ideas during the Board

meetings.


Provide the company’s definition of "independence" and describe the company’s compliance to the definition. 
An “independent director” is described In the Company’s Revised Manual as a person who, apart from his fees and shareholdings, is independent of management and free from any business or other relationships which could, or could reasonably be perceived to materially interfere with his exercise of independent judgment in carrying out his responsibilities as a director.

The Nomination Committee ensures that the nominees for independent directorship, apart from their fees and shareholdings, are independent of management and free from any business or other relationships which could, or could reasonably be perceived to materially interfere with their exercise of independent judgment in carrying out their responsibilities as such independent directors.
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. 
Yes. Article III, Section 9 of the Company’s By-Laws provides that the Company adopts by reference the requirements of Section 38 of the Securities Regulation Code and its Implementing Rules and Regulations on independent directors. The Company strictly adheres to the provisions of SEC Memorandum Circular No. 09-2011, which took effect on 02 January 2012, which provides that Independent Directors can serve for a period of five (5) consecutive years, and therefore must undergo a cooling off period of two (2) years before he may be eligible for re-election as an Independent Director. An Independent Director who has been re-elected after the cooling-off period can serve for another four (4) additional years.
5) 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

	None
	
	
	


(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:

Under Philippine law, directors are elected, not appointed, at the annual meeting of stockholders. When there is a vacancy, the remaining directors, if they still constitute a quorum, may elect another director to fill up the vacancy (Sec. 29, Corporation Code).

	Procedure
	Process Adopted
	Criteria

	a.  Selection/Appointment

	    (i)  Executive Directors
	Regular Process:

1. The stockholders submit to the Nomination Committee the nominees to the Board for validation.
2. The Nomination Committee prepares a list of nominees to the incumbent board for notation.

3. The Board then submits to the stockholders a final list of nominees for election during the annual stockholders’ meeting.

Vacancy (as provided under Article III, Section 3, of the By-Laws): Any vacancy occurring other than by removal by the stockholders or by expiration of term, may be filled by the vote of at least a majority of the remaining directors, if still constituting a quorum; otherwise, the vacancy must be filled by the stockholders at a regular or at any special meeting of stockholders called for the purpose.  
	Article 3 of the Company’s Revised Manual provides that in addition to the qualifications for membership in the Board provided for in the Corporation Code, Securities Regulation Code and other relevant laws, the Board shall include practical understanding of the business of the corporation and majority of the members of the Board shall be holders of college degrees.


	    (ii) Non-Executive Directors
	Same
	In addition to the above, the Company’s Revised Manual provides that non-executive directors of the Company shall possess qualifications and stature that will enable them to participate in the deliberations of the Board.  

	    (iii) Independent Directors
	Same
	In addition to the above, the Company’s Revised Manual provides that the independent director is independent of management and free from any business or other relationship which could, or could reasonably be perceived to materially interfere with his exercise of independent judgment in carrying out his responsibilities as a director.

	b.  Re-appointment

	    (i)  Executive Directors
	Same procedure for the election of Directors above is used for re-election
	Same criteria for the election of directors is used for re-election

	    (ii) Non-Executive Directors
	Same procedure for the election of Directors above is used for re-election
	Same criteria for the election of directors is used for re-election

	    (iii) Independent Directors
	Same procedure for the election of Directors above is used for re-election
	Same criteria for the election of directors is used for re-election

	c. Permanent Disqualification

	    (i)  Executive Directors
	During the initial selection process, the Nominations Committee will determine

whether any ground for permanent disqualification exists. If it is determined that ground(s) exist, the nominee will not be included in the list of candidates for election at the annual stockholders’ meeting.

With respect to an incumbent director, when there is reasonable ground to

believe that a ground for disqualification exists (as provided in the Company’s Revised Manual and relevant laws and SEC rules), this is brought to the attention of the Nominations Committee, which submits its recommendation to the

Board. Note that under the Corporation Code the removal of an incumbent director requires the vote of 2/3 of

the entire outstanding capital stock at a

stockholders’ meeting duly called and convened. Where the Board, after due

consideration, determines there is ground for disqualification, the Board acting alone does not have the authority to remove the director as to do so would violate the Corporation Code. 
	The Company’s Revised Manual provides the following grounds for the permanent disqualification of a director: 

(i) Any person convicted by final judgment or order by a competent judicial or administrative body of any crime that (a) involves the purchase or sale of securities, as defined in the Securities Regulation Code; (b) arises out of the person's conduct as an underwriter, broker, dealer, investment adviser, principal, distributor, mutual fund dealer, futures commission merchant, commodity trading advisor, or floor broker; or (c) arises out of his fiduciary relationship with a bank, quasi-bank, trust company, investment house or as an affiliated person of any of them; 

(ii) Any person who, by reason of misconduct, after hearinq, is permanently enjoined by a final judgment or order of the Commission or any court or administrative body of competent jurisdiction from: (a) acting as underwriter, broker, dealer, investment adviser, principal distributor, mutual fund dealer, futures commission merchant, commodity trading advisor, or floor broker; (b) acting as director or officer of a bank, quasi​bank, trust company, investment house, or investment 'company; (c) engaging in or continuing any conduct or practice in any of the capacities mentioned in sub-paragraphs (a) and (b) above, or willfully violating the laws that govern securities and banking activities. 

The disqualification shall also apply if such person is currently the subject of an order of the Commission or any court or administrative body 'denying, revoking or suspending any registration, license or permit issued to him under the Corporation Code, Securities Regulation Code or any other law administered by the Commission or Bangko Sentral ng Pilipinas (BSP), or under any rule or regulation issued by the Commission or BSP, or has otherwise been restrained to engage in any activity involving securities and banking; or such person is currently the subject of an effective order of a self-regulatory organization suspending or expelling him from membership, participation or association with a member or participant of the organization; 

(iii) Any person convicted by final judgment or order by a court or competent administrative body of an offense involving moral turpitude, fraud, embezzlement, theft, estafa, counterfeiting, misappropriation, forgery, bribery, false affirmation, perjury or other fraudulent acts; 

(iv) Any person who has been adjudged by final judgment or order of the Commission, court, or competent administrative body to have willfully violated, or willfully aided, abetted, counseled, induced or procured the violation of any provision of the Corporation Code, Securities Regulation Code or any other law administered by the Commission or BSP, or any of its rule, regulation or order; 

(v) Any person earlier elected as independent director who becomes an officer, employee or consultant of the same corporation; 

(vi) Any person judicially declared as insolvent; 

(vii) Any person found guilty by final judgment or order of a foreign court or equivalent financial regulatory authority of acts, violations or misconduct similar to any of the acts, violations or misconduct enumerated in sub-paragraphs (i) to (v) above; 

(viii) Conviction by final judgment of an offense punishable by imprisonment for more than six (6) years, or a violation of the Corporation Code committed within five (5) years prior to the date of his election or appointment.  

	    (ii) Non-Executive Directors
	Same
	Same 

	    (iii) Independent Directors
	Same
	Same 

	d.  Temporary Disqualification

	    (i)  Executive Directors
	The procedure for determining permanent disqualification is followed.

In the event it is determined that a ground for temporary disqualification exists, the nominee is not included in

the list of candidates for election at the annual stockholders’ meeting.
	The Company’s Revised Manual provides the following grounds for the temporary disqualification of a director:

(i) Refusal to comply with the disclosure requirements of the Securities Regulation Code and its Implementing Rules and Regulations. The disqualification shall be in effect as long as the refusal persists. 

(ii) Absence in more than fifty (50) percent of all regular and special meetings of the Board during his incumbency, or any twelve (12) month period during the said incumbency, unless the absence is due to illness, death in the immediate: family or serious accident. The disqualification shall apply for purposes of the succeeding election. 

(iii) Dismissal or termination for cause as director of any corporation covered by this Code. The disqualification shall be in effect until he has cleared himself from any involvement in the cause that gave rise to his dismissal or termination. 

(iv) If any of the judgments or orders cited in the grounds for permanent disqualification has not yet become final. 

	    (ii) Non-Executive Directors
	The same process for executive directors is followed for non-executive directors.
	The same criteria for temporary disqualification of an executive director is followed.

	    (iii) Independent Directors
	The same process for executive directors is followed for independent directors.
	The same criteria for temporary

disqualification of an executive director is followed.

	e.  Removal

	    (i)  Executive Directors
	The Corporation Code mandates the

procedure and requirements for the removal of directors. 
Directors who hold

executive positions in the Company serve in such executive position at the

pleasure of the Board. They may be removed from such executive position on the basis of loss of trust and

confidence by the Board, or for commission of wrongful acts or for the omission to take action when required.
	Please see note to the left.

	    (ii) Non-Executive Directors
	The same process for executive directors is followed for non-executive directors.
	

	    (iii) Independent Directors
	The same process for executive directors is followed for independent directors.
	

	f.  Re-instatement

	    (i)  Executive Directors
	There is no set procedure for reinstatement of any director. Once removed, reinstatement can only be

by election as provided in the Corporation Code.
	Not applicable

	    (ii) Non-Executive Directors
	There is no set procedure for reinstatement of any director. Once removed, reinstatement can only be

by election as provided in the Corporation Code.
	Not applicable

	    (iii) Independent Directors
	There is no set procedure for reinstatement of any director. Once removed, reinstatement can only be

by election as provided in the Corporation Code.
	Not applicable

	g.  Suspension

	    (i)  Executive Directors
	There is no set procedure for suspension of any director. 
	Not applicable

	    (ii) Non-Executive Directors
	There is no set procedure for suspension of any director. 
	Not applicable

	    (iii) Independent Directors
	There is no set procedure for suspension of any director. 
	Not applicable


Voting Result of the 2013 Annual Stockholders Meeting:
	Name of Director
	Votes Received

	Thomas G. Aquino
	1,155,294,901

	Florangel Z. Rosario-Braid
	1,155,294,901

	Jose S. Alejandro
	1,155,294,901

	Mel V. Velarde
	1,155,294,901

	Marcelito R. Ordoñez
	1,155,294,901

	Angeline L. Macasaet
	1,155,294,901

	Veronica T. Merk
	1,155,294,901

	Vicente Martin W. Araneta III
	1,155,294,901

	Gerard Bnn R. Bautista
	1,155,294,901

	Rodrigo Joaquin H. Nepomuceno
	1,155,294,901

	Marlou B. Ubano
	1,155,294,901


6) Orientation and Education Program
(a) Disclose details of the company’s orientation program for new directors, if any. 
Depending on the qualifications and experience of the director, he or she may be required to attend a seminar or training on corporate governance conducted by a duly recognized training institute before assuming such position.
(b) State any in-house training and external courses attended by Directors and Senior Management
 for the past three (3) years:
	Name of Director/Officer
	Date of Training
	Program
	 Name of  Training Institution

	Thomas G. Aquino
	September 20 -27,2012
	Basic Cooperative Course
	Cooperative Union of Mandaluyong City, Philippines

	Mel V. Velarde
	November 26 to 29, 2012
	Digital Media Asia 2012


	WAN-IFRA Asia Pacific, Kuala Lumpur, Malaysia

	Mel V. Velarde
	April 7 to 25, 2013
	NAB Show 2013- "Where content comes to Life"
	NAB Show Official Communications, Las Vegas, Nevada, USA

	Mel V. Velarde
	June 18-21, 2013
	CommunicAsia 2013
	Singapore Exhibition Services Pte Ltd., Sands Expo And Convention Centre, Singapore

	Mel V. Velarde
	June 24 to 25, 2013
	7th GTI Workshop
	GTI, Pudong Shanghai 200135, China

	Florangel Z. Rosario-Braid
	November 12-13, 2012
	Education for All Global Monitoring Report 2012 on Youth, Skills and Work
	UNESCO, Philippines



	Florangel Z. Rosario-Braid
	June 15-17, 2011
	Constitutional Change in Asia: What do practitioners need to know and how will they know it?
	International Institute for Democracy and Electoral Assistance  (IDEA), Jakarta, Indonesia

	Florangel Z. Rosario-Braid
	March 20-23, 2011 
	Dialogue for Constitution Building Practitioners


	International Institute for Democracy and Electoral Assistance  (IDEA), Pretoria, South Africa

	Wilfred S. Racadio
	September 28-30, 2011 & October 1, 2011
	Mandatory Continuing Legal Education Compliance I
	ChanRobles LawNet, Philippines

	Wilfred S. Racadio
	November 23-26, 2011
	Mandatory Continuing Legal Education Compliance II
	ChanRobles LawNet, Philippines

	Wilfred S. Racadio
	January 25-28, 2012
	Mandatory Continuing Legal Education Compliance III
	ChanRobles LawNet, Philippines

	Wilfred S. Racadio
	May 16-19, 2012
	Mandatory Continuing Legal Education Compliance IV
	ChanRobles LawNet, Philippines



	Gerard Bnn R. Bautista 
	2012
	Financial Forecasting



   
   
	Center for Research and Communications, Philippines

	Gerard Bnn R. Bautista 
	2011
	Finance for Senior Executives



	Asian Institute of Management, Philippines

	Angeline L. Macasaet
	December 2010
	Mandatory Continuing Legal Education Compliance IV
	UP Law Center, Philippines


	Angeline L. Macasaet
	June 22, 2012
	Accounting for Non-Accountants


	Ariva! Events Management, Inc., Philippines

	Angeline L. Macasaet
	December 11, 2012
	Best Practices Guide to Valid Job Contracting & Subcontracting
	Center for Global Best Practices, Philippines

	Patricio S. Carlos
	October 2010
	Philippine Financial Reporting Standard 
	PICPA, Philippines


(c) Continuing education programs for directors: programs and seminars and roundtables attended during the year.

	Name of Director/Officer
	Date of Training
	Program
	 Name of  Training Institution

	Thomas G. Aquino
	June 28, 2011  
	Risk Management
	Center for Continuing Education, Graduate School of Business, Ateneo University, Philippines

	Thomas G. Aquino
	May 18-19, 2012 
	Corporate Governance for the Common Good
	Center for Professional Development in Business and Economics,  De La Salle University, Philippines

	Thomas G. Aquino
	July 3 & 4, 2013
	Board of Directors’ Guide for Audit Committees
	Center for Global Best Practices, Philippines

	Florangel Z. Rosario-Braid
	November 27, 2012
	SEC’s Revised Code of Corporate Governance
	Center for Global Best Practices, 

Philippines 


B. CODE OF BUSINESS CONDUCT & ETHICS 
1) 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
	In the Company’s Revised Manual on Corporate Governance (the “Revised Manual”), a director is mandated to ensure that his personal interest does not conflict with the interests of the Company.  In addition, the Nomination and Election Committee is mandated to consider possible conflicts of interest in the determination of the nominees for election to the Board.
If an actual or potential conflict of interest may arise, the director is encouraged to fully and immediately disclose it, and should not participate in the decision-making process. A director who has a continuing material conflict of interest is encouraged to consider voluntary resignation from his position.
	In the Company’s Revised Manual, the Compensation Committee is mandated to develop a form on Full Business Interest Disclosure as part of the pre-employment requirements for all incoming officers, which among others, compel all officers to declare under the penalty of perjury all their existing business interests or shareholdings that may directly or indirectly conflict in their performance of duties once hired. The Compensation Committee is also mandated to develop or review the existing Human Resources Development or Personnel Handbook, to strengthen provisions on conflict of interest.
The officers are also encouraged to disclose any potential conflict of interest.
	Same as for Senior Management.

	(b)  Conduct of Business and Fair Dealings
	In the Company’s Revised Manual, a director is mandated to conduct fair business transactions with the Company.
	The conduct of business by senior management with the Company is not encouraged. If there are any, they are on an arms-length basis. Senior management must conduct business transactions with the Company, if any, fairly, and must ensure that his personal interest does not conflict with the interests of the Company.
	The conduct of business

by employees with the

Company is not allowed.

	(c) Receipt of gifts from third parties
	The Company requires that all its directors, officers and employees to not take, offer, or authorize any payment, gift, promise or other advantage, whether directly or through any other person or entity, to or for the use or benefit of any public official or any political party or political party official or candidate for office, where such payment, gift, promise or advantage would violate applicable laws of the Philippines. However, Token gifts are deemed acceptable.

The Company does not have knowledge of any case where a director received a substantial gift by reason of being a director of the Company.
	Same as for Directors.
	Same as for Senior Management.

	(d) Compliance with Laws & Regulations
	The Company’s Revised Manual requires the Board to keep their activities and decisions within its authority under the articles of incorporation and by-laws, and in accordance with existing laws, rules and regulations. The directors are also mandated to have a working knowledge of the statutory and regulatory requirements that affect the Company, including its articles of incorporation and by-laws, the rules and regulations of the Commission and, where applicable, the requirements of relevant regulatory agencies. In line with the above, the Corporate Secretary is required to ensure that all Board procedures, rules and regulations are strictly followed by the members.
	The Audit Committee is mandated in the Company’s Revised Manual on Corporate Governance to coordinate, monitor and facilitate compliance with laws, rules and regulations.


	Same as for Senior Management.

	(e) Respect for Trade Secrets/Use of Non-public Information
	AII information, data, technical or otherwise, proprietary to the Company, obtained by the director, senior management, or employee while under its employ, are proprietary and

confidential in nature and shall not be used, divulged, printed or reproduced without the Company's prior written consent. During the regular course of employment, such

information/data and/or such material containing the same may be used only in relation

to official Company business and operations.
	Same as for Directors.
	Same as for Senior Management.

	(f) Use of Company Funds, Assets and Information
	Strictly prohibited if for personal use or use of personal business.
	Strictly prohibited if for personal use or use of personal business.
	Strictly prohibited if for personal use or use of personal business.

	(g) Employment & Labor Laws & Policies
	The directors are not employees of the Company.

	The Senior Management are not employees of the Company.
	The Company currently has no employees in its manpower complement.

	(h) Disciplinary action
	There is no policy or procedure under which a director may

be subject to disciplinary action. However, they may be

subject to criminal

prosecution or civil action

when warranted under

Philippine law.
	They may be subject to criminal prosecution or civil action when warranted under Philippine law.
	They may be subject to criminal prosecution or civil action when warranted under Philippine law.

	(i) Whistle Blower
	The Company has not yet adopted a whistle blower policy.
	The Company has not yet adopted a whistle blower policy.
	The Company has not yet adopted a whistle blower policy.

	(j) Conflict Resolution
	The Company’s Revised Manual mandates the Board to establish and maintain an alternative dispute resolution system in the Company that can amicably settle conflicts or differences between the Company and its stockholders, and the Company and third parties, including the regulatory authorities.
	The Company’s Revised Manual mandates the Board to establish and maintain an alternative dispute resolution system in the Company that can amicably settle conflicts or differences between the Company and its stockholders, and the Company and third parties, including the regulatory authorities.
	The Company’s Revised Manual mandates the Board to establish and maintain an alternative dispute resolution system in the Company that can amicably settle conflicts or differences between the Company and its stockholders, and the Company and third parties, including the regulatory authorities.


2) Has the code of ethics or conduct been disseminated to all directors, senior management and employees?
The Company is drafting its code of ethics or conduct and intends to disseminate it to its directors, senior management and consultants upon approval by the Board.

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

The Company shall establish a system to ensure proper implementation and compliance monitoring of its code of ethics or conduct.

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
	Not applicable. The Company has no parent company.

	(2) Joint Ventures
	Not applicable. The Company has not entered into joint ventures.

	(3) Subsidiaries
	All related party transactions are fully disclosed and subjected to regular audit by the external auditors. All related party transactions are approved/ratified by the Board.

	(4) Entities Under Common Control
	Same as (3)

	(5) Substantial Stockholders
	Same as (3)

	(6) Officers including  

       spouse/children/siblings/parents
	Same as (3)

	(7) Directors including 

      spouse/children/siblings/parents
	Same as (3)

	(8) Interlocking director relationship 

      of Board of Directors
	Same as (3)


(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)

	Name of Director/s
	None 

	Name of Officer/s
	None

	Name of Significant Shareholders
	None


(ii) 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

	Company
	For transactions in the ordinary course of business, the Management Committee shall exercise its judgement with regard to any possible conflict of interest.

For transactions that are not in the ordinary course, possible conflict is considered and included in the report to the Board for its consideration. The Board will exercise its judgment in respect to this matter.

	Group
	Same as above.


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:

	Names  of Related

 Significant Shareholders
	Type of Relationship
	Brief Description of the Relationship

	None
	
	


(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

	Gamboa Holdings, Inc.
	Creditor-debtor relationship
	Advances for various operational expenses

	Emerald Investments, Inc.
	Creditor-debtor relationship
	Advances for various operational expenses


(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

	None.
	
	


6) 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
	The Company shall establish and maintain an alternative dispute resolution system that can amicably settle conflicts or differences between the Company and its stockholders, and the Company and third parties, including the regulatory authorities. 

	Corporation & Third Parties
	Same

	Corporation & Regulatory Authorities
	Same


C. BOARD MEETINGS & ATTENDANCE

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

As far as practicable, the Board of Directors’ meetings are scheduled quarterly, starting every March of the year.
2) Attendance of  Directors (for 2013)
	Board
	Name 
	Date of Election
	No. of Meetings Held during the year
	No. of Meetings Attended
	%

	Chairman
	Thomas G. Aquino
	June 7, 2012
	3
	3
	100

	Vice-Chairman
	Florangel Z. Rosario-Braid
	June 7, 2012
	3
	3
	100

	Member
	Mel V. Velarde
	June 7, 2012
	3
	3
	100

	Member
	Jose S. Alejandro
	June 7, 2012
	3
	3
	100

	Member
	Marcelito R. Ordoñez
	June 7, 2012
	3
	2
	67

	Member
	Vicente Martin W. Araneta III
	June 7, 2012
	3
	2
	67

	Member
	Gerard Bnn R. Bautista
	June 7, 2012
	3
	2
	67

	Member
	Angeline L. Macaset
	June 7, 2012
	3
	3
	100

	Member
	Rodrigo Joaquin H. Nepomuceno
	June 6, 2013
	2
	1
	50

	Member
	Wilfred S. Racadio
	June 7, 2012
	1
	1
	100

	Member
	Winnita V. Ysog
	June 7, 2012
	1
	1
	100

	Independent
	Veronica T. Merk
	June 7, 2012
	3
	2
	67

	Independent
	Marlou B. Ubano
	June 6, 2013
	2
	2
	100


3) Do non-executive directors have a separate meeting during the year without the presence of any executive?  If yes, how many times?  
So far as is known to the Company, non-executive directors do not hold meetings amongst themselves exclusively.
4) Is the minimum quorum requirement for Board decisions set at two-thirds of board members? Please explain. 
No. Under Article II, Section 6, of the Company’s By-Laws, a majority  of the number of directors as fixed in the Articles of Incorporation shall constitute a quorum for the transaction of corporate business, and every decision of at least a majority of the directors present at a meeting at which there is a quorum shall be valid as a corporate act, except for the election of officers which shall require the vote of a majority of all the members of the Board.
5) Access to Information

(a) How many days in advance are board papers
 for board of directors meetings provided to the board? - As far as practicable, the board papers are provided to the members of the Board one week before the scheduled meeting.
(b) Do board members have independent access to Management and the Corporate Secretary? - Yes.
(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? - The Secretary shall be the custodian of and shall maintain the corporate books and record and shall be the recorder of the Company’s formal actions and transactions. She assists the Chairman in the preparation of the board agenda, facilitates training of directors and keeping the 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.  - Yes.
(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
	X
	No
	


	Committee
	Details of the procedures

	Executive
	N/A

	Audit
	The directors may request for any Company information at any

time from the Corporate Secretary or the concerned officers.

	Nomination
	The directors may request for any Company information at any

time from the Corporate Secretary or the concerned officers.

	Compensation
	The directors may request for any Company information at any

time from the Corporate Secretary or the concerned officers.

	Others (Management)
	The directors may request for any Company information at any

time from the Corporate Secretary or the concerned officers.


6) External Advice

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

	Procedures 
	Details

	The Company and its directors may seek external

advisory services as the need for it arises. The

engagement of any such external advisory services is approved by the Board.
	For legal matters, the Company engaged the services of CFA Law on a retainer basis.


7) 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 

	None
	
	


D. REMUNERATION MATTERS
1) 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
	The Company’s Revised Manual provides that the Compensation Committee shall designate the amount of remuneration of the corporate officers, taking into consideration the experience and the duties of such officer, to be ratified by the Board.
	The President/CEO determines the remuneration, subject to review by the Compensation Committee in the exercise of its oversight function, and ratification by the Board.

	(2) Variable remuneration
	None
	None

	(3) Per diem allowance
	The CEO receives a fixed per diem allowance when attending board meetings.
	None

	(4) Bonus
	None
	None

	(5) Stock Options and 

      other financial 

      instruments
	None
	None

	(6) Others (specify)
	None 
	None


2) 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 Compensation Packages
	How Compensation is Calculated

	Executive Directors
	The remuneration of executive directors must be competitive to attract and retain highly competent members.
The Company’s By-Laws provide that the Board shall receive and allocate as compensation, an amount of not more than ten percent (10%) of the net income before income tax of the Company during the preceding year.  
The Company’s By-Laws also provide that, by resolution of the Board, each director shall receive a reasonable per diem allowance for his attendance at each meeting of the Board. 
	Fixed remuneration, and fixed per diem for attendance at each meeting
	The Board determines the remuneration upon recommendation by the President and the Compensation Committee, taking into consideration the experience and the duties of such executive director, subject to the approval of stockholders representing at least a majority of the outstanding capital stock at a regular or special meeting of the stockholders.
As per the Company’s By Laws, the Board determines the per diem subject to the approval of stockholders representing at least a majority of the outstanding capital stock at a regular or special meeting of the stockholders.

	Non-Executive Directors
	The Company’s By-Laws provide that, by resolution of the Board, each director shall receive a reasonable per diem allowance for his attendance at each meeting of the Board. 
	Fixed per diem for attendance at each meeting
	As per the Company’s By Laws, the Board determines the per diem subject to the approval of stockholders representing at least a majority of the outstanding capital stock at a regular or special meeting of the stockholders.


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

	None
	None


3) Aggregate Remuneration (as of 31 December 2013)
Complete the following table on the aggregate remuneration accrued during the most recent year:

	Remuneration Item
	Executive Directors
	Non-Executive Directors (other than independent directors)
	Independent Directors

	(a) Fixed Remuneration
	11,199,536.71
	480,000.00
	0

	(b) Variable Remuneration
	0
	0
	0

	(c) Per diem Allowance
	13,500.00
	15,000.00
	4,500.00

	(d) Bonuses
	0
	0
	0

	(e) Stock Options and/or other financial instruments
	0
	0
	0

	(f) Others (Specify)
	0
	0
	0

	Total
	11,213,036.71
	495,000.00
	4,500.00


	Other Benefits


	Executive Directors
	Non-Executive Director (other than independent directors)
	Independent Directors

	1) Advances
	0
	0
	0

	2) Credit granted
	0
	0
	0

	3) Pension Plan/s  Contributions
	0
	0
	0

	(d) Pension Plans, Obligations incurred
	0
	0
	0

	(e) Life Insurance Premium
	0
	0
	0

	(f) Hospitalization Plan
	112,743.50
	0
	0

	(g) Car Plan
	1,392,096.00
	0
	0

	(h) Others (Specify)
	0
	0
	0

	Total
	1,504,839.50 
	0
	0


4) Stock Rights, Options and Warrants

(a) Board of Directors 

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:

	Director’s Name 
	Number of Direct Option/Rights/

Warrants
	Number of Indirect Option/Rights/

Warrants
	Number of Equivalent Shares
	Total % from Capital Stock

	None
	
	
	
	


(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

	The Personnel Incentive Program has been discontinued.
	Not applicable
	Not applicable.


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

	Patricio S. Carlos
	5,550,824.37

	Alvy M. Raymundo
	

	Rico Jay C.  Sabino
	

	Cornelio Eric T. Tibayan
	

	Elena D. Montinola
	


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:

	Committee
	No. of Members
	Committee Charter
	Functions
	Key Responsibilities
	Power

	
	Executive Director

(ED)
	Non-executive Director (NED)
	Independent Director

(ID)
	
	
	
	

	Executive
	N/A
	
	
	
	
	
	

	Audit and Risk
	0
	2
	1
	Audit and Risk Committee Charter
	The primary responsibility of the Committee is oversight. 
	It’s key responsibilities are with respect to: 

1. Financial Reporting and Disclosures

2. Risk Management and Internal Controls

3.  Management and Internal Audit; and

4.   External Audit


	May disallow any non-audit work that will conflict with the duties of an external auditor or may pose a threat to his independence 

	Nomination
	0
	2
	1
	Nomination  Committee Charter 
	Reviews and evaluates qualifications of all persons nominated to the Board and other appointments that require Board approval
	1. review the qualifications of the nominees for the Board and determine whether any ground for disqualification exists; 

2. ensure that at least one non-executive director with experience in the same industry as the Company will be qualified for election during the annual SH meeting;
3. set a limit on the number of board seats in other companies that a director or the President or CEO of the Company may simultaneously hold especially with other publicly-listed companies;
4. review the qualifications of the nominees for positions in the Company requiring appointment by the Board and shall determine whether any ground for disqualification against the nominees exists. other relevant laws or rules of the Securities and Exchange Commission;

5. appoint competent, professional, honest & highly motivated management officers.

	May disqualify a nominee for a board seat or any other appointments that require a board approval

	Compensation
	1
	1
	1
	Compensation Committee Charter
	Establishes a formal and transparent procedure for developing a policy on remuneration of directors and officers, and exercises oversight function over the remuneration of senior management and other key personnel to ensure that the compensation is consistent with the Company’s strategy, culture, and control environment
	1. establish a formal and transparent procedure for developing policy on executive remuneration and for fixing the remuneration packages of individual directors, if any, & officers;
2. establish pension, retirement, bonus, profit-sharing, or other types of incentives or compensation plans for the employees, officers and directors of the Company and to determine the persons to participate in any such plans and the amount of their respective participation;
3. review remuneration of senior management and other key personnel as fixed by the President;
4.  determine reasonable per diem allowance of the directors for attendance at each meeting of the Board subject to ratification by the Board;
5. designate the amount of remuneration of the executive officers subject to ratification by the Board;
6. ensure that the SH have the opportunity at a regular or special meeting to approve the decision on total remuneration of members of the Board;
7. develop a form on Full Business Interest Disclosure as part of the pre-employment requirements for all incoming officers;
8. develop the Personnel Handbook to establish provisions on conflict of interest, salaries and benefits policies, promotion and career advancement directives and compliance of employees concerned with all statutory requirements that must be periodically met in their respective posts.

	May disallow any director to decide his or her own remuneration 


	Others  (Management Committee)
	3
	0
	0
	Management Committee Charter
	Takes charge of the day to day operations of the Company
	1. Appoint and remove any officers of the Company, except the President, Treasurer and Corporate Secretary;

2. Approve or amend the annual business plan approved by the SH to govern the operation, expenditures, activities, making of capital call, sourcing of funds, and budget of the Company;

3. Approve each annual operating budget or capital budget of the Company, and of any material amendment, modification or deviation and of any disbursement of expenses not reflected in such budget;

4. Approve any individual expenditure, including multiple components of a single order or system, which expenditure is not part of the business plan approved by the SH;

5. Approve borrowing, or guarantee of or agreement to indemnify for any one liability in each case not provided for in an approved budget; and

6. Approve transaction between the Company and any SH.

	Removal of Company officers, except the President, Treasurer and Corporate Secretary


The above Committees may also carry out additional functions and adopt additional policies and procedures as may be appropriate in light of changing business, legislative, regulatory, legal or other conditions. The Committees shall also carry out any other responsibilities and duties delegated to it by the Board of Directors from time to time related to its respective purpose.

2) Committee Members

(a) Executive Committee:  NOT APPLICABLE
	Office
	Name 
	Date of Appointment
	No. of Meetings Held
	No. of Meetings Attended
	%
	Length of Service in the Committee

	Chairman
	
	
	
	
	
	

	Member (ED)
	
	
	
	
	
	

	Member (NED)
	
	
	
	
	
	

	Member (ID)
	
	
	
	
	
	

	Member 
	
	
	
	
	
	


(b) Audit and Risk Committee 

	Office
	Name 
	Date of Appointment
	No. of Meetings Held
	No. of Meetings Attended
	%
	Length of Service in the Committee

	Chairman (ID)
	Marlou B. Ubano
	2 July 2013
	2
	2
	100
	1 year

	Member (NED)
	Florangel Z. Rosario-Braid
	2 July 2013
	2
	2
	100
	2 years

	Member (NED)
	Gerard Bnn R. Bautista
	2 July 2013
	2
	2
	100
	2  years


Disclose the profile or qualifications of the Audit Committee members.
The Company’s Revised Manual on Corporate Governance mandates that the Audit Committee shall consist of at least three (3) directors, one of whom shall be an independent director. 
Marlou Buenafe Ubano, 40, Filipino. Atty. Ubano has been in practice of law for fifteen years. He is the Founding Partner of the Ubano Sianghio & Lozada Law Offices which was established in June 2002. He is currently a Governor of Integrated Bar of the Philippines – Western Visayas Region. He served as Assistant Secretary for Legal Affairs of the Philippine Department of Transportation and Communications from 2011 to 2013. He was the Commissioner of the Commission on Bar Discipline, Integrated Bar of the Philippines from 2005 to 2007. He also served as President of the Integrated Bar of the Philippines - Capiz Chapter from 2007 to 2009 and again in 2011, and as Deputy Governor of the Integrated Bar of the Philippines – Western Visayas Region from 2011 to 2013. Atty. Ubano was awarded the Presidential Plaque of Merit from the IBP National President in 2007, and a Plaque of Recognition as the Most Outstanding IBP Capiz President in 2009. Atty. Ubano is a Member of the Asean Law Association and the Intellectual Property Association of the Phils., Inc. He obtained his Bachelor’s Degree in Law and Political Science in the University of the Philippines.

Florangel Z. Rosario-Braid, 81, Filipino, is the President Emeritus of the Asian Institute of Journalism and Communication from 2005 to date. She is also a Board Member of the College Assurance Plan since 1994 and a Trustee of the Cultural Center of the Philippines since January 2011. She has served as Council Member of the UNESCO International Programme for the Development of Communication and the UNESCO Intergovernmental Council for the General Information Programme. She has been a UNESCO Adviser to Sri Lanka on Population Communication. She has also been a World Bank Consultant on Distance Education and a Consultant to the SC-EU Access to Justice for the Poor Project, the SC World Bank Change Management Program for the Judiciary and the Supreme Court of the Philippines-World Bank Project on Strengthening the Communication System of the Judiciary. She served as Commissioner of the UNESCO National Commission of the Philippines (Communication Committee) from 1990 to 2010. She also served as Chairman of the Philippine Social Science Council from 1988 to 1989. She was a Member of the 1986 Constitutional Commission. Dr. Braid graduated with a bachelor's degree from the University of the Philippines and finished her M.A. and Ph.D. at Syracuse University. She has published over a dozen books on communication, information technology, and continuing education, including Communication Strategies for Productivity Improvement. In February 2008, Dr Braid was conferred the Hildegaard Awards for Outstanding Women in Media and Communication by St. Scholastica’s College.

Gerard Bnn R. Bautista, 49, Filipino, is currently the Chairman of the University of Baguio Foundation. He is a partner in BNN Bautista Associates, an Architecture & Planning firm established in 1969, and the President of Eduplan Philippines, Inc., a leading educational pre-need insurance company. He is a Charter Member of the Rotary Club of Makati, Greenbelt. He is also currently a member of various associations, namely, the Harvard Architectural and Urban Society, the Harvard Club of the Phils., the Harvard Alumni Alliance for the Environment, the Harvard Alumni Entrepreneurs, the Philippine Jaycees Senate, Rockwell Club, the Porsche Club of the Philippines, and the Rockwell Club, Baguio Country Club. He served as President of the Makati Jaycees. He obtained his Bachelor of Science in Architecture in the University of the Philippines. In 1987, he obtained post graduate studies in Information Technology for Architects in the Ateneo de Manila University. In 2002, he obtained post graduate studies in Financial Forecasting in the Center for Research and Communications in Mandaluyong. Likewise in 2002, he obtained post graduate studies in Finance for Senior Executives in the Asian Institute of Management in Makati City. He also obtained post graduate studies in Actual Planning and in School Planning and Design in Harvard University in Cambridge, Massachusetts.
Describe the Audit Committee’s responsibility relative to the external auditor.
The Audit Committee performs oversight functions over external auditors and ensures that external auditors are given unrestricted access to all records, properties and personnel to enable them to perform their audit functions.
(c) Nomination Committee

	Office
	Name 
	Date of Appointment
	No. of Meetings Held
	No. of Meetings Attended
	%
	Length of Service in the Committee

	Chairman
	Vicente Martin W. Araneta III
	2 July 2013
	0
	N/A
	0
	2 years

	Member (NED)
	Jose S. Alejandro
	2 July 2013
	0
	N/A
	0
	1 year

	Member (ID)
	Veronica T. Merk
	2 July 2013
	0
	N/A
	0
	2 years


(d) Compensation Committee

	Office
	Name 
	Date of Appointment
	No. of Meetings Held
	No. of Meetings Attended
	%
	Length of Service in the Committee

	Chairman
	Thomas G. Aquino
	2 July 2013
	0
	N/A
	0
	2 years

	Member (NED)
	Marcelito R. Ordoñez
	2 July 2013
	0
	N/A
	0
	1 year

	Member (ID)
	Veronica T. Merk
	2 July 2013
	0
	N/A
	0
	2 years


(e) Others (Management Committee):
Provide the same information on all other committees constituted by the Board of Directors:

	Office
	Name 
	Date of Appointment
	No. of Meetings Held
	No. of Meetings Attended
	%
	Length of Service in the Committee

	Chairman
	Mel V. Velarde
	2 July 2013
	2
	2
	100
	1 Year

	Member (ED)
	Thomas G. Aquino 
	2 July 2013
	2
	2
	100
	1 Year

	Member (ED)
	Angeline L. Macasaet
	2 July 2013
	2
	2
	100
	1 Year


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
	Marlou B. Ubano replaced Winnita V. Rosero 
	Election

	Nomination
	Jose S. Alejandro replaced Mel V. Velarde
	Election

	Compensation
	Marcelito R. Ordoñez replaced Wilfred S. Racadio
	Election

	Others (Management)
	None
	


4) Work Done and Issues Addressed: 
Describe the work done by each committee and the significant issues addressed during the year.

	Name  of Committee
	Work Done
	Issues Addressed

	Executive
	Not applicable
	

	Audit
	Reviewed and evaluated the financial statements and the findings of the external auditors; Drafted and approved the Audit and Risk Committee Charter
	No significant issues arose

	Nomination
	Reviewed and evaluated  of the qualifications of nominees to the Board and nominees to positions requiring Board approval; Reviewed and approved the Nomination Committee Charter
	No significant issues arose

	Compensation
	Reviewed and evaluated the compensation of the directors and Management; Reviewed and approved the Compensation Committee Charter
	No significant issues arose

	Management 
	Directed the day to day operations of the company; Reviewed and approved the Management Committee Charter
	No significant issues arose

	Others (specify)
	Not applicable
	


5) 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
	Not applicable
	

	Audit
	Set up the Internal Audit Department and appoint the Chief Internal Auditor 
	establish and identify the structure of the Internal Audit Department, with the Chief Internal Auditor reporting directly to the Committee functionally

	Nomination
	Review and evaluation  of the qualifications of nominees to the Board and nominees to positions requiring Board approval
	Qualifications or disqualifications, if any, of nominees to the Board and nominees to positions requiring Board approval

	Compensation
	Review and evaluation of directors’ per diem and remuneration of senior management and other consultants of the Company.  
	To determine remuneration sufficient to attract and retain the services of

qualified and competent directors and senior officers needed to run the Company successfully


F. RISK MANAGEMENT SYSTEM

1) Disclose the following:

(a) Overall risk management philosophy of the company;

The Board has the overall responsibility for the establishment and oversight of the Group's risk management framework. The Company shall fund its operational and capital-intensive projects from internally generated funds.

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

The Board regularly meets to discuss and update themselves regarding the ongoing plans and programs of the Company and how these may affect the Company's liquidity and other relevant risks. The Company shall establish or provide for a system on internal audit of the Company to provide a more effective risk management system.
(c) Period covered by the review;

The review conducted by the Board regarding the effectiveness of the Company's risk management system covers projects and activities during the quarter previous to the Board meeting. 
(d) How often the risk management system is reviewed and the directors’ criteria for assessing its effectiveness; and

The Company’s risk management policies and structure are reviewed regularly to reflect changes in market conditions and the Company’s activities.

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

Not applicable.
2) 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

	Competition
	New and existing competitors can erode the Company and its subsidiaries’ competitive advantage through the introduction of new products and services, improvement of product quality, increase in production efficiency, new and updated technologies and costs reductions. To manage these, the Company and its subsidiaries continuously come up with new and exciting products and improve product propositions.
	To ensure competitiveness of the Company’s products

	Third party services
	The Company’s social media services are dependent on 3rd party services. Maintaining and sustaining a satisfactory relationship with these providers is critical to ensure technical support for the Company’s social media services. To mitigate this risk, the Company is constantly in search for the right partners.
	To minimize the Company’s exposure to unreliable 3rd party service providers

	Internet
	The Company’s social media services are dependent on the quality and accessibility of the Internet. The over-all user experience may be adversely affected by a poor internet connection. The growth of this sector in the Philippines may be limited as internet access has not reach more far-flung areas in the country. To mitigate this risk, the Company is constantly in search of telecommunication partners who will provide reliable internet connection.
	To minimize the Company’s exposure to unreliable 3rd party service providers


(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:

The Group's risk management policy is essentially the same as those implemented by the Company.

(c) Minority Shareholders

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

	Risk to Minority Shareholders

	Exercising control over the stockholders' voting power bears the risk of creating an imbalance between the controlling and the minority shareholders, for which reason, the holders of the Company's shares are all equally entitled to one vote per share with the objective of protecting minority interests. At the same time, the identity of the controlling shareholders and the degree of ownership concentration are disclosed in the Company's annual report.

	As with any other corporation that has various shareholder groups with differing interests, the minority shareholders’ interests may not be prioritized by the exercise by the controlling shareholders’ of their voting power. To address this risk, policies are in place towards ensuring that the Board will, in all cases, consider the corporate interest as a whole, among them are: (i) emphasis on the fiduciary responsibilities of the Board and the officers to the Company and its shareholders and the duties of care and prudence; (ii) emphasis on the avoidance of conflicts of interest and on prompt disclosure of potential conflict; (iii) prompt, full and fair disclosure of material information; (iv) adoption of policies on related party transactions; and (v) other policies towards avoidance of actions that will favor the controlling or major shareholders’ at the expense of the minority shareholders.


3) 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)

	Competition
	Input from the sales and marketing teams are considered in assessing the competition.
	To manage these, the Company and its subsidiaries continuously come up with new and exciting products and improve product propositions.

	Third Party Services
	Input from the technical team is considered in assessing the reliability of third party services.
	To mitigate this risk, the Company is constantly in search for the right partners.

	Internet
	Input from the technical team is considered in assessing the reliability of internet connection.
	To mitigate this risk, the Company is constantly in search for the right partners.


(b) Group

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

The Group's risk control system is essentially the same as those implemented by the Company.

(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

	Management Committee
	Regular review of Company activities
	Power to approve or amend the annual business plan to govern the operation, expenditures, activities, making of capital calls, sourcing of funds, and budget of the Company

	Audit and Risk Committee
	Regular review of risk

policies and management
	Common recurring activities of the Committee:

A. Financial Reporting and Disclosures

1. The Committee shall review, with management and the external auditors and approve, prior to public dissemination, the Company’s annual audited financial statements and any quarterly financial statements and reports
2. The Committee shall review and identify material errors and fraud, and ensure establishment of measures for sufficient risk control.

3. The Committee shall review unusual or complex transactions including all related party transactions.

4. The Committee shall review and determine, with management and the external auditors and approve the impact of new accounting standards and interpretations.

5. The Committee shall communicate with legal counsel on litigation, claims, contingencies or other significant legal issues that impact the financial statements.

6. The Committee shall review and discuss with management and the external auditors the Company’s earnings press releases as well as financial information and earnings guidance provided to analysts and rating agencies. 

7. The Committee shall review any significant disagreement between management and the independent auditors or the Internal Audit Department in connection with the preparation of the financial statements and management’s response to such matters.

8. The Committee shall assess the correspondence between the Company and regulators regarding financial filings and disclosures.

B. Risk Management and Internal Controls

1. The Committee shall obtain Management’s assurance on the state of internal controls.

2. The Committee shall review internal auditors’ evaluation of internal controls.

3. The Committee shall evaluate the internal control issues raised by external auditors and assess the control environment, including IT systems and functions.

4. The Committee shall set a framework for fraud prevention and detection, including the establishment of the whistle-blower program.

5. The Committee shall deliberate on findings of weakness in controls and reporting process. 

6. The Committee shall evaluate the sufficiency and effectiveness of risk management processes and policies and meet with Management to discuss the Committee’s observations and findings on the risk processes and policies of the Company.

7. The Committee shall prepare and implement a Business Continuity Plan.

8. The Committee shall also promote risk awareness in the Company.

C. Management and Internal Audit

1. The Committee shall evaluate Management’s compliance with the Code of Conduct.

2. The Committee shall ensure unrestricted access of the internal auditors to all records, properties and personnel of the Company to enable them to perform their internal audit functions. 

3. The Committee shall set up the Internal Audit Department and appoint the Chief Internal Auditor. It shall establish and identify the structure of the Internal Audit Department, with the Chief Internal Auditor reporting directly to the Committee functionally. The Committee shall also approve the Internal Audit Charter and subsequent amendments thereto for approval of the Board. The Committee shall also assess adequacy of resources and ensure the independence of the Internal Audit Department. 

4. The Committee shall ensure compliance by the Internal Audit Department with International Standards on the Professional Practice of Internal Auditing.

5. The Committee shall also review and approve the internal audit annual plan, ensuring that it conforms to the objectives of the Company. It shall also approve the extent and scope of the internal audit work, ensuring that the audit resources are reasonably allocated to the areas of highest risk.

6. The Committee shall review the reports of the internal auditors and regulatory agencies, where applicable, ensuring that Management is taking appropriate corrective actions in a timely manner.

7. Should the Company become a subsidiary of a foreign corporation covered by the Code of Corporate Governance, the Committee shall ensure that the internal auditor is independent of the Philippine operations and shall report to the regional corporate headquarters.

D. External Audit

1. The Committee shall assess and ensure the independence and professional qualifications of the external auditors. It shall recommend the appointment of the external auditors and their remuneration to the Board. The Committee shall ensure that the external auditors are rotated or changed every five (5) years or earlier, or the signing partner of the external auditing firm assigned to the Company, should be changed with the same frequency.

2. The Committee shall discuss with the external auditor, prior to the commencement of the audit, the nature, scope and expenses of the audit. It shall also review the reports submitted by the external auditors, and ensure the external auditors’ compliance with auditing standards. 
3. The Committee shall evaluate and determine the non-audit work, if any, of the external auditors, and review periodically the non-audit fees paid to the external auditors in relation to their significance to the total annual income of the external auditors and to the Company’s overall consultancy expenses. It shall disallow any non-audit work that will conflict with the duties of the external auditors or may pose a threat to their independence.
4. The Committee shall evaluate and understand agreements between the external auditor and Management.

5. The Committee shall also ensure that Management is taking appropriate corrective actions on the findings of the external auditors in a timely manner. 

6. The Committee shall ensure Management’s competence regarding financial reporting responsibilities including aggressiveness and reasonableness of decisions.

7. The Committee shall ensure that Management shall timely and completely communicate with external auditor the critical policies, alternative treatments, observations on internal controls, audit adjustments, independence, limitations on the audit work set by the management, and other material issues that affect the audit and financial reporting.
8. The Committee shall ensure unrestricted access of the external auditors to all records, properties and personnel of the Company to enable them to perform their external audit functions.


G. INTERNAL AUDIT AND CONTROL

1) 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 internal control is a system established by the Board of Directors and Management for the accomplishment of the Company’s objectives, the efficient operation of its business, the reliability of its financial reporting, and faithful compliance with applicable laws, regulations and internal rules. The Audit and Risk Committee is mandated to monitor and evaluate the adequacy and effectiveness of the Company’s internal control system, including financial reporting control and information technology security.

(b) A statement that the directors have reviewed the effectiveness of the internal control system and whether they consider them effective and adequate;

The Board utilizes its regular Board meetings to review and assess the effectiveness of the Company's internal control system.

(c) Period covered by the review;

The review conducted by the Board regarding the effectiveness of the Company's internal control system covers projects and activities during the quarter previous to the Board meeting. 

(d) How often internal controls are reviewed and the directors’ criteria for assessing the effectiveness of the internal control system; and

The Board utilizes its regular Board meetings to review and assess the effectiveness of the Company's internal control system.
(e) Where no review was conducted during the year, an explanation why not.

Not applicable.

2) Internal Audit

(a) 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.

	Role
	Scope
	Indicate whether In-house or Outsource Internal Audit Function
	Name of Chief Internal Auditor/Auditing Firm
	Reporting process

	To provide independent, 

objective assurance and consulting 

services to Management 

designed to add 

value and improve the Company’s 

operations. 
	On the basis of the approved audit plans, internal audit examinations should cover, at the minimum, the evaluation of the adequacy and effectiveness of controls that cover the corporation's governance, operations and information systems, including the reliability and integrity of financial and operational information, effectiveness and efficiency of operations, protection of assets, and compliance with contracts, laws, rules and regulations.
	In-house; Internal Audit may consult 

External Auditor as 

necessary or 

appropriate.

	The audit function is performed by the heads of the different departments within their respective departments.
	Internal audit reports are submitted to the Audit Committee directly. 




(b) 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?

Not applicable.

(c) 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 heads of the different departments have access to the Board and the Audit and Risk Committee, and to records, properties and personnel of their respective departments.
(d) Resignation, Re-assignment 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. 
Not applicable. The Company has no internal audit staff.
	Name of Audit Staff
	Reason

	Not applicable
	


(e) 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
	The Company comprehensively reviews and implements the established audit plan based on a scheduled timeline.

	Issues

	There are no significant issues involving different interpretations because the Company implements and adheres to a fixed set of accounting policies and internal control mechanisms.

	Findings

	There are no significant findings.

	Examination Trends
	The Company continues to conduct examination of possible issues on a regular basis but no pervasive issues or findings have been determined.


[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.]

(f) 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

	The unit must effectively communicate the results of its work, thereby helping to drive changes that contribute to the achievement of organizational objectives
	Implemented 

	Risk-based plans must be established to determine the priorities of the internal audit activity, consistent with the Company's goals
	Implemented 

	Governance frameworks must be established to define the scope of work 
	Implemented 


(g) 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

	The stockholders, during

the Annual Stockholders'

Meeting, approve the

appointment of the Company's external auditors for the ensuing year.
	The Company does not retain financial analysts, thus this question is not relevant to the Company.
	The Company does not deal will Investment Banks, thus this question is not relevant to the Company.
	Except with the Institute of Corporate Directors, the Company does not deal with rating agencies. 


(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.
The Company's Compliance Officer attests to the Company’s full compliance with the SEC Code of Corporate Governance and confirms that all the members of the Board of Directors, officers and personnel of the Company have complied with all the leading practices and principles on good corporate governance as embodied in the Company's Revised Manual. The Compliance Officer further confirms that all the members of the Board of Directors, officers and personnel 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.
H. ROLE OF STAKEHOLDERS

1) Disclose the company’s policy and activities relative to the following:
	
	Policy
	Activities

	Customers' welfare
	The Company’s thrust is fair and transparent dealings with customers.

	Representatives of the Company and the customer meet regularly to review any on-going projects to ensure customer satisfaction. 

	Supplier/contractor selection practice
	The Company shall deal only with 

committed, reliable, reputable, 

competent and qualified suppliers 

and service providers. To provide a check and balance in the selection process, final approval rests with the Chief Financial Officer and the President.
	After canvassing by the Company’s personnel for a contractor or supplier which will best meet the budget or other requirements of the Company, the head of the department which will transact with the particular contractor or supplier, will recommend at least 2 suppliers or contractors for approval of the Chief Financial Officer and the President.

	Environmentally friendly value-chain 
	The Company is committed to

protecting and if possible, enhancing

the environment. 
	As far as practicable, paperless inter-office communication is implemented and inter-office communication is conducted via electronic communication. 

	Community interaction
	Good community interaction is an 

essential element for the successful operation of the Company especially for its social media services. 
	Comments from the community may be coursed through the Company’s website, or by email to the address published in the website.

	Anti-corruption programmes and procedures? 
	The Company directors, officers, and personnel are mandated to not make, offer, or authorize any payment, gift, promise, or other advantage, whether directly or through any other person or entity, to or for the use or benefit of any public official or any political party or political party official or candidate for office, where such payment, gift, promise or advantage would violate applicable laws of the Philippines. 
	The Company does not approve any request for payments, gifts or any other advantage to or for the use or benefit of any public official or any political party or political party official or candidate for office, where such payment, gift, promise or advantage would violate applicable laws of the Philippines.  

	Safeguarding creditors' rights 
	The Company honors its financial commitments. 
	Loan agreements are signed and

promissory notes are issued to creditors.


2) Does the company have a separate corporate responsibility (CR) report/section or sustainability report/section?
At the moment, the Company does not have a separate corporate responsibility (CR) report/section or sustainability report/section due to limited staff and resources but intends to cover this subject in the future.
3) Performance-enhancing mechanisms for employee participation. 
Not applicable, since the Company has no employees. Its manpower complement is composed of consultants.
(a) What are the company’s policy for its employees’ safety, health, and welfare? 

(b) Show data relating to health, safety and welfare of its employees.

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

(d) State the company’s reward/compensation policy that accounts for the performance of the company beyond short-term financial measures

4) What are the company’s procedures for handling complaints by employees concerning illegal (including corruption) and unethical behaviour?  Explain how employees are protected from retaliation.
Not applicable, since the Company has no employees. Its manpower complement is composed of consultants.

I. DISCLOSURE AND TRANSPARENCY

1) Ownership Structure 
(a) Holding 5% shareholding or more (as of 31 December 2013)
	Shareholder
	Number of Shares
	Percent
	Beneficial Owner

	Top Mega Enterprises Limited
	377,035,951
	28.62
	N/A

	PCD Nominee Corporation – Filipino
	27,4066,719
	20.80
	N/A

	Gamboa Holdings, Inc.
	249,388,482
	18.93
	N/A

	Emerald Investments, Inc.
	223,460,184
	16.96
	N/A

	Foodcamp Industries and Marketing, Inc.
	91,872,743
	6.97
	N/A

	Joyce Link Holdings, Limited
	86,458,552
	6.56
	N/A


	Name of Senior Management 
	Number of Direct shares
	Number of 

Indirect shares / Through (name of record owner)
	% of Capital Stock

	None
	
	
	

	TOTAL
	
	
	


2) Does the Annual Report disclose the following:
	Key risks
	Yes

	Corporate objectives
	Yes

	Financial performance indicators
	Yes 

	on-financial performance indicators
	Yes

	Dividend policy 
	Yes

	Details of whistle-blowing policy
	No

	Biographical details (at least age, qualifications, date of first appointment, relevant experience, and any other directorships of listed companies) of directors/commissioners
	Yes 

	Training and/or continuing education programme attended by each director/commissioner
	Not required to be reported in the Company’s Annual Report

	Number of board of directors/commissioners meetings held during the year
	No

	Attendance details of each director/commissioner in respect of meetings held
	No

	Details of remuneration of the CEO and each member of the board of directors/commissioners
	Yes


Should the Annual Report not disclose any of the above, please indicate the reason for the non-disclosure.
The number of directors meetings and attendance details of each director are separately disclosed annually through an advisement letter to the SEC and PSE. 
The Company has no existing whistle-blowing policy.
3) External Auditor’s fee

	Name of auditor
	Audit Fee
	Non-audit Fee

	SyCip Gorres Velayo & Co.
	Php220,000.00 (VAT inclusive)
	None


4) Medium of Communication

List down the mode/s of communication that the company is using for disseminating information.
1. E-mails
2. Letters 

3. Print or Website Press Releases (www.now-corp.com)
4. SEC and PSE Disclosures

5) Date of release of audited financial report for 2012: 16 May 2013 – 18 May 2013
6) Company Website

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

	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

	Company's constitution (company's by-laws, memorandum and articles of association)  
	Yes


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

7) Disclosure of RPT
	RPT
	Relationship
	Nature
	Value

	
	
	
	2013 Balance Sheet
	2013 Income Statement

	IMX Broadband, Inc.
	Associate
	Loans & receivables
	25,162,579
	

	
	
	Interest income
	
	467,033

	Gamboa Holdings, Inc.
	
	Payables
	2,035,055
	

	Emerald Investments, Inc.
	Stockholder
	Payables
	40,848
	

	NOW Telecom Company, Inc.
	Associate
	Receivable
	18,096,538
	

	
	
	Payable
	242737
	

	
	
	Investment
	1,289,278,350
	

	Velarde, Inc.
	Stockholder
	Payables
	332,249,310
	

	Softweb Consulting, Inc.
	Associate
	Investments
	3,076,725
	

	 
	
	Deposit for Future Subscription
	5,000,000
	

	 
	
	Loans Receivable
	500,000
	

	 
	
	Receivable
	6,921,104
	

	
	
	Payables
	1,696,240
	

	
	
	Management Fee
	
	4,800,000

	Softrigger Interactive, Inc.
	Associate
	Investments
	0
	

	 
	
	Loans Receivable
	4,624,283
	

	
	
	Receivable
	2,331,659
	

	Holy Cow Animation, Inc.
	Associate
	Deposit for Future Subscription
	6,000,000
	

	 
	
	Loans Receivable
	2,211,771
	

	
	
	Receivable
	0
	

	
	
	Investment
	1,370,480
	

	I-Resource Consulting International, Inc.
	Associate
	Receivable
	10,029,936
	

	
	
	Investment
	3,250,000
	

	i-Professional Search Network, Inc.
	Associate
	Investment
	499,500
	

	
	
	Payables
	450,000
	

	ThumbMob Philippines, Inc.
	Associate
	Investment
	6,422,500
	

	Porteon SEA, Inc.
	Associate
	Investment
	250,000
	

	
	
	Loan Receivable
	2,160,300
	

	J-Span IT Services, Inc.
	Associate
	Receivable
	4,644,684
	

	
	
	Investment
	2,634,131
	


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?
The transactions are supported by signed agreements, corresponding promissory notes, or other documentary support.
J. RIGHTS OF STOCKHOLDERS

1) 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
	Majority of the outstanding capital stock


(b) System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.  

	System Used
	Cumulative Voting

	Description
	For election of directors:

Stockholders entitled to vote at the Annual / Special Stockholders' meeting shall have the right to vote in person or by proxy the number of shares registered in his name in the stock transfer book of the Company for
as many persons as there are directors to be elected. Each stockholder with voting privilege shall have the right to accumulate said shares. The instrument appointing the proxy shall be exhibited to the Secretary

and the inspectors of election, and shall be lodged with the Secretary at the time of the meetings if he shall so request.
All other matters:

Voting during the Annual/Special Stockholders’ Meeting is usually done viva voce or by the raising of hands, unless voting by ballot is specifically requested.

A majority vote is necessary to approve regular matters. The vote of stockholders representing at least 2/3 of the outstanding capital stock of the Company is needed for approval of special matters required by law.


(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 

The Corporation Code
	Stockholders’ Rights not in 

The Corporation Code

	
	Under the Company’s Revised Manual on Corporate Governance, the Board shall give minority stockholders the right to propose the holding of meetings and the items for discussion in the agenda that relate directly to the business of the Company.


Dividends
	Declaration Date
	Record Date
	Payment Date

	None
	
	


(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

	Meetings are held in a comfortable venue easily accessible to shareholders to encourage more attendance.
	Details of the date, time and venue are announced well ahead of the meeting. Any changes in the venue are timely disclosed to the SEC and PSE.

	Chairman, Directors and Management are

present at shareholders meetings.

The representatives of the external auditor also attend the shareholders’ meeting.
	An open forum is held after the annual report

and audited financial report are presented.

Ample time is provided during every annual stockholders' meeting, allowing them to directly address their questions and comments to the Board or Management. The Chairman also gives shareholders the opportunity to object or interject before a motion is carried during the meeting.


2. State the company policy of asking shareholders to actively participate in corporate decisions regarding:

a. Amendments to the company's constitution – The approval of the shareholders is secured during annual stockholders’ meeting. Prior to the putting to vote any amendment to the Company’s constitution, the President of the Company explains the reason for the proposed amendment. Then the shareholders are encouraged to raise questions, give their comments or request clarifications on the proposed amendment. 

b. Authorization of additional shares – The approval of the shareholders is secured during annual stockholders’ meeting. 
c. Transfer of all or substantially all assets, which in effect results in the sale of the company. - The approval of the shareholders is secured during the annual stockholders’ meeting.
3. 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? - In the Company’s By-Laws, the notice for regular or special meetings of stockholders may be sent by the Secretary by personal delivery of by mail at least two (2) weeks prior to the date of the meeting to each stockholder of record. However, copies of SEC Form 20-IS (Definitive), which include a copy of the Notice of the Stockholders’ Meeting, are sent out to the stockholders at least 21 business days before the meeting. In addition, the date of the stockholders’ meeting is disclosed to the PSE at least 10 business days before the Record Date.
a. Date of sending out notices: At least 21 business days before the meeting
b. Date of the Annual/Special Stockholders’ Meeting: Every first Thursday of June.
4. State, if any, questions and answers during the Annual/Special Stockholders’ Meeting.
a)
A stockholder inquired about the strategic negotiations that the Company made the past year.  The President said that the Company is establishing technical capability and acquiring strategic technology partners with strong and specific core strengths that will support its business objectives. In particular, he mentioned the memorandum of understanding with Huawei Technologies, a global leader in providing next generation telecommunications networks, together with the Company’s affiliate Next Mobile, Inc. to re-launch and re-brand the latter’s digital trunk radio and mobile services including the deployment of a nationwide backbone to key urban centers throughout the country.  

b)
There was a question on where the strength of the Company lies in terms of providing products and services to the consumers.  The President explained that the Company has strengthened its ICT capabilities through the following: 1) supply of highly-skilled ICT professionals for outsourced and Off-shore IT Services; 1) delivery of high-value ICT applications; and 3) developing, delivering and supporting ICT-enabled businesses where convergence of traditional and emerging technologies, such as Digital Publishing, Social Media/Networking and Mobile Applications.  The President added that the diversity in core competencies of the Company’s subsidiaries and affiliates continues to provide the core human capital strength of the Company to capture its desired business opportunities.    
c)
In response to a stockholder’s question on the strategic use of funds of the Company, the President said that the Company spent material amount on development activities to support its thrust to focus on providing high-value ICT services. These include investing in resources and capabilities to undertake institutional IT Services in the international market covering the entire software development life cycle and including supply of IT Professional on off-site and onsite arrangements.  To pursue its objectives, the Company established wholly-owned subsidiaries to continue to expand into growth areas here and abroad.  

5. Result of Annual/Special Stockholders’ Meeting’s Resolutions
	Resolution
	Approving
	Dissenting
	Abstaining

	Approval of the Minutes of the Annual Stockholders’ Meeting held on 7 June 2012 
	1,161,238,212
	0
	0

	Approval of the 2012 Annual Plan and 2012 Audited Financial Statements
	1,161,238,212
	0
	0

	Election of Directors
	1,161,238,212
	0
	0

	Ratification of the Acts and Resolutions of the Board of Directors and Officers since the last Annual Stockholders’ Meeting
	1,161,238,212
	0
	0

	Appointment of Independent External Auditor
	1,161,238,212
	0
	0

	Approval of the Change of Corporate Name to NOW CORPORATION
	1,161,238,212
	0
	0


6. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:
The result of the votes were immediately disclosed to the PSE on the day of the meeting and filed with the SEC within 3 days from the date of the meeting.
(e) 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
	


(f) Stockholders’ Attendance

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

	Type of Meeting
	Names of Board members / Officers present
	Date of Meeting
	Voting Procedure (by poll, show of hands, etc.)
	% of SH Attending 

in Person
	% of SH in Proxy
	Total % of SH attendance

	Annual 
	Thomas G. Aquino

Mel V. Velarde

Florangel Z. Rosario-Braid

Jose S. Alejandro

Marcelito R. Ordoñez

Angeline L. Macasaet

Veronica T. Merk

Vicente Martin W. Araneta III

Gerard Bnn R. Bautista

Rodrigo Joaquin H. Nepomuceno
Marlou B. Ubano

D. Enrique O. Co (Henry)

Patricio S. Carlos
	6 June 2013

	By show of hands
	.001
	88.153
	88.154

	Special
	There was no special stockholders’ meeting during the year 2013.
	
	
	
	
	


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

No.
(iii) 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. 

Yes, the Company’s common shares carry one vote for one share. The Company has only one class of shares.
(g) Proxy Voting Policies

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

	
	Company’s Policies

	Execution and acceptance of proxies
	The Company encourages shareholders to submit proxies.

	Notary
	Notarization of the proxy is not required.

	Submission of Proxy
	Submission of the proxy may be done by personal delivery, by mail, by electronic mail or by facsimile.

	Several Proxies
	There has been no instance where a shareholder executed several proxies. Should this situation arise, the latest dated proxy would be recognized.

	Validity of Proxy
	As stated in the Company’s By-Laws, unless otherwise stated in the proxy, it is valid only for the meeting for which it was presented to the Secretary (valid for one meeting only).

	Proxies executed abroad
	Proxy executed abroad is acceptable and may be sent by electronic mail or by facsimile.

	Invalidated Proxy
	Proxy not submitted during the announced date and time of proxy validation is not accepted during the meeting.

	Validation of Proxy
	Date, time and venue of proxy validation is announced and contained in the notice of meeting. 

	Violation of Proxy
	If there is material violation of the Proxy, the Company will not accept the proxy. 


(h) Sending  of Notices

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

	Policies
	Procedure

	The Notice must be sent to stockholders at least 21 business days before the scheduled meeting.

 
	The notices are sent by personal delivery or by mail along with a copy of the Company’s SEC Form 20-IS  (Definitive Information Statement).


(i) Definitive Information Statements and Management Report

	Number  of Stockholders entitled to receive Definitive Information Statements and Management Report and Other Materials
	71

	Date of Actual Distribution of Definitive Information Statement  and Management Report and Other Materials held by market participants/certain beneficial owners
	May 16, 2013

	Date of Actual Distribution of Definitive Information Statement and Management Report  and Other Materials held by stockholders
	May 16, 2013 

	State whether  CD format or hard copies were distributed
	Hard copies were distributed.

	If yes, indicate whether requesting stockholders  were provided hard copies
	Hard copies were also available during the Annual Stockholders Meeting.  Requesting stockholders were provided hard copies. 


(j) Does the Notice of Annual/Special Stockholders’ Meeting include the following:
	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 election/re-election.
	Yes

	The auditors to be appointed or re-appointed.
	Yes

	An explanation of the dividend policy, if any dividend is to be declared.
	N/A

	The amount payable for final dividends.
	N/A

	Documents required for proxy vote.
	Yes


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.
	Policies
	Implementation

	The Company respects the right of minority shareholders to vote on all matters that require their consent or approval.
	Stockholders have the right to elect, remove and replace directors and vote on certain corporate acts in accordance with the Corporation Code. Cumulative voting shall be used in the election of directors. A director shall not be removed without cause if it will deny minority stockholders representation in the Board.

	The Company respects the right of minority shareholders to inspect corporate books and records.
	All stockholders are allowed, upon prior written notice and during regular business hours, to inspect corporate books and records including the minutes of Board meetings and stock registries in accordance with the Corporation Code and shall be furnished with annual reports, including financial statements, without cost or restrictions.


(b) Do minority stockholders have a right to nominate candidates for board of directors?
Yes, as discussed above.
K. INVESTORS RELATIONS PROGRAM

1) 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.
The Marketing Department, headed by a Marketing Manager directly reporting to the President and CEO: This department is in charge of press releases, print media, and media briefings. All press releases are reviewed by the President. Press releases are distributed to the personnel internally via email, to the media and other stakeholders through emails, website releases and/or press releases.

Office of the Compliance Officer: The Compliance Officer is also the Corporate Information Officer and Corporate Secretary. The Compliance Officer is in charge of corporate disclosures and shareholder matters. Disclosures and announcements are reviewed and approved by the Chairman and the President.

2) 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
	a. To foster and maintain a good relationship with shareholders.

b. To ensure that shareholders receive relevant, material information on a timely basis

c. To ensure investors have a point of contact to provide business information and listen to their feedback about the Company.

	(2) Principles
	Transparency and fairness in all dealings with investors

	(3) Modes of Communications
	Emails, letters, print and website releases, timely disclosures to the PSE and SEC

	(4) Investors Relations Officer
	Kristian Noel A. Pura (Acting Investor Relations Officer)
Unit 5-I, 5th Floor, OPL Building, 100 C. Palanca St.
Legaspi Village, Makati City 1229
Email: kristian.pura@now-corp.com
Tel No. 750-0211; Fax No. 750-0461


3) 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?
Name of the independent party the board of directors of the company appointed to evaluate the fairness of the transaction price.
The department in-charge of business development, working with the President, Treasurer and other officers, and external financial and technical consultants, prepare a detailed recommendation for consideration by the Board. An independent party is named for a specific transaction.
L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES
Discuss any initiative undertaken or proposed to be undertaken by the company. 

	Initiative
	Beneficiary

	Provide free live road traffic video streaming via mobile and tablet devices in cooperation with MMDA 
	General public (motorists and commuters in Metro Manila)


M. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL
Disclose the process followed and criteria used in assessing the annual performance of the board and its committees, individual director, and the CEO/President.

	
	Process
	Criteria

	Board of Directors
	Self-assessment and rating
	Revised Manual on Corporate Governance

	Board Committees
	Self-assessment and rating
	Revised Manual on Corporate Governance

	Individual Directors
	Self-assessment and rating
	Revised Manual on Corporate Governance

	CEO/President
	Self-assessment and rating
	Revised Manual on Corporate Governance and By-Laws


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
At the level of directors and senior officers, the Board will evaluate possible violation and if after a fair consideration of the facts it is established that there was in fact a violation, the Board will determine sanctions on a case to case basis.

	Violations
	Sanctions

	Please see answer above.
	


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 Makati 10 January 2014.

SIGNATURES
	Angeline L. Macasaet

	Compliance Officer


� Reckoned from the election immediately following January 2, 2012.


� The Group is composed of the parent, subsidiaries, associates and joint ventures of the company.


� Senior Management refers to the CEO and other persons having authority and responsibility for planning, directing and controlling the activities of the company.





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


� 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.


� “Issues” are compliance matters that arise from adopting different interpretations.


� “Findings” are those with concrete basis under the company’s policies and rules.
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