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07 January 2008

PHILIPPINE STOCK EXCHANGE, INC,
lListing and Disclosures Department
Exchange Road, Ortigas Center, Pasig City

Attention: Atty, Pete M. Malabanan
Head Disclosure Department
Gentlemen:
Attached is our reply to the SEC regarding our Directors” attendance in Corporale
Governance Seminars.

Thank you.

Very truly yours.

_—TEAIPE S. YALONC
Senior ViceFresident
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i 1A
Corporate Finance Division I'fg p
Securities and Exchange Commission |
SEC Building, EDSA, Greenhills ' N p3
Mandaluyong City, Metro Manila '.

Altention: Justina 7. Callangan

Dhivecior

Re: Directors ' Attendance in Corporate
Governance Seminar

Crentlemen:

We write to you in response to vour letter which we received December 28,
2007, requiring GMA Network, Inc. (the “Company™) to implement proisi=-s
contained in the Manual of Corporate Governance requiring directors to attend
seminars on corporate governance or to amend the Company’s Manual of
Corporate Governance if this undertaking is nol contained therein.

The carlier submitted Manual of Corporate Governance of the Company
required new directors to attend seminars only if deemed necessary. We have
redraflled the manual to make it mandatory for all directors to attend the
senunars if they have previously not done so.

In this regard, kindly find attached the duly signed revised copy of the
Company's Manual of Corporate Governance.

As previously mentioned, the Company’s earlier Manual of Corporate
Governance required new directors lo attend seminars on corporale
governance only 1f necessary, as follows:

"I necessary, a new direclor may be required to attend a
seminar on corporale governance that shall be conducted by a
duly recognized private or governmental institute.”

With the exception of the two newly elected independent directors, all the
directors have been serving as members of the Company’s Board of Directors
since 2002 at the carliest, and have been elected as directors every year since
then:

GMA MNETWORK, INC.

GMA Network Center, EDSA cor Timeg Ave., Diliman, UU-,.zm. City, 1108, F’hlhppmas

lelephone Mos: [632) | 9287072 to




Name Year position Date Elected

was first

assumed
Felipe L. Gozon 1975 May 18, 2007
Judith D, Vazquez 1998 May 18, 2007
Gilberto R. Duavit, Jr. 19949 May 18, 2007
Anna Teresa m. Gozon Abrogar 2000 May 18, 2007
Joel Marcelo G. Jimenez 2002 May 18, 2007
Laura J, Westfall 2002 May 18, 2007
Felipe S. Yalong 2002 May 18, 2007
Artemio V, Panganiban 2007 May 18, 2007
Jaime Laya 2007 July 26, 2007

These directors were consequently not deemed as new directors which needed
to attend seminars. As for the newly elected independent directors, former
Chief Justice Artemio V. Panganiban and Dr. Jaime Laya, the Board of
Directors did not deem il necessary to require them to attend seminars on
corporate governance given their extensive experience and knowledge.

We trust that we have sufficiently complied with your request. Please do not
hesitate to contact us should you have any further questions.

Very truly yours,

GMA NETWORK, INC.

Chaitman/CEO
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Geternance that were nor AdGHad:

| Reasons/Remarks:

Rolg of the sail Commideas are
only recamimendatary singg final
decisions on said maiters are the
responsibility of  the Board  of

e owedorse - w Y
| The Boars shall have a nemination The underlined text s repiacad
cammittes which shall have at least | with “thrge members, one of
three [3) vebing Tone of whom must | whom muost fre_an_independant
be independent).and one 1) non- directar,
vobing director in the parsan &F the HR ' The  iterm was rephrased ko
| I:‘.nechnr;rﬂana &, emphasize thal a HR
{ ' Directar/Manager may not be A
' - memier of the Board of Rirectors.
[ 1.2 In consultabion with the executive ar’ This portion is deleted because i |
| | ITAnagerent committes’s, re-| s the prerogative of the Board o
[ aafine  the  rols, duties E'FI:'Jll."'Orii'IL the  roee,  duties,  and
| resoensibilibes of the Chief Execulivs | respansibilities of the CEG
Officer by integrabing  the awnarmie
| requiramants of the husingss as 4
2aing concern and future exoansionary
|;,~.--c,-.=,---er.r¢ within the rsalm of [ {=tals
. __eorgaretegovernance akoall fimes R
2ididi il The  Momination  Commilta2  shall | The undertined phrass ;:l
[ eonsider the followding guidalings i the raplaced  with  *in selacting
| determination of the number of |1amineefsj for the diractarships
directorships for the Board. the Soard,”
| ! Lam was rephrased o imply he
| criteria to be used i gualifying an
| mdividual for the directorship of
. _ the Board, e
2.2:1.4 The Chiel Execubive Officer snd other | The portion was delsted Eirce
|-—x"|:||L ve  direclors z-:h“:u submil [ gquidelines  in the selaction  of
| themselves to a low indicative lime on neminees for directorships weold
membership  in other  corporate | be recommended by the
Boards,  The same low bmec shall | Momsalion Comimitkes for Board
| [ 2Eply Looindependent, nosexecutive Approval,
‘(!irecm:'ﬂ wha  serve  as  fall-time
execllives 0 other corporations.  In
| ary caza, the capacty of directors to

serve  with ailigence shall not he

e e
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Provide in the Corporation’s aneocal | The functian of the " Nominetion
reports, information  and PRy committes is Mg
staterm=nts a. clear,  concise  and recomimendalbary, '
understandable diaclogura of 2
compensaten of s edacutive officers
|=fr Ll oravious fiscal year and the
EMSHINL -.-'Cur — sl e e =
|
|
eI S S o Establish & formal and cransparent | The provision was  deleted  for
procedurs for aeveioping a pelicy @ being recundant,
executive remuneration and for fixing
i the  remuneration packages  af
[ individual  directors,  iF ey, and
fes _ | officers, == =
22822 Lror the absence of such Persannel | The Corporation hes an existing
Handbozl, cause the development of | Human  Resource Gavelopmeant
such, covermg e same paramelers | Handboak, :
o of fovernance stated above. B i o PR
FI A e Check 2il Tinancal reports against its | The Audit Committee shall ensure
campliance  with  potn the  internal | the compliance of the Carporation
financial management handoook and | with  acceptable audifing  ang
| partinent aceounting standzrds, | accounting standarrls and
| including requlatory requirerments, regulalians, il
202252 Perfarm ovarsigh financial | The terrm “finandal® was replaced |

i

|

—_—
24232

| Liew
| risks of tha {__cr|:|"-r.:|L|"-|

| Elevate

rmanagemeant functions specificaiy in
the areas of managing credit, markel,
iy, cperational, fegal ang Sther
and. crisis

TNEEITIENT, . =i

to international standards the
accounting - and auditing  processes,
practices  and - methodolegiss,  and
develap toe Tallowing i selation to s
reform;

a. A definitive timetable within which
bne aocounting system of  the
Corporakion will e L00%
International Accounting Standard
(1A5) compliant,

Do AR accountability statement that
Wil specifically fdentifty  officars
andfer personnel dirent

[by o Trisk®™  ta highlight  cisk
managerment rather than finanoial
| mmanagament,

The Corporatiocn shall abide with

bhe pertinent acoounting
standards and pertinent |
U regulatians, |
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| responsible® for
|+ accomplishment of sy el fask. | |

L

' Tha FOMPANYE external audibar shall | The  extarnal auditor  ar s |
be rotated or Lhe handling  parenar hengling partier may ba rotated |
shall be changed everyfive (51 vears | basaq o the recommendgation of
prsaden o %R W e Audit Committee to the Boarg, |

[ & director znall, befors ASSUMING a5 | This  was made an aptinnal
[ such, be required o attend a semingr Eauirement e Lo internal
-an " corparate gOVETance which shall Drientatmn-training Programy ang
[re sonducted s by g duly recognizag | g Prperience of the My

| private of government institute, e s
| Dther information that shall always e | o0 s amended o rasd |
disclosead meludes remuneration | as follows:

g stack aptions)  of &) '
tars  and  senise managomant | “Other BRSrmation  that  pal.
orate strateqy, and o baianes alwivgs g disclosed inciudaes thea
120t brinsactisos, aguregate remunerationg vnclading
stocs apticnsy of a) directars and
SECCE Mananesent offjcprs v

Corporatea stratagy  and ol |
| | Balance sheet transactions may
ot alwavs ba available sz e
2Ame requires diligent planning.

A director  shajl nat e remawed | The provision is reduncant ae the
whhout cause if it wil dizny minorivy | sarme 5 alraady Provicded iy law
sharehaidery mepresentation i g [ 2nd 5 legally  boynsd b he
' Board

Bhseryed, |

Minary  sharehaiders shai be | Requiar meehigs  of  the
granted  the GnY o propose e | Stecktalders are fedrl annuaiy an |
helding of g meEeting, and the right g the date specified in Le By-Laws
| proposs fems in the agenda of the'l whie special mestings may  pa
| meeling, provided the iterns arp for | callea by the Chairman  af thel

legitimare business DUrposes; Board 2t his discration ar by @
| |r1‘|:sjul'il_",.-' af the members of the
( |Iiua."cl o Directors or ap [he

demand  of  the .-;tc-ckhnlclersl
| . |||nliiir1g Lhe mzjariby af  the

i | suoscrined  capitel stock of tra |
| Lorparakion, [

| | The determination of what is a|
legitimate business furposs as

I | “an tem in the agends of al

| merting” might cause |

- dsagreemment which would disrupt |
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| the arderiy holding of a meeting,

K o The minority shareholders shall bave | This (s redundant- as it s Er||‘l2;':'ﬂ'|-"—|
access tooany and Call informalion | provided by law thar stecknolders
refabing to matters for which the | shall have access o :-.’:-rpurclt-'f|

[ rhacagement s accountable for and te  books and records, :
| | those relgling to matters for which the |

sment, szl include  sugh |
wfarmatian ang, it not included, thea - . |
s minorty sharehaldars shall be ) |
aifcwed o propose o nclude sich '
makters in e agknda of stockhalders”
meeting, Geing within the -.'*:el‘ilnll_':c-rl af

. "legitimale purposes”, J ) |

PRELIMIMNARY

This Manual or Corporate Sovernance s adopked pursuant to SEC Memarandy
Circules Moo 2, Series of 2002, issued by the Securitios and Exchange Commission on April
Sp2002z.

Thee Board of Directors and Management, of GMA METWORK, INC. hereby commit
i themselves to the principles and best practices contained in this Manual, and acknowledos
f bmab tha same may guide the attainment of [he corporate goals. This Manual shall
stitutionalize the oonciples of good corporate governance in the antira arganization.

The Board of Directers and Managemsnt, empiovees and shareholders, balieve that
corporate governance is A Necessary compoosnt of what constitutes sound stratege
fusiness manazement and wiil thersfors undertake every effort fecessary Lo create
awarsness within the argarszalion 28 soon as [rozsible.

Metworkl Ing, 15 & Philippine Corposatian which has bean gracted &
‘ anal francsg to-own, oparate and manage television and radio skations. As such,
the Boacd of Directors and Management herehy affirm Lhei continuing commitment Lo the
Lore Maloes, Torporate Purpose and Corporate Vision, all made an integral part of this
Manual,

Congres

OUR Core Values

We place God abave all,

We bafigve that the Viewer & boss,

We value our People as cur best assets,

Wa upheld Integrity and Transparensy,
CWeare driven by our Passion for Excollence,
0. We strive for Efficiency in everything we do.
Wi pursue Creativity and Tnnovation,

CRER o R

=
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. OUR Corporate Purpose
We enrich the lives of Flioinas sverywhars wilfy

seperir enterttainment and responsiole detivery
al news andl infarmadion,

OUR Corporate Vision

We are the most resgpectos, ungisputed  |edder in the Fhilippine

broadcast industry and the recéamized media innowvatar and pacesetler

in Azia, .
» We arg the Filipinos' Tavante netwark.

» We are the advertisers’ preferrad partrer,

# Weare the employver of shalce i aur irduskry,

» We provide the best retures te our sharehaldars,

woOWE e a key parkner in pramating the best in the Filining,

COMPLIANCE SYSTEM

Compliance Officaer

Tonsure adhersnce to corporate Principles dnd best practices, the Chairman of the
Board shall designate a Compliance Officer wino shall hold the position of 2 Vice
President or its equivalent. He sha!l have diract reporting respansibilitios ta he
Charman af e Board.

Tha apgpointment of the LomEiiance officer shall ba Imrmediately disclosed 10 the
SECUrTies and Exchange Commissins an SEC Farm Z7-C. Al COTTEEG RN
ralative Lo s functions 25 such shall be arldressad to said Officer,
He stgil peform the Foltowing duties:

Manitor compliznce with the provigons el reguremaents of this Mangal:
| '

Appear before the Seourities aad Exchange Commission Lpon SUmmaons
an similar matters that need o be clarifiod by the same;

Determing violationds of the Manval and recommend senalty For wialation
Erereal for Turther raview and approval of the Board:

Issue a cerlification ewary January 30LA of the vasr an the extant of the
Corporation’s compliance with this Manuz! far the completed YEET,
explaming thwe rezsands of the latter's deviation fram the same; and
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Foenli, monitor and confral compiiance risks,

Plan of Camplianc

BEoard of Directors

The Bozaed of Dirgctors !5 the principdl governing bady of the corporation,
compased of men #nc woemean whose sound judgment s the basis of all corporate
c‘lth ond DUSISS52s.

('\'rﬁrlmrn_r-* with the principles of good “GIIJDI":.ILE gavarnancs shal stark with the
Board of Directors,

It shall be he, Board's responsipiity Lo foster the long-term success of Lha
Corporation and secure £S5 sustained compsetitivenass in-d manner consistant with
its fidpcizey responsibility, which it shall exersse in the hest Interest of the
Corporation, (ts shareholders and olher stakaninidars, The Board shall conduct itself
with ulem horesty and integrity = Lhe discharge of s dubies, functions and
rasponsilil

srmanagement of e corparation shall be vesled Ina Beard of nime {97
hall he sected annually by the stockholders eatitted o vore and
bl the alaction and gualificetion of thelr successors,

shall serve o

Tne Board shall have at least two (2) Independant Directors or such lndependeant
Direclors shall constitute 2t least 20%: of the members of the Board, whichever is
G aay

An "Independent Director” sha! mean a person ather Uhan an officer ar
empioyee of the corporation, its parents or subsidiaries, o any ather mdividua
hearmg & rafaliornshin with the corporation, which would interfare with Lhe
prarcise of indepaadent judgment in carrying aul Lhe responsibilities of 2
dirgctar,

General Responsibility

A rlirector's office s one of trust and confidence.  He shall act in a2 manner
characterized by transparency, accountabelity and feirness

Specific Duties and Funetions

To wnsure a high standard of hest practice for the Corporation and its
stakeholisrs, the Board shall:

Install a process of sglegtios Lo engure a4 mix of compatest direckors and
officers.
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CEtasming the Corporatidn s Purpose, s vision and mission and strategies

B2 cirry sub its objectives.

o Ensure that the Corporationg woimplies
cades of best husiness practices;

with all relevant laws, requlations ang

Irluntlf':.f the Corporation’s mzjar and other stakeholders and F:u'rmufaw L

dear palicy on communicating or rel
Ieestor relations aaram:

Ating with tham througn ar erffectiye

Agtapk SYAtem of internal chaicks ane I:-al;u‘.-::es;_

ldentify kay LSk aress and ey pesfarmance indicatars 2nd manitor these

factors with due diligenca:
.

0 Properhy” dischargs Board functions

&Y meeting reqularly,  Independant

views during Board meelings shall be given dye consideration and all such

Maetings shal he duly minuted: zna

o Keep Board Authorty within e [
the Arbiclas of Icarporaton, By-ls
requiation

ars of the institution ag prescribed iy
wEand in existing laws, rules and

Duties and Responsibilities of a Directar

& director shall have the falloving dut

s and responsibilities:

.~ T conduct far husinpes fransactionz’ with Lha Corporation and ta
ensura that personal INCerest does not bias Board decisions;

i To devote time and artantion
duties and resgonsibilities

Taact Judicioshy:

Te have a working  knowledy
requirements affecting the Corp
Articles of Incorporation and
Commission,  and Wihters  anpl
redulatary agencies,

& To abseryes canfidentiality;

FECERSATY Lo propery discharge  his

G oegrise independant luagment;

= ogf the shatarory  anl regulatary
sraban, ncuding the contonls af Its
By-Laws, tha reguirements  of e
wable, the reguirements of  other

Ta ensure the continuing soundnass, effectivencss angd adequary of

e Corparation's Contral envirnn

ment,

Ma,: . |
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g "Training of New Directors: '

1. "BEvery -Directar shall receive appropriate Lraining {includmg his duties as 4
[irector and How Lo discharge bois dutizs) when he 5 first appointed to the
Board of Drreclors. Thls would nclude an arigntation-training  srogram oo

ansure thal ."-:crhiu:__J Directors are farmiliar with the Carporation’s business and |
gavarnanaa process:

2. Ifh

carshe has nay previously dene so, 2 deector shall be recuived to attesd g

SEMNNAC GN corporale governance thas sha! be conducted by a duly recognized:
2ovate of qovernmental instibure,

Board Committees

To aid in complying with the orinciples of goad corporate governance, the Board
shall establish the necaessary specialized Commilttess with spacific responsibilities ko
assisk in the development and implementation of systems and practices that woaould
promote good corporate gavernance,

The Board of Curectors shall establisn the following Committees: Execubive
Committes, the MNominabon cmmilies,  Proxy  Validation Cammittee,  the
Compenzation and Remuneration Committze and the Audit Cammittee. Depanding
oo foreseen goversance requirements mnd circumstances, the Soard moy form g
nEw committes or disband a current committoe.

A Executive Commitles

ay The Board shall appoing from A s memoers an Executive Comimittes
s af nat less than thres (3) memgers; and shall deslgnate ane of sueh
reas Charman of the Bverytive Commitkes,

mams

b} The Executive Commitles, in sooordance with the authority granted by the
Baard, ar quaing the ahserca of the Beard, shall act by majosity vote of all ity
membars on such sgecific matters within fhe comoelence af the Boarg of
Diractors as may from Bme ko time he tdefegated to the Executive Cormimittee in
aucordance with the Corperation’s By-Laws, sxoept with respect to -

approval ol any action for which sharehalders’ approval is also
reduired;
ii. re filing of vacansies on the Board or in the Executive Comrmittog:
jii: the amendment ar repeal of By-Law or the adaption of new By-Laws)
i the amendment or repeal of any resolution of the Board of Diractors
Which by ibs express Sorms = not so amendaile or repealanla!
W tve distribution of cast dividends:
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vl I'f5z grerass of powers delscated by e Board axclusively Lo sther
commilttaes, ¥amy,

B A majarily of all the mersers of the Exgrubive Zommilies shall constitue
quardm. The Execotive Committan shall % bs owi rules of nrovedure, An aor of
bre Executive Cormmitteze which is within the stope af ibs gowers, shall nat
require ratification or approvel Bor (s validity and effectivity, prowided Howewar
that the Board of Directors may at any timea enlarge or redsiine the powers at
the Executive Colmittee. All actions of the Executive Commirtee shall he
reported to the Board of Directors at the meeting thersof following such action
ana snall be subjact to resdsion or alleration by the Board of Directors, provided
that no richts or acts of thed parties shall be affacted by any such ravision or
dlberation,

B, Nomination Commities
Mission of the Nomination Committea:

The #issian of the Nomination Comiritt=e is oo prrovide the sharehalders with
anindependent and omective evaluation and assurance that the mambersiis of
e Board of Directors s campetent and will foster the lang-term success of Fhe
Corporation and secure it sustained Lomypretitiveress

Grganizational Status:

Lo The Board of Directors establistes e Nominaben Commitiee and appaigls
thecmembers af e Cammitiae,

2o The Mominztion Sommitter shall raport directly to the Beard of Dirgctors,

o The Momination Committes shal heve at least Hires (3) members, ane of
whom rust be an independent director, Tre Board of Directors shall snsy-e
that the rmemaers of the Mommation Committes are appropriately. qualified
ko discharge ther responsibitities,

40 The Commiltes shall appoint one of its memoers e he the Committan

Chairmiae,

Purpose and Scope of Wark:

e pursose of the Morminatinn Committes |5 bg agsist the Board of Directars im
iws responsibility 0 ensuring that olf nominees to the Board of Directhrs ars
CHTIRE Uoond ouaifred tn be nominated as Diector based om inseqps
duidelines, Tris is Lo ensura that;

L. There 15 a proper sux of competent directors thae would cantintiously
imprave sharehatders value
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é L“.-il'l_*-:'-t-'.}rt: will-2nsure a high standard of gest pragtices For Ithe C-T.:I'HD"FH':(:I'I
el s staksholders, :

Responsibility:

The flomination Committes shall be responsible for ensucing that the selecton
. I

of naw membess of the Beard of Directors is transparent with the end oljective
of naving the Board of Directors increase shareholder valuae, Far this purposs,
the Rormnalon Compnitbes shall; ¢
a. Presscresn and shortlist all candidates nomisated Lo bedome & member of
the board of cwrectars An accordance with the pertinent previsons of he
Aticles. of - Incarporation and By-Lews of the corperation, as well as
estabiliznad quidelines o qualifizalions and disquaifications,”
Recominesd gutdelines in the selection of naminges for Hirectorships which
may include the following bassd on the cerceived nesds of the Board of
CDirerores sl pocertdin pointin Lme:

A, The ralure af the business of the corporations of which e s a
diractor;

b Age of Lhe director;

o Murmper of directorshipsfactive memberships and  afficerships
ather corporetions or organizatons, and

d. Possible conflicts of Interest,

c. Recommend guidedings o e delermination of the gpfisrum number af
directorshipsfactive mamberships and officerships in other corporations
dllmeable for meribers of the Board of Directars, The capacity of directors
serve with diligence shall not be compromised.

d. Recommenid to the Board of Direclars regacding the size and composibon of
Lha Board in vigw of long-terrm business plans, and the needed appropriane
sxills and charactesisbics of the Board members,

tMeetings of the Nomination Committaa;

The Mormnation Committze shall midet ab 1zast ance a vedr, and as mony
Limes as il de=ms nacessary.

The nobice and agenda for sach meaebing shall be srceieted ceoall Sommittes
mambars tafore gach masting,

The comrmitiess may invite atcer Gireclors and Exdoutive Oficars Lo atber
e mesting:

The Chairman of the commitiees shall preside in all the mestings of rhe
Committea. In his abeence, the memiers present shall alect From amang
themselves one mamber to preside over the porticular meeting.
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The fuonem at any meeting snall not e less than a majority of all g
members. Mo busingss shall be transacted at any meeling unless a quarust is
RrEsen

F. walin |:| on &l Committes resolutions shall be carneq (ST b|r1'||:|le Pazarily o
vates, Eagh member is anbitlsd te one vobe save and excepr thal n the eve nr
af an equziity of wotes, the Committes Chairman or the member esiding
avalr the meeling shall have the decding vote.

9 The Momination commiltee shall cause proper records of 148 procesdings to be
kept. Members. may nominate @ member or some clher person to be the
Committee Secretary Lo record and  kesp minukes of meetings and othier
sraceedings, = i

inufes of each meeting 15 Lo ke prepared and subsequently circulated ta tha
committes members for APprove. '

I. The minutes of sach committee mesting shall bhe crowated to the Board of
Lirectors and the Corporate Secrelary for record purposes, ; :

1. The Nomination Committee may make further rules of procedures or vary o
amend existing ones from Hme ts Bme as the Committee ceems, ML, with the
approval of the Board of Directars,

General Guidelines in the Evaluation of Director-Nominee:
The Hominetion Cammittes, In determining the gualified nominees Lo the Board of
Girectors, shall consider the following, @ addibon to tre relevant provisions of Fae Articles of

Trearparetion and By-Laws of the corporatian

Qualifications of a Member of the Board of Directors:

1

a. Hioeder of 2t |sast one 2 share of skack of the Carporation

[ He shail be a2t least a college graduate or have sufficent experienco
in menagung the business ta substitute for such fermal aducation;

o He shall ke at least twenty five (25] years old;
do Heshall have proven to pessess mtegrity and probiny; and
2 Heshall be assiduous,

Permanent Disqualifications:

ay ANy parsan Fimally convicted ._,ld.-nf'ia”",r of an offansea |l'||,-'|j|l._ai|'|g miare
burpitade ar fraudulent 2ot or transgressions;

LooAny persen finally foung By the Commission ar 2 courk or other
administrative body to have willfully wolated, or willfulty aifed,
abetbed, counseled, induced or procured the viclation of, amy
orovision of the Secunbes Requiation Code, the Corparation Code, or
any other law administered by [Be Commission or 8anaka Sentral ng
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Pilipinas, or any rule, requlation ar order of the Cmr.uv.-'s_;sian s
Bangko Sentral ng Filipinas;

Ay persen judicially decared to be ifsalvent;

Ay person finally found gulty by a foregn court or equivalent
financial requialory authonty of adks, violations ar miscanduct similar
booany of khe acts, violations or miscenduct listed in the foregoing
paragraphs; i ;

Convichion . by Tinal judiment af  an  pffepss punishable by
imprisanment for a percd exceeding s (6] vears, or 3 vialation af
tre Cocpovation Cade, cormmitted within five (5] years prior to the
date.of his elaction or a poinbment; @nd, i

ANy person engaged 0 oar connected  wikh Ay ousiness which
competes with or is antaganistic’to thar of the Corpofation, Without
limiting the generslty of the foregoing, a parson shall be deemed o
ba =0 engaged or canneckad:

i IF he s an oficar, managar, director, consultant, cortralling
persan of, or the awner (either of record or beneficially) of
SR or mere of any autstanding class of shares af, any other
corporation or enbity enganed in a2 business which the
Board, by a majonty vote, determings to be competitive or
antagonistic to that of the Corparation;

i IF the Board, in the exercise of its Judgment i good faith,
determines by a majority vote that ha is the nomines of ary
Perscn sel forth in the Immediataly preceding sub-parzgraph

{iy,

C. Temporary Disqualifications:

o

Rafuzal Lo fully disclose the extent of his usiness interest as
required under the Sscurities Rogulation Code and irg Implameanting
Rules and Regulations, This disqualifeation shall be i effect 2 long
as his refusa! persists;

Absance or nanspartdcipation for whateyer |ASONSS For marse than
fifty percent (508 sF al! rmeetings, boeth regular and special, of ths
Baard of directars during his ncumbency, or any bwelve [12) . monks
percd during said incumbercy, This  disqualification applies for
purposss of the succesding eection;

Bismissal/fermination frem directorshg in another listed corpoeration
for cause, This disqualification shall be in effect untll he fas cleared
timselt of any invalvement in the alleged irregularity,
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d, ﬁﬁll'.g. dnder prevantive suspension by the Corparation;

2. [f the ndependent director becamas an officer or employes of the
gama corparation he shall be sutomatically disqualified from being an
Sirdependent direckor 2,

. Conwecbion that has net yet become Tingl referred to in the grounds
for the Gisqualification of directors.

C. Compensation and Remuneraticn Committes

Mission:

Phg rmgsion of the Remunsration and Compensation Sommittes s Lo

obvechvely recormmend “a formal and  ransparsnt framework  of

rerungration and evaluation Toe e members of the Board of Directors
andl key exacutives to enzble them o run the Corporation sunzessfully,

Organizational Status:

1, The Board of Derectors sstablisnes the Remuneration and

campensation Comvmittes and appoints the membars of the

Cammitoee. '

The Committes shall report directly to the Board of Directors,

The Compensation and Remuneration Commities shall be

composad of three (3) members from the Sogrd, one af

whom shall be an indegendent directar,

4. The Commil shall appoint one of ks membars to be the
Cormmitbes Chairman.

Loy P

Purpose and Scope of Worl:

Me purposs of tne Remuneration and Comeensation Committes = (o
recommend & forral and transparent remuneratizn and compensation
system for the Directors and kay executives and to provide assurance
Ehat this system is propearly funstionag. This s 0o ensore that:

Lo The leveland tvpe of remuneration of Drectors and key executives

ara transparent and eporosriate o attrack, refain and meativate them,
& Therais a propar evalualtion system whearsin g portion of remunaration
up tocthe attainmert of corporate goals and objestives.

Responsibility:

Recorimend a formal and transparert procedura For dewsloping e
fpolicy an execdtive remmunaration 2nd for fixing the remuneration
packages of corporate officers and directers, and provide oversight
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o over remuneration ol serer managament and ather l'cc—y pErsonne
ensuring that cormpensation s consistent with Lhe Carporation's
culture, strategy and contral environment.

Recommend the amount of remuenaration, wivch shall e e a2
sufficient fevel o attract ard retain directors and officers wiho are
nesdad to run thae company successiully,

Recommend a form an Full Buginess Interesk Disclosire as part of
the gre-employment regurements for @l ingoming  officers, wmich

camong others compel all officers e dedare uader the pénalty of
cecjury all their existing Susiness nterests or shareholdings that
nay ditectly or indirgctly confbict ine tRelr performarce of duties
cnce hirad: -

Cizallow amy direcior bo decide s ar ber Dwn remuneration,

Raview (iF any) of the oxskng Human Resouroes Devesepmant of
FPersonnel  Handbogk, to strengbhen provisions on conflice of
Iatarsst, salaries and  benefits policies, promotion and “carser
advancement directives and compliance of personnel concarned
with all statutary requiraments that must be seriodically meab o
their respeckive posts,

o Provige in the Corporation’s annual reports, infarmabtion and  prosy
statements, @ clear, toncise and understandable disclosure. of
agagregste ampenzation of it5 executive afficers for the previogs
fiscal year and the ensuing veer as prescribed by the Securities snd
Exchange Commissiaon or cbhar requiatormy aganoy.

Meestings:

T Remunerabon and Compensation Committee shal meet atb least once a
wear, and 25 rmany Hmeas as o deams necessary.
Tre notice and agenda for each  meeting shal be crculated to all Commikee
rmambers before sach meating,

= ocomimitbaes may vibe othar Diractors and Executive Officers oo attand
tirg.
irman af the committee shall preside inoall e maebngs of the
Cammittea. I his absence, the membars present shall elest from amaong
ves nne member to preside peer the parboalar meeting.
The guorum at any meeling shull b2 the majosity of all tha members, Mo
[usness shall e transacted at any meaeting unless a guarum is crasent
wabing onoal Campmitbes resciutions shall be carried by 2 simple majority of
viobes, Zach member 5 entitied to one vote save and axcept that In the avearnl
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of an eguality of votes, the Committes Chairman or the memzer presiling
over e meeting shal! have the aeciding vate,

The Remuneration and Compensalion commiltes shall cause proper records af
its proceadings to Be 2epl, Members, mey nominate a member ar some ather
person Lo be the Committee Secresary to record erd lkkzep minutes of
freelings angd ather pracesdings, r

Minutes of gach meeting is to be pregared angd subs=quently Sirculated to the

comittes mambers for aporaval.

Mhe  minubes of each commithec meeting shal be droulaked to thie Beard af
Directors and the Carporals Sacretary for record purposes,

The Remuneratian and Componsation Commitbes may maxe further rles of
procedures ar vary or amend existing ones fram time bo time 25 the
Committee.deems fit, with the zporoval of the Board of Directors.

D. Audit Committec
Mission:

The mission of the Audit Committee is to assist the Baard of Diractors in
lts fiduziary responsitilities by providing an independent. erd chijective
assurance te the Corparation’s mansgement and stakenclders r the
continuous  rmprovamens  of  plok management  systems,  business
operations and proper sefeguarding and wse of the Corporation’s
resclUrees and asssts. The Audit Committee  provides 3 ganerat
evaluztion and gives assistance @ the aver-all mprovement of the risk
ranagement, contrel, and governance process of the Corporation,

Crganizational Status:

Lo Tne Board of Directer establishes the Audit Committes znd Appaints
thee reembers of the Sommithes,

2. The Audic Committes rasorts to the Board of Direckars,

3 The Audit Comimitles shall be composed of at lesst throe (33
mernbers fram the Boasd of Birgctors, 2t ieast one (1) af wham shall
always be 20 independent directar, The Board shall ensure that each
member should have adequale competence andfor sxpenence ol
financial managsment systems and envirgnmest o aabile tham Lo
discharge their responsibilities,

&. The Board of irectors shall appoint the Indegendent Durecler as
Committes Chairman or one of the indesendent directars © mare
than ona,

5 The Audit Committes as a body shall have neither peecutive nar
managerial powars 2od duties 0 the Corporetion arcept those
redabing to the managament of the Carporate Audier,

Purpose and Scope of Waork:
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The purposs of the Audit Commmities is to lead the ganeral evaluabion

antdl woopravide  assistance o the confinuous improvement of the
Corporation's risk management, cortrol, and governance processes as
designed BY meragement 20w provide assurance that these are properly
funekioning, This 15 to ensure that '

1. Financial reports comaly with  esteblished  internal polcies and
procedures,  parbnenl accounting and  awditing  standards,  anrd
“egulatory requirements, The Audit Committee reviews the financial :
reports of the Corparation orior to the Beard of Directors” approval

20 Risks are propecly denbified, evaluated and managed. The Audit

Cormrmittes provides assessment and Independent recommeandations
o sk management furetions specificaliby im the areas of msanaging
credit, market, Lgudity, cperational, legal and other risks of the
Carporation, and crisis marnagemeant,
Audi activities of ieenal zod axterna auditors are dane per an
and deviations are explained. The Audit Committee perfonms direct
intertace  functions with tre internal and external  auditors, The
Committas raviaws, ovaluates, and approves the respective zudit
pragrams,  plens,  scope,  fregoency,  and  evaluation  of  risk
management, control and governance processes af beth the internal
and external auditors, ane (L) manth or such rgasonatle Lime Loe
Commitbes may decide prigr Lo the conduct of the audit.

4, The Board of Directors is properly assisted in the devalopment of
policees that would enhance the risk management and control
systems of the Corposation,

Responsibility:

The Audit Commitlee shall assist the Board of Directors in its Fiduciary
responsiniiity for the over-all effectivenass of risk management systems
and both the internal and extzmal audit functions of the Corporation,
For this purpose, e audic Committee shall:

1, Ewalzate and approve the Annuzl Audit Flans, programs, scope and
frecusncy submetten by the Internal Auditar and External Auditor,

2. Recommend appropriote resources aeedad by Internal Auditor to the
Baard of ircctors.

1. Ersuire that the Internal Auditar impiements tha Aomoal Aaditor Plan
inan effective, professional and bmely msnmnar,

4, kvaluste 2l signeficant 1ssues reported by Internal Audit and Exteroal
Aucitors ralating Lo the adeguacy, efficiensy and, effpctivencss of
oalicies, controls, procasses, pand agtivities of the Corporation

%o Raise toothe Board of Directors tress significant wesues and falure of
ausiness uml or carporate center management to take remeadial
ackans.
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G, Recsmmerid dny Improvements o risk managemenl systems and

mprovement in policies and crocedures, ;

Ensure that ather noa-audit work pravided by the External Audivar iq

not n conflict with fis functions as Bxternal Auditar, The External

Auditor shall not at the same time pravide the services of interpal

auditer to bhe Company, : :

8. Review the external auditer's manzgemant fetter and the responses
from-management and serve as useful channel of communication
Between the Bozrd of Directars and External Auditcrs on’ matters
refated to and arising out of the external audit,.

9. Ensure the compliance of the Corparation with seceptable Auditing
and accounting standards and requlations v i

I Sea fo i that a transparent  firancial managemsnt  systam s
deveioped that wil ensure the integrty of nternal control activities
threugheut the company through a step-by-step procedurss e
policies handbook that wil be yoed by the entive organization.

P Maminste/re-nominate the External Auditar Le the sharcholders
through the Board of Directors, The norminated External Auditor
should epable an envircnmiest of gocd corporate governarce as
reflected in the Corparation’s finarcial records and reporks.

Meetings:

)

.

The Audilt commnttes shal meat al lzast ance 3 year, ang as many tmes-as the
Committos desns NESessary,

The notice and sgenda for esch fmeeting snall e ciraulated to 21 Audit Committes
members before ezch meeting,

The commitese may invite other Dirpolere and Executive Officers 1o atkend BRY
Megking,

The Chamman of the cormmittess shall preside in all the meetings,

If the Independent Directar |5 not presenl or if thers are less then bwo (2) members
prosent n bhe scheduled meeting, there js ne quarum. 8o business. sha!l be
Lranzacted at any mezhng unless a nuorum s present,

woling an all Committes resaiurians shall be carried by &8 smple maority of vobps,
Eacli membar is enlitled to ane vale save and axcept that in the svent of an aualiby
of voles, the Commitles Chairman shall haye the deciding vote.

The camimitter shall cause proper records of it procesdings to be kapt, Members
My noimnate a member or sams other person En be e Commitioe Seccetary Lo
recars and keeo minutes of meetiigs and othee proceedings,

Minutes of each meeting is to be pregared. and subsequently circulated o thp
committes meambers for appraval,

The minates of each committes mast rg shall be circwdated to the Board of Direcrors
A the Corporate Secretary far recosd [Lrpoges.

Excl Comrmitten may make fusther rules of procedures or vary or armend zisling
2hes from bime to time as the Committen feemie fit, with the approval of the Board
ol Direckors,
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E. Prowy Vandabion Committes

The Soard of Directars shall appoint three i3} persens {who need not be stockholders) Lo
Bt a5 Proxy Walidation Committes which snall he empowered te pass on the validity of
prevoss. The Provy Malidadion Commitlee shall be guiged oy existing laws, angd rules and
renulations of the Philippine Securities and Exchange Commission regarding proxes, The.
tenm of office of the Committes members skall he fxed by the Board of Directors. 1o the
svant of wacancy in the Comimittee membership, the SBoard of Directars may appoint
another member oo such vacaney,

The Corporate Secretary

The Corporate Secretary s an afficer of the compeny and |:-e'rlf<,;cti::--" in
perfermance and no surprises are expected of B, Likewise, his loyalty
te the rmissian, wision and specific business objectives of the corporate
ety corme with his dutiss

Thie Corporate Secretzry shall be a Filipino ditizen.

Considering  his  waried  functions  and  dutles, ne most ROSSESS
administrative ard interperscnal  skills, He must also have some
financial, accounting and legal skills.

Dties amd Resoonsibilites

Gather and analyze all documents, records and other information
£ b

essential o the conduct of his duties and respensibilities to e
Carporation,

o Asto sgenda; ger a camplete schedule thereof ab feast for the current
year and put the Beard an nalice tefore every meeting,

Agsist bhe Board inomakersy business dgmant in good faith ang i
Lre parfarmance of ther respansibilites and obligations,

Attend all Boasd mestines and mamtain racord of the same,
Submit fo the Securtizs and Exchanoe Commissian, ab the 2nd of

evary liscal year, an ascudlcertfication as te the attendance
dhrectors during Board meetings,

External Auditor

A7 ooxternst aucitor shall enable an environment of good corporste
governance as reflectad In the financial records ped repoits of the
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company, san external auditer shall be selected and appolnted by the
stogxholders woan |r~c0mrnnr|datu:un of the Audic Commilllze.

'|r~.r: ﬁ-ucht Committee shall state the reasonfs for Lhe restgnation,

dismissal or cessation from service and the date thoereof of an external
auditer in the company’s annual and current reports. Said report shad
include & discussion of any disagresment with said Former extarnal
auditar on any matlter of accounting principles or pramrcs financial
statement disclosure or auditing scope or procadure, :

Toe exbarnal acator of e comipany shall nol al the same time orovide
the serdices oF an intemal audtor ta he same chenk, The Corporakion,
thravgh e Audit Committes, shall snsure that other non-audit werk
shall fior be in conflich with the functisns of the external auditor,

Trie company's external auditcr shall be ratated o the handling
partner shall be changed every fes (5) vaars ar earler,

If an external auditor belisves that the statements made i the
"“rnpunvﬁ. annual reqcrl, information statement or praxy skatement filed
during Bis engagement is incorrect or incomplete, he shall present ks
virws in said reparts,

Internal Auditor

The Corporation shall have in place an indepsndent incernal audit

function which shall be performed by an Internal Auditor, thraugh which

it's Buard, senior management, and stockholders shall be provided with

n‘avnublﬂ azsuranse that It key arganizational and procedural contrals
coeffectvie aporoprizte, and somplied with,

The reiremum interdal contral mechanisms for management's operational
responsin ity shall center on the CEQ, being ulbimately accountable for
the Corporation’s organizational and procedural sontrals,

e scope  and  parbiculars of & systermn  of  effective
argamzatonal and orocedural contrals shall be bBased an the Fallowing
the nature dnd complozity of Business and the business sultire;
fevalume, size and complexily of transactions: the degree of rsk! the
degree of ceantralization and gelegation of authority: the extent and
sifectlveness of wformeation technclogy; and the extent of requlatary
aompliance,

Mission of Internal Audit:
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The Mission of Tnlermal Audit is Lo provide an r'dependem and objec tn.re
assurance wikhin ko 2 corparation, designed to add value a"r" imorowe th
Eorporatizn’s 5 \.r.n;'rd“l:un_, b I'|==-"w the Corparation .—:-'.-:'nmruh-'n its

anjectives Ly bringing a systematin, deciplined approach To evaluate and

irmprove Lhe effectiveness of risk -11c1n3gemerlt. contral and governanos

Processes.

COrganizational Status:

1. The Corperate Auditer heads the Internal Audit.
The Corporate  Aoaditos  reporis functionaily” o the  Audic
Commitkes and administratively to the Chairman of the Board,
A, JInterral Audd shall nave as Independsent status” [t s Lhe
responsiniity of the management to pian, organ@e and direct
acbwvibiss Lo provide reascnable assurance that esteneshed
cacals will be achieved, Internal Audit will examme gnd evaluake
the planning, organizng, and dirgcting processes gstaldished
ang  mainkained by business unit snd corporate  center
miarragemant,

Purpose and Scope of Work:

The purposs of Internal Audit is to examine and evaluate whethers the
Carporation’s sk management, controis and processes, as designed
by management, are adaguals, efficient, and functioning m e manner
to ansurs Lhat:

. Programs, prans, aoals and albectives are achieved,

2 EI‘I'IplI:I"rfEE"_-, actions are in compliance with policies, code of conduct,
standards, procedurss, and applicable taws and regulations,

A0 cAuthaorities and responsikilities are clear, progerly assignes and
documentad

1. R-_/" arecappropriatsiy identifisd, evaluatsd, and managed
B in functions, services, provesses and  opearations ors
[ar “-pH Iy evaluated.

B, Significant l=gislative or 'LJuIPtC"y ssues impacting e Corporaticn
are recognized and addressed appropristaly,

7o Control activities are inteqral part of daily operations, TIu: i
internal  control mechanisms  for management's  operational
re&.punsibilit\; 52‘.all LE"]t"" an tI1E Chiaf EXF'"J’Zi‘.I'E' Officer, being

procedural controls,

8, Adequate controls are incorpocatesd inte information technology
systems,

9, Assets ar resaurcss are sogquired economically, ased sfficiently, and
adefuately protectad o safeguarded,
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LO. Financial - mazeagemert 2nd  aperat ing irformation a2oe Crehat 2,
fimely, relevant, acourats, accessible, and provided inoa cobsistent
forimat.

11.Channels of communization are effective Lo ensure that interaction
with ‘business  units, corporate centers, -::-r divisibnz podurs as

ded,

Fa fDnUnuclus quality Improvement s fostered in the IJublnﬁsb unit angd
E::u ‘porate fenker's *‘Lnl ral pracesses,

Responsibility:

The Irternal Aodit shall be solely respensible  for the plannming,
implemeantation, and reperting of the nterne aodits. Far this DUPEOSE,
Intercal audit shall;

Lo Prepare a Toresrd Strategic Plan bs set the direction and approach
of audits in the long term.

Z.in corsuitation with the Chief Execulive Dfficer, Priosident, business
unit and corporate center managemeant, prepare 2 detaled and
flemible Annual Audit Plan using risk-Gased, orocess fooused
mithadology. This Annual Audit Plan is submitted to the aodit
Commuttes for approval,

30 DImplament the aporoved Annual acdic Plan in an affeciive,
professional, and tmely manner,

4. Report in a fimaly manner signficant issues notad during tha audit
relating to the adequacy, efficiency, and effectiveness of palicies,
conkrols, processes and achivities of the Corparation. As direcied bry
ar wnder the zolicies of e Audit Committes, furmshes auditeos
and for any other mamzer of management coples of the reports.

S Recommend any improvement in policies end procedures, syst

I
ana oontrals,  processes, and other financial and operational
malters to assist manzgemesnt in the affective discharge of their
respondibilities, i arder b0 minimize ar [revent  waste,

BRiravanance, negative image, and fraud, The management, of the
business. wnlt or corporete center s resoansible o ||n|JI-'-“‘er1L
speafic recommandatisns.,

Go Draws attention to 2oy feilure o take "emedial sctions,

4 Report quartesly Lo the Audit Cammittes on the perfarmance of the
Internal audit, which dnsicdas the skatus of audits, compliancs with
Anruzl Audit Pian, signif Lml interim changes, and the sulficienoy
of available resources to i

EooKeep the aodit Co ."mmL!_- ; ‘nnnccl of emerging trends and
successfiyl practices in the Ted of internal auds

U Coordimate with external auditsis 2oa 2nsure that he audil wneks
ars complementaiy to aplimize at a reasanable coss,

LiLCompiy with standarcs, Cades of Conduct and Ethics Ehst are
promulgated by the relevaed professional and requlatory Bodios
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sulbiject te the approval of the Audit Commictee, the Internal Audit s
authorized to: k

1. Decide on the nature, scope, timing and fraguencies of sudit.

2, Allocate resources and ‘apply  different techniquas required to
aciempplish audis abjectives, )

3. Assess and recruit personnst with sufficent ksowledge, skills,
expesence, and professional certifications Lo meet the FEquirements
af Ehis chartes provided within palgf':-y and apgroved hudget.

4. Have discussions wikh managers and employess of the Corparation
wt any reasonzbie time,

=0 Attend ar participate 0 mestings relating to the Board's oversighl
responsibilities  for sudithng,  financial reporting,  corporats
novernanse, and cankral,

b, Have full and free acress to the Audit Committea.

7. Obtzin the necessary assistance of business unit or corporaie
center persannel, as well as other specalized services from within
or autside the arganizalion,

1. COMMUNICATION PROCESS

This reanual sHall be availakle for insection iy any stocksalder of tha
reasonabie hours an busingss days

i

LarporEtion &t

2o Al directors, exetutives, division and department beads are tasked 1o EnsuUrg the
thorough dissermmation of this Manual tm all Empityees and refated thirg parties, and o
likawise emoin compiiance in the precess 3. A adeguate number of printed copes of
fis Manua must e reproduced under the supervisien of HRE, with & minimim of at
least cne (1% hacd copy of The Manual per ceparkment.

g 0F necessary, funds shall be allocated By the CFO or its equivalent officer for tho
purpnse of conducting an arientation program orworkshoep to operstionalize Fhis Mamual

REPORTORIAL OR DISCLOSURE SYSTEM OF COMPANY'S CORPORATE GOVERNANCE
* POLICIES

1. The reports or disclosures required under this Manual sball be prepared and submitbed
te e Comimission by the responsible Committes ar cificar thrauah the Corporation’s

Compliance Officar;
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. 2 Al material information, e, anything that could potentially affect share price,

shall be publaly disclosed. Such information skall inelude earnings rasuls, acouisition ar

disposal of assets, board changes, related parly transachiens, snareholdings of directors
ard changes to ownarship. :

3. Other infarmation that shall always be disclzsed incluges the aggredate refmuneration
fincluding stock options of all direstors 4 sEnlar management officars,

4. Al desclased inforrnation shall be released vip the Epproved stock exchange procad ure
fol company announcements as well as through the annual report,

S0 The Soard shall cormrmit 2t all Simes oo Fully “isclose non-confidential matarial
information desiings, Io shall cause the filing af all required informatian for the interest
o' the stakeholders. . E

SHAREHOLDERS' BENEFIT
The company recognizes thal the most cogent proob of good corporate goveErnance is
that which is visile to the eyves of (ts investors, Therefare Lhe tollowing provisions are

ssued for the quidasce of all Internz! and external parties concemned, as governance
covenant between the company ang all its invesiors:

INVESTORS' RIGHTS AND PROTECTION

Rights of Investors/Minority Interests

Thee Baard shall be commithed Lo respect the fedlowing rights of the stackhalders:

A, Voting Right

L Shereholders shall have the right o elect, remove and repiace direstors
sl vole on certain corporale acts in accordance with the Corporation Code.

20 Cumulative voting shall be used in the election of direclars,

B. Pre-emptive Right

Tre amended articles of incorporation of the Company pravide that the
shareholiers srall not bave any pre-emptjve rights.

C. Power of Inspection

Al sharsholders shall be alowad Lo inspect corporate books and records icluding
minutes of Board mestings and stock cegistries dauring affice hours v accordance

'Ok infarmation” as dafine

| #adel shiuld afways Inclisde senin

rankgemant sleategy a1d olf
batarce sheet transactisns, 14 s
ressilile howewsr, To make

< paragraphy 7, F and § regd o

gerafpily cirpitar b that of 2207,

The Ii;pu-:r-?. shatl, &t all 1imes;
sormmit o fully Sleclose mateal
Infarmaticn wadsar trans siops togt |
coiid potentially affec! the markel
price of the Compang's shares ang
wich ather information which ars
required 1o e disclosed peraant o
the securities Carde and its
implementing fuies and fegulations,
mieleding, without limitation,
CATNTAS resuils, acouisicion o
disposal of signiftcant assels, 6
basarce-shael transactions, Roare
merchershiz charges, sharsholdings
ot Directars and Officers and-any
changes therets, and aegregale
remuneralion of Trectors and

| ficers,
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r ’ i
with the Corporation Code and shall be furmished with annual reparts inclihing
financial stalerments, without tost or restrictions,

&

L. Right to Information

1 The Srarehaiders shall be provided, upon request, with periedic reparts
wingh disclose personal and professional information about the directors and
officers and certain othor mattars such as ther hoidings of the company’s
stares, dealings with the campany, “elationships among directors and ey
cificers, and the aggreqgale compensation of drrectors and officers,

£, Right to Dividerds

. Sharehclders shall have the right to receive dividerss subiecl o the
discratios of the Board. .

2. Trhe company shall be compalled ta declare dividends when its retainad
earnings shell be in excess aof 100% of ity paid-in capital stock, excepl: al
when Justified by definile corporste expansion projects  or QDG rams
snproved by the Board or &) wher the corporation is profibited under any
lzan agreement with any ficancial institution or creditor, whelher jocsl or
fureign, from declaring dividends withoul its consent, and such consant has
nob been securad; or o} when such reterrion is necessary usder spacial
circumstances obtaining In the Corparation, such as when there 5 4 feed for
spedial reserve for probanie contingencias,

F.  Appraisal fight

The shareholders’ shall have apprasai rght or the noght e dissent and dermsnd
payment of the fair valug of their shares 5 the manner provided for under Seclion
82 of the Corporation Code of the Philippines, under ary of the frifowing
circumstances;

I case any amendment Lo the arbicles of rcarparation bas the effect of
chanding or restricting the vights of any stockholders or class of sharas, ar
af authorzing preferencss in 2oy respect supenar 7o those of cutstanding
shares of any clags, ar of cutending or shartening the term of carporate
erisbence;

In cage of sale, lease; =wxchange, lransfer, martgage, pledge or other
diEpositien of all or substanUally all of the corporats property and asssts an
crovided in the Corporation Code; and

I ceze of merqger or consalidation.

Hoshall ke the duty of the direstors to promote shareholder rlahts, remove
impadiments te the exercize of sharehalders® riahts and allow possiodities fo seek
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edress for wvisfabion “of their rlghls They shai encoyrage the swercise of
sharetolders” voting rights and the seltion of coliective action probisms chiraugh
BRpropriste mechanisms., They snall be msbrumental in FEMOVIY axcessive cnghs
and ather sdministrative or Prectical impadiments ta shereholders partizinaning n
mestings andfaor voting in person. The directars shall Pave the way for the
slectronic fiing and distribution of shareholder informatian fecessary ko make
informed decisinns subiject Lo legal constraints.

MONITORING AND ASSESSMENT
1. Ercn Comimitres shall repart regularly to the Board of Directars,

2 Tha 'E-:;-nu';lran::f& Dificer shall establish a7 evaluation systern o determing and
measure. complisnde  wikh, this Manual.  Any wolation thiareaf  shall subiject  the
responsible officer ar amplayes o the penally prowvided undee pare & of this Manual

3. The establishmant af sueh evaluation syster, incluging the features therect, shall he
disclosed in the SEMpAany's annuval report [SEC Form 1Z2-A) ar in such form af renort that
is apalicabls to the Corporation, The adoption of such performanca evaluatian syslem
must e covared oy a Boar approval,

4 This Manusz! shall be subdect fo annual revipw URRESE A more frequent review (s
decided oy the Baard,

3. Al business processes ane practices being performed within any department or
business unit of GMA Metwork, Inc, that gre ot CONsistent with apy poartion af this
manual shali be revoked unless upgraded o be compliant with this manual,

FEMNALTIES FOR NON-COMPLIANCE WITH THE MANUAL
Lo To strictly abserve @0d Implement the provisions of this manual, the foliowing
renalties shall oe imposed, afrar nolice and hearing, on the company’s directors,
afficers, staff, subsidiaries and affiliates and thelr respective directors, officers anq stalf

I case of vislation of any of the Prevision al ths Manua)

[ case of first vioclation, rhe suject person shall ho reprimanad,

Suspenzion frore office shall e i posed 0 case of second vielation, The duration
of the susoensinn shall depend an the grawvity af the vidlation as determined by (e
5 ¥

Board,
For third violation, the maximum Fenaity of remova! fram offica may b imposed,
2. The comevussion of a thind vinlation of this manuz! by any memoer of the hoard of Lie

ampany or its suhsidiasios and affiliates shall be g sufficient cause for removal from
directorship.
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3 The Comprance Offser shall be responsinle for determiniag vislation/s throuah nobice
and hezang andshall recormimend te tre Coairmean af the Board the mmposabie sonalty
Fop such vialation, for furer review ang aporovad of the Board.




