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SECURITIES AND EXCHANGE COMMISSION

SEC FORM - ACGR

CONSOLIDATED CHANGES IN THE ANNUAL CORPORATE GOVERNANCE REPORT FOR
THE YEAR 2014

1. Report is Filed for the Year 2014
2. [Exact Name of Registrant as Specified in its Charter GMA HOLDINGS, INC.
3. Address of Principal Office

UNIT 50 TOWER ONE, ONE MCKINLEY PLACE, NEW BONIFACIC GLOBAL CITY,

FORT BONIFACIO, TAGUIG CITY

Postal Code
4. SEC ldentification Number 5200602356 ™
(SEC Use Oniy)
Industry Classification Code

6. BIR Tax identification Number 244-658-896-000
7. Issuer’s Telephone number, including area code
{832} 9827777

8. Former name or former address, if changed from the last report
NOT APPLICABLE




ANNUAL CORPORATE GOVERNANCE REPORT

A. BOARD MATTERS

1} Board of Directors

Number of Directors per Articles of
incorporation

Actual number of Directors for the year

{a)} Composition of the Board

Complete the table with information on the Board of Directors

Birectors Type If Nominatio | Date Date | Elected | No. of
Name Executive | Nominee nin the first fast when Years
(ED), Non- | | identify fast elect | electe | (Annual | served
Executive the election {if ed d {if f as
{NED}), or | principal ID, state >, Special | directo
Independe the state Meetin r
at Director rejationshi | the g}
(iD) p with the numbe
nominator r of
) years
served
as D)’
ED N/A Nominated | 2007 | 2014 | Annual 7
Felipe L. by the Meeting
Gozon Nomination
Commitiee
Gilberto R. =D N/A Nominated | 2007 | 2014 | Annual 7
Duavit, Jr. by the Mesting
Nomination
Committee
Joel NED N/A Nominated | 2007 | 2014 | Annual 7
Marcelo by the Meeting
. Nomination
Jimenez Commitiee
Artemio V, D N/A Nominated | 2009 | 2014 | Annual 5
Panganiba by the Meeting
n MNomination
Commitiee
Jaime C. D N/A Nominated | 2008 | 2014 | Annual 6
Laya by the Meeting
Nomination
Committee

2

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




{b) Provide a brief summary of the corporate governance policy that the board of directors
has adopted. Please emphasis the policyfies refative to the treatment of all sharehoiders,
respect for the rights of minority shareholders and of other stakeholders, disclosure
duties, and board responsibilities.

The Board of Directors and Management, empioyees and shareholders, believe
that corporate governance is a necessary component of what constitutes sound
strategic business management and will therefore undertake every effort
necessary to create awareness with the organization as soon as possible.

{¢) How often does the Board review and approve the vision and mission?
The Company has no formai/written vision and mission as it does not engage in
any other business or purpose except in relation to the issuance of Philippine
Deposit Receipts {PDRs) relating to the Common Shares of GMA Network, Inc. so
fong as the PDRs are outstanding, which includes maintaining the listing with the
Philippine Stock Exchange.

{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 direction in other companies within its Group;

Director's Name Corporate Name of the Type of Directorship
Group Company {Exacutive, Non-
Executive,

Independent). indicate
if director is also the
Chairman

Felipe L. Gozon GMA Marketing and Chairman/Executive
Productions, Inc.

Alta Productions Group, | Chairman/Non-Executive
inc.

Citynet Network Chairman/Non-Executive
Marketing and
Productions, inc,

Mont-Aire Realty and Chairman/Non-Execufive
Development
Corporation

Philippine Entertainment | Chairman/Non-Executive
Portal, Inc,

RGMA Network, Inc. Chairman and Non-
Executive

*The Group is composed of the parent, subsidiaries, associates and joint ventures of the company,
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GMA Kapusa
Foundation, Inc.

| GMA Network, Inc.

Chairman of the Board of
Trustees/Non-Executive

Chairman/Chief
Executive Officer

Gilberto R. Duavit, Jr.

GMA Network Films, inc.

GMA Worldwide, Inc.

GMA Marketing and
Productions, Inc.

Scenarios, Inc.

RGMA Marketing and
Productions, Inc,
MediaMerge Corp.

Alta Productions Group,
Inc.

Monte-Aire Realty and
Development Corp.

GMA Kapuso
Foundation, inc.

GMA Network, inc.

Chairman/Non-Execitive
Chairman/Non-Executive

Vice-Chairman/Non-
Executive

President and Chief
Executive Officer

Directar/President and

Chief Executive Officer

President and Director

Cirector/Non-Executive

Director/Non-Executive

Trusiee/President

Cirector/President

Joel
Jimenez

Marcelo G,

Alta Productions, Inc,

RGMA Network, Inc.
GMA New Media, Inc.
Scenarios, Inc,

GMA Worldwide, inc.

GMA Holdings, Inc.

GMA Kapuso
Foundation, Ine.

Director/Chief Executive
Officer

Cirector/Non-Executive
Director/Non-Executive
Director/Non-Executive

Director/Non-Execitive

Director/Non-Executive

Trustee
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GMA Network, Inc. Crirector/Non-Executive

Dr. Jaime Laya GMA Network, Inc. Independent Director

Chief Justice Artemio | GMA Network, Inc. Independent Director
V. Panganiban

(i) 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 aiso the
Chairman

Dr. Jaime Laya

Philippine Trust
Company {(Philtrust
Bank)

GMA Network Inc.

Cirector/Non-Executive

independent
Cirector/Non-Executive

Chief Justice Artemio V.

Panganiban

First Philippine Holdings
Corporation

Metro Pacific
Investments Corp.
Manila Electric Company
Robinsons Land Corp.
GMA Holdings, Inc.
Petron Corporation

Bank of the Philippine

Islands

Asian Terminals

independent
Director/Non-Execitive

Independent
Director/Nen-Execiutive

independent
Crirector/Non-Executive

independent
[Hrector/Non-Executive

independent
Director/Non-Executive

Independent
Director/Non-Executive

Independent
Director/Non-Executive
Independent
Director/Non-Executive




Joliibee Foods

Carporation Independent
Director/Non-Executive

(iiiy 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 andfor in is
group: Not Applicable

Director's Name Name of the Significant Description of the
Shareholder relationship
N/A N/A N/A

(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 of CEOQ may hold simultaneously? NO. In particular, is the limit of five board
seats in other publicly listed companies imposed and observed? If ves, briefly
describe other guidelines:

No limit is imposed because all of the Company’s directors have shown
extraordinary competence in performing their duties as such, notwithstanding
their directorship in other corporations. This is evidenced by their active
participation, valuable inputs and almost complete attendance in the Board
meetings as well as in their respective Committees’ reetings,

Guidelines Maximum Number of
Directorships in other
companies
Executive Director NIA N/A
Non-Executive Director N/A NIA
CEO N/A N{A

(c} 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 Number of % of Capital
Cirect indirect Shares/ Stock

Shares Through {name

of record owner)
Felipe L. Gozon 3,330 N/A 33.30%
| Joel Marcele G. Jimenez | 3,330 N/A 33.30%
Gilberto R. Duavit, Jr. 3,330 N/A 33.30%
Arternio V., Panganiban 4 N/A (.4%
Jaime C. Laya 1 N/A 01%
Felipe 8. Yalong 1 N/A 01%
TOTAL 99,996 99.96%




Chairman and CEQ

{a) Do different persons assume the role of Chairman of the Board of Directors and CEQ? If

no, describe the checks and balances laid down to en

of independent views.

YES

{
A NO

Identify the Chair and CEO:

sure that the Board gets the benefit

Chairman of the Board

Felipe L. Gozon

CEO/President

Gilberto R, Duavit, Jr.

(b) Roles, Accountabiities and Deliverables

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

Chairman

Chief Executive Officer

Role

Shali preside at ali meetings of the
Board of Directors

Execute on beha¥ of the
Corporation contracts and
agreements  which the
Corporation may enter
into

Appoint employees below
the level of Assistant
Vice-President;

Exercise  such  other
power and perform such
other duties as the Board
of Directors may from
time 1o time fix or
delegate

Accountabilities

Ensure that the meetings of the
Board are held in accordance with
the by-laws or as the Chair may
deem necessary;

Supervise the preparation of the
agenda of the meeting in
coordination  with the Corporaie
Secretary, taking into consideration
the suggestions of the Management
and the directors; and

Maintain qualitative and timely lines
of communication and information
between the Board and
Management:

Sign, endorse and deliver,
in conjunction with other
officials whom the Board

may designate, all
checks, drafis, bils of
exchange, promissory
notes  and orders of
payments or sums of
money in the name and
on hehalf of the

corporation;

Deliverabies

Reviews and approves the minutes

Submit an annual report
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3)

4)

of the meeting of the stockholders
and the members of the Board of
Directors

of the Corporation to the
Board of Directors and at
such other fimes as the
latter may request, and an
annuai  reporf to  the
stockholders ;

Explain how the board of direciors plan for the succession of the CEO/Managing
Director/President and the fop key management positions?

The Company’s By-laws provides that immediately after their election, the Board of
Directors shall formally organize by electing the Chairman, the President, one or more
Vice-Presidents, the Treasurer, and the Secretary, at said meeting.

¥ any position of the officers becomes vacant by reason of death, resignation,
disqualification or for any other cause, the Board of Directors, may elect a successor
who shall hold office for the unexpired term.

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 in the Board of Directors ensures that all
nominees to the Board of Directors are competent and qualified to be nominated
as Director based on internal guidelines so that:

1. There is a proper mix of competent directors that would continuously
improve shareholder’s vaiue;
2. Directors will ensure a high standard of best practices for the Corporation

and its stakeholders.

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 Nomination Committee recommends guidelines in the selection of
nominees for directorships based on the perceived needs of the Board of Directors
with respect to the nature of the business of the Company,

Define and clarify the roles, accountabiliies and deliverables of the Executive, Non-Executive
and independent Directors:

period, manner and

period, manner and

Executive Non-Executive Independent
Director
Role Determine the | Determine the | To be independent

of management and

conditions under | conditions under | be free from any
which the | which the | business

Corporation  shall | Corporation shali | relationship  which
engage in the kinds | engage in the kinds | could, or could
of business as|of business as | reasonably be
stated in the primary | stated in the primary | perceived to,
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and secondary
purposes of the
Articles of
incorporation,

Determine the
Corporation’s

purpose, its vision

and mission and
strategies to carry
out its oblectives

Ensure that the
Corporation

complies with all
refevant laws,
regulations and
codes of  best

business pragtice

and secondary
purposes of the
Articles of
Incorporation.

Determine the
Corporation's

purpose, its vision
and mission and

strategies to carry
out its objectives

Ensure that the
Corporation

complies with al
relevant laws,
reguiations and
codes of hest

business practice

materially interfere
with his exercise of
independent
judgment in
carrying out  his
responsibilities as a
director  in  any
covered company.

Determine the
Corporation’s

purpose, its vision
and mission and

strategies to carry
out its objectives
Ensure that the
Corporation

complies with all

relevant laws,
regulations and
codes of best

business practice

Accountabilities

Determine the
declaration of
dividends out of

profits or surpius

Institute, maintain,
defend, compromise
or drop any litigation

in which the
Corporation or its
officers may be
interested as
phaintiff or
defendant, in

connection with the
business of the
Corporation,

Adopt a system of
internal checks and
halances

ldentify key risk
areas and key |
performance
indicators and
maonitor these
factors  with due
diligence;

Determine the
declaration of
dividends out of
profits or surpls

Institute,  maintain,
defend, compromise
or drop any iitigation

in which the
Corporation  or its
officers may be

interested as plaintiff
or defendant, in
connection with the
business of the
Coarporation,

Adopt a system of
internal checks and
balances

identify key risk
areas and  key
performance
indicators and
monitor these
factors with  due
diligence;

Determine the
declaration of
dividends out of
profits or surplus
institute, maintain,
defend,
compromise or drop
any litigation in
which the
Corporation or its
officers may be
interested as
plaintiff or
defendant, in

connection with the
business of the
Corporation,

Adopt a system of
internal checks and
halances

ldentify key risk
areas and  key
performance
indicators and
motitor these
factors with due
difigence;




Properly discharge
Board functions by
meeting regularly

Properly discharge
Board functions by
meeting reguiarty

Properly discharge
Board functions by
meeting regularly

Detiverables

- Profit  and

- Submit annually to

the regular general
meeting  of the
stockholders the
Balance Sheet,
l.oss
Statement, and
Annual  Report to
the Condition of the
Corporation

Provide sound
strategic policies
and guidelnes to
the corporation on
major capital
expenditures,

kstablish programs
that can sustain #s

long-term  viability
and strength,
Periodically

avaluate and
monitor the

implementation  of
such policies and
strategies, inciuding
the business plans,
operating  budgets
and Management's
overall

performance;
Formulate and
implement policies

and procedures that
would ensure the

Submit annually to
the reguiar genera!
meeting of  the
stockholders the

Balance Sheet,
Profit  and Loss
Statement, and

Annual Report to the

[ Condition of the

Corporation

Provide sound
strategic policies
and guidelines to the
corporation on major
capital expenditures.

Establish programs
that can sustain its
fong-term  viability
and strength.
Periodically evaiuate
and monifor the
implementation  of
such policies and

 strategies, including

the business plans,
operating  budgets
and Management's
overall performance;

Formulate and
implement  policies
and procedures that
would  ensure the

Submit annually to
the regular general
meeting of the
stockholders the
Balance Sheet,
Profit and Loss
Statement, and
Annuai Report to
the Condition of the
Corporation

sound
policies

Provide
strategic

and guidelines to

the corporation on
major capital
expenditures,

kstablish programs
that can sustain its
long-term  viabifity
and strength,
Periodically
evaluate and
monitor the
implementation  of
such policies and
strategies, including
the business plans,
operating  budgets
and Management's
overall
performance;

Formulate and
implement policies
and procedures that
would ensure the

integrity and | integrity and | integrity and
transparency of | fransparency of | transparency of
related parly | related party | related party
transactions transactions transactions

between and among | between and among | between and
the corporation and | the corporation and among the
its parent company, | its parent company, | corporation and its
joint ventures, | joint ventures, | parent  company,
subsidiaries, subsidiaries, joint veniures,
assoclates, associates, affiliates, | subsidiaries,

affiiates, major | major stockholders, | associates,

~stockholders, officers and | affiliates, maior
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5)

officers and | directors, including stockholders,

directors, including | their spouses, | officers and
their spouses, | children and | directors, including
children and | dependent siblings | their spouses,
dependent siblings | and parents, and of | children and
and parents, and of | interlocking director dependent siblings
interlocking direcior refationships by | and parents, and of
refationships by | members of the interlocking direcior
members of the | Beard. relationships by
Board. membears  of the

Board,

Provide the company’s definition of “independence” and describe the company's compliance
to the definition.

"Independence” means not having a refationship with the corporation, which would
interfere with the exercise of independent judgment in carrying out the responsibilities
of a director,

Does the company have a term limit of five consecutive years for independent directors? |f
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.

The Company does not have a policy providing for a fimit in the term of its
independent directors. However, the Company adopts the qualifications and standards
on the nomination and appointmentielection of independent directors prescribed
under the Securities Regulation Code. The said qualifications and standards are also
expressly contained in the Company’s Manuai on Corporate Governance. Cther than
the foregoing, no limitation or restriction is imposed on the appointmentielection of
independent directors in order to give primacy to the right of the stockholders to elect
the director of their choice granted them under the Company’s By-laws as well as the
Corporation Code,

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: NOT APPLICABLE

Name Position Date of Cessation Reason

L N/JA N/A N/A N/A

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

Describe the procedures for the selection/appointment, re-efection, 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;

3




Procedure

[ Process Adopted | Criteria

Selection/Appointment

{iy Executive
Directors

The Nomination

Committee, in
determining the
qualified nominees
to the Board of
Directors, shall
consider the
following in addition
o the relevant
provision of the
Articies of
Incorporation  and
the By-laws of the
Corporation:

(1} That  the
director 1o
be
appointed
possesses
the
Qualificatio
ns as set
by the
Company’s
By-laws,
Manual on
Corporate
Governanc
e, the law
and the
rules.

(2) That the
director to
be
appoinied
DOSSEsSes
none of the
permanent
disqualificat
ions set by
the
Company's
Manual on
Corporate
Governanc
e, the law
and the
ruies,

(3) That the
director to

(1} Holder of at ieast one (1}
share of stock of the
Corporation;

{2} He shall he at least a
coliege graduate or have
sufficient experience in
managing the business to
substitute for such formal
education;

(3) He shall be at least twenty
five {25) years old;

{4) He shall have proven to
posses integrity and
probity; and

{(5) He shall be assiduous;

12




be
appoirted
possesses
none of the
temporary
disqualificat
ions set by
the
Company’s
Manual on
Corporate
Governanc
e, the law
and the
rules,

(i) Non-Executive
Cirectors

The Nomination
Commitiee, in
determining the
qualified nominees
toc the Board of
Directors, shail
consider the
following in addition
tc the relevant
provision of the
Articles of
Incorporation  and
the By-laws of the
Corporation:

{1) That the
director to
be
appointed
possesses
the
Quialificatio
ns as set
by the
Company's
By-laws,
Manua! on
Corporate
Governanc
g, the law
and the
rules,

{2) That the
director to
be
appoinied
possesses

(M

(2)

3
(4)

(5)

Holder of at least one (1)
share of stock of the
Corporation;

He shall he at least a
college graduate or have
sufficient  experience in
managing the business to
substitute for such formal
education;

He shall be at least twenty
five (25) years old;

He shall have proven fo
posses integrity and
probity; and

He shall be assiduous;

i3



none  the
permanent
disqualificat
ions set by
the
Company's
Manual on
Corporate
Governanc
e, the law
and the
rules.

(3) That the
director to
be
appointed
possesses
none of the
temporary
disqualificat
ions set by
the
Company's
Manual on
Corporate
Governane

e, the ifaw |

and the
rules.

{iii) Independent
Directors

The Nomination
Committee, in
determining the
gualified nominees
to the Board of
Directors, shali
consider the
foliowing in addition
to the relevant
provision of the
Articles of
Incorporation  and
the By-laws of the
Corporation:

(1) That the
director fo
be
appointed
possesses
the
Quatlificatio
ns as set
by the

(1) s independent of Management

and free from any business or
other refationship which could,
or could reasonably be
perceived to, materially
interfere with his exercise of
independent  judgment in
carrying out his responsibilities
as a director in the Company
and includes any person whao:

1. is not a director or officer of
the covered company or of
its related companies or
any of its substantial
shareholders except when
the same shall be an
independent director of any
of the foregoing;

2. Does not more than two
percent (2%) of the shares
of the covered company
and/or its related
companies or any of its
substantial shareholders;

14




(2)

(3)

Company’s
By-laws,
Manua! on
Corporate
Governanc
&, the law
and the
ruies.

That the
director fo
be
appointed
possesses
none of the
permanent
disqualificat
ions set by
the
Company’s
Manual on
Corporate
Governanc
e, the law
and the
ruies.

That  the
director to
be
appointed
possesses
none of the
temporary
disqualificat
ions set by
the
Company’s
Marnual on
Corporate
Governanc
e, the law
and the
rules.

3.

Is not related to the
director, officer or
substantial shareholder of
the covered company, and
of its related companies or
any of its substantial
sharehoiders.

Is not acting as a nominee
or representative of any
direcior or  substantial
shareholder of the covered
company, andfor any of its
related companies and/or
of its substantiaj
shareholders, pursuant to a
Deed of Trust or under any
contract or arrangement;

Is not acting as a nominee
or representative of any
director or  substantial
shareholder of the covered
company, andfor any of its
related companies andfor
any of s substantial
shareholders, pursuant fo a
Deed of Trust or under any
contract or arrangement;

Has not been employed in
any executive capacity by
the covered company, any
of is related companies
and/or with any of is
substantial  sharehoiders
within the last five (5)
years,

Is not retained, either
personally or through his
firm or any similar entity, as
professional adviser, by
that covered company, any
of its related companies
and/or any of its substantial
shareholders, within the
last five {5) years; or

Has not engaged and does
not  engage in  any
transaction with the
covered company and/or
with any of its related
companies and/or with any
of is substantial
sharehoiders, whether by

i3




himself and/or with other
persons andfor through a
firm of which he is a
partner andfor a company
of which he is a director or
substantial shareholder,
other than transactions
which are conducted at
arms  length and are
immaterial,

k. Re-appointment

{i) Executive
Directors

The Nomination
Committee, i
determining the
qualified nominees

to be re-appointed |

o the Board of
Directors, shail
consider the
foliowing in addition
o the relevant
provision of the
Ardicles of
incorporation  and
the By-laws of the
Corporation:

{1) That the
director to he
re-appointed
maintaing  the
Qualifications
as set by the
Company's By-
laws, Manual
on  Corporate
Governance,
the law and the
rules.

{2} That the
director to be
appointed
poOsSsSesses
none of the
permanent
disqualification
s set by the
Company's
Manual on
Corporate
Governance,
the law and the
ruigs.

{(3) That the

(1) Holder of at least one (1)
share of stock of the
Corporation;

{2) He shall be at least a
coliege graduate or have
sufficient  experience in
managing the business to
substitute for such formal
education;

{3) He shall be at least twenty
five (25) years olgd:

(4) He shall have proven to
posSses integrity and
probity; and

{5) He shall be assiduous:
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director ta be
appointed
possesses
none of the
temporary
disqualification
s set by the
Company's
Manuai on
Corporate
Governance,
the faw and the
rules,

(i) Non-Executive
Cirectors

The Nomination
Commitiee, in
determining the
qualified nominees
o be re-appointed
to the Board of
Cirectors, shall
consider the
fallowing in addition
to the relevant
provision of the
Articles of
incorporation  and
the By-laws of the
Corporation:

{1) That the
direstor to be
re-appointed
maintains  the
Qualifications
as set by the
Company's By-
laws, Manual
on Corporate
Goavernance,
the law and the
rules.

{2) That the
director o be
appointed
possesses
none of the
permanent
disqualification
s set by the
Company's

(1) Holder of at least one (1)
share of stock of the
Corporation;

(2} He shall be at least a
college graduate or have
sufficient  experience in
managing the business to
substitute for such format
education;

{3) He shall be at least twenty
five (25) years old:

(4} He shall have proven to
posses irdegrity  and
probity; and

{5} He shall be assiduous:
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Manual on
Corporate
Governance,
the faw and the
rules.

(3} That the
director to be

appointed
possesses
none of the
tempaorary
disqualification
s sel by the
Company's
Manuai on
Corporate
Gavernance,
the faw and the
rules
(i} Independent The Nomination {1) Is independent of Management
Directors Committee, in and free from any business or

determining the
qualified nominees
to be re-appointed
to the Board of
Directors, shali
consider the
following in addition
to  the relevant
provision of the
Articles of
incarporation  and
the By-laws of the
Corporation;

(1) That the
director to he
re-appointed
maintains  the
Qualifications
as set by the
Company's By-
laws, Manual
on  Corporale
Governance,
the law and the
rules,

(2) That the
director to bhe
appointed
DOSSESSEs

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 in the Company
and includes any person who:

1. s not a director or
officer of the covered
company or of Hs
related companies or
any of its subsiantial
shareholders  except
when the same shall
be an independent
director of any of the
foregoing;

2. Does not more than
two percent (2%) of the
shares of the covered
company andfor its
refated companies or
any of its substantial
shareholders;

3. Is not related to the
director, officer or
substantial shareholder
of the covered
company, and of #s
related companies or
any of its subsiantial
sharehalders.
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none of ihe
permanent
disqualification
s set by the
Company’s
Marnual on
Corporate
Governance,
the law andg the
rutes,

(3) That the
direcior to be
appointed
DOSSeSSes
ncne of the
tempaorary
disqualification
s set by the
Company’s
Manual on
Corporate
Governance,
the {aw and the
rules.

Is not acting as a
nominee or
representative  of any
director or substantial
shareholder of the

covered company,
andfor any of it
related companies

and/or of its substantia
shareholders, pursuant
0 a Deed of Trust or
under any contract or
arrangement;

i not acting as a
nominee or
representative of any
director or substantial
shareholder of the

covered company,
andfor  any of its
related companies

and/or any of its
substantial
shareholders, pursuant
to a Deed of Trust or
under any contract or
arrangement;

Has not been
employed n any
executive capacity by
the covered company,
any of its related
companies andfor with
any of its substantial
shareholders within the
last five {5) years;

s not retained, either
personally or through
his firm or any similar
entity, as professional
adviser, oy that
covered company, any
of its related
companies and/or any
of its substantial
shareholders,  within
the tast five (5} years;
or

Has not engaged and
does not engage in any
fransaction with the
covered company




and/or with any of iis

related companies
and/or with any of its
substantial

shareholders, whether
by himself andfor with
other persons and/or
through a firm of which
he is a pariner and/or a
company of which he is
a director or substantial
shareholder, other than
transactions which are
conducted at arms
length and are
immaterial

c. Permanent

Disqualification

(i} Executive
Directors

In  case any
vacancy shall
occur  among
the  Directors
other than by
removal by the
stockholders or
by expiration of
term, may be
flled by the
remaining
directors; ¥ still
constituting
quorum;
otherwise, the
vacancy must
be filled by the
stockholders at
a regular or at
any special
meeting of the
stockholders

called for the

purpose. A
director 80
elected 1o fifl a
vacancy shall
be elected only

for the
unexpired term
of his

predecessor in
office

a. Any person convicted by final

judgment or order by a
competent judiciai or
administrative  body of any
crime that (a) involves the
purchase or sale of securities,
as  defined in the Securities
Reguiation 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 (¢} arises out of
his fiduciary refationship with a
bank, quasi-bank, trust
company, investment house or
as an affiliated person of any of
them;

Any person who, by reason of
misconduct, after hearing, 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
fioor broker; (b} acting as
director or officer of a hank,
quasi-bank, trust company,

20




investment house or
nvestment  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 shali 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, ficense or permit
issued o him under the
Corporation Code, Securities
Regulation Code or any other
taw  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 1o
engage in any activity invelving
securities and banking; or such
person is currently the subject
of an effective order of a self-
regulatory arganization
suspending or expelling him
from membership, pariicipation
or association with a member
or participant of the
organization.

Any person convicted by final
judgment or order by court or |
competent administrative body
of an offense invoiving moral

turpitude or fraud,
embezziement, theft, estafa,
counterfeiting,

misappropriation, forgery,

bribery, false  affirmation,
perjury or other fraudulent acts;

Any person finally found by the
Commission or a court or other
administrative body to have
willfully violated, or willfully
aided, abetted, counseled,
induced or procured the
viclation of, any provision of the
Securities Regulation Code, the
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Corporation Code, or any other
law  administered by the
Commission or Bangko Sentral
ng Pilipinas, or any rule,
regulation or order of the
Commission or Bangko Sentral
ng Pilipinas;

Any person judicially declared
10 be insolvent;

Any person finally found guilty
by a foreign court or equivalent
financial regulatory authority of
acts, violations or misconduct
similar to any of the acts,
violations or misconduct listed
in the foregoing paragraphs;

Conviction by final judgment of
an  offense punishable by
imprisonment  for a period
exceeding six (6} vears, or a
violation of the Corporation
Code, committed within five (5)
years prior to the date of his
election or appointment; and,

Any person engaged in or
connected with any business
which competes with or is
antagonistic o that of the
Corporation.  Without  limiting
the generality of the foregoing,
a person shall be deemed to be
80 engaged or connected:

L i he is an officer,
manager, director, consultant,
confrolling person of, or the
owner {ekher of record or
beneficially) of 5% or more of
any outstanding class of shares
of, any other corparation or
entity engaged in a business
which the Board, by a majority
vote, determines {0 be
competitive or antagonistic to
that of the Corporation;

ii. ¥ the Board, in the
exercise of ifs judgment in good
faith, determines by a majority
vote that he is the nominee of
any person set forth in the
immediately preceding  sub-
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paragraph (i)

{i} Non-Executive
Directors

In case any
vacancy shall ocour
among the
Directors other than
by removal by the
stockholders or by
expiration of term,
may be filled by the
remaining directors;
£ stilt constituting
quorum; otherwise,
the vacancy must
be filed by the
stockholders at a
regular or at any
special meeting of
the stockholders
called for the
purpose. A director
so elected to fil! a
vacancy shall be
elected oniy for the
unexpired term of
his predecessor in
office

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, principai
distributor, mutual fund dealer,
futures commission merchant,
commodity trading advisor, or
floor broker; or {¢) arises out of
his fiduciary relationship with a
hank, quasi-bank, frust
company, investment house or
as an affiliated person of any of
them,;

Any person who, by reason of
misconduct, after hearing, is
permanently enjoined by a finaj
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
COmMmission merchant,
commodity trading advisor, or
floor broker; (b} acting as
director or officer of a bhank,
quast-bank, tust 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
barnking activities;

The disqualification shall aiso
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 permi
issued to  him under the
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Corporationn  Code, Securities
Regulation Code or any other
law  administered by the
Commission or Bangko Sentral
ng Filipinas (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.

¢ Any person convicted by final
judgment or order by court or
competent administrative body
of an offense involving moral

furpitude or fraud,
embezzlement, theft, estafa,
counterfeiting,

misappropriation, forgery,

bribery, false  affirmation,
perjury or other fraudulent acts;

d. Any person finally found by the
Commission or a court or other
administrative body to have
willfully  violated, or  wilifuily
gided, abetted, counseled,
induced or procured the
violation of, any provision of the
Securities Regulation Code, the
Corporation Code, or any other
law  administered by the
Commission or Bangko Sentral
ng Pilipinas, or any rule,
regutation or order of the
Commission or Bangko Sentral
ng Pilipinas;

e. Any person judicially declared to
be insolvant;

. Any person finally found guilty
by a foreign court or equivalent
financial regulatory authority of
acts, violations or misconduct
simifar 1o any of the acts,
viofations or migconduct listed




in the foregoing paragraphs;

Conviction by final judgment of
an offense punishable by
imprisonment for a period
exceeding six (6) years, or a
violation of the Corporation
Code, committed within five (5)
years prior {o the date of his
election or appointment; and,

Any person engaged in or
connected with any business
which competes with or is
antagonistic to that of the
Corporation.  Without limiting
the generality of the foregoing,
a person shall be deemed to be
$0 engaged or connected:

. he is an officer
manager, director, consultant,
contralting person of, or the
owner (either of record or
beneficially) of 5% or more of
any outstanding class of shares
of, any other corporation or
entity engaged in a business
which the Board, by a maijority
vote, determines to  bhe
competitive or antagonistic fo
that of the Corporation;

i. If the Board, in the
exercise of its judgment in good
faith, determines by a majority
vole that he is the nominee of
any person set forth in the
immediately preceding sub-
paragraph (i}.

(it} Independent
Directors

in case any
vacancy shall oceur
among the
Birectors other than
by removal by the
stockholders or by
expiration of term,
may be filled by the
remaining directors;
if stifl constituting
guorum; otherwise,
the vacancy must
be filled by the
stockholders at a

. 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 Securilies
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
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regular or at any
special meeting of
the stockholders
called for  the
purpose. A director
s0 elected to fill a
vacancy shall be
elected oniy for the
unexpired term of
his predecessor in
office

floor broker; or (c) arises out of
his fiduciary relationship with a
barnk, quasi-bank, trust
company, investment house or
as an affiliated person of any
of them;

b.  Any person who, by reason of

misconduct, after hearing, is
permanenily enjoined by a final
judgment or order of the
Commission or any court or
adminisirative body of
competent jurisdiction from: {a)
acling as underwriter, broker,
dealer, investment adviser,
principal  distributor,  mutual
fund dealer, futures
comrmission merchant,
commodity trading advisor, or
floor broker; (b} acting as
director or officer of a hank,
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
hanking activities;

The disqualification shall also
apply if such person is currently
the subject of an order of the
Commission or any court or
adminigtrative  body denying,
revoking or suspending any
registration, Hcense 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
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or association with a member
or participant of the
arganization,

¢. Any person convicted by final
judgment or order by court or
competent administrative body
of an offense involving moral
turpitude or fraud,
embezzlement, thef, estafa,
counterfelting,
misappropriation, forgery,
bribery, false  affirmation,
perjury or other fraudulent acts:

d. Any person finally found by the
Commission or a court or other
administrative body fo have
willfully  violated, or willfully
aided, abetted, counseled,
induced or procured the
violation of, any provision of the
Securities Regulation Code, the
Corporation Code, or any other
law  administered by the
Commission or Bangko Sentral
ng Pilipinas, or any rule,
regulation or order of the
Commission or Bangko Sentral
ng Pilipinas;

e. Any person judicially declared to
be insalvent;

. Any person finally found guilty
by a foreign court or equivalent
financial regulatory authority of
acts, violations or misconduct
similar to any of the acts,
violations or misconduct listed
in the foregoing paragraphs;

g. Conviction by final judgment of
an offense punishable by
imprisonment  for a period
exceeding six (6) vears, or a
violation of the Corporation
Code, commiited within five {5)
years prior to the date of his
election or appointment; and,

h. Any person engaged in or
connected with any business
which competes with or is
antagonistic to that of the
Corporation.  Without limiting




the generality of the foregoing,
a person shall be deemed to be
s0 engaged or connected;

i. I he is an officer
manager, director, consultant,
controlling person of, or the
owner {either of record or
beneficially) of 5% or more of
any outstanding class of shares
of, any other corporation or
entity engaged in a business
which the Board, by a majority
vote, determines to be
competitive or antagonistic to
that of the Corporation:

ii. #f the Board, in the
exercise of its judgment in good
faith, determines by a majority
vote that he is the nominee of
any person set forth in the
immediately preceding  sub-
paragraph

d.

Temporary

Disqualification

(i} Executive
Cirectors

In case any
vacancy shali occur
among the
Directors other than
by removal by the
stockholders or by
expiration of term,
may be filled by the
remaining directors:
if stifl constituting
quorumy; otherwise,
the vacancy must

be filed by the |

stockholders at a
regular or at any
special meeting of
the  stockholders
called for  the
purpose. A director
so elected fo fill a
vacancy shall be
elected only for the
unexpired term of
his predecessor in
office

Refusal to fully disclose the
extent of his business interest
as  required under  the
Securities Regulation Code and
its Implementing Rules and
Regulations. This
disqualification shall be in effect
as long as his refusal persists:

Absence or non-participation
for whatever reason/s for more
than fifty percent {(50%) of all
meetings, both regutar and
special, of the Board of
directors during his
incumbency, or any twelve (12)
month  period during said
incumbency. This
disqualification  applies  for
purposes of the succeeding
glection;

Dismissalflermination from
directorship in another listed
corporation for cause. This
disquatlification shall be in effect
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until he has cleared himself of
any involvement in the alleged
irregularity;

Being under preventive
suspension by the Corporation:

if the independent director
becomes an officer  or
employee of  the game
corporation  he  shall  be
automatically disqualified from
being an independent director:
and,

Conviction that has not yet
become final referred fo in the
grounds for the disqualification
of directors,

(i) Non-Executive
Directors

In case any
vacancy shall occur
among the
Directors other than
by removal by the
stockholders or by
expiration of term,
may be filled by the
remaining directors;
if st constituting
quorum; otherwise,
the vacancy must
be filled by the
stockholders at a
regular or at any
special meeting of
the  stockholders
called for  the
purpose. A direcior
so elected to fill a
vacancy shall be
elected only for the
unexpired¢ term of
his predecessor in
office

Refusal fo fully disclose the
extent of his business interest
as required under  the
Securities Regulation Code and
fts Implementing Rules and
Regulations, Thig
disqualification shall be in effect
as long as his refusal persists:

Abgence or non-participation
for whatever reason/s for more
than fifty percent (50%}) of all
meetings, both regular and
special, of the Board of
directors during his
incumbency, or any twelve {(12)
month  period during said
incumbency. This
digqualification  applies  for
purposes of the succeeding
election;

Dismissalftermination from
directorship in another listed
corporation for cause. Thig
disqualification shail be in effect
until he has cleared himself of
any invoivement in the alleged
irreguiariy;

Being under preventive
suspension by the Corporation;

if the independent director
hecomes an officer or
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employee of the same
corporation  he  shall  be
automatically disquatified from
being an independent director:
and,

Conviction that has not yet
become final referred to in the
grounds for the disqualification
of directors.

{ii} Independent
Directors

In case any
vacancy shall occur
among the
Directors other than
by removal by the
stockholders or by
expiration of term,
may be filled by the
remaining directors;
if st constituting
quorum, otherwise,
the vacancy must
be filed by the
stockholders at &
regular or at any
special meeting of
the stockholders
called for the
purpose. A director
s0 elected to fill g
vacancy shali be
elected oniy for the
unexpired term of
his predecessor in
office.

Refusal to fully disclose the
exient of his business interest
as  reguired under the
Securities Regulation Code and
s Implementing Rules and
Regulations. This
disqualification shall be in effect
as long as his refusal persists;

Absence or non-participation
for whatever reason/s for more
than fifty percent (50%) of all
meetings, both regular and
special, of the Board of
directors during his
incumbency, or any twelve (12)
month  period  during  said
incumbency, This
disqualification  applies for
purposes of the succeeding
election;

Dismissalftermination from
directorship in another listed
corporation for cause. This
disqualification shall be in effect
until he has cleared himself of
any invoivement in the alleged
irregularity;

Being under preventive
suspension by the Corporation;

If the independeni director
becomes an  officer or
employee  of the same
corporation he shail be
automatically disqualified from
being an independent director:
and,

Conviction that has not yet
become final referred to in the
grounds for the disqualification
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of directors.

e, Removal

(i} Executive
Cirectors

The vacancy
resutting from the
removal of a

director by the
stockholders in the
manser provided by
law may be filled by
election at the
same meeting of
stockholders
without further
notice, or at any
reguiar or at special
meeting of
stockholders called
for the purpose,
after giving due
notice as
prescribed in these
by-laws,

The Company adopts the criteria set by
the Philippine Corporation Code on the
Removal of Directors. Under Section
28 of the said Code, removal of a
Director may be with or without cause;
however, removal without cause cannot
be used f0 deprive minority or
members of the right of representation
to which they may be entitled under
Section 24 of the Corporation Code
requiring cumulative voting.

Any director may be removed from
office by a vote of the stockholders
holding or representing two-thirds {2/3)
of the outstanding capital stock. When
the removal is for cause, the two-thirds
(2/3) vote is the minimum requirement
to remove a director.

When the removal is without cause, the
two-thirds {2/3) vote is also enough 1o
remove a director. The exception is that
when the director is elected by the
minority through cumuiative voting, he
may not be removed without cause
even if there is two-thirds (2/3) vote.

(i) Non-Executive
Directors

The vacangy
resulting from the
removal  of a

director by the
stockholders in the
manner provided by
law may be filled by
election at the
same meeting of
stockholders
without further
notice, or at any
regular or at speciai
meeting of
stockholders called
for the purpose,
after giving due
notice as
prescribed in these
by-laws,

The Company adopts the criteria set by
the Philippine Corporation Code on the
Removal of Directors, Under Section
28 of the said Code, removal of a
Director may be with or without cause;
however, removal without cause cannot
be wused to deprive minority or
members of the right of representation
o which they may be entitled under
Section 24 of the Corporation Code
requiring cumulative voting.

Any director may be removed from
office by a vote of the stockholders
holding or representing two-thirds (2/3)
of the outstanding capital stock. When
the removal is for cause, the two-thirds
(2/3) vote is the minimum requirement
o remove a direcior,

When the removal is without cause, the
two-thirds {2/3} vote is also enough to
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remove a director. The exception is that
when the director is elected by the
minority through cumulative voting, he
may not be removed without cause
even if there is two-thirds (2/3) vote.

{iii) Independent
Directors

The vacancy
resulting from the
removal  of a
director by the

stockhoiders in the
manner pravided by
law may be filled by
election  at  the
same meeting of
stockhoiders

without further
notice, or at any
regular or at special
meeting of
stockholders cailed

for the purpose,
after giving due
notice as

prescribed in these
by-aws.

The Company adopts the criteria set by
the Philippine Corporation Code on the
Removal of Directors. Under Section
28 of the said Code, removal of a
Director may be with or without cause;
however, removal without cause cannot
be wused to deprive minority  or
members of the right of representation
to which they may be entited under
Section 24 of the Corporation Code
requiring cumulative voting.

Any director may be removed from
office by a vote of the stockholders
holding or representing two-thirds {213}
of the outstanding capital stock. When
the removal is for cause, the two-thirds
(2/3) vote is the minimum requirement
to remove a director.

When the removal is without cause, the
two-thirds (2/3) vote is also enough to
remove a director. The exception is that
when the director is elected by the
minority through cumulative voting, he
may not be removed without cause
even if there is two-thirds (2/3) vote.

f. Re-instatement

Except as may be provided under the existing Jaws and rules, the Company has no
specific policy on re-instatement of the Board of Directors.

(i} Executive N/A NIA
Directors

(i} Non-Executive N/A N/A
Directors

(i) Independent N/A NiA
Directors

g. Suspension

Except as may be provided under the existing laws and rules, the Company has no
specific policy on the suspension of the Board of Directors.

{iy Executive NIA NIA
Directors
{i) Non-Executive N/A N/A
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Directors

(iif} Independent N/A N/A
Cirectors

Voting Result of the last Annual Generat Meeting

All the directors received the unanimous vote of ali shareholders present and
represented during the Annual Stockholders’ Meeting constituting 99.96% of the
Company’s total issued and outstanding shares.

Name of Director Votes Receive
Felipe .. Gozon Unanimous
Joel Marcelo . Jimenez Unanimous
Gilberio R. Duavit, Jr, Unanimous
Arternio V. Panganiban Unanimous
Jaime C. Laya Unanimous

8) Orientation and Education Program
(a} Disclose details of the company’s orientation program for new directors, if any.

Not Applicable. The Company has not appointed new directors for severa! years,
thus the need to create an orientation program for new directors has not arisen.

{b) State any in-house training and external courses altended by Directors and Senior
Management’ for the past three (3) years.

Not Applicable. The Company does not provide in-house training and external
courses as it does not engage in any other business or purpose except 1o issue
PDRs over GMA Network, inc. common shares and for such purpose to own such
common shares underlying the PDRs and to perform its obligation under the terms
of the PDR instrument,

{c) Continuing education program for directors: programs and seminar and rounditables
attended during the year.

Name of Date of Training Program Name of Training
Cirector/Officer institution
Gilberto R. Duavit N/A N/A N/A
Felipe L. Gozon 2010 - Feb. 5, 8, | MCLE Compliance | Center for Global
12& 13 No. i1} Best Practices
2013 -~ Jan. 24, | MCLE Compliance | Asian  Center for
25 31tand Feb. 1 | No. iV Legai Excellence,
inc.

March 19, 2613 Private Business | Bloomberg/Chairman

* Senior Management refers to the CEO and other persons having authority and responsibitity for
planning, directing and controlfling the activities of the company.
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Luncheon

Peter Grauer

September 19, | 3 Integrity Summit | Integrity Summit
2013 (Panelist) implemented by
Makati Business Club
and the European
Chamber of
Commerce of the
Philippines
December 11. | Corporate Sycip Gorres and
2014 Governangce Velayo
Felipe S. Yaiong March 1 and 2, | Seminar for | Unicapital, Inc.
2010 Corporate
Governance
December 11, | Corporate Sycip Gorres &
2014 Governance Velayo
Anna Teresa M. | December 11, | Corporate Sycip _Gorres &
Gozon-Abrogar 2014 Governance | Velayo
Joel Marcele G. | December 11. | Corporate Sycip _Gorres &
Jimenez 2014 Governance ! Velayo
Dr. Jaime Laya February 4, 2014 | Corporate The Inslitute  of
Governance & Risk | Corporate Directors
Management
Summit
Chief Justice | December 14, | Board of Directors | PLDT CG Education
Artemio V. 12010 Fiduciary Duties. .. Program. ..
Panganiban
Board Governance | PLDT CG Education
December 8, | Responsibilities. .. Program. .,
2011
November 19, | Corporate First Pacifig
2012 Governance Leadership
Forum... Academy...
Eebruary 4, 2614 | Corporate Corporate
Governance & i Governance & Risk

Risk Management
Summit

Management

Summit
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Ronaldo P. Matrili 2013 Strategic Planning GMA Network, inc.

2010-2011-2012 Performance GMA Network Inc.
Management
Briefings

2010-2011-2012 Budget Planning GMA Network, inc.

2010-2011-2012

January 29, 2013 | 13" Quarterly | SGV
Executive  Briefing
{IFRS Executive
Briefings)

June 18, 2013 14" Quarterly | SGV
Executive Briefing

September 17, | Mid-year Philippine | GRP

2013 Economic Briefing
December 11, | Corporate Sycip _Gorres &
2014 Governance Velayo

B. CODE OF BUSINESS CONDUCT & ETHICS

1} Discuss briefly the company's policies on the foliowing business conduct or ethics
affecting directors, senior management and employees:

The Code of Conduct of GMA Network, Inc. is adopted by the Company as the
latter does not engage in any other business or purpose except to issue PDRs over
GMA Network, Inc. common shares and for such purpose to own such common
shares underlying the PDRs and to perform its obligation under the terms of the
PDR instrument; Moreover, the Directors and Officers of the Company are also
Directors and Officers of GMA Network, Inc.

Business Conduct & Directors Senior Employees
Ethics Management
{a) Conflict of Interest The Corporations | There is full section ~ j.e., D.

adheres fo the | DISHONESTY AND CONFLICT
standards set under | OF INTFREST ~ under the
SEC Memorandum | Company’s Code of Conduct.
Circufar No. 8 Series of | Offenses are punishable with
2009 {Revised Code of | penalties ranging from 30 days
Corporate Governance) | suspension to dismissal

which states that a | (depending on gravity).

director should observe
the conduct fair
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business transactions
with the corporation,
and ensure that his
paersanal interest does

not conflict with the
inferests of the
corporation.

The basic principle to
he observed is that a
director should not use
his position to profit or
gain some henefit ar
advance for himself
andfor  his  related
interests. He should
avoid situations that
may compromise hig
impartiality. If an actual
or potential conflict of
interest may arise on
the part of the director,
he shouid fully disclose
t and should not
parficipate  in  their
decision-making

process. A director who

has a  continuing
material  conflict  of
interest should
seriously consider
resigning  from  his
position.

A conflict of inierest
shall be considered
material if the director’s
personal or business
inferest is anfagonistic
to that the corporation,
or stands {0 acquire or

- gain financial
advantage at  the
expense of the

corporation,

{b)

Conduct

Business

and Fair Dealings

of

Under the Companys
Revised Manual on
Corporate Governance,
a director shail conduct

fair business
transactions with the
Corporation, shall act

judiciously and ensure

the continuirg
soundness,
effectiveness and

Not Applicable. The Company does
not engage in any other business
or purpose except to issue PDRs
over GMA Network, Inc. common
shares and for such purpose to
own such common  shares
underlying the PDRs and to
perform its obligation under the
terms of the PDR instrument
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the
control

adeguacy of
Carporation’s
environmert,

{c) Receipt of gifts from
third parties

There is Policy on
“Solicitation/Acceptance
of Gifts/Favors” issued
to all in May 2009.

There is Palicy on
“Soiicitation/Acceptance of
Gifts/Favors” issued 1o ali in May
2009,

(d) Compliance with

Laws & Regulations

The Company's
Compliance Officer,
Corporate Secretary
and its internal and
| external counsels
regularly issue

memoranda addressed
to the directors in order
to inform and remind
them of existing laws
and palicies.

The Company’s Compliance
Officer, Corporate Secretary and its
internal  and  external counsels
reguiarly issue memoranda
addressed to the directors in order
0 iform and remind them of
existing laws and policies.

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

Not  Applicable. The
Company does not
engage in any other
business or purpose
except to issue PDRs
over GMA Network, Inc.
commaon shares and for
such purpose to own
such common shares

Not Applicable. The Company does
not engage in any other business
Or purpose except to issue PDRs
aover GMA Network, inc. common
shares and for such purpose to
own such  common shares
underlying the PDRs and fo
perform its obligation under the
terms of the PDR instrument

underlying the PDRs

and to perform its

obligation under the

terms  of the PDR

instrument

{f} Use of Company Not Applicable.  The | Not Applicable. The Company does

Funds, Assets & Company does not ] not engage in any other business
Information engage in any other | or purpose except to issue PDRs

business or purpose | over GMA Network, Inc. common

except fo issue PDRs
over GMA Network, Inc.
common shares and for
such purpose to hold
and own such common
shares underlying the
PDRs and to perform its

obligationn under the
terms of the PDR
instrument.  Moreover,

the Company does not
have Assets nor does it
hold any confidential
information.

Any cash dividends
distributed in respect of

shares and for such purpose to
hold and own such common shares
underlying the PDRs and to
perform its obligation under the
terms of the PDR instrument.
Moreover, the Company does not
have Assets nor does it hold any
confidential information.

Any cash dividends distributed in
respect of GMA Network, Inc.
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GMA  Network, Inc.
Common Shares
underlying the PDRs
received by the
Company shall be
applied towards its
cperating expenses
then due for the

preceding and current
year, A further amount
equal to the operating

expenses in the
preceding year shall be
set aside o meet
operating or  other
expenses for the
succeeding year.

Amounts remaining in
eXCass of such
requirements shall be
distributed pro  rata
amongst the
cutstanding PDRs.

Whenever the
Company shall receive
or become entitled to
receive  from GMA
Network, inc.  any
distribution in respect of
the Common shares
which consists of a free
distribution of Common
Shares, the Company
shall grant additional
PDRs {0 hoiders in
respect of such
distributions.

Whenever the
Company shall receive
or become entitied to

receive  from GMA
Network, Inc. any
distribution ins

securities (other than
Common Shares} or in
other property {other
than cash) in respect of
the Common shares
subject of the PDRs,

the Company shall
forthwith procure
delivery of such

securiies or property
pro rata fo PDR holders

Common Shares underlying the
PDRs received by the Company
shall be applied towards its
operating expenses then due for

the preceding and current year, A
further amount equal to the
operating expenses in  the

preceding year shali be set aside to
meet operating or other expenses
for the succeeding year. Amounts
remaining in  excess of such
requirements shaill be distributed
pro rata amongst the outstanding
PDRs,

Whenever the Company shalf
receive or become entiled to
receive from GMA Network, Inc.
any distribution in respect of the
Common shares which consists of
a free distribution of Common
Shares, the Company shall grant
additional PDRs to holders in
respect of such distributions.

Whenever the Company shall
receive or become entitled fo
receive from GMA Network, Inc.
any distribution ins securities {other
than Common Shares) or in other
property (other than cash) in
respect of the Common shares
subject of the PDRs, the Company
shall forthwith procure delivery of
such securities or property pro rata
to PDR holders or otherwise to the
order of PDR holder, subject to
compliance with applicable iaws
and reguiations in the Philippines.
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or otherwise to the
order of PDR holder,
subject to compliance
with  applicable laws
and regulations in the
Philippines.

(g) Employment & Labor
Laws & Policies

Not appiicable. The
Company's  directors
and officers, who are
also  directors  and
officers of GMA
Network, Inc., render
their service pro bono,

Not applicable. The Company's
directors and officers, who are also
directors and officers of GMA

- Network, inc., render their service

pro bono,

{h) Disciplinary Action

Under the Company's
Revised Manual on
Corporate Governance,
in case of viotation of its
provisions, the following
penalties  shalf  he
imposed, after notice
and hearing, on the
company’s directors
and officers:

(1} in the case of
first  violation,
the subject
person shall be
reprimanded;
Suspension
from shall bhe
imposed in
case of second
violation. The
duration of the
suspension
shail depend on
the gravity of
the violation as
determined by

(2)

the Board.

(3} For third
violation, the
maximum
penalty of
removal  from
office may be
imposed.

The commission of a
third violation of this
Revised Manual by any

- member of the board of

its
and

the Company or
subsidiaries

Under the Companys Revised
Manual on Corporate Governance,
in case of violation of its provisions,

the following penalties shall be

imposed, after notice and hearing,
on the company's directors and
officers:

{1} In the case of first violation,
the subject person shali be
reprimanded;

Suspension from shall be
imposed in case of second
violation. The duration of
the suspension shall
depend on the gravity of
the violation as determined

(2)

by the Board.

(3) For third violation, the
maximum penalty  of
removai from office may be
imposed.

The commission of a third violation
of this Revised Manual by any
member of the board of the
Company or its subsidiaries and
affiliates shall be a sufficient cause
for removal from directorship.
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affiliates shall be a
sufficient cause for
removal from

directorship,

(i) Whistle Blower

The Company has no
formal ‘whistleblower
policy” as it does not
engage in any other
business or purpose
except {o issue PDRs
over GMA Network, Inc.
common shares and for
such purpose to hold
and own such common
shares underlying the
PDRs and to perform its
obligation under the
terms of the PDR
instrument. Moreover,
the Company does not
have Assets nor does it
hold any confidential
information.

The Company has no formal
‘whistieblower policy” as it does not
engage in any other business or
purpose except to issue PDRs over
GMA Network, Inc. common shares
and for such purpose to hold and
own such common  shares
underlying the PDRs and fo
perform is obligation under he
terms of the PDR instrument
Moreover, the Company does not
have Assets nor does it hoid any
confidential information.

(i Conflict Resoiution

The Company has no

express  policy  on
resolving conflict  or
disputes between and
among direciors.
Nonetheless, pursuant
o the Company's

Revised Manual on
Corporate Governance,
the Directors are
expected fo act in a

manner characterized
by fransparency,
accountabifity and
falrmess.

If all else fails, conflict
may be resolved either
through  voluntary or
compulsory arbitration.

There is no express policy in place.
The officers of this Company,
however, are guided by the policies
enshrined in the Revised Manual of
Corporate Governance,

2} Has the code of ethics or conduct been disseminated to all directors, senior management

and employees?

The Company adopts the Code of Conduct of GMA Network, Inc. as it does not
engage in any other business or purpose except {o issue PDRs over GMA Network,
inc. common shares and for such purpose to own such common shares
underlying the PDRs and to perform its obligation under the terms of the PDR
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instrument. Moreover, the Directors and Officers of the Company are also
Directors and Officers of GMA Network, Inc.

The Code of Conduct of GMA Network, Inc. had been distributed to ali directors,
senior management and employees of the Company.

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

The Company does not have employees owing to its nature and purpose, nonetheless,
the Company’s Directors and Senior Management oversee their co-directors and co-
officers’ and ensure mutual compliance with the Code and Manual

4) Related Party Transactions
(8} 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.

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

Related Party Transactions Policies and Procedures

{1) Parent Company The Corporation believes that
(2} Joint Venture the essence of corporate
(3) Subsidiaries governance is fransparency. It
(4) Entities Under Common Control is the Company’s policy that all
(5} Substantial Stockholders material information, bsuch as
{6) Officers including spouse/ children/ | related party transactions shall
siblings/ parents be disclosed.

(7)Directors including spouse/ childrer/

siblings/parents

(8} Interlocking director relationship of

Board of Directors

{b) Conflict of Interest
(iy Directors/Officers and 5% or more Sharehoiders

tdentify any actual or probable conflict of interest to which directors/officers/5% or
more shareholders may be involved. NOT APPLICABLE
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Details of Conflict of Interest
{Actual or Probable)

Name of Directors/ N/A
Narme of Officer/s N/A
Name of Significant Shareholders | N/A

(i) Mechanism

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

Directors/Officers/Significant Shareholders
Comgany Not applicable, as the Company does not engage in
any other business or purpose except to issue PDRs
over GMA Network, Inc., common shares and for such
purpose to own such common shares underlying the
PDRs and to perform its obligation under the terms of
the PDR instrument; Moreover, the Directors and
Officers of the Company are also Directors and OFicers
of GMA Network, inc. Thus, the mechanism laid down
by GMA Network, Inc. is also applicable to the
Company.

Group Under the GMA Network, Inc.’s By-laws, no person
shall qualify or be efigible for nomination or election to
the Board of Directors if he is engaged in or connected
with any business which competes with or is
antagonistic to that of the Corporafion. Without fimiting
the generaiity of the foregoing, a person shall be
deemed to be so engaged or connected:

(@) f he is an officer, manager, director,
consultant, controlling person of, or the owner
(either of record or beneficially) of 10% or more
of any outstanding class of shares of, any other
corporation or entity engaged in a business
which the Board, by a majority vote,
determines to be antagonistic to that of the
Corporation; or

If the Board, in the exercise of its judgment in good
faith, determining whether or not a person set forih in
determining whether or not a person is a conirofling
person, beneficial owner, or the nominee of another,
the Board may take into account such factors as
business and family relationship.
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(5} Family, Commercial and Contractual Relations

{a) Indicate, if applicable, any refation of a family,® commercial, contractual or business

nature that exists between the holders of significant equity (5%

that they are known to the company.

or more), to the extent

Name of Related
Significant Shareholders

Type of Relationship

Brief Description

Felipe L. Gozon and
Joei Marcelo G. Jimenez

Famifial

Felipe L. Gozon's sister,

Carolina L. Gozon-
Jimenez, is the mother
of Joel Marcelo G.
Jimenez.

(b}

Indicate, if applicable, any relation of 8 commercial, contractual or business nature that

exists between the holders of significant equity (5%

APPLICABLE

or more} and the company: NOT

Name of Related
Significant Shareholders

Type of Relationship

Brief Description

N/A

N/A

N/A

{c)

Indicate any shareholder agreements that may impact on the control, ownership and
strategic direction of the company: NOT APPLICABLE

Name of Shareholders

% of Capitaf Stock
affected {Parties)

Brief Description of the
Transaction

N/A

N/A

N/A

(6) Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted by the company for the last three
{3) vears in amicably setifing conflicts or differences between the corporation and Hs
stockholders, and the corporation and the third parties, including regulatory authorities.

Alternative Dispute Resolution
System

Corporation & Stockholders

Corporation & Third Parties

Corporation & Regulatory Authorities

The Company has not had any
disputes with
Third Parties
Autharities, thus there has been no
need for the application of a
dispute resolution process.

its  Stockholders,
and Reguiatory

# Family relationship up to the fourth civil degree either by consanguinity or affinity.
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C. BOARD MEETINGS & ATTENDANCE

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

2)

3)

4)

At the beginning of the year.

Altendance of Directors
Board Name Date of No. of No. of Yo
Election Meetings | Meetings
Hetd Attended
during
the vear
Chairman Felipe L. Gozon 2014 4 3 5%
Member Gilberto R. Duavit, Jr. 2014 4 4 100%
Member Joei Marcelo G. Jimenez | 2014 4 4 100%
Independent | Artemio V, Panganiban | 2014 4 3 75%
Independent | Jaime C. Laya 2014 4 4 100%

Do non-executive directors have a separate meeting during the year without the presence of
any executive? if yes, how many times?

No.

Is the minimum quorum requirement for Board decisions set at two-thirds of board members?
Please explain. Is the minimum quorum requirement for Board decisions set at two-thirds of
board members? Please explain.

No. A majority of the number of directors as fixed in the Company’s Amended Articles
of Incorporation shall constitute quorum for the transaction of ¢orporate business, and
every decision of at least a majority of the directors present at a meeting at which
there is a quorum shail 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. However,
the Company adopts the provisions of the law and the rules for matters which require
2{3 votes of the hoard members.

5) Access to information.

(8} How many days in advance are board papers® for board of directors meetings provided to
the hoard?

Two days to One week before the meeting.

7 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, budges, forecasts and internal financial documents.
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{c) Do Board members have independent access 1o Management and the Corporate
Secretary?

Yes,

(d} is the company secretary trained in legal, accountancy or company secretarial practices?
Please explain.
Yes, the Company’s Corporate Secretary is a lawyer and member of the Philippine
Bar.

(e} Committee Procedures

Disclose whether there is a procedure that Directors can avail of {0 enable them to get
information necessary to be able to prepare in advance for the meetings of different

committees:
YES NO [

Committee Detaiis of the Procedure
Executive Management provides the
Audit membpers of the commiltees
Nomination complete, adequate and timely
Remuneration information about the matters {o
Others (specific} be taken in their meetings.

Moreover, the members of the
Committees are given
independent access to the
Management and the Corporate
Secretary as well as the
Corporate records.

Firally, the members of the
Board, either individually or as a
Board, and in furtherance of their
duties and responsibilites, have
access to the Company's
external counsel o seek
independent professional advice
at the corporation’s expense.

6) External Advice

Indicate whether or not a procedure exists whereby directors can receive external advice,
and if so, provide details:
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Procedures
The members of the Board of Directors, may via
telephone call, email or a written
letter/memorandum, seek advice from the
Company's external counsel.

Details
In furtherance of their duties and
responsibilities, the members of
the Board of Directors may seek
independent professional advice
at the Corporation’s expense.

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:

NOT APPLICABLE

Existing Policies
NfA

Changes Reason

N/A N/A

D. REMUNERATION MATTERS
1)} Remuneration Process

Disclose the process used for determining the remuneration of the CEQ and the four {4) most
highty compensated management officers:

Process CEOQ

Top 4 Highest Paid
Management Officers

No director or officer receives or has received

(1} Fixed remuneration

(2} Variable remuneration

{3) Per diem allowance

(4) Bonus

{5) Stock Options and other
financial instruments

(6} Others {specify)

compensation for their services. The By-laws of the
Company, however, provides that each director is entitled
to reasonable per diem aliowance for attendance at each
meeting of the Board of Directors. The By-laws further
provide that the Board may receive and aliocate an
amount of not more than 10% of the net income tax of the
corporation  during the preceding vyear. Such
compensation shall be determined and apportioned
among the directors in such manner as the Board may
deem proper, subject to the approval of the stockholders

- representing at least a majority of the stockholders.

The Company has no other arrangement with regard to
the remuneration of its existing directors and officers
aside from the compensation received as herein stated.
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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
calcuiated,

Remuneration Structure of How
Policy Compensation | Compensation
Packages is Calculated
Executive Directors Please refer to answer in D (1) above
Non-Executive Directors

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

The By-laws further provide that the Board may receive and allocate an amount of not
more than 10% of the net income after tax of the corporation during the preceding
year. Such compensation shalf be determined and apportioned among the directors in
such manner as the Board may deem proper, subject fo the approval of the
stockholders representing at least majority of the stockholders.

Remuneration Scheme Date of Stockholders’
Approval
Not applicable. For the past three vears no Not Applicable

director or officer has received any
compensation for their services and have
rendered the same pro hono.

J) Aggregate Remuneration

Complete the following table on aggregate remuneration acerued during the most recent

year:
Remuneration item Executive Non-Executive Independent
Directors Directors {other Directors
than independent
directors)

{a) Fixed Remuneration Not applicable. For the past three vears no director or
(b} Variable Remuneration | officer has received any compensation for their services
{c) Per Diem Allowance and have rendered the same pro bono.

{d) Bonuses

(e} Stock Options andfor
other financial
instruments

{f} Others (specify)

TOTAL
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4)

5)

Other Benefits Executive Non-Executive Independent
Directors Directors (other Directors
than independent
directors)

1) Advances Not applicable. For the past three years no direcior or
2} Credit granted officer has received any compensation for their services
3) Pension Plan/s and have rendered the same pro bono,

Contribution
4} Pension Plans,

Obligations incurred
5} Life Insurance Premium
6) Hosplialization Plan
73 Car Plan
8) Others {specify) ]

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 Number of Direct | Number of Total %
Direct Option/Rights/ Equivalent from
Option/Rights! Warrants Shares Capital
Warrants Stock
N/A N/A N/A N/A N/A

(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’ Meating:

Incentive Program Amendments Date of Stockholders’
Approval

N/A N/A N/A

Remuneration of Management

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

Name of Cfficer/Position Total Remuneration

Felipe 8. Yalong Not applicable. For the past three vears no
Anna Teresa Gozon-Abrogar officer has received compensation for their
Renalde Mastrili services and has rendered the same pro
Roberto O. Parel bono.
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E. BOARD COMMITTEES

1} Number of Members, Functions and Responsibilities

Provide details on the number of members of each commitice,

its functions, key

responsibilities and the power/authority delegated to it by the Board:

r

No. of Members

Commitiee Exec | Non- | Inde | Committes Functlons Power
wtive | Exec | pend | Charter
Rirec | utive | ent
tor fYrec | Pirec
(ED) | tor tor
(NED | (1D)
)|
Executive | NJA | NJA | N/A | N/A NIA NAA
Audit 1 1 2 Audit a. Assist the | The Audit Commitiee shall
Committee Board in the | assist the Board of Directors in
Charter performance | its fiduciary responsibifity for
of its | the over-all effectiveness of
aversight risk management systems and
responsibility | both the internal and external
for the | audit  functions of the
financial Corporation,
reporting
process,
system of
internal
contrel, audit

process, and
monitoring of
compliance
with
applicable
laws, rules
and
regulations;

. Provide

oversight
over
Management’
s activities in
managing
credit,
market,
fiquidity,
operational,
legal and
other risks of
the
corporation.
This function
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shall include
regular
receipt  from
Management
of information
on risk
exposuras
and risk
management
activities;

¢. Perform
oversight
functions
over the
corporation's
internal  and
externai
auditors, it
should
ensure  that
the internal
and external
auditors  act
indepandent]
y from each
other, and
that both
auditors  are
given
unrestricted
access to all
records,
properties
and
personnel to
enable them
to perfarm
their
respective
audit
functions;

d. Review the
reporis
submitted by
the internal
and external
auditors;

Nomination

Revised
Manuai on
Corporate
Governance
{currently in
the  process

The purpose of
the Nomination
commitiee is to
assist the Board
of Girectors in its
responsibitity in

The powers of the Nomination
Committee include;

. Fre-screen and
shortlist all candidates
nominated to become g
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of fixing its
own rules of
the
procedure)

ensuring that all
nominees to the
Board of
Directors are
competent and
qualified to he
nominated as
Director  based
on internat
guidelines.

member of the Board of
Directors in accordance with
pertinent provisions of the
Articles of Incorporation and
By-laws of the corporation, as
well as established guidelines
on qualifications and
disqualifications.

b. Recommend guideiines in
the selection of nominees for
directorships  which  may
include the following based on
the perceived needs of the
Board of Directors at a certain
pointin time:

i. The nature of the
business of the
corporations of which his
is a director;

ii.  Age of the director;
i, Number of
directorshipfactive
memberships and
officerships  in  other
corporations or
arganizations, and

iv. Possible conflicts of
interest.

<. Recommend

guidelines 2} the
determination of the optimum
number of directorships/active
memberships and officerships
in other corporations
allowable for members of the
Board of Directors.

The capacity of directors to
serve with diligence shall not
he compromised.

Recommend to the Board of
Directors regarding the size
and compositions of the Roard
in view of long-term business
plans, and the needed
approximate skilis and
characteristics of the Board
members,

Compens
ation and
Remunera
tion

Revised
Manual on
Corporate

Governance

To recommend
a formal and
transparent
remuneration

The Nomination Committee
shall report

directy o the Board of
Directors _in_ performing its
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(currently  in { and mission to  provide the
the process | compensation shareholders with an
of fixing its | system for the independent and objective
own rules of | Directors  and | evaluation and assurance that
the key executives | the membership of the Board
procedure} and fo provide [ of Directors is competent and
assurance that | will foster the long-term
this system is | success of the Corporation
properiy ~and
functioning. secure s sustained
competitiveness.
Others N/A | NJA | NJA | N/A N/A N/A
{specify)
2) Committee Mambers
{&) Executive Commiitee
Length of
Office Name Date of No. of No. of % | Servicein
Appointment | Meetings Meetings the
. Held Atiended Committee
 Chairman | Not Applicable. The Company has no Executive Committee due to the
Member (ED) | fact that it does not engage in any other business or purpose except
Member to issue PDRs over GMA Network, Inc. common shares and for such
{NED) purpose to hold and own such common shares underlying the PDRs
Member (ID) and to perform its obligation under the terms of the PDR instrument,
Member

(b)

Audit Commitise

Length of
Office Name Date of No. of No. of % Service in
Appointment | Meetings Meetings the
Heid Attended Committee
Chairman Jaime C. | 2014 1 1 100% | 6
Lava '
Member Gitberto R, | 2014 1 1 1006% | 7
(ED) Duavit, Jr,
Member - N/A N/A NiA N/A NIA | NIA
(NED)
Member Chief 2014 1 1 100% | 5
{ID) Justice
Artemio V.
Panganiban
Member Fefipe S.]2014 1 1 100% { 7
(CFO/ Yalong
Corporate
Treasurer)
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Disclose the profile or qualifications of the Audit Committee members.

Dr. Jaime C. Laya, Filipino, 75 years old, has been an independent Director of GMA Network,
Inc. since 2007. He is the Chairman and President of Philippine Trust Company (Phiftrust Bank),
Director of Ayala Land, Inc., Philippine AXA Life Insurance Company, Ing., Philippine Ratings
Services Corporation, and Bankers Association of the Philippines. He aiso serves as Chairman
of Don Norberto Ty Foundation, Inc. and Escuela Talier de Filipinas Foundation, tnc.; Trustee of
St. Paul University - Quezon City, Cultural Center of the Philippines, Metropolitan Museum of
Manifa, Yuchengco Museum, Fundacién Santiago, Inc., Ayaia Foundation, Inc., and other
foundations. He writes a weekly column for the Manila Bulletin,

He was Minister of Budget, 1975-1981: Minister of Education, Culture and Sports, 1984-86;
Chairman of the Monetary Board and Governor, Central Bank of the Philippines, 1981-1084;
Chairman, National Commission for Culture and the Arts, 1996-2001. He was faculty member of
the University of the Philippines, 1957-1978 and Dean of the College of Business Administration,
1969-1974. In 1986, he founded J.C. taya & Co., Lid. (Certified Public Accountanis and
Management Consultants) later the Philippine member firm of KPMG International; he served as
the firm’s Chairman until his retirement in 2004.

He earned his BSBA, magna cum laude, University of the Philippines, 1957, M.S. in Industrial
Management, Georgia Institute of Technology, 1960; Ph.D. in Financial Management, Stanford
University, 1966. He is a Certified Public Accountant.

Gilberto R. Duavit, Jr., Filipino, 50 years old, is the President and Chief Operating Officer of the
Network. He has been a Director of the Company since 1999 and is currently the Chairman of
the Network's Executive Commitiee. Aside from GMA Network, Inc., he is the Chairman of the
Board of GMA Network Films, Inc. and GMA Worldwide, Inc. and a member of the Board of GMA
Marketing and Productions, Inc. He also serves as President and CEQ of GMA Holdings, Inc.,
Scenarios, Inc., RGMA Marketing and Productions, Inc., Film Experts, Inc., and Dual
Management and Investments, Inc. He is the President and a Director of Group Management
and Development, In¢.; President and Director of MediaMerge Corp., Citynet Network Marketing
and Productions, Inc.; Director of RGMA Network, Inc., GMA New Media, inc.. Alta Productions
Group, Inc., Optima Digital, Inc., and Monte-Aire Realty and Development Corp, He also serves
as the President and a Trustee of GMA Kapuso Foundation, inc., President of Guronasyon
Foundation, inc. and is a Trustee of the HERC Foundation.

Mr. Duavit holds a Bachelor’s Degree in Phifosophy from the University of the Philippines,

Chief Justice Artemio V. Panganiban, Filipino, 77 years old, has been an independent Director
of the Company since 2007. In 1995, he was named a Justice of the Supreme Court and in 2005,
he was appointed Chief Justice of the Phifippines — a position he held until December 2006. At
present, he is alsc an Independent Director of these listed firms: First Philippine Holdings Corp.,
Metro Pacific Investments Corp., Manila Electric Company, Robinsons Land Corp., GMA
Holdings, Inc., Philippine Long Distance Telephone Co., Petron Corporation, Bank of the
Philippine islands, Asian Terminals, and a regular Director of Jollibee Foods Corporation. He is
also a Senior Adviser of Metropolitan Bank, Chairman, Board of Advisers of Metrobank
Foundation, Chairmar of the Board of the Foundation for Liberty and Prosperity, President of the
Manila Cathedral Basilica Foundation, Chairman Emeritus of Philippine Dispute Resolution
Center, inc., and Member, Advisory Board of the World Bank (Philippines) and of the Asian
Institute of Management Corporate Governance Council. He also is a column writer of The
Philippine Daily inquirer.
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Upon his retirement, he was unanimously conferred a Plague of Acctamation by the Associate
Justices of the Supreme Court as the "Renaissance Jurist of the 21st Century;” and an Award of
Honor by the Philippine Bar Association. In recognition of his role as a jurist, lawyer, civic leader,
Catholic lay worker, business entrepreneur and youth feader, he had been the recipient of over
25G other awards from various governments, civic clubs, consumer associations, bar groups,
refigious movements and other nan-government organizations, both {ocal and international.

He obtained his Associate in Arts, “With Highest Honors” and later his Bachelor of Laws, with
cum laude and "Most Outstanding Student” honors from the Ear Eastern University. He placed
sixth among more than 4,200 candidates who took the 1960 Bar examinations. He is likewise the
recipient of several honorary doctoral degrees from various universities,

Felipe S. Yalong, Filipino, 57 years old, is the Executive Vice President and Chief Financial
Cfficer of GMA Network, Inc. He is also the Head of the Corporate Services Group of the
Network. He has been a Director of the Company since 2002, Aside from GMA Network, Inc., he
also serves as Director and Corporate Treasurer of GMA Holdings, inc., Scenarios, Inc., and
GMA Network Films, inc.; Director of Unicapital, Inc., Majalco Finance and Investments, Inc., and
GMA Marketing and Productions, Inc.; Corporate Treasurer of RGMA Network, Inc., MediaMerge
Corp.; Executive Vice President of RGMA Marketing and Productions, Inc.. and Corporate
Treasurer of the Board of Trustees of GMA Kapuso Foundation, Inc.

Yajong was named CFO of the Year by ING FINEX in 2013. He obtained a Bachelor of Science
degree in Business Administration Major in Accounting from the Philippine School of Business
Administration and completed the Management Development Program at the Asian Institute of
Management. He is a Certified Public Accountant.

Describe the Audit Committee’s responsibility refative to the external auditor.

The Audit Committee’s responsibilities relative to the external auditor are as
foliows:

(1) Pre-approve all audit plans, scope and frequency one (1) month before the
conduct of external audit;

{2) Perform direct interface functions with the internal and external auditors;

{3) Prior to the commencement of the audit, discuss with the external auditor the
nature, scope and expenses of audit;

(4) Evaluate and approve the Annual Audit Plans, programs, scope and frequency
submitted by the External Auditor,

(8) Evaluate and determine the non-audit work, if any, of the externa! auditor and
review periodically the non-audit fees paid to the external auditor in relation to
their significance to the total annual income of the external auditor and to the
corporation’s overall consultancy expenses.

{c) Nomination Commitiee
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Length of
Office Name Date of No. of No. of Service in
Appointment | Meetings Meetings the
: Heid Attended Committee
Chairman Felipe L. | 2014 1 1 100% | 7
Gozon
Member Gitberto | 2014 1 1 100% | 7
(ED) R,
Duavii,
Jr.
Member Joel 2014 1 1 100% | 7
{NED) Marcelo
G.
Jimenez
Member (ID) | Jaime C. | 2014 1 1 100% | 8
Laya
Member
(d} Compensation and Remuneration Committee
Length of
Office Name Date of No. of No. of % | Servicein
Appointment | Meetings Mestings the
_ Held Attended Committee
Chairman Giberto R. | 2014 0 N/A NiA | 7
Duavit, Jr.
Member (ED)
Member (NED) Joel 2014 0 N/A NA |7
Marcelo  J.
Jimenez
Member (iD) Chief 2014 ¢ N/A NA LG
Justice
Artemio V.
Panganiban
Member/Corporate | Felipe S, 2014 0 NFA NFA | 7
Treasurer/Chief Yaiong
Financial Officer

{e) Others {specify)

Provide the same information on all other committe

Directors: NOT APPLICABLE

es constituted by the Board of

¢ For the past three years no director or officer has received compensation for their services and

have rendered the same pro bono.
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Length of
Office Name Date of No. of No. of % | Service in
Appointment | Meetings Meetings the

Heid Attended Committee
Chairman N/A N/A N/A N/A N/A | N/A
Member (ED} | N/A N/A N/A N/A N/A | N/A
Member N/A N/A N/A N/A MN/A 1 N/A

(NED)

Member {ID) N/A N/A, N/A N/A N/A T N/A
Member N/A N/A N/A N/A NIA T NIA

3) Changes in the Committee Members

indicate any changes in committee membershi

for the change: NOT APPLICABLE

p that oceurred during the year and the reason

Name of Committee Name Reason
Executive N/A N/A
Audit N/A N/A
Nomination N/A N/A
Remuneration N/A N/A
Others (Specify) N/A N/A

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
Audit (1) Creation of the Audit | No significant  issues
Committee Charter and the | encountered and
Committee Charter addressed
{2) Review and |
recommended the approval of
the 2012 Consolidated
Financial  Statemenits  as
prepared by the external
auditors.
Nomination Appointment of the Directors | No  significant  issues
for the forthcoming year encountered and
addressed
Remuneration Not Applicable. For the past| No significant issues
three years no director or | encountered and
officer has any received | addressed
compensation for their
services and have rendered
the same pro bono.
Others (Specify) N/A - NFA
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9) Committee Program

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

Name of Committee

Planned Programs issues to be
Addressed

Executive

Audit

Nomination

Remuneration

Others (Specify)

No planned programs nor specific issues yet to bhe
addressed due fo the fact that the Company does not
engage in any other husiness or purpose except to issue
PDRs over GMA Network, Inc. comman shares and for
such purpose to own such common shares underlying the
PDRs and to perform its obligation under the terms of the

PDR instrument.

F. RISK MANAGEMENT SYSTEM

1)
(a)

(o)

{c)

{d)

{e)

The Company does not have a risk management system due to the fact that the
Company does not engage in any other business or purhose except to issue PDRs
over GMA Network, Inc. common shares and for such purpose to own such
common shares underlying the PDRs and to perform its obligation under the terms
of the PDR instrument.

Disclose the following:

Overall risk management philosaphy of the company,

Not applicable.

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

Not applicable.
Periocd covered by the review;
Not applicable.

Flow often the risk management system is reviewed and the directors’ criteria for
assessing its effectiveness; and

Not applicable.

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

Not applicable. The Company does not have a risk management system due to the
fact that the Company does not engage in any other business or purpose except to
issue PDRs over GMA Network, inc. common shares and for such purpose to own

such common shares underlying the PDRs and to perform its obligation under the
terms of the PDR instrument,
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2) Risk Policy

(@)

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 fo priority), along with the
objective behind the policy for each kind of risk: Not Applicable

{b)

Risk Exposure Risk Management Policy Objective
N/A N/A N/A
Group

Give a general description of the Group's risk management pelicy, setting out and
assessing the risk/s covered by the system {ranked according to policy), along with the
ohjective for each kind of risk;

The Board of Directors of GMA Network, Inc. has not yetl conducted a review of its
risk management system (which shall cover other entities within the Group).
However, during the March 4, 2013 regular meeting of the Board of Directors, the
Chairman of the Audit and Risk Management Committee raised the need of
conducting a formal risk study on GMA Network, Inc. and its Group by a third
person or entity, as its Audit Committee is not qualified to do an exhaustive study
on the risks faced by the Group. The Audit Committee has discussed that, with the
recommendation of the Board, it will obtain the opinion or suggestion of the
external auditor, Sycip Gorres and Velayo, on the matter. Thus, the Board of
Directors of GMA Network, Inc. authorized the Audit and Risk Management
Committee to determine, along with the Management, the best proposal for the
conduct of an exhaustive study on the risk management of the Company and its
Group. Upon submission to the formal study on the risk management system of
the Company, the GMA Network, Inc. Board of Directors shall review the same and
report the result thereof to this Commission.

Risk Exposure

Risk Management Policy

Objective

Not Applicable. The Company
does not engage in any other
business or purpose except to
issue  PDRs over GMA
Netwaork, inc. common shares
and for such purpose fo own
such common shares
underlying the PDRs and fo
perform its obligation under
the ierms of the PDR
instrument.

' Not Applicable. The Company

dees not have a risk
management system due io
the fact that the Company
does not engage in any other
husiness or purpose except fo
issue  PDRs over GMA
Network, Inc. common shares
and for such purpose to own
such common shares
underlying the PDRs and to
perform its obligation under
the terms of the PDR
instrument,

Not Applicable,
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(c)

Minority Shareholders

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

Risk to Minority Shareholders

Not Applicable. The Company does not actually
shareholders own 99.96% of the Company's equit

own nominal shares.

have minority shareholders, the major
y, and the rest of the shareholders only

3) Control System Set Up

(@)

Company

Briefly describe the control systems set up o assess, manage and control the main

issuefs faced by the company.

Risk Exposure

Risk Assessment
{Monitoring and
measurement Process)

Risk Management and
Controf {Structures,
Procedures, Actions Taken)

Not Applicable. The Company
does not engage in any other
business or purpose except to
issue  PDRs over GMA
Network, Inc. common shares
and for such purpose to own
such common shares
underlying the PDRs and to
perform its obligation under

Not Applicable. The Company
does not have a risk
management system due to
the fact that the Company
does not engage in any other
business or purpose except to
issue  PDRs  over GMA
Network, Inc. common shares
and for such purpose to own

Not Applicable,

(b)

the terms of the PDR | such common shares

instrument. underlying the PDRs and to
perform its obligation under
the terms of the PDR
instrument.

Group

Briefly describe the control systems set up to assess, manage and control the main

issue/s faced by the company.

Risk Exposure

Risk Assessment
{Monitoring and
Measurement Process)

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

Not Applicable. The Company
does not engage in any other
business or purpose except o
issue  PDRs over GMA
Network, inc. common shares
and for such purpose 0 own
such cornmaon shares
underlying the PDRs and fo
perform its obligation under

- does not engage in any other

Not Applicable. The Company
doss not have a rigk
management system due to
the fact that the Company

business or purpose except to
issue  PDRs over GMA
Network, Inc. common shares

and for such purpose to own

Not Applicable,
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the terms of the PDR | such common shares
instrument. underlying the PDRs and to
perform its obligation under
the terms of the PDR
instrument.

{c) Commitiee

ldentify the committee or any other body of corporate governance in charge of faying
down and supervising these control mechanism, and give details of its functions.

Committee/ Unit Controf Mechanism Details of its Functions
Audit Commitiee Recommends  improvements | Perform oversight functions on
in risk management systems any possible risk to  the
and improvement on policies carporation, and crisis
| and procedures. management.

G. INTERNAL AUDIT CONTROL

Note: The Internal Auditor of GMA Network, Inc. also acts as the internat augitor of the
Company owing to the fact that the Company does not engage in any other business or
purpose except to issue PDRs over GMA Network, Inc. common shares and for such
purpose to hold and own such common shares underlying the PDRs and to perform its
obligation under the terms of the PDR instrument.

INTERNAL AUDIT CONTROL

1} Internal Controf System
Disclose the following information pertaining to the internal conirol system of the company:

(@) Explain how the internal control system is defined for the company; Internal control as a
process, effected by an entity’s board of directors, management, and other
personnel, designed to provide reasonable assurance regarding the achievement
of objectives in the following categories; a.}) effectiveness and efficiency of
operations; b.) reliability of financial reporting; and ¢.) compliance with laws and
reguiations.

(b) A statement that the directors have reviewed the effectiveness of the internal controf
system and whether they consider them effective and adequate-One of the duties and
responsibiiities of a Director is to ensure the continuing soundness, effectiveness and
adequacy of the Corporation’s contro! environment. Further, the Audit Committee assists
the Board in the aversight of the company’s risk management, ensures that it has proper
controls in place, identifies and evaluates significant risk exposures and contributes fo the
improvement of risk management and controf systems.

{c) Period covered by the review:-Year 2014

{d) How often internal controls are reviewed and the directors' criteria for assessing the
effectiveness of the internal control system: and-The Audit Committee reviews the
effectiveness and adequacy of internal controf system annually based on the results of
the audits and assessment of the Internal and External Audit.

{e) Where no review was conducted during the year, an explanation why not. -not applicable
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2} Internal Augit
(@} Role, Scope and Interna! Audit Function

Give a genera! description of the role, scope of internal audit work and other details of the
internal audit function.

Role Scope Indicate Name of | Reporting
whether  in- | Chief internal | process
house or | Auditor/

Outsource Auditing Firm
internal Audit
Function
To provide an Purpose and In-house Interna Atty. Eduardo P, Repcfriing
ndependent | Scope of Work: | Audifuncton | Banioshfor | funciionaly to the
objective The purpose of and
assurance and | internal Audit is administrativaly to
consulting to examine and the PresidentCEO.
services uat fts activities are
- evallawe guided and
designed to add | whether the serformed in
vaiue and Corporation’s accordance with
improve the risk the revised
organization’s management, "Standards for
operations. i controls and the Professional
assists the processes, as Practice of
organization designed by inter‘pa! Auditing”
achieve its management g’éﬂcgc’de of
ggf;ﬁ\ées by are adequate, developed by the
’ efficient, and Institute of
systematic, functioning in a Internal Auditors
disciplined manner {o (IIA) and/or any
applf vach tod ensure that: other auditing
evaluate an standards as
improve the 1§airsogra;?§,an d may be
effectiveness of | P9 , 90 deveioped by the
risk Objectives are Internal Audiit.
management, achieved. .
control and 2. Employee’s
governance act:ong are In
DrOCess. compliance with
policies, code of
conduct,
standards,
procedures, and
applicable laws
and regulations.
3. Authorities
and
respongibilities
are clear,
properly
assigned and
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documented.

4. Risks are
appropriately
identified,
evaluated, and
managed.

5. Changes in
functions,
services,
processes, and
operations are
nroperly
evaiuated.

6. Significant
legislative or
regulatory
lssues
impacting the
Corporation are
recognized and
addressed
appropriately,
7. Control
activities are
integral part of

daily operations,

The minimum
internal control
mechanisms for
management's
operational
responsibility
shall center on
the Chief
Executive
Officer, being
gltimately
accountable for
the
corporation’s
organizational
and procedural
controls,

8. Adequate
controls are
incorporated
into information
technology
systems,

8 Assets or
resources are
acquirad
economigally,
used efficiently,
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and adequately
protected or
safeguarded.

10. Financial
management
and operating
information are
reliable, timely,
relevant,
accurate,
accessible, and
provided ina
consistent
format.

11. Channels of
communication
are effective io
ensure that
interaction with
business units,
corporste
cenfers, or
divisions occurs
as needed,

Continuous
quality
improvement is
fostered in the
business unit
and corporate
center's control
processes.

(b)

(c)

Do the appointment and/or removal of the Internal Auditor or the accounting/auditing firm
or corporation to which the internal audit function is outsourced require the approval of
the audit committee? Yes, one of the responsibilities of the Audit Committee is to
organize an internal audit department, and consider the appointment of an
independent internal auditor and the terms and conditions of its engagement and
removal.

Discuss the internal auditor's reporting relationship with the audit commitiee. Does the
internal auditor have direct and unfettered access o the board of directors and the audit
committee and to all records, properties and personnei? The internal Auditor has direct
and unfettered access to the board of directors, audit committee and to all records,
properties and personnel, The internal Auditor is reporting directly to the Audit
Committee and to the Chairman/CEQ of GMA Network, Inc. Further, the internal
Auditor is invited to attend the Board of Directors and Audit Committee meetings.
The Internal Audit Department also has fuli access to any of the Company's
records, physical properties, and personnel relevant to the performance of audit
procedures.
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{d) Resignation, Re-assignment and Reasons

Disclose any registration/s or re-assignment of the internal audit staff (including those
employed by the third-party auditing firm} and the reason/s for them.

Name of Audit Staff Reason
Not applicable, no inlemat audit staff has resigned nor
re-assionad to date.

{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 progress of Annual Internal Audit Plan
vs, Actual is being monitored on a semi-
annual basis and is reported to Audit
Committee and Management.

Issuest” Audit issues noted during the examination
are  discussed  with the  process
owners/auditee, After discussion, an audit
report is issued containing the identified
audit issues or findings as weli as the
corresponding recommendations to rectify
or at least mitigate i We also perform
progress audit to ascertain that all audit

recommendations were actually
implemented,
Findings™ Findings are reported to the Management

through the Internaf Audit Report, and to
the Audi{ Commiittee through the internat
Audit Updates during the Audit Commitiee
meetings.

Examination Trends The examination is done using the risk
based approached.

[The relationship among progress, plans, issues and findings should be viewed as an
internal controf review cycle which involves the following step-by-step activities:

1) Preparation of an audit plan inclusive of a timeline and mitestones;

The internal Audit Process includes Managing the Internal Audit Activities, part of
which is the preparation of the Annual Internal Audit Plan.

Planning and managing the internal audit activity
1.1 Understanding the business and control environment

li *Issues” are compliance matters that arise from adopting different interpretations.
R “Findings” are those with concrete basis under the company’s policies and rules.
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1.2 Risk Assessment
1.3 Managing the internal audit activity
1.3.1  Planning work schedules
1.3.2 Staffing and budgets _
1.3.3  Approval by Board {Audit Committee) and Senior Management

The Annual Internal Audit Pian is being submitted to the Audit Committee for
approval.

2) Conduct of examination based on the plan;

The process of conducting the examination based on the plan is also part of the
Intemal Audit Process under “internal audit engagement”, It includes the
following:

2.1 Engagement pianning
211 Familiarization, preliminary survey/research and setting of initia
objectives and scope
2.1.2 Opening conference with auditee
2.1.3 Preparation of audit engagement work pregram and allocation of
audit resources

2.2 Performing the Engagement
221 identifying, gathering data
2.2.2  Analyzing/Evaluating data/Information
2.2.3 Documenting/recording data/information

2.3 Communicating Resuits
2.3.1  Draft audit report
2.3.2 Review of draft audit report
2.3.3  Exit conference with auditee
2.3.4  Preparation of final audit report
2.3.5 Disseminate approved audit report

2.4 Foliow-up and monitoring

2.4.1  Audit follow-up

24.2 Disseminate approved report
3) Evaluation of the progress in the implementation of the plan;
The progress in the implementation of the pian is being monitored on a reguiar
basis and the resuit of the annua! internal audit performance vs. the annual
internal audit plan is submitted to the Audit Committee and to the Management.
4) Documentation of issues and findings as a result of the examination;
Documentation of the audit engagement {(including issues and findings) is done
thru the auditor’s work papers. There is a duly approved process and procedures
for the proper preparation of audit’s work papers. Portion of the approved work

paper preparation process/procedures are shown below:

Work paper preparation
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(f)

The work paper file documents the work the auditor has done. The work papers
serve as the connecting link between the audit assignment, the auditor’s fieldwork
and the finaf report. Work papers contain the records of planning and preliminary
surveys, the audit program, audit procedures, fieldwork and other documents
relating to the audit. Most importantly, the work papers document the auditor's
conclusions and the reasons those conclusions were reached, The disposition of
each audit finding identified during the audit and its refated corrective action
should be documented,

In the preparation of the audit work papers, the following should be observed:

+ Work papers should be completed throughout the audit;

+ The work papers should provide a basis for evatuating the Internal Audit’s
quality assurance program and demonstrate compliance with the
Standards for the Professional Practice of Internal Auditing (SPPiA);

Work papers should be economical to prepare and not difficuit to review,

* Work papers should be complete but concise-a usable record of work
performed. Auditors should include in their work papers only what is
essential; and, they should ensure that each work paper included serves a
purpose that relates to an audit procedure. Work papers that are created
and fater determined to be unnecessary should be deleted,

Also, the findings, issues and other relevant information in the audit engagement

are further documented in the minutes of the closing meeting, and the final internal
audit engagement report.

5) Determination of the pervasive issues and findings (“examination trends”) based on
single year result and/or year-to-year results;

Through the foliow-up and monitoring process, the status of the audit findings and
issues are tracked as to the Auditee’s committed implementation plans.

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

Audit Confrol 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 and Procedures Irnplementation
Purchasing Policy Implemented
Accreditation of Suppiiers Policy implemented
Program Related Policy & Procedures on

F-ood Entittement & Requirement Implemented
Policy on Engagement of Catering Service | Implemented
Providers 1

Policy on: Disposal of Vehicles Implemented
Employees’ Accountability on Company

Assets Policy Implemented
Disbursement Policy Implemented
Policy on Advances Subject io Implemented
Liguidation-Trade
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Cash Advance-Miscelianeous Expenses

and Production Fund (News and Public implemented

Affairs) Policy

Cash Advance Miscellaneous Expenses :

Production Fund (Enteriainment TV and Impilemented

QTv)

Scheduling, Airing, and Billing of Spots implemented

Policy on Political Ads Implemented

Company Vehicle Utilization-Trip Ticket imptemented

Policy

Vehicle Rental Policy implemented

Vehicle Use Policy Implemented

Policy on the Issuance, Utilization,

Archiving and Borrowing of Tapes impiemented

Information Security Policy Implemented

Efficient Use/Deployment of Engineering

Technical Facilities, Equipment & Implemented
| Manpower Policy

Policy on Timekeeping and Attendance implementad

Solicitation/Acceptance of Gifts/Favors Implemented

Policy

Policy on Employee Discipline Implemented

Policy on Dealing with Employee Implemented

Relatives

Policy on Local Travel Implemented

Paiicy on Foreign Travel implemented

Palicy on the Use of Car/Public Transport

for Official Business Implemented

Policy on Recruitment, Selection and Implemented

Hiring

Policy on Employees’ Promotion impiemented

{g9) Mechanism and Safeguards

State the mechanism established by the company fo 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 Invesiment Banks Rating Agencies
{Internal and

External)

Financial Analyst

The foliowing are
the mechanisms
established by the
company to
safeguard the
independence of
external and
internal auditors:
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a. The Audit

Committee:

s Ensures that
the other non-
audit work
pravided by the
Externat
Auditor is noi
in conflict with
his functions
as External
Auditor. The
External
Auditor shall
not &t the
same time
provide the
services of
internal auditor
of the
Company.

* Organize an
internal audit
department
and consider
the
appointment of
an
independent
internal auditor
and the terms
and conditions
of its
engagement
and removal.

s Evaluate and
determine the
non-audit work,
if any, of the
external
auditor and
review
periodically the
non-audit fees
paid to the
external
audior and to
the
corporation’s
overah
consultancy
expenses. The
commitiee
shalt disallow
any non-audit
work that wili
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conflict with his
duties as an
external
auditor or may
pose a threat
{0 his
independence.
The non-audit
work, if
allowed,
should be
disclosed in
the
corporation’s
annual report,
» Establish and
identify the
reporting fine
of the Internal
Auditor to
enable him to
properly fuffiil
his duties and
responsibilities.
ke shalt
functionally
report directly
to the Audit
Committee.

{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 and President annually submits a certification
{SEC Form MCG-2002) to this Honorable Commission stating that the Company
substantially adhered to and complied with the provisions of its Revised Manual
on Corporate Governance, as prescribed by SEC Memorandum Circular No. 6,
Series of 2009. In 2013, in lisu of the filing of a Certificate of Compliance with the
Manual of Corporate Governance, the Company submitted the Annual Corporate
Governance Report which was signed by its Chairman and Chief Execufive Officer,
Compliance Officer and Independent Directors.

H. ROLE OF STAKEHOLDERS
.

1} Disclose the company’s policy and activities relative to the following:
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2)

Policy | Activities

Customer’s Welfare

Supplier/contractor selection
practice

Environmentally friendly value-chain

Community interaction

Not Applicable. The Company does not engage in
any other business or purpose except (¢ issue
PDRs over GMA Network, Inc. common shares
and for such purpose to hold and own such
common shares underlying the PDRs and io

Anti-corruption programmes and perform its obligation under the terms of the PDR

pracedures? instrument.

Safeguarding creditor's rights

Does the company have a separate corporate responsibility (CR) repori/section or
sustainability report/section?

None. The Company does not engage in any other business or purpose except to
issue PDRs over GMA Network, Inc. common shares and for such purpose to hoid
and own such common shares underlying the PDRs and to perform its obligation
under the terms of the PDR instrument.

3} Performance-enhancing mechanisms for employee participation.

(a)

{b)

{c)

(d)

What are the company’s policy for its employees’ safety, health, and welfare?

Not Applicable. The Company does not have employees, except for the Senior
Management who all serve pro bono.

Show data relating to health, safety and welfare of its employees,

Not Applicable. The Company does not have employees, except for the Senior
Management who all serve pro bono.

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

Not Applicable. The Company does not have employees, except for the Senior
Management who all serve pro bono.,

State the company's reward/compensation policy that accounts for the performance of
the company beyond short-term financial measures.,

Not Applicable. The Company does not have empioyees, except for the Senior
Management who alf serve pro bono.
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3) What are the company's procedure for handling complainis by employees concerning
flegal (including corruption) and unethical behavior? Explain how employees are
protected from retaliation.

Not Applicable. The Company does not have employees, except for the Senior
Management who all serve pro bone.

J. DISCLOSURE AND TRANSPARENCY
1} Ownership Structure

{a) Holding 5% shareholding or more

Shareholder Number of Shares | Percent " Beneficial Owner
Felipe L. Gozon 3,330 33.30% The record owner is
the beneficial owner
Gilberto R. Duavit, | 3,330 33.30% The record owner is
Jr. the beneficial owner
Joel  Marcelo G. | 3,330 33.30% The record owner is
Jimenez the beneficial owner

Name of Senior Number of Direct | Number of Indirect | % of Capital Stock
Management Shares Shares/Through
{name of record
owner}
Gilberto R, Duavit, | 3,330 N/A 33.30%
Jr.
Felipe 8. Yalong 1 N/A 01%

2} Does the Annual Report disclose the following;

Key Risks Not applicable. The Company does not
engage in any other business or purpose
except to issue PDRs over GMA Network,
Inc. common shares and for such purpose
to hold and own such common shares
underlying the PDRs and to perform its
obligation under the ferms of the PDR

instrument.
Corporate objectives Yes.
Financial performance indicators Yes.
Non-financial performance indicators Yes,
Dividend policy Yes,
Details of whistle-blowing policy No. The Company does not have

employees except the senior management
who all serve pro bono.

Biographical details (at least age, Yes

qualifications, date of first appointment,
relevant experience, and any other
directorships of listed companies) of
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directors/commissioners

Training and/or continuing education
programme attended by each
director/commissioner

No.

Number of board of

heid during the year

directors/commissioner’s meetings

Yes,

meetings heid

Attendance details of each
director/commissioner in respect of

Yes.

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

Not Applicable. The Company's CEQ and
Directors serve pro bono.

3) External Auditor’s Fee

Name of Auditor

Audit Fee

Non-Audit Fee

SyCip Gorres Velayo
& Co.

875,000 per year

Not Applicable.

4) Medium of Communication

List down the models of communication

information.

External
1. Online (Websites)
2. Annual Report

internai

1. Intranet

2. Email biast

3. internat memos

3) Date of release of audited financial report:

April 2, 2014

6} Company Webslie

that the company is using for disseminating

Does the company have website disclosing up-to-date information about the following? Yes,
the Company utilizes the website of GMA Network, Inc.

briefing to analysts and |

Business Operations Yes
Financial Yes
Statements/Reports

{(current and prior

years)

Materials provided in Yes
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media
Shareholding structure | Yes

Group corporate Yes
structure '
Downloadable annual Yes
report

Notice of AGM and/or Yes
EGM

Company’s Yes

constitution
{company’s by-laws,
memorandum and
articles of association)

Shouid any of the foregoing information be not disciosed, please indicate the reason thereon.

7} Disclosure of RPT

RPT Relationship Nature Value
Belo Gozon Elma | Atty. Felipe L. Gozon | The Company | The Company and
Parel Asuncion and | is a Senior Partner of engaged Belo Gozon | BGERAL are
lucita |aw Offices Belo Gozon Elma | Elma Parel Asuncion currently negotiating
Parel Asuncion and | and Lucila Law | the fees in relation to
{ ucila Law Offices Offices as its legal the services
counsel. provided,  ensuring
that the same is done
on an arm's length
basis,

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?

in order to safeguard the interest of the Company especially the minority
shareholders, all material information that couid potentially affect share price,
such as related party transactions, are publicly disclosed. Moreover, the Company
ensures compliance with existing laws, rules and reguiations, pertaining to such
transactions.

K. RIGHTS OF STOCKHOLDERS

1) Right to participate effectively in and vote in Annual/Special Stockholders’ Meetings
(a) Quorum

Give details on the guorum reguired to convene the Annual/Speciai  Slockholders’
Meeting as set forth in its By-lLaws

| Quorum Required | Unless_otherwise provided by faw, in all |
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regular or special meeting of stockholders,
a majority of the outstanding capital stock
must be present or represented in order to
constitute a quorum. If no quorum ins
constituted, the meeting shalt be adjourned
untif the requisite amount of stock shall be
present,

(b) Systems Used to Approve Corporate Acts

Explain the system used to approve corporate acts

System Used

Voling

Description

At all meetings of the stockholders, a
stockholder may vole in person or by
proxy executed in  writing by the
stockholder or its duly authorized attorney-
in-fact,

{c) Stockholders’ Rights

List any Stockholders’ rights concerning Annual/Special Stockholders’ Meeting that differ

from those laid down in the Corporation Code:

Existing laws and rules are deemed incorporated and form part of the Company’s
policy on the rights of its stockholders. Thus, no rights of the stockholders differ
from those laid down in the Corporation Code.

Stockholders’ rights under the
Corporation Code

Stockholders’ rights not in the
Corporation Code

Voting Right

The Corporation adopts the same rights
found in the Corporation Code

Pre-emptive Right The Corporation adopts the same rights
found in the Corporation Code

Power of Inspection The Corporation adopts the same rfights
found in the Corporation Code

Right to information The Corporation adopts the same rights
found in the Corporation Code

Right te Dividends The Corporation adopts the same rights
found in the Corporation Code

Appraisal Right The Corporation adopis the same rights

found in the Corporation Code

Dividends
Declaration Date Record Date Payment Date
Declaration of  Cash | April 16, 2012 Receivead by GMA
Dividends by GMA Holdings on May 8,
Network inc. on March 28, | 2012;

2012

Distributed to the PDR
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[ Holders on May 9, 2012
- Declaration of  Cash | August 22, 2012 September 13, 2012
Dividends by GMA
Network Inc. on August 1, Distributed to the PDR
2012 Hoiders on September
14, 2012
Declaration of  Cash | March 21, 2013 Received by GMA
Dividends by GMA Holdings on Aprii 17,
Network, inc. on March 21, 2013;
2013
Distributed to the PDR
Holders on May 15,
2013

(d} Stockhoiders' Participation

1. State, if any, the measures adopted to promaote 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, Inciude 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’ meeting.

The Company’s Corporate Secretary files with the Securities and Exchange
Commission and the Philippine Stock Exchange a Notice of the Annual
Stockholders’ Meeting and distributes the same to the stockholders upon approval
of the SEC but not later than 15 business days before the said meeting. The
agenda for the meeting is also included in the Notice. Moreover, during the
Stockholders’ Meeting, the Chairman elicits questions or points of clarification
from the stockhoiders present and represented for which the Company provides
microphones at the floor during the open forum.

2. Measures Adopted 3. Communication Procedure
See answer in (1) See answer in (1)

8. State the company policy of asking sharehoiders to actively participate in corporate decisions
regarding:

a.  Amendments to the company’s constitution

The Company adopts the provisions of the Corporation Code on amendments to
and revisions of the Articles of incorporation which provides that any provision or
matter stated in the articles of incorporation may be amended by a majority vote of
the Board of Directors or Trustees and the vote or written consent of the
stockholders representing at least two-thirds (2/3) of the outstanding capital stock.
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10.

11

b.  Authorization of additional share

The Company adopts the requirements of the laws, as well as the rules and
regulations of this Commission and of the Philippine Stock Exchange on the
issuance/authorization of additional shares.

Transfer of all or substantially all assets, which in effect results in the sale of the company

The Company adopts the requirements of the laws, as weli as the rules and

regulations of this Commission and of the Philippine Stock Exchange on the

transfer of all or substantially all assets,

Does the company cbserve a minimum of 21 business days for giving out of notices to the

AGM where items to be resolved by shareholders are taken up?
Yes,

a. Date of sending out notices: Preliminary SEC Form 20-1S filed on April 15, 2014 and

uploaded on the Philippine Stock Exchange Website on

even date;

Befinitive 20-1S filed on May 7, 2014, uploaded on the
Philippine Exchange Website and distributed to the
stockholders on even date;

b. Date of the Annual/Special Stockholders’ Meeting:

May 30, 2014

State, if any, questions and answers during the Annual/Stockhoiders’ Meeting.

No questions were raised during the 2014 Annual Stockholders® Meeting.

Result of Annual/Special Stockholders’ Meeting's Resolutions

All matters were unanimously approved.

24. Date of publishing

12, Resolution | 13. Approving 14. Dissenting 15. Abstaiing
18, 17. _ 18. 19.
20. 21. 22. 23

resolutions:

Mav 30, 2014
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{e) Modifications

State, if any, the modifications made in the Annual/S
reguiations during the most recent year and the reason for

peciai Stockholders’ Meeting
such modification:

NOT APPLICABLE
Muodifications Reason for Modification
NOT APPLICABLE NOT APPLICABLE

(f) Stockhoiders’ 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
Procedur
e {by poll,

show of
hands,
etc)

% of Sk
Attending
in Person

% of
SHin
Proxy

Totat %
of SH
attendan
ce

Annual

Gilberto R,
Duavit, Jr.

May 30,

Show of

66.61%

33.30%

99.91%

2014

Joel Marcelo
G, Jimenez

Dr. Jaime C,
Laya

Eelipe L.,
Gozon
(represented

by proxy:
Joel Marcelo

G. Jimenez)

hands

Special

NIA

N/A

N/A

N/A

N/A

N/A

(it} Does the company appoint an independent party {inspectors) o count and/or validate
the votes at the ASM/ISSMs?

The Company's external auditor, Sycip, Gorres and Velayo, attends the
meeting.

{iv) 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.
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(9)

Proxy Voting Policies

State the policies followed by the company regarding proxy voti'ng in the Annual/Speciai

Stockholders’ Meeting.

| Company’s Policies

Execution and acceptance of proxies

The proxy shall be executed in writing by
the stockholder or his duly authorized
attorney-in-fact. Unless otherwise provided
in the proxy, it shall be valid only for the
meeting at which it has been presented to
the secretary,

Notary

The proxy is not required to be notarized

Submission of Proxy -

Ali proxies must be in the hands of the
secretary, before the time set by the
meeting.

Several Proxies

The Company does not have a policy on
several proxies,

Validity of Proxy

Uniess otherwise provided in the proxy, the
Proxy shall be valid only for the meseting at
which it has been presented to the
secratary.

Proxies executed abroad

Since the proxy is not required to be
notarized, it may be executed abroad

Invalidated Proxy

A proxy form is deemed valid so long as it
is duly signed by the stockholder

Validation of Proxy

A proxy form is deemed valid so long as it
is duly signed by the stockholder

{h)

Violation of Proxy

A proxy form is deemed valid so long as it
Is duly signed by the stockholder who is
represented by the person authorized
thereby.

Sending of Notices

State the company’s policies and
Stockholders’ Mesting

pracedures on the sending of notices of Annua¥/Special

- Policies

Procedure

The Company adopts the rules and
regulations as prescribed by the law, the
Securities and Exchange Commission and
the Philippine Stock Exchange.

The Company's Corporate Secretary files
with  the Securiies and Exchange
Commission and the Philippine Stock
Exchange a Notice of the Annual
Stockholders’ Meeting at least 25 business
days before the meeting and distributes the
same to the stockholders upon approval of
SEC but not later than 15 business days

before the said mesting.




{0

)

Definitive Information Statements and Management Report

Number of Stockholders entitled to
receive Definitive Information

Statements and Management Report and
Other Materials

7

Date of Actual Distribution of Definitive

Information Statement and Management
Report held by market

participants/certain beneficial owners

May 9, 2014

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

May 9, 2014

State whether CD format or hard copies
were distributed

Yes

i yes, indicate whether requesting
stockholders were provided hard copies

The stockholders were provided hard |
Copies

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

Each Resolution to be taken up deals with Yes
oniy one item

Profile of directors (at least age, Yeas
qualification, date of first appointment,

experience, and directorships in other listed
companies) nominated for election/ re-

election

The auditors to be appointed or re- Yes
appointed

An explanation of the dividend poficy, if any | Yes
dividend is to be declared

The amount payable for fina dividends Yes
Documents required for proxy vote Yes

Should any of the foregoing information be not disclosed, piease indicate the reason

thereto.
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2} Treatment of Minority Stockholders

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

Policies : impiementation
Voting Right Cumulative Voting shali be used in the
election of directors.
Pre-emptive Right All stockhoiders shall have pre-emptive

rights, uniess the same is denied in the
articles of incorporation,

Power of Inspection All shareholders shall be allowed to inspect
the corporate hooks and records inciuding
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.

Right to Information The minority shareholders shall be granted
the right to propose the holding of a
meeting, and the right to propose items in
the agenda of the meeting, provided the
ftems are for legitimate business purpose.

Right to Dividends Shareholders shall have the right to receive
dividends subject to the discretion of the
Board.

Appraisal Right The shareholder” shall have appraisal right

or the right to dissent and demand payment
of the fair value of their shares in the
manner provided under Section 82 of the
Corporate Code, under certain
circumstances.

(b} Do minority stockholders have a right to nominate candidates for board of directors?

No.

L. 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.
ldentify the committees with this responsibility, if it has been assigned {0 a commities.

The Company's external and internal communications are being handled by its
external counsel, Belo Gozon Elma Parel Asuncion and Lucila Law Offices, as well
as by its Corporate Secretary. Moreover, GMA Network, Inc.’s Investor Relations
Office submit reports and disclosures to the Philippine Stock Exchange for the
Company.
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2} Describe the company's investor relations program including its communications strategy
to promote effective communication with its stockholders and the pubiic in general. Disclose
the contract details (e.q., telephone, fax and email} of the officer responsible for investar
relations.

The Company proactively discloses information that may have been a result of an
interview with an Officer during a corporate event, socials or even ambush
interviews,

During the GMA Network, inc.’s Annual Stockholders Meeting, Philippine Deposit
Receipt (PDR) Holders {(which by structure are not considered shareholders of the
Company) are still aowed to attend as guests,

The Head of GMA Network Inc.’s Investor Relations regutarly answers queries that
are sent via email or telephone cail regarding the Company’s PDRs, regardless of
the caller’s investment size and of whether or not it is an existing investor.

Details

{1} Objectives To provide the investing public as much
information possible that would allow them
to make the best decision possible on
whether to invest in the company or not.

(2} Principles To provide equal access (for information or
meelings} to anybody interested in the
Company.

(3) Modes of Communications The Company’s Investor Relations can be

reached through email (through the IR
website), telephone and once the fechnical
issues are resolved, through twitter.

{4) Investors Relations Officer Ayahl Ari Augusto P. Chio
16/F GMA Network Center
982-7777 ext 8042

3. What are the company's rules and procedures governing the acquisition of corporate
control in the capital markets, and the extraordinary fransactions such mergers, and sales
of substantial portions of corporate assets?

The Company adopts the requirements of the laws as well as the rules and regulations
of the Securities and Exchange Commission and the Philippine Stock Exchange
relating to the acquisition of corporate control in the capital markets, and
extraordinary transactions such as sale or merger. Moreover, the Company’s PDR
Instrument provides specific restrictions for such extraordinary transactions.

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

With respect to the transaction price, it is the practice for the buyer and the seller to
engage the services of a financial adviser to determine the same.
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M. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

Not Applicable. The Company does not engage in any other business or purpose
except to issue PDRs over GMA Network, Inc. common shares and for such purpose to
hold and own such common shares underlying the PDRs and to perform its obligation
under the terms of the PDR instrument.

Initiative

Beneficiary

['Not Applicable

Not Applicable

N. BOARD, DIRECTOR, COMMITTEE AND CEC 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

Board Committees

Individual Direciors

CEO/President

In assessing the performance of its Directors,
Committees, CEQ and President, the Company is
guided by the criteria found in its Manual on
Corporate Governance, as well as the requirements
of existing laws and the rules and regulations of this
Commission.

0. INTERNAL BREACHES AND SACTIONS

Discuss the internal policies on sanctions imposed for any violation nor breach of the
corporate governance manual involving directors, officers, management and employees.

Violations

Sanctions

First Violation

Subject person shall be reprimanded

Second Violation

Suspension from office be imposed. The
duration of the suspension shall depend on
the gravity of the violation as determined
by the Board

Third Violation

Maximum penalty of removal from office
may be imposed

NB: All of the information/data herein provided, are based on the Company’s available

records as of December 31, 2014,

the affiants.

and not necessarily from the personal knowledge of
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Trecember 18, 2014

SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
Mandatuveng City, Metro Manila

Attention:  Ms. Justina F. Callangan.
Director
Corporaie CQVEI‘IL?RI‘" e &, Fmance Dleparimend

Re; _ Notice of Compliance

Crentlemern:

in {mﬂ with the Commission's requirement tor divectors and kew officers
o attend a Cox porate Governance serninar, we attach the attendance sheet for
the Girectors and officers present during the seminar held on December 11, 2014
from 900 am. to 12:00 noon at 16* Floor, GMA, NC{WO}.R Center, EDSA comner
Timog Avenus, Dhiiman, Quezon Cite,

taclwd also are the (,emflcatel; of attendance issued by the service

mou,a ::»\ﬂ*m o

O3 the listed director’ Chief Justice Artemio V /. Panganiban and Dr. Jaine
= Lava have already undergone the mqmmd Corporate Governance seminar foi
which we attach the 1 respective wmﬁca tes of dttcﬂm{amw

Thank vou.

Very truly vours,

___./"va:t'/v’w--—h,__'f
ROBERTO O, PAREL
Corporate Secretary

A NETWORK INC
o, Timag Ave., Diimor, Quezan City, 11

it metweory Cnigs EDSA 03, PrinD!




GIMA NETWORK, INC.
© CORPORATE GOVERMANCE YPDATE
16™ Flopf GMA N&twori{ Centar,
EDSA corner Timog Avenile,
Difirman, Duezon City
December 11, 2014, & L0aM o 12NN

e
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Certificate of mtemame
s presented (o

Felipe L. Gozon

for naving completed the seminar on

chmrat'@ Governance’

”D‘SA corner T mog Avenue,
Diliman, u@uazan f‘w

/_.,-—-w._..

Hﬂ)%
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4 :
Gilberto R. Duavit, Jr.
for having compieted the seminar on
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orate Governance
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Certificate of Attendance
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working worid

Joel Marcelo G, Jimenez

sor having completed the seminar on

Corporate Goverpance

11 December 2014
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16 Floor Board Room, GMA Network Center
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1 December 2014
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-

Marissa L. Fiores

for having completed the seminar on

Corporate Governance

Dacember 2014 -
00 a.m. t0'12:00 p.m.
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Litybeth G. Rasonabie

ior having completed the seminar on:

Corporate Governance
11 December 2014
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REPUBLIC OF THE PHILIPPINES)
MAKATI CITY )SS.

SECRETARY’S CERTIFICATE

I, ANNA TERESA M. GOZON-ABROGAR, Filipino, of legal age, with
office address at 15% Floor, Sagittarius Condominium, H.V. dela Costa Street,
Salcedo Village, Makati City, after having been duly sworn in accordance with
law, hereby certify that:

1. I am the Corporate Secretary of GMA HOLDINGS, INC., (the
"Corporation”), a corporation duly organized and existing under the laws of the
Philippines with principal office address at Unit 5D Tower One, One MeKinley
Place, New Bonifacio Global City, Fort Bonifacio, Taguig City.

2. As Corporate Secretary, I have custody and access to the corporate
records of the Corporation.

3. According to the said corporate records, the Stockholders, Board of
Directors of the Corporation held meetings on the following dates and passed
the following resolutions:

A.  Regular Meeting of the Board of Directors:

January 23, 2014  Setting of the Record date

"RESOLVED, as it is hereby resolved, that
the Corporation be authorized to set the
record date on April 30, 2014 for the
purpose of determining stockholders
entitled to notice of, and to vote at the
Corporation’s annual stockholders meeting
on May 30, 2014.”

B. Special Meeting of the Board of Directors

April 2, 2014 Approval and release of the Financial Statements
' for the Year Ended December 31, 2013

"RESOLVED, as it is hereby resolved, that
the Corporation be, as it is hereby,
authorized to issue/release on April 2, 2014
the Corporation’s Audited Financial
Statements as of December 31, 2013.”




C. Annual Stockholders Meeting

May 30, 2014 Election of Directors

- The following were unanimously declared
elected as members of the Board of Directors
for the ensuing year until their successors
shall have been duly elected:

FELIPE L. GOZON

GILBERTO R. DUAVIT, JR.

JOEL MARCELO G. JIMENEZ

DR.JAIME C. LAYA (Independent Director)
CHIEF JUSTICE ARTEMIO V.
PANGANIBAN (Independent Director)

IN WITNESS WHEREOF, I have hereunto affixed my signature this /7 ?%
day of February 2015 at Makati City.

Corporate Secvbtary

4
SUBSCRIBED AND SWORN to before me this /7" day of February 2015

at Makati City, affiant exhibiting to me his Social Security System (55S) ID No.
33-2709000-4.
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