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A. BDARD MATTERS

1) Board of Directors

ANNUAL CORPORATE GOVERNANCE REPORT FOR 2016

Number of Directors per Articles of Nine (9}
incorporation
Actual number of Directors for the vear Nine (9)

(a) Composition of the Beard

Complete the table with information on the Board of Directors

Director Type If Nominee, | Nomination | Date | Daie @ Elected No. of
s Name | Executive | ideniify the in the iast first jast when Years
(ED), principal election (if | eiect | elect | {Annual/ | served
Non- 1D, state the | ed ed (if | Special as
Executive relationship 1B, Meeting | director
(NED), or with the state )
independ nominator) the
ent numb
Director er of
{tD) years
serve
¢ as
| ID)’
Felipe L. ED FLG Nominaied 1975 | 2016 Annual 44
Gozon Managemeni | by Gilberto Meeting
and R. Duavii,
Development Jr. as
Corporation approved by
the
Nomination
Commitiee
Gilberto NED Group Nominated | 1874 | 2016 Annual 3 years
M. Duavit Management | by Gilberto - Mesting and 9
& R. Puavit, 1997 months
Deveiopment Jr, as ;
inc. approved by | July
the 28,
Nomination | 2016
Commities
Gilberte ED Group Nominated | 1998 ; 2018 Annual 17
| R. Management | bv Gilberto | Meeting

' Reckoned from the last annual stockholder's meeting on May 18, 2016,
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Duavit,
Jr.

&
Development
inc.

R. Duavit,
Jr. as
approved by
the
Nomination
Commitiee

Anna
Teresa
M.
Gozon-
Abrogar

ED

FLG
Management
and
Development
Corparation

Nominated
by Giiperto
R. Duavit,
Jr.as
approved by
the
Nomination
Commitiee

2000 |

2016

Annual
Meating

16

Joel
Marceio
G.
Jimenez

NED

M.A,
Jimenez
Enterprises,
Inc./
Television
international
Corporatfion

Nominatec
by Gilberto
R. Duavit,
Jr. as
approved by
the
Nomination
Committee

2002

2016

Annual
Meeting

14

Laurs J.
Westfall

M.A.
Jimenez
Enterprises,
inc./
Tetevision
infernational
Corporation

i

Nominated
by Gilberio
R. Duavit,
Jr.as
approved by
the
Nomination
Committes

2002

2016

Annual
Meeting

14

| Felipe S.

Yalong

N/A

Nominated
by Gilberto
R. Duavit,
Jr, 2s
approved by
the
Nomination
Committes

2002

2016

Annual
Meeting

Artemio
V.
Panganib
an

IN/A

Nominatea
by Gilberic
R. Duavii,
Jr.oas
approved by
the
Nomination
Commitiee
(Nominator
has no
relationship
with the
Independeant
Director)

2007

2016

Annual
Mesting

i
i

Jaime C. |

Layz

N/A

Nominated

by Gilberto

R. Duavit,
Jr. as

20467

2016

Annual
Meeting

w

L%




| approved by
the
Nomination
Committee
(Nominator
has no
retationship
with the
Independent
Director) | ]

{b} Provide a brief summary of the corporate governance poiicy that the board of directors
has adopted. Piease emphasis the policy/ies relative {o the treatment of ali sharehoiders,
respect for the rights of minority shareholders and of other stakeholders, disclosure
duties, and poard rasponsibilities.

The Corporation believes that the essence of corporaie governance is
transparency.

1.

All material information, i.e., anything that could potentialiy affect share price,
shall be pubiicly disciesed. Such information shall inciude earnings results,
acquisition or disposal of assets, board changes, related party transactions,
sharehoidings of directors and changes to ownership.

Other information that shall always be disclosed includes the aggregate
remuneration (including stock options) of all directors and senior management
officers.

All disciosed information shall be released via the approved stock exchange
procedure for the company announcements as well as through the annual
report.

The Board shall commit at all times to fully disciose non-confidential material
information deaitngs. !t shall cause the filing of all required information for the
interest of the stakeholders.

The Board shall be commitited to respect the following rights of the
stockholders:

Vofing Right

Power of inspection
Right to information
Right to Dividends
Appraisal Right

moomp

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

in practice, the Board reviews and approves the Company’s vision and mission
every three years. in 2007, upon submission of the Manual on Corporate
Governance, and in 2014 upon submission of the revision thereto pursuant t¢c 8=C
Memorandum Circular No. 8, Series of 2014.

{dy Directorship in Other Companies




(iy 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 directar in other companies within its Group:

Director's Name

Corporate Name of the |

Group Company

Type of Directorship
{Executive, Non-
Executive,
independent), indicate
if director is also the
Chairman

Felipe L. Gozon

GMA  Marketing  anc
Productions, Inc.

Alta Productions Group,
inc.

Citynet Network
Marketing and
Productions, inc.

Mont-Aire  Realty and
Development
Corporation

Philipping Entertainment
Portal, inc.

RGMA Network, Inc.

GMA
Foundation, Inc,

Kapuso

GMA New Mediz, Inc.

Chairman/Exacutive

Chairman/Non-Executive

Chairman/Non-Executive

Chairman/Non-Executive

Chairman/Non-Executive

Chairman and Non-

Execuiive
Chairman of the Board of
Trustess/Non-Executive

Chairman/Executive
{CEQ)

2 The Group is composed of the parent, subsidiaries, associates and joint venturas of the

company.
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Gilberto R. Duavit, Jr.

| GMA Network Films, inc.

GMA Woridwide, Inc.

GMA  Marketing
Productions, inc.

and

GMA Holdings, inc.

Scenaries, inc.

RGMA Marketing and
Productions, inc.

MediaMerge Corp.
Alta Productions Group,

inc.

Optima Digital, Inc.

Monte-Aire Realty and
Davelopment Corp.

SMA Kapuso
Foundation, inc.

Citynat Network
Marketing and

| Productions, inc.

GMA New Mediz, Inc.

Chairman/Non-Exacutive
Chairman/Non-Executive

Vice-Chairman/Non-
Executive

Director/Presidant
Chief Executive Officer

Director/Pres'ident and
Chief Executive Officer

Director/Prasidant and
Chief Executive Officer
Director/Presidant

Director/Non-Execuiive

Director/Non-Executive

Director/Non-Executive

Trustee/Non-Executive

Diractar/President

Director/Non-Executive

!

and |

Joel
Jimenez

Marceio

G

Alta Productions, ing.

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

GMA Worlawide, Inc.
GMA Holdings, inc.

GMA,
Foundation, Inc.

Kapuso

Director/Chist
Officer

Executive

Director/Non-=xecutive
Director/Non-Executive
Director/Nan-Executive
Dirgctor/Non-Executive
Director/Non-oxecutive

Trustes




Falipe 3. Yalong

GMA Hoidings, inc.

Scenarios, Inc.

GMA Network Fitms, Inc.

GMA  Marketing
Productions, Inc.

and

RGMA Network, inc.

GMA
Foundation, inc.

Kapuso

Corporate Treasurer

Director/Corporate
Treasurer

Director/Corporate
Treasurer

Director/Non-Executive

Director/Executive

Corporate Treasurer

Atty. Anna Teresa .
Abrogar

GMA Fiims, Inc.

GMA Worldwids, Inc.
GMA Kapuso
Foundation

Directar/President
Director/Fresident

Trusies

Dr. Jaime Lava

GMA Holdings, Inc.

independent Director

Chief Justice Artemio
V. Panganiban

GMA Holdings, Inc.

independent Director

(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 pubiiciy-iisted companies outside of its Group:

Director's Name

Name of Listed

Type of Direciorship
(

Bank)

Company Executive, Non-
Execuiive,
independent}. indicate
if director is also the
Chairman
Dr. Jaime Laya Philippine Trugt | Director/Nan-Executive
Company {Philtrust

Panganiban

Chief Justice Ariemic V.

First Philippine Holdings

Corporation

Independent
Director/Non-Executive
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‘Robinsons

Meatro Pacific

investmentis Corp.

Manila Electric Company

Land
Corporation

Petron Corporation

Asgian Terminals

incorporated

Phiiippine Long Distance
Tel. Co.
Jaliibee Foods
Corporation

independent
Director/Non-Executive

independent
Director/Nan-Executive

independent
Director/Non-Execufive

Independent
Director/Non-Executive

independent
Director/Non-Executive

Independent
Director/Non-Execufive

Non-Executive

(iity Relationship within the Company and its Group

(iv)

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

Director’'s Name

iName of the Significant
Sharehoider

Description of the
reiaiionship

Gitberto M. Duavit

Gilberto R. Duavit, Jr.

j father-son

Laura J. Westfall

Joel Marcelo G. Jimenez

sister-prother

Anna Teresa M. Gozon-
Abrogar

Felipe L. Gozon

daughier-father

Felipe L. Gozon

Anns Teresa M, Gozon-
Abrogar

father-daughtsr

&

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 CEQ may hotd simultaneousiy? NQ. In particular, is the limit of five board
seats in other publicly lisied companies imposed and observed?
describe other guidelines:

No limit is imposed because ali of the Company’s directors have shown extraordinary
compstence in performing their duties as such, notwithstanding their directarship in
other corporations. This is evidenced by their active participation, vaiuabie mputs anc

if yes, briefly



aimost complete attendance in the Board meetings as well as in their respective
Commitiees’ meetings.

Guidelines Maximum Number of

Directorsnips in other

companies
Executive Director N/A N/A
Non-Executive Direcior N/A N/A
CEQO N/A N/A

{c) Sharehoiding in the Company

Complete the foliowing 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 Number of % of Capital
Direct Cirect indirect Stock
Shares Shares Shares/
{(COMMON) | {Preferred) Through
{name of
record
owner)
Felipe L. Gozon 3,181 26,880 N/A 0.00%
Gilberic R, Duavit, | 4,007,005 1 N/A 0.00%
Jr.
Joel Marcsle G, | 325,003 6 N/A 0.00%
Jimenez ‘
Anna Teresa M. | 528,003 6 N/A 0.00%
Gozon-Abrogar
Gilberic M. Duavit | 8,345 i 20.028 i N/A 0.00%
Laura J. Westfall 2 & N/A, 0.00%
Felipe . Yalong 1,025,002 3 N/A 0.00%
Chief Justice | 200,001 | O N/A 0.00%
Artemio V.
Panganiban
Dr. Jaime Laya 294.000 1 0 i N/A 0.00%
TOTAL 6,121,642 | 46.994 L NJA 0.00%

'2)  Chairman and CEO

(a) Do different persons assume the roie of Chairman of the Board of Directors and CEO? |
no, describe the checks and baiances laid down to ensure that the Board gets the benefit

of independent views.
,\‘F
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ves [

NO

identify the Chair and CEC:

Chairman of the Board

Felipe L. Gozon

CEO/President

Chief Executive Officer: Felipe L. Gozon
President; Gilberto R. Duavii

{b) Roies, Accountabilittes and Deliverabies

Define and clarify the roles, accountabilities and deiiverables of the Chairman and CEC:

Chairman

Chief Executive Officer

Role

Shall preside at all meetings of the
Board of Directors

Execuie on behalf of the
Corporation contracts and

agreemenis  which the
Corporation may enter
into

Appoint employeas below

the level of Assistant
Vice-President;
Exercise such other

power and perform such
other duties as the Board

of Direciors may from
fime 1o ime fix or
delegate

Accouniabilities

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 Corporate
Secratary, taking into consideration
the suggestions of the Management
and the directors; and

Maintain qualitative and fimely lines
of communication and nformation
betwaen the Board and
Management;

Sign, endorse and deiiver,
in conjunction with other
officials whom the Board
may designate, all
checks, drafis,
exchange,
notes and orders of
payments or sums of
money in the name and
on behalf of fhe
corporation;

bilis of |
promissory |

Deliverables

| Reviews and approvas the minuies

of the mesting of the stockholders
and the members of the Board of
Directors

Submit an annual report
of the Corporation tc the
Board of Direciors and at
such other times as the
iatter may request, and an
annual  report fo  the
stocknolders :

10



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

The Company's By-laws provides that the Board of Directors shall annualiy, at
their first meeting, elect a Chairman of the Board of Directors, a President, Vice-
Presidents, and a Secretary, and may also from time to time appoint such other
officers and agents as it may deem proper. The Board of Directors may create such
additional positions as it may consider proper,

It further provides that the office of the Chairman, President, Vice-President,
Treasurer, or Secretary becomes vacant by death, resignation, or otherwise, the
remaining directors, if sfill constituting a guerum, by a majority vote choose z
successor or successors who shall hoid office for the unexpired term.

in case of temporary absence of any officer of the Corporation or for any other
reason that the Board of Directors may deem sufficient, the Board of Directors
may delegate the powers and duties for the time being to any other officers,
provided that 2 majority of the Board concur therein and such delegation is not
covered by any express prohibition in the By-laws,

4) Other Executive, Non-Executive and independent Directors

Does the company have a policy of ensuring di\}ersity 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 compefent and gualified to be nominated
as Director based on internal guidelines so that:

1. There is a proper mix of competent directors that wouid continuousiy
improve sharehoider’s value;
2, Directors will ensure a high standard of best practices for the Corporation

and its stakeholders.

Does it ensure that at ieast one non-executive director has an experience in the sactor or
industry the company belongs 10?7 Please explain.

Yes, the Nomination Committee recommends guideiines in the seiection of
nominees for direciorships 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, accountabilities and deliverables of the Executive, Non-
Executive and independent Direciors:

All of the members of the Company's Board of Directors have such powers and
authorities as are set by Company's By-Laws, Manual on Corporate Governance,
by Philipping iaw and rules.

Executive Non-Execuiive | independent
| Director |
Role Determine the | Determine the | To pe independent |
period, manner and | period, manner and | of management and |
conditions under | conditions under | be free from any
which the | which the | business
Corporation shall | Corporation shall | reiationshio  which |

11



engage in the kinds
of business as
stated in the primary

and secondary
purposes  of the
Articles of
incorporation.

Determine the
Corporation's

purpose, its vision
and mission and

strategies fo carry
out its objectives

engage in the kinds
of business as
stated in the primary

and secondary
purposes of the
Articles of
incorporation.

Determine the
Corporation's

purpose, its  vision
and mission and

strategies to carry
out its objectives

could, or could
reasonabily be
perceived t0,
materially interfere
with his exercise of
independent

judgment in
carryving out his

responsibilities a2s a
director in  any
covered company.

Determine the
Corporatian’s

purpese, s vision
and mission  and

strategies to carry
out ifs objectivas

Ensure that the | Ensure that the | Ensure that the
Corporation Corporation Corporation
complies  with  all | complies  with  all | complies  with  all
relevant laws, | relevant laws, | relevant laws,
regulations and | regulations and | regulations and
codes of best | codes of best | codes of  best
business practice business praclice business practice
Accountabiiities | Determine the | Determine the | Deiermine the
declaration of | declaration of | declaration of
dividends out of | divitbends out of | dividends out of
proiits or surpius profits or surpius profits or surpius
institute, maintain, | Insiitute, maintain, i Institute, maintain,
defend, compromise | defend, compromise | defend,
or drop any liligation | or drop any litigation | compromise or drop
in which the | in which the | any litigation in
Corporation or its | Corporation or its | which the

officers may be
interested as
plaintiff or
defendant, in
connection with the
business of the
Corporation.,

Adopt a system of

internal checks and
balances

ldentify  kev risk
areas and  key
pericrmance

indicators and
maonitcr these

officers may be
interested as piaintiff
ot defendant, In
connection with the
business of the
Caorporation.

Adopt 2 system of

internal checks and
balances

identify _key  risk
areas and key
performance
indicators and
monitor these

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
palances

Identify key nrisk
areas  and key
performance

indicators and
monitor these

12



factors  with  due

diligence;

Properly discharge
Board funciions by
meeting reguiarly

with  duse f
E

factors
diligence;

Properiy discharge
Board functions by
meeting reguiarly

factors  with  due

diligence;

Properly discharge
Beoard functions by
meeting regutarly

Deiliverables

Submit annually to
the reguiar general
meeifing of ihe
stockholders the
Balance Sheet,
Profit and Loss
Statement, and
Annual  Report o
the Condition of the
Corparation

Provide sound
sfrategic policies
and guidelines {o
the corporation on
major

expendiiures.

Establish programs
that can sustain its

jong-term  viability
and strengtn.
Periodicalty

evaluate and
monitor the

implementation  of
such policies and
strategies, including
the business pians,
operaiing budgets
and Management's
overall

performancse;
Formutaie and
implement  policies

and procedures that
would ensure the

integrity and
transparency of
related party
transactions

between and among
the corporation and
its parent company,
joint ventures,
subsidiaries,
associates,

capital |

Submit annually 1o
the regular general

meeting of the
stockholders the
Ralance Shest,
Profit  and  Loss
Statement, and

Annual Report to the

Condition of the
Corporation

Provide sound
sirategic poficies

and guidelines to the
corporation on major
capital expenditures.

Establish programs
that can sustain it
long-term  viability
and strength.
Periodically evaiuate
and monitor the
implementation  of
such policies and
strategies, including
the business plans,
operating  budgets
and Management's
overall performance;

Formuiate and
implemant  policies
and procedures that

would ensure the
iniegrity and
transparency of
related party

transactions

batween and among
the corporation and
its parent company,
joint veniures,
supsidiaries,

associates, affiliaiss,

Submit annually to
tne regular general

meeiing of the
stockholders the
Balance Sheet,
Profit and Loss

tatement, and
Annual Report 1o

the Condition of the
Corporation

Provide sound
sirategic  policies
and guideiines to
the comoration on
major capiial
expandifures.

Establish programs
that can sustain its

jong-term  viability
and strength.
Pericdically

evaluate and
monitor the

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

periormance;
Formulate and
implement policies

ang procedures that

would ensure the
integrity and
transparency of
reiated party
iransactions

between and
among the
corporation and s
parant company,
joint ventures,
subsidiaries,

-
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affiliates, major | major stockholders, | associates,
stockhoiders, officers and | affiliates, major
officers and | directors, including ! siockhoiders,
directors, including | their spouses, | officers and
their spouses, | children and | directors, including
children and | dependent siblings | tharr spouses,
dependent sibiings | and parents, and of chitdren and
and parents, and of | interlocking director dependent siblings
interlocking director | reiationships by | and parents, and of
ralationships by | members of the | interiocking director
members of the | Board. relationships by
Board. members of the
Boara.
o

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

“independence” means not having & relationship 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 iimit of five consecutive years for independent directors? i
after two years, the company wishes to bring back an independent director who had served
for five years, does it fimit the term for no more than four additional years? Please explain.

The Company does not have a poiicy providing for a limit in the term of its
independent directors. However, the Company adopts the gualifications and standards
on the nomination and appointment/eiection of independent directors prescribed
under the Securities Regulation Code. The said gualifications and standards are aisc
expressly contained in the Company’s Manual on Corporate Governance.

Changes in the Board of Directors {Execuiive, Non-Executive and Independent Directors)

(a) Resignation/Death/Removal
Indicate any changes in the composition of the Boara of Directors that happened during
the period: NOT APPLICABLE

Name Position [ Daie of Cessation | Reason {
Michael John R. | Non-Executive L June 20, 2016 | Eiection as Member |
Duavit Director of the House of |

| Represeniatives i

N

(b) Selection/Appoiniment, Re-siection, Disgualification, Removal, Reinstatement and
Suspension

Describe the procedures for tne seiection/appoiniment, re-glection, disqualification,
removal, reinstatement and suspension of the members of the Board of Directore,
Brovide details of the processes adopted (including ihe frequency of election) and ihe
criteria employed in each proceaure:

| Brocedurs ' Process Adopted ' Criteria

14



a.Selection/Appointment

(iy Executive
Diractors

The Nomination
Commitiee, in
determining the gualified
nominees o the Board of
Directors, shall consider
the following in addition to
the relevant provision of
the Articles of
incorporation and the By-
laws of the Corporation:

(1) That the director
to be appointed
possesses the
Qualifications  as
set by the
Company's By-
laws, Manual on
Corporate
Governance, fthe
jaw and the rules.

(2) That the direcior
tc be appointed
pOSSESSes  noneg
of the permanent
disgualiifications
set by the
Company's
Manuat on
Corporate
Governance, the
law and the ruies.

(3) That the director
to be appointed
pOSSESSes nong
of the temporary
disqualifications
set by the
Company’s
Manual on
Corporaie
Governance, the
taw and the rules,

(1)

(2)

(5)

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

He shall be at lsast a
college graduate or have
sufficient  experience  in
managing the business io
substitute for such formal
education;

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

He shall have proven 1o
possess infegrity and
probity; and

He shall be assiduous;

{ii} Non-Execulive
Directors

The Nomination
Committes, in
determining the qualified

nominess to the Board of .

Directors, shall consider
the following in addition to

(1)

(2)

Holder of at iesast one (1)

share of stock of the
Corporation;
He shall be at least &

coliege graduats or have
sufficiant  experience  in

15




[ the relevant provision of
the Arficies of
Incorporation and the By-
laws of the Corporation:

(1) That the director
to be appointed
DOSSesses the
Qualifications as
set by the
Company's By-
laws, Manual on
Cormporate
Governance, the
iaw angd the rules.

(2) That the director
to be appointed
possesses none
of the permanent
disqualifications
set by the
Company's
Manual on
Corporate
Governance, the
law and the ruies.

(3) That the director
to be appeinted
pOsSsesses  hone
of the temporary
disgualifications
set by the
Company’s
Manual on
Corporate
Governance, the
taw and the rules.

managing the business fo
substitute for such formal
aducaiiorn;

{3) He shall be at Ilsast twenty
five (25) years oid;

{4) He shall nave proven to
possess  infegrity  and
probity: and

{5) He shall be assiduous;

(i) independent
Directors

The Nominaticn
Committee, n
determining the qualified
nominees fo the Board of
Directors, shall consider
the following tn addition 10
the relevant provision of
the Articies of
incorporation and the By-
laws of the Corporation:

(1} That the director
to be appoinied

(1) Is indepsendent of Management
and iree from any business or
other relationship which could,
or could reasonably bs
perceived to, materally interfere
with his exercise of independeant
judgment in carrying out his
responsibifities as a director in
the Company and includes any
person who:

1. s not a director or officer of
the covered company or of
its related companies or any |
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possesses the
Qualifications as
set by the
Company's By-
laws, Manual on
Corporate

Governance, the
law and the rules.

That the director
ic be appointed
possesses  hone
of the permanent
disgualifications
set by the
Company's
Manual on
Corporate
Governance, the
faw and the rules.
That the director
to be appointed
possesses  none
of the temporary
disqualifications
set by the
Company's
Manual on
Corporate
Governance, the
law and the rules.

of its substantial
ghareholders except whan
the same shall be an
independent director of any
of the foregoing;

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

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

is not acting 2s a nomines
or represeniative of any
director  or  substantial
shareholder of the covered
company, and/or any of its
reiated companies and/or of
its substantial shareholaers,
pursuant o a Deed of Trust
or under any coniract or
arrangement;

s not acting as 2 nomines
or representative of any
director or substantial
sharshoider of the covered
company, andfor any of its
relaied companies andior
any of its substantial
shareholders, pursuant to a |
Deed of Trust or under any
contract or arrangement;

Has not been empioyad in
any execulive capacity by
the covered company, any
of s reiated companies
and/or with any of is
substantial sharehoiders
within the last five (5} years;

is no! retained, either
personally or through nis
firm or any simitar entity, as
professional adviser, by that
covered company, any of its |
related companies and/or
any of its substaniial
sharehoiders, within the last
five (H) vears; or




+as not engaged and does
not  engage in any
transaction with the covered
company and/or with any of

its related comparies
andfor with any of its
substantial  sharehoiders,

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

b, Re-appointment

(t)

Execuiive
Directors

The

Nomination

Committese, in
determining the gqualified
nominess to B re-
appointed to the Board of
Directors, shall consider
the following in aadition to
the relevant provision of

the

Ariicles of

incorporation and the By-
laws of the Corporaiion:

(1)

That the director

o be re-
appointed
maintains the

Qualificalions as
sef by the
Company's By-
faws, Manual on
Corporate

Governance, the
law and the rules,

That the director
to be appointed
pogssesses none
of the permanent
disguaiificalions
sel by the
Company’s
Manual on

(3)

Holder of at ieast one (1)

share of siock of the
Corporation;
He shall be at least a

coliege graduate or have |

sufficient  experience  in
managing the business to
substitute for such formal
educaiion;

He shaill be at least wenty
five (25) years olg;

He shall nave proven fo
possess integrity and
probity; and

He shall be assiduous;
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(3)

Corporate
Governance, the
faw and the rules.
That the director
fo be appointed
DOSSEsSses hone
of the temporary
disgualifications
set by the
Company's
Manual on
Corporate
Governance, the
law and the rules.

(i) Non-Executive
Directors

The

Nomination

Commitise, in
getermining the gualified
nominess o be re-
appointed to the Boara of
Directors, shall consider
the following in addition to
the relevant provision of

the

Articles of

incorporation and the By-
laws of the Corporation:

(1)

(3)

That the director

to be re-
appointed
maintains tha

Cualifications as
set by the
Company's By-
faws, Manual on
Corporaie

Governance, the
law and the rules.

That the director
to be appoinied
possesses nong
of the permanent
disgualifications
set by the
Company’s
Manual on
Corporate
Governance, the
law and the ruiss.
That the direcior
to be appoinied
possesses

none '

(1)

(2)

(5)

Holder of at least one (1)

share of stock of the
Corporation;
He shall be at least a

coliege graduaie or have
sufficient experience in
managing the business to
substitvte for such formal
aducation;

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

He shall have proven to
pOSSEs3 integrity  and
probity; and

He shall be assiduous.

19




of the 1emporary
disgualifications
set by the
Company’s
Manual an
Ceorporate
Governance, the
taw and the rules.

(iit) Independent
DCirectors

The

Nomination

Commities, in
determining the gualified
pominees o b re-

| appointed to the Board of

Directors, shall consider
the following in addition to
the relevant provision of

ihe

Articles of

Incorporation and the By-
taws of the Corporation:

(1) That the direcior

(2)

o be re-
appointed
maintains the

Qualifications as
set by the
Company’'s  By-
taws, Manual on
Corporate

Governance, the
taw and the rules.

That the director
tc be appointed
possaessaes nong
of the permanent
disqualifications
set by the
Company’s
Manual on
Corporate
Governance, the
law and the rules,

(3) That the director

o be appoinied !

pOSSEEses  none
of the temporary
disgualiiications
set by ths
Company's
Manual on

{1} ls independent of Management
and free from any business or
other relationship which could,

or

could  reasonably  be

perceived to, materially interiere
with his exercise of independent

judgment

in carrying out his

responsibiliies as a director in
the Company and includes any
person who:

&

is not a director or officer of
the coverad company or of
its related companies or any
of its substantial
shareholders except wnhen
the same shall be an
independent director of any
of the foregoing;

Doss not own more than
twe percent (2%) of the
shares of the covered
company and/or iis related
companies or any of iis
substantial shareholders:

is not related {¢ the director,
officer or substantial
sharehoider of the covered
company, and of iis related
companias or any of iis
substantial shareholders,

iIs not acting as & nominee
or represeniaiive of any
director or substantial
shareholder of the covered
company, and/or any of its

related companies and/or of !

its substaniial sharehoiders,
pursuant to a Deed of Trust
or under any confract or
arrangement;

Is not acting as a nominee
or representative of any
directer or
sharsholder of the covered
company. andfor any of iis

substaniiat ¢
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Corporate
Governance, the
law and the rules.

related companies and/or
any of its subsianiial
sharehoiders, pursuant {o &
Deed of Trust or under any
contract or arrangement;

€. Has not been emploved in

any execuiive capacity by !

the covered company, any
of its related companies
and/or with any of s
substantial shareholders
within the iast five (5) years;

7. ls not retained, esither
personally or through his
firm or any similar entity, as
professional adviser, by that
covered company, any of its
related companies andjor
any of its substantial
shareholders, within the last
five (8) years; or

&. Has not engaged and does
not angage in any
transaction with the covered
company andf/or with any of
its related companigs and/or
with any of its substantial
sharehoiders, whnether by

himself and/or with other |
persons andsor through a i

firm of which he is & parther
andior & company of which
he s & director or
subsiantial shareholder,
other than transactions
which are conducted af
arms length and are
immaterial

c. Fermanent
Bisqualification

(iy Execufive
Directors

in case any vacancy shall
occur among the
directars, such vacancy
may be filied by the
remaining directors at any
meeting at  which a
guorum shall be present.
Any such vacancy may
aiso be filled by the
stockholders entilled 1o
voie at any meeting held
during such vacancy.

a. Any perscn convicied by final

judament or order by a
competent judicial or
administrative pody of any crime
that (a) involves the purchase or
saie of securities, as defined in
the Securities Reguiation Code;
(b} arises out of the person's
conduct as an underwriier,
broker, dealer, investment
adviser, principal  distributor,

mutual  fund dealer. fuiures
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commission merchant,
commeodity trading advisor, or
floor broker; or (c) arises out of
his fiduciary relationship with &
bank, guasi-bank, trust
company, investment house or
as an affitiated person of any of
them;

. Any person who, by reason of
misconduct, after hearing, is
permanently enjoined by z final
judgment or oroer of the
Commission or any court or
adminisirative body of
competent jurisdiction from: {a)
acting as underwriter, broker,
dealer, invesiment adviser,
principal distributor, mutual fund
dealer, fufures commission
merchant, commodity trading
advisor, or fioor broker; (b)
acting as director or officer of a

bank, guasi-bank, trust
company, invesiment house or
investment company, (c)

engaging in or continuing any
conduct or praciice in any of the
capacities mentioned in sub-
paragraphs (2) and (b) above,
or willfully viotating the laws that
govern securities and banking
activities,

The disqualification shall aiso
apply if such person is currently
the subject of an order of the
Commission of any court or
agministrative body denving,
revoking o©r suspending any
ragistration, license or permit
issued to  him under ihe
Corporation Code, 3Securities
Reguiation Code or any other
iaw  administered by the
Commission or Bangko Seniral
ng Fiiipinas (B3P}, or under any
rule or regulation issusd 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 effeciive order of z sel-
reguiatory organization
suspending o7 expeliing  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
turpitude or fraud,
emberzlement, theft, estafa,
counterfeiting, misappropriation,
forgery, bribery, false
affirmation, perjury or other
raudulent acts;

. Any person finally found by the

Commission or a court or other
administrative body to have
willfully  violaied, or willfully
aided, abstied, counseled,
induced or procured the
viotation of, any provision of the
Securities Regulation Code, the
Corporation Code, or any other
law  administered by the
Commission or Bangkc Sentral
ng Pllipinas, or any ruig,
regulation or order of the
Commission or Bangko Sentral
ng Pilipinas;

. Any person judicially declared to

be insoivent;

Any person finally founc guilty
by a foreign court 0* equivalent
financial regulatory authority of
acts, violations or misconduct
similar to anv of the acis,
violations or misconduct iisted in
the foregoing paragraphs;

. Conviction by final judgment of

an offense punishabie by
imprisonment  for & period
exceeding six (6) years, or &
violation of the Corporation
Code, commitied within five (&)
years prior fc the date of his
eiection or appointment; and,

. Anv  persoh engaged in of

connected with any business
which competes with or is
antagonisiic to that of ihe
Corporafion. Without fimiting the




generality of the foregoing, a
person shall be deemed 1o be
so engaged or conneciec:

. H he s an officer
manager, direcior, consultant,
controliing 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 & majority
volie, detarmines to be
competitive or antagonistic 1o
that of the Corporation;

i. If the Board, in the
axercise of its judgment in good
faith, determines by a majority
vate that he is the nomines of
any person set forth in the
immediately preceding  sub-
paragraph (i),

(i) Non-Executive
Directors

in case any vacancy shall
Qocur among the
directors, such vacancy
may be filled by the
remaining directors at any
mesting at which 2
quorum shall be present.
Any such vacancy may
also be filed by the
siocknolders  entitied 1
vote ai any meeting heid
during such vacansy.

Any person convicted Dy final
judgment or order Dy @
compeiant judicial ar
administrative body of any crime
that (a) involves the purchase or
saie of securiiies, as defined In
the Securities Reguiation Code;
(b) arises out of the person's
conduct as an underwriter,
broker,  dealer, invesiment
adviser, principal distributor,
mutual  fund deaier, futures
COmmission merchant,
commmodity frading advisocr, of
floor broker or (c} arises out of
his fiduciary reiationship with &
bank, quasi-bank, trust
company, investment house of
as an affiiated person of any of
them,

Any person whe, by reason of
misconduct, after hearing, s
permanently enjoined by & final
judgment or orager of the
Commission or any court of
administrative body of

competent jurisdiction from: {a) |
acting as underwriter, broker, |
adviser, |

dealer.  invesiment

£l
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principal distributor, mutual funa
dealer, fuiures commission
merchant, commeodity trading

_advisor, or floor broker; (b)

acting as director or officer of a

bank, guasi-bank, trust
company, invesiment 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 violafing the laws that
govern securities and banking
activities;

The disqualification shall also
apply if such person is currently
the subject of an order of the
Commission or any court or
administrative  body denying,
revoking or suspending any
registration, license or permit
tssued to  him under the
Corporation Code, Securities
Regulation Code or any other
law  administered by the
Commission or Bangko Sentral
ng Piiipinas (BSP), or under any
rule or regulation issued by the
Commission or BSP, or has
otherwise bDeen restrained to
sngage in any activity invoiving
securities and banking; or such
person is currently the subject of
an effective order of a seif-
regutatory organization
suspending or expeling him
from membership, participation
or associaiion with a member or
participant of the organization.

Any person convicted by final
judgment or order by court or

compeient administrative body |

of an offense involving moral
furpitude or fraud,
embezziement, theft, estafe,
counterfeiting, misappropriation,
forgery, bribery, falss
affirmation, perjury of other
fraudulent acts;

Any person finaliy found by the |

Commission or a court or other
administrative bodv to  have

I~
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willfully violated, or willfuliy
aided, abetted, counseled,
induced or procured the
viotation of, any provision of the
Securities Reguiation Code, the
Corporation Code, or any other
law  administered by the
Commission or Bangko Sentral
ng Pilipinas, or any rulg,
regulation or order of the
Commission ot Bangko Sentral
ng Pilipinas;

e. Any person judicially declarad 1o

f.

be insoivent;

Any person finally found guilty by

a foreign court or equivalent
financial regulatory authority of
acts, violations or misconduct
similar 10 any of the acis,
violations or misconduct iisted in
the foregoing paragraphs;

Conviction by final judgment of
arn offense punishable by
imprisonment  for & period
exceeding six (B) years, or a
violation of the Corporation
Code, commitied within five {5)
years prior o the date of his
giection or appointment; and,

Any persch engaged in or
connecied with any business
which competes with or is
antagonistic to that of the
Corparation. Without limiting the
generality of the foregoing, &
person shall be deemed o be
50 engaged or connecied;

. If hs s an ofiicer,
manager, director, consuliant,
coniroliing person of, or the
owner (either of record or
beneficially) of 5% or more of
any outstanding class of shares
oi, any other corporation or
entity engaged in & business
which the Board, by a majority
vois, determines to be
competitive or antagonistic 1o
that of the Corporation;

i, H the Beard. in the

[
o




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 (i},

{iii; independent
Directors

i case any vacancy shall
occur among the
directors, such vacancy
may be filed by the
remaining directors at any
meeting at which &
guorum shall be present.
Any such vacancy may
alse be flied by the
siockholders entitied to
vote at any meeting held
during such vacancy.

Any person cohvicted by final
judgment or order by a
compeifent judicial or
administrative body of any crime
thai (a) involves the purchase or
sale of securities, as defined in
the Securities Regulation Cods;
(b) arises out of the person’s
conduci as an underwriter,
broker, dealer, investment
adviser, principal  distributor,
mutual fund dealer, fulures
commission merchant,
commodity trading advisor, or
floor broker; or (¢) arises out of
his fiduciary relationship with a
bank, quasi-bank, trust
company, investment house or
as an sffilated person of any of
them;

Any person whe, by reason of
misconduct, after hearing, is
parmanently enjoined by a final
judgment or order of the
Commission or any court or
administraiive body of
competent jurisdiction from: (&)
acting as underwriter, broker,
dealer, investment adviser,
principal distributor, mutua!l fund
deaier, futures commission
merchant, commodily {rading
advisor, or floor broker, (b)
acting as director or officer of &

bank, guasi-bank, trusi
company, investmant house or
invesiment company; {c)

engaging in or continuing any
conduct or practice in any of the
capacities mentionsd in  sub-
paragraphs (a) and (b) abovs,
or willfully violating the iaws that
goverr securities and banking
activities,

The disqualification shall alsoc |
apply if such persor Is currentiv

N
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o

the sublect of an order of the
Commission or any court or
administrative  body  denving,
revoking or suspending any
registration, license or permit
issued to him under the
Corporation Code, Securifies
Regutation Code or any other
law  administered by the
Commission or Bangko Sentral
ng Filipinas (BSP), or under any
ruie or regulation issued by the
Commigsion or BSP, or has
otherwise been restrained to
engage in any activity involving
securities and banking; or such
nerson is currenily the subject of
an effective order of a seli-
regulatary organization
suspending or expeliing 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
compeient administrative body
of an offense involving moral
turpitude or fraud,
embezziement, theft, estafs,
counterfeiting, misappropriation,
forgery, bribery, false
affirmation, perjury or other
frauduient acts;

Any person finally found by the
Commission or a court or other
administrative body to have
willfully viotated, or  wilifully
aided, abetted, counseled,
induced or procured ihe
viotation of, any provision of the

Securities Regulation Code, the |

Corpaoraiion Code, or any other
law  adminisigred by the
Commission or Bangko Sentral
ng Piiipinas, or any rule,
reguiation or order of the
Commission cr Bangko Sentral
ng Pilipinas;

Any person judicially declared o
be insolvent;

Ary person finally found guilty |

i
i
{

by a foreign court or equivaient |
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financial reguiatory authority of
acts, violations or misconduct
similar o any of the acts,
violations or misconduct iisted in
the foregoing paragraphs;

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

Any Dperson engaged in or
connected with any business
which compsates with or s
antagonistic to that of the
Corporation, Without iimiting the
generaiity of the foregeing, a
person shall be deemed to be
so engaged or connecied:

i, I he is an officer,
manager, director, consultant,
controdiing person of, or ths
owner (either of record or
beneficially) of 5% or more of
any outstanding class of shares
of, any ofher corporation or
entity engaged in a business
which the Boarg, by a majority
vole, determines to be
competitive or antagonistic 10
that of the Corporation;

i. if the Board, in ths
exercise of its judgment in good
faith, determines by a majority
vote that he iz the nomines of
any person get forth in the
immediately preceding sub-
paragraph {i).

d. Temporary

Disgualification

H

{i) Executive
Directors

in case any vacancy shall
occur among the
directors, such vacancy
may be filled by the |
remaining directors at any |

Refusal to fully disclose the
extent of his business interest
as required under the Securities

Regutation Code and  its |

implementing Rutes and

1
|
|
i
H
!

13
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meeting a which &
quorum shall be present.
Any such vacancy may
also be filed by the
stockholders eniitied 1o
vote at any meeting held
during such vacancy.

—h

Regulations. This
disqualification shall be in effect
as tong as his refusal persists;

Absence or non-participation for
whatever reason/s for more than
fitty percent (50%) of all
meetings, both regular and
special, of the Board of directors
during his incumbency, or any
welve (12) menth period during
said ihcumbency. This
disqualification  applies  for
purpeses  of the succeseding
election;
Dismissal/termination from
directorship in another listed
corporation for cause. This
disgualification shall be in affect
until he has cleared himself of
any involvement in the alleged
irregularity;

Being under praveniive
suspension by the Corporation;

i the independent director
becomes an officer or empioyee
of the same corporation he shall
be automalically disqualified
from being an independent
director; anc,

Conviction that has not yst
become final referred 1o in the
grounds for the disqualification
of directors.

{iiy Non-Executive
Direciors

| In case any vacancy shall

ocour among the
directors, such vacancy
may be filed by the
remaining directors at any
meeting &t  which a
guorum shall be presant.
Any such vacancy may
also be filed by the
stockhoigers  entitied to
vote at any meeting held
during such vacancy.

rRefusal fo fuily disclese ihe
exient of his business inferest
as required under the Securiiies
Regulation

impiementing
Reguiations, This
disgualification shall be in effect
as long as his refusal persists;

Absence or non-participation for
whatever rgason/s for more than
fifty percent
meetings, both regular and
special, of the Board of directors
during his incumbency, or any

Code and itsi
Ruies and

{(50%) of &l
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twelve (12) month period during
said incumbency. This
disguaiification  applies  for
purposes of the succeeding
slection;

Dismissal/termination from
directorshic in  another listed
corporation for cause. This
disqualification shall be in effect
until he has cieared himself of
any involvement in the alleged
irreguiarity,

Being under preventive
suspension by the Corporation;

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

Conviction that has not vyet
necome final referred to in the
grounds for the disqualification
of directors.

(i) Ingependent
Directors

in case any vacancy shall
occur among the
directors, such wvacancy
may be filed by the
remaining directors at any
meeting at which a
guorum shall be present.
Any such vacancy may
alsc be filled by the
stockhoiders entitled to
vote at any meeting held
during such vacancy.

Refusal to fully disclose the
extent of his business interest
as required under the Securities
Regulation Code and s
impiementing Ruies and
Regulations. This
disqualification shall be in effect
as fong as his refusal persisis;

Absence or non-participaiion for
whatever reason/s for mare than
fifiy percent (50%) of al
meetings, both regular and
special, of the Board of dirsctors
during his incumbency, or any
tweive (12) month period during
said tncumbency. This
disgualification applies for

purposes of the succeeding

election;

Dismissal/ftermination from
directorship in  another iisted
corporation  for causse. This
disgualification shail be In effect
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untii he has cieared himsell of
any involvement in the alieged
irregularity;

d. Being under preveniive
suspension by the Corporation;

eg. If the indepencent director
becomes an officer or employee
of the same corporation he shall
be automatically disqualifisd
from being an Independent
direcior; and,

i, Conviction that has not vet
become final referred to in the
grounds for the disaualification
of directors.

e. Removal

{iy Executive
Directors

in case of any vacancies
in the Board of Directors
constituting & guorum,
may fill the same by the
affirmative vote of a
majority of such
remaining members Jor
the unexpirad erm
subject to the Article IV
(Section 1} of the
Company's By-laws on
Qualification and Term of
Office.

The stockhoiders of the
corporation may at any
special meeting depose
or remove from office any
director or  directors,
including any director or
directors appointed by the
Board of Directors
pursuant to the provisions
of Section 1 of Article IV
(on  Qualification and
Term of Office) and in
case of such removal ihe
stockholders may choose
a successor or
successors to hold office
for the unexpired term.

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
to deprive minority or members of the
right of representation to which fhey
may be entitled under Section 24 ¢f the
Corporation Code reguiring cumulative

voting (Villanueva, Cesar, The
Corporate Law, citing Sec. 28,
Corporation Code).

Any director may bes removed from

office by a vote of the stockhoiders
holding or representing tweo-thirds (2/8)
of the ouistanding capital stock. When
the removal is for cause, the two-thirds
(2/3) vote is the minimum requirement
ic remaove a director {lbid}.

When the removal is without cause, the
two-thirds (2/3) vote is also enough 1o
remove a director. The excention is that
when the director is elecied by ths
minority through cumulative vofiing, he
may not be removed without cause
even if thers is two-thirds (2/3) vote
(Ibid).

{ii} Non-Execuiive

In case of any vacancies !

The Company adopts the criteria sel by |
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Diractors

in the Board of Directors
constituting a guorum,
may fill the same by the
affirmative vote of a
majority of such
remaining members for
the unexpired term
sublect tc the Articie IV
(Section 1) of the
Company's By-laws on
Qualification and Term of
Office.

The stockholders of the
corporation may at any
special meeting depose
ot remove from office any
director or  directors,
including any director or
directors appointed by the
Board of Directors
pursuant to the provisions
of Section 1 of Article IV
(on Qualification and
Term of Office) and in
case of such removal the
stockholders may choose
a successor or
successors fo hold office
for the unexpired term,

the Philippine Corporation Code on the
Removai of Directors. Under Seciion 28
of the said Code, removal of a Direcior
may be with or without cause; however,
removal without cause cannot be used
to deprive minority or members of the
right of representation to which they
may be entiffed under Section 24 of the
Corporation Code requiring cumutative
voting  (Villanueva, Cesar, The
Corporate Law, citing Sec. 28,
Corporation Coae}.

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

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 cumuiative voting, he
may not be removed without cause
even if there is fwo-thirds (2/3) voie
(ibid).

(i) Independent
Directors

In case of any vacancies
in the Board of Directors
constituting & guorum,
may fill the same by the

affirmative vote of a
majority of such
remaining members for
the unaxpired term

subject to the Article IV
(Section 1} of the
Company's By-laws on
Qualification and Term of
Office.

The stockhoiders of the
corporation may at any
special meeting depose
or remove from office any
director or  directors,
including any director or

{ directors appointed by the

Board of Directors
pursuant to the provisions
of Saction 1 of Article IV
(on  Qualification and

| Term of Office} and in

The Company adopis the criteria set by
the Philippine Corporation Code on the
Removal of Diractors. Under Section 28
of the said Code, removal of a Director
may be with or without cause; nowever,
removal without cause cannot be used
to deprive minority or members of the
right of representation to which they
may be eniiiled under Section 24 of the
Corporation Code requiring cumulative
voting {Villanueva, Cesar, The
Corporaie  Law, citing Sec. 28§,
Corporation Code)

Any director may be removed from
office by a vote of the siockholders
nolding or representing iwo-thirds (2/3)
of the outstanding capital stock. When
the removal is for cause, the two-thirds |
(2/3) vote is the minimum reguirement |
to remove a director (ibid).

When the removal is without cause, ths
two-thirds (2/3) vote is also enough fo
remove a director. The exception is that
when the director iz elecied by ths

-~y
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case of such removal the | minority through cumulative voting, he
siockholders may choose | may not be removed without cause
& $UCCESSOr or | even if there is iwo-thirds (2/3) voie
successors to hold office | (ibid).

for the unexpired term.

{. Re-instatement

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

(Y Executive N/A NiA
Directors

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

(iil) independent N/A N/A
Directors

g. Suspension

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

(i) Executive N/A N/A
Directors

(il Non-Exscuiive N/A NIA
Direciors

(i) Independent N/A N/A
Direciors

Voitng Result of the last Annual General Meeting

All the directors received the unanimous vote of all shareholders present and
represented during the Annual Stockhoiders’' Meeting constituting 82.18% of the
Company's common shares and 98.04% of the Company’s preferred shares.

Name of Director Voies Received
Gilberto R. Duavit Unanimous
Felipe L. Gozon Unanimous
Felipe S. Yalong i Linamimous
Annz Teresa M. Gozon-Abrogar Unanimous
| Josl Marcelo G. Jimenez Unanimous :
Laura J. Westfall Unanimous
Michae! John R. Duavi Unanimous
Dr. Jaime Laya Unanimous
Chief Justice Artemio V. Panganiban Unanimous

8)  Orientation and Education Program

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

The members of the Corporation’s board of directors are annually required to attend a
Corporate Governance Seminar conducted by Sycip Gorres & Veiayo.

R
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(b} State any in-house training and external courses attended by Directors and Senior
Management® for the past three (3} years.

(1) Strategic Planning
(2) Election and Eiection-related briefings and planning
(3) Performance Management Briefings

(¢) Continuing education program for directors; programs and seminar and roundiables
atiended during the year.

Name of Date of Training Program Name of Training
Director/Officer institution
Gilberte R. Duavit, | December 11, | Corporate Sycip  Gorres  and
Jr. 2014 Governance Velayo
September 17, | Corporate Sycip  Gorres  and
2015 Governance Velayo
November 10, | Corporate Sycip Gorres and
2018 Governance Velayo

Felipe L. Gozon December 11, | Corporaie Sycip  Gorres  and
2014 Governance Velayo
September 17, | Corporate Sycip  Gorres  and
2018 Governance Velayo
November 1@, 1 Corporate Sycip  Gorres  and
2016 Governance Velayo

Feiipe S. Yalong December 11, | Corporate Sycip  Gorres  and
2014 Governance Vetayo
September 17, | Corporaie Sycip  Gorres  and
2015 Govermnance Velavo
November 10, | Corporaie Sycip  Gorres  and
2016 Governance Velayo

Anna Teresz M. | December 11, | Corporate Sycip  Gorres and'

Gozon-Abrogar 2014 Govarnance | Velavo

¥ Senior Management refers to the CEO and other persons having authority and responsibliity for
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September 17, | Corporate Sycip  Gorres  and
2015 Governance Velayo
November 10, | Corporate Sycip  Gorres  and
2016 Governance Velayo
Joel Marcelo G. | December 11, | Corporaie Sycip  Gorres  and
Jimenez 2014 Governance Veiayo
September 17, |1 Corporate Sycip  Gorres and
2015 Governance Velayo
November 10, | Corporate Sycip  Gorres  and
2016 Governance Velayo
Laura J. Westfall December 11, | Corporate Sycip Gorres  and
2014 Govsrmance Velayo
Septamber 17, | Corporate Sycip  Gorres  and
2015 Governance Velayo
November 10, | Corporaie Sycip  Gorres  and
2016 Governance Velavo
Gilberto M. Duavit November 10, | Corporate Sycip Gorres and
2018 Governance ' Velavo
Dr. Jaime Laya February 4, 2014 | Corporate The institute of
Governance & Risk | Corporate Directors
Management
Summit
February 18, 2015 | Orieniation Course | The Insfitute of
for Corporate | Corporate Directors
Governance
September 17, | Corporate The institute of
2016 Governance Corporate Directors
. Training Program
Chief Justics | February 4, 2014 | Corporate The Instiiute of
Arfemio V. : Governance & Risk | Corporate Directors
Panganiban Management
Summit
February 18, 2015 | Crientation Course | The institute of

February 5, 2016

for Corporate
Governance

Corporate
Governance

Corporate Direciaors

SGV & Co.
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Marissa Fiores December 11, | Corporate Sycip Garres & Velayo
2014 Governance
September 17, | Corporate Sycip Garres & Velayo
2015 Governance
November 10, | Corporate Sycip Gorres & Velayo
2016 Governance
Ronaldo P. Mastriii | December 11, | Corporate Sycip Gorres & Velayo
2014 Governance
September 17, | Corporate Sycip Gorres & Velayo
2015 Govermnance
November 10, | Corporate Sycip Gorres & Velayo
20186 Governance
Lilybath G. | December 11, | Comorate Sycip Gorres & Velayo
Rasonable 2014 Governance
Sepitember 17, | Corporate Sycip Gorres &
2015 Governance Velayo
November 10, | Corporats Sycip Gorres & Velayo
2016 Governance
Engr. Elvis B. | December 11, | Corporate Sveip Gorres & Velayo
Anchetz 2014 Governance
September 17,  Corporate Sycip Gorres & Velayo
2015 Govermnance
Sycip Gorres & Velayo
November 14, | Corporate
2016 Governance
Atty. Eduarcc P. | December 11, | Corporate Sycip Gorres & Velayo
Santos 2014 Govermnance
September 17, | Corporate Sycip Gorres & Velayo
2015 Governance
November 10, | Corporate Sycip Gorres & Velayo
2016 Governance




Atty. Robertc 0. | December 11, | Corporate Svycip Gorres & Velayo
Parel 2014 Govemance
September 17, | Corporate Sycip Gorres & Velayo
2015 Governance
November 10, | Corporate Sycip Gorres & Velayo
20186 Governance
Lizelle Maralag November 10, | Corporate Sycip Gorres & Velayo
2016 Governance

E. CODE OF BUSINESS CONDUCT & ETHICS

B

Discuss briefly the company's policies on the foliowing
directors, senior management and employees:

business conduct or ethics affecting

Business Conduct & [ Directors Senior Empilovees
Ethics Management
(a} Conflict of Interest | The Corporation | The Company's Employee
adheres to the | Handbook ({p. 11) coniains an
standards set under | express provision on “Confiict of
SEC Memorandum | interest’, to wit:

Circular No. 6 Series of
2008 (Revised Code of
Corporate Governance)
which states that =z
director should observe
ihe conduct fair
business  transactions
with the corporation,
and ensure that his
personal intsrest does
not conflict with the
interests of tha

| corporation,

The basic principle to bz
observed iz ihat =&
director should not uss
his position to profit or
gain some benefit or
advance for himself
and/or his related
interests, He should
avoid  situations that
may compromise his
impartiality. ¥ an actual

“Employvees are prohibited from
working directly or indirectly for a
supplier, client or competitor while
working for the Network. in the
same manner, employees are
prohibited from seeking, soliciting,
asking and accspfing favors or
anything of value from suppliers,
cifents, visitors and the like,
personally or through another for
any purpose,”

There is also a full section — e, D.
DISHONESTY AND CONFLICT OF
INTEREST - under the Company's |
Code of Conduct. Ofienses are
punishable with penalties ranging
from 30 days suspension 1o
dismissal (depending on gravity).

in case of News and Public Affairs i
(NP&), thz Group has its own
Ethics and =ditorial Manual i

38




or potential confiict of
interest may arise on
the part of the director,
he should fully disclose
it and should not
participate  in their
decision-making
process. A director who
has & confinuing
material  conflict  of
interest should seriously
consider resigning from
his posifion.

A conilict of interest
shall be considered
material if the director's
personal or business
interest Is antagonistic
fo that the corporation,
or stands to acguire or
gain financial advantage
at the expense of the
corporation.

("Manual”), which includes =
particutar section on
“Ingependence/Conflict of Interest”.

and Fair Dealings

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

fair business
fransactions  with the
Corporation, shali  act
judiciously and ensure
the continuing
soundness,

effectiveness and
adeguacy of the
Corporation’s conirol
environment.

The network’'s Supply and Asset
Managemen: Department (SAMD)
has policies on "ACCREDITATION
OF SUPPLIERS GENERAL
POLICY AND PROCEDURES FOR
PURCHASING", and Accreditation
acceptance Leiter and Business
Practices, wherein the conduct of
business and fair dealings s
discussed, as found in the following
parts of its policies:

Bolicy on Accreditation of Supptiers:

1) Section V  {General
Guidelines), liem b - Reguiremenis
for Accreditalion
tem C -~
Evaluation
Hem E -~
Canceitation  of

2) Section V,
Factors in  Suppiier
3} Section V,
Groungs  for
Accreditation

General Policv and Procedures for
Purchasing:

1) Section V  (General
Guidelines), ltem 3 — Bidding

2} Section V, ltam 4 — Award
of Bids / Coniracis

3) Section V, liem 13 -
Prohibition

4) Saection VIl — Purchasing
Ethics and tancards
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Aftached with this file are the
softcopies of the policies for your
reference.

(c} Receipt of gifts from | There is  Policy on | There is Poiicy on
thirg parties “Solicitation/Acceptance | “Solicitation/Acceptance of
of Gifts/Favors” issued | Gifis/Favors” issued to all in May

to all in May 2008. 20009,
For NPA, its Manual includes a
particutar section on “Bribes &

Gifts”.
(d} Compliance with | The Company ras in | The Gompany has in place several
L.aws & | place severai policies | policies and rules intended to
Regulations and rules intended to | ensure that the Network is

ensure that the Network
is compliant with
axisting laws and
regulations as well as
regutatory reguirements.
Moreover, the
Company's Compliance

Officer, Corporate
Secretary and its
internal  and external

counsels regularly issus
memoranda addressed
ic the directors in order

compfliant with existing laws and
reguiations as well as regulatory
reguiremenis. These policies
pertain foc the exhibition of
programs/ads, airing of electoral
campaign maierials, operation the

purpose of its TV and radio
stations, engagement of child
talents, use of  copyrighted
materials, among others.
Trainings/seminars are regularly
conducted to facilitate

dissemination and compiiance with

to inform and remind | said policies.
them of existing laws
and policies.

(e) Respectfor Trade
Secrets/Use of
Non-public information

The Company executes
and adheres to non-
disclosure/confidentiality
agreements respeciing
trade secrets and
confidential information
of other parties
transacting business
with the Network.
Unauthorized disclesure
of trade
secretas/confidential
information by
employees is subject to
disciplinary action under
the Code of Conduct.

executes  and
non-disclosure  /
agreements

The Company
acdheres 1o

confidentiality

respecting trade secrets and
conficential information of other
parties transacting business with
the  Network, Unauthorized
disclosure of tradge
secretes/confidential information Dy
employees is sublect to disciplinary
action under the Code of Conduct.

{fy Use of Company
Funds, Asseis &
Information

To ensure the integrity
in the use of funds,
assets and information,
specific offenses have

hean identified in the
Code of Conduct,
specifically, in the

To ensure the integrity in the use of
funds, assets ancg information,
specific  offenses  have been
ideniified in the Code of Conduci,

specifically, in the following sections |

of said Code:

_

j
|
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following sections of
said Code:

(1) C.
INAPPROPRIATE
CONDUCT AND
BEHAVIOR,;

{2y D. DISHONESTY

AND CONFLICT OF
INTEREST,

(3) E. MISUSE OF
COMPANY
PROPERTY; and

(4) F. ENDANGERING
HEALTH, SAFETY &
SECURITY.

As regards ‘confidential
information’, there is 2

(1) C. INAPPROPRIATE
CONDUCT AND BEHAVIOR;

(2y D. DISHONESTY
CONFLICT OF INTEREST,

AND

(3) E. MISUSE OF COMPANY
PROPERTY; and

(4) F. ENDANGERING HEALTH,

SAFETY & SECURITY.
Ag ragards ‘confidential
information’, thete is a specific

“Poiicy on Handiing Confidential
information”, implemenied since
February 2002

specific  "Policy  on
Handiing  Confidential
tnformation”,
implemented since
Eabruary 2002,

(g) Empioyment & The Company nas The Company has several policies
Labor Laws & | several policies and | and ruies that ensure compliance
Policies rules that ensure | with  labor  laws, rules and

compilance with labor | reguiations. These inciude policies
laws, rules and | on benefits, which even prescribe
regulafions. These | rates over what are legaily
include  policies  on | mandated.
benefits, which even
prescribe raies over
what are iegally
mandated.

(hj Discipiinary Action | Under the Company’s Aside from Labor Code, these are

Revised Manual on
Corporate Governance,
in case of vioiation of its
provisions, the foliowing

penatties shall be
imposed, after notice
and hearing, on the

company’s directors:

{1) in the case of
first  violalion,
the subject
person shall be
reprimanded;
Suspension
from shall

(2)
be

governed by: (1) Revised Policy on
Employee Discipiine (effective as of
Sept. 1, 2015); (2) Revised Code of
Conduct (effective as of April 1,
2017); and (3) Coilective Bargaining
Agreement (CBA) effecilive 2014-
2018,
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imposed in case
of second
viglation.  The
duration of the
suspension

shall depend on
the gravity of
the violation as
determined by

the Board.

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

The

gommission of a
third violation of
this Revised
Manual by any
member of the
board of the
Company ot is
subsidiaries and

affiliates  shall
be a sufficient
cause for
removal from

directorship.

i, Whistle Blower

The Company has no
format ‘whistleblower
policy”. However, the
Company has a
mechanism by which
anyone can give
feedback io tap
management at any
time via the “Letter 1o
the Chairman”, through
drop boxes sirategically
sifuated  within  the
Network premises.

The performance
appraisal form alsec has
the ‘Remarks’ poriion
that allows subordinates

The Company has no formal
‘whistleblower poiicy”.  Howsver,
we have mechanism by which
anyone can give fesdback to top
management at any time via the
“_etter to the Chairman”, through
drop boxes strategically situated
within the Network premises.

The performance appraisal form
also has the ‘Remarks’ pertion that
allows subordinates to  give
feedback/comments {0 superiors.

to give
feedback/comments {o
superiors.
() Confiict Resolution The Company has no i Under the Revised Policy on
express policy on | Employee Discipiine (effective Sept.
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2)

resolving confiict  or | 1, 2015), there is provision on
disputes between and | Conciliation/Mediation, which  will
among directors. | apply: {a) in cases where the
Nonetheless, pursuant | aggrieved party is 2 co-employee,
o the Company’s | and (b) when the penalty prescribed
Revised Manual on |for the offense is less than
Corporate Governance, | dismissal. (N.B. ltem #s 6 and
the Directors are | 7provide for fthe detailed
expected 1o act in a | procedures for Condiiiation anc
manner  characierized | Mediatfion.)

by transparency,
accountability and | Qutside the scope of the provisions
fairness. of “Conciiation and Mediation”,

. i | disputes (official only) are elevated
if all else fails, confiict | first to the immediate superior, then
may be resolved either | to next level superior, then
through  voluntary of | department/group head. |f still not
compuisory arbitration. | resoived, the issue may be referred
to HRDD (sometimes, with Legal) to
help mediate the issues.

in case dispute is with rank-and-file
(RF) employee and/or the Union,
ithere is specific procedure for
‘grievance’ outlined in the CBA
{(Article X1}

[f all eise fails, confiict may be
resolved either through voluntary or
compulsory arbitration.

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

Yes, the Directors, Senicr Management and Empioyees were all furnished copies of
the Revised Code of Conduct. Orientations of managers and empioyees were aiso
conducted as of March 30, 2017.

Discuss how the company implements and monitors compiliance with the code of ethics or
conduct,

The implementation and monitoring of the Code of Conduct {as well as the NP A
Manual) is a “line” function. The management within the concerned depariments
oversees the compliance with the Code and the Manual. Any possible vioiation is
investigated at department level, then, endorsed tc the Human Resources
Deveiopment Department (HRDD). HRDD conducts administrative investigations
observing due process. If a rank and file (RF) employee is invoived, the Union is
required to take part in the proceedings. After the investigations, HRDD writes a report
of its findings with recommendations, ciears the report with Legal, then submits to the
President & COOQ {in some cases, submission is also fo the Chairman & CEO) for final
approvat of the recommendation.

>
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4) Related Party Transactions
{a) Poiicies and Procedures

Describe the company's policies and proceduras 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, substantiat stockholders,
officers and directors, inciuding their spouses, children and dependent sibiings and
parents and of interlocking director relationships of members of the Board.

All material information, i.e., anything that could potentially affect share price, shall
be publicly disclosed. Such information shall inciude 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 Tne Corporation helieves that
{(2) Joint Venture the essence of corporaie
{3) Subsidiaries governance is fransparency. It
(4) Entities Under Common Control is the Company's policy that all
(5) Substantial Stockhoiders material information, such as
(6) Officers inciuding spouse/ children/ refatec party transactions shail
sibfings/ parents be disclosed.

{7)Directors inciuding spouse/ children/

siblingsiparents

(8) interlocking director relationship of

Board of Direclors

{b) Confiict of interest
() Directors/Officers anc 5% or more Shareholders

identify any actual or probable confiict of interest to which directors/ofiicers/5% or
more shareholders may be involved, NOT APPLICABLE

beataiis of Confiict of interest
! {Actual or Probable)
Name of Direciors/ I N/A
Name of Officer/s N/A
Name of Significant Shareholders | N/A

(iiy Mechanism

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

Direciors/Officers/Significant Sharenolders 3‘
[ Company Under the Company's By-laws, no person shall gualify g
Group or be eiigibie for nomination or election to the Board of \

|

Directors if he ig engaged in or connected with any
business which competes with or is antagonistic to tha!
of the Corporation. Without limiting the generaiity of the
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foregoing, a person shall be deemed to be so engaged
or connected:

(a) If he Is an office, 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
corporaiion or enfity engaged in a business
which the Board, by &a majority vole,
defermines to be antagonistic to that of the
Caorporzation; or

(b) If the Board, in the exercise of its judgment in
good faith, determining whether or not a
person set forth in determining whether or not
a person is a controling person, beneficial
owner, or the nominee of anothar, the Board
may take info account such factors as business
and family retationship.

(5) Family, Commercial and Contractual Retations

{a) Indicaie, if applicabie, any reiation of a family," commercial, contractual or business
nature that exists between the holders of significant equity (5% or more), tc the extent
that they are known to the company.

Name of Relaied Type of Relationship Brief Description

Significant Shareholders

Gilberic M. Duavit and | Famiiial Gilberto M. Duavit is the

Gilberto R, Duavit, Jr. father of Gilberic R. Duavit,
Jr.

Felipe L. Gozon and Anna Famiiial Feiipe L. Gozon is the

Terasa M. Gozon-Abrogar father of Anna Taresa M.
Gozon-Aprogar

Joel Marcelo G. Jimenez Familial Felipe L. Gozon's sister,

Laura J. Westfall Caroiina L. Gozon-
Jimenez, is the mother of
Joel Marceio &, Jimensz
and Laura J. Westfall

(Note, however, that ail of the aforementioned sharehoiders are record and
beneficial holders of less than 5% equity).

(b) Indicate, if applicable, any relation of 2 commercial, contractual or business nature that
exists between the hoiders of significant equity (5% or maore) and the company: NOT
APPLICABLE

* Family relationship up to the fourth civii degres either by consanguinity or affinity.
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Name of Related Type of Relationship Brief Description
Significant Shareholders

N/A N/A N/A

{c) Indicate any shareholder agreements that may impsct on the conirol, ownership and
strategic direction of the company: NOT APPLICABLE

Name of Sharehoiders % of Capital Stock Brief Description of the
affected (Parties) Transaction

N/A N/A N/A,

{8) Alternative Dispute Resoclution

Describe the alternative dispute resolution system adopiec by the company for the last three
(3) years in amicably settling conflicts or differences between the corporation and its
stockhoiders, anc the corporation and the third pariies, including regutatory authorities.

Alternative Dispute Resolution

System
Corporation & Stockhoiders
Corporation & Third Parties The Company has not had any
Corporation & Regulatory Authorities disputes with its Stockhoiders and

Reguiatory Authorities, thus there
has besen no need for the
appiication of a dispute resoiution
process. With respect 1o the
conflict or differences with third
companies, it is the Company's
practice to first exert all possible
avenues fo reach an amicable
settiermment, Dbefore going inio
litigation.

C. BOARD MEETINGS & ATTENDANCE
1) Are Board of Directors’ meetings scheduted before or at the beginning of the year?

As a matter of practice and policy, the Company's Board of Directors consistently
meeis every guarter.

2} Aftendance of Directors

Board Name i Daie of No.of | Neo.of Yo
‘ Election Neetings | Meetings
' Held Attended
\ during
i the vear
Chajrman | Felipe L. Gozon | Miav 18, 2015 5 5 100%




3)

Member | Gilberto R. Duavit, Jr. ! May 18 2016 | 5 5 100%
Member Joe! Marcsio G. Jimenez May 18, 2016 | 5 3 100%
Member Felipe 8. Yalong May 18 2016 | 5 5 100% |
Member Annz Teresa M. Gozon- | May 18, 2018 | & 5 100%
Abrogar

Member Michael John R. Duavit®™ | May 18. 2016 ' 3 5 80%
Member Laura J. Westfall May 18,2016 |5 5 100%
independent | Artemic V. Panganiban May 18,2016 | S 5 100%
independent | Jaime C. Laya . May 48, 2018 | 5 £ 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 reguirement 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 Arficles
of incorporation shall constituie quorum for the transaction of corporate business, and
every decision of at ieast a majority of the directors present at a meeting at which
there is a quorum shalt be vaiid as a corporate act, except for the eiection of officers
which shall require the vote of a majority of all the members of the Board. However,
the Company adopts the provisions of applicable laws and ruies for matters which
require 2/3 votes of the board members,

Access to information.

{2) How many days in advance are board papers6 for board of directors meetings provided to
the board?

One month fo ohe week befors the mesting.

{c} Do Board members have independeni access o 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 & lawyer and member of the Philippine
Bar.

(e} Commitiee Procedures

SCong, Michael John R. Duavit resigned as director on June 20, 2016 due to his election as

member of the House of Representatives.

® Board papers consist of complete and adequate infoarmation about the matiers to be taken in the

board meeting. information inciudes the background or explanation on matiers brought befors
the Board, disclosures, budgets, forecasis and interna! financial documents.
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6)

Disciose whether there is 2 procedure that Direciors can avail of to enable them to get
information necessary to be abie to prepare in advance for the meetings of different

commitiees:
YES [ ] el m—
Committees Details of the Procedure
Execuiive Management provides the
Audit members of the committees
Nomination compiete, adequate and timely
Remuneration information about the matiers o

Others {specific)

be taken in their meetings.

Moreover, the mambers of the
Committees are given
independent access o the
Management and the Corporate
Secretary as well as the
Corporaie records.

Finalty, the members of the
Board, either individually or as a
Board, and in furtherance of their
duties and responsibilities, have
access 1o the Companys
external  counsel to  seek
independent professional advice
at the corporation’s expense.

External Advice

indicate whether or not a procedure exists whereby directars can receive external advice,

and if so, provide details:

Frocedures

Details

Company’s exiernal counsel.

The members of the Board of Directors, may via
telephone call, emaii or a written
letter/memorandum, seek advice from the

in furtherance of thsir duties and
responsibifities, the members of
the Board of Directors may seek
independent professional advice
at the Corporation’s expense.

Change/s in exisiing policies

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

the reason/s for the change:

Existing Poiicies i

Changes

Reason

l'in order to- reconciie the

Under Company's | Under the Retiremeni Plan

Collective Bargaining | the employee is no longer | provisions of the Collective
Agreement, in the event of | required to have &t least 10 | Bargaining Agreement
death or disability, the ‘ vears of credited service in | (CBA) with that of the
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2)

employes is enfiied io | order ic avail of the | Empioyees’ Rstirement
benefits regardiess of the | benefits. He may avail such | Benefit Pian (*Reiirement
years of service. However, | benefits regardiess of his | Plan”).

under the Reifirement Plan | length of service.
the employee is required to
have at least ten (10} years
of Credited Service,

REMUNERATION MATTERS
Remuneration Process

Disclase the process used for determining the remuneration of the CEO and the four (4) most
highty compensated management officers:

Process CEC Top 4 Highest Paid
Management Officers
{1) Fixed remuneration The compensation of the | Approved by the Executive

CEOQO is recommended by | Commiitee as may be
the EXCOM and approved | recommended by the
by the Board of Directors. Compensation and
Remuneration Committee of
the Board of Directors

(2} Variabis remuneration N/A N/A

(3) Per diam allowance All per diem and afiowances | N/A
are recommended and
approved by the Executive
Commitiee and  Board
Directors.

{4) Bonus N/A Declared by the Executive
Commitlee (as may be
recommendead by the
Compensation and
Remuneration Commities of
the Board of Diractors) and
paid o all employees during
mic-year, MNovember and
December.

(5) Stock Options and other | N/A N/A
financial instruments

(8) Others (specify) A FNJA

Remuneration Palicy and Structure for Executive and Non-Exscutive 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
caiculated.

7 Remuneration | Structure of | How
Poiicy ‘ Compensation | Compensation
Packages \ is Calculated

1
\
i
!
!

49



w

Executive Directors
Non-Executive Direclors

The compensation of the CEO, Executive Directors and non-
executive directors, are recommended by the Executive
Committee and approved by the Board of Directors.
Similarly, afl per diem and aliowances are all approved by
the Executive Commitiee and Board Dirsciors.

The members of the Board of Directors receive & total of not
more ihan 2.5% of the nat income of the Company, 1.5% of
which is paid to the members of the Executive Committee
and the remaining 1% is distributed pro rata tc the members
of the Board.

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

During the Annual Stockholders’ Meeting, the stockholders may vote to ratify or
revoke the acts and decisions of the Board of Directors. However, there was no
remuneration scheme specifically submitted to the stockholders for approval for the
past three (3} years.

Date of Stockholders’
Approval |
N/A | /A ]

Remuneration Scheme

Aggregaie Remuneration

Compiete the foliowing tabie on aggregate remuneration accrued during the most recent
year:

Remunerationiitem Executive RonExecutive independent
Directors Bireciorsi(other Birectors
thanindependent
directors)

{a)'Fixet Remunerafion 127,348,285 N/A NiA |
(o) variable Remuneration N/A N/A N/A
(¢)PerDisgm Allowance 10.558.824 5881177 1.664.708
(d) - ‘Bonuses -Hinciuding

Brofit:Sharing) 209.080.508 29,166.667 7 77TT.778
(&) Stock-Qptionsandier

othetdinancizal

nstruments N/A N/A N/A
{F):Othars {specify) N/A /A N/A
TOTAL 346.985.596 34 857,843 8.442.484 |

BtheriBenefils Executive Non-Executive independseni
Pirectors Directorsi{other Directors
than:independent
directors)

1)-Advances N/A NIA N/A
2y Credit:granted IN/A N/A N/A
3)PensionPian/s

Coniribution/Expensas 18,B86.732 N/A N/A,
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4rPension Plans,
Obligations.incurred N/A N/A N/A
5y Life Insurance Premium 121,040 N/A N/A
6):Hospitalization Pian’/ 63,085 N/A N/A
Bremium
7y CarPlan* 8.560.000 N/A N/A
8)Oinhers {spedify) N/A N/A N/A

*ance every 4 years

4) Stock Rights, Options and Warrants

{a) Board of Directors NOT APPLICABLE

Compiete the following table, on the members of the company's Board of Directers who

own or are eniitied to stock rights, oplions or warrants over the company's shares:

Director's Name Number of Numbet of Direct | Number of Total %
Birect Option/Rights/ Eguivaient from
Option/Rights/ Warrants Shares Capital
Warrants Stock !
NJ/A N/A N/A N/A N/A |

{b) Amendments of incentive Programs

Indicate any amendments and discontinuation of any incentive programs infroduced,
including the criteria used in the creation of the program. Disclose whether these are
subject to approval during the Annual Stockholders’ Meeting: NOT APPLICABLE

incenfive Program

Amendments

Date of Stockhoiders’

Approval

|

|

P NJA N/A

N/A

!

5) ‘Remuneration-of Vianagement

Identify the. five :(5) meambers :of \management who :are :not .af:the ‘same time =executive

directors andindicate the total remuneration-during thefinancial wear:

Name-of Officer/Position

Fotal Remuperation

Marissa L. Fiores, Lizelie G. Maralag,

Rizalina Gardugue, Leah Nuvda

£3.875.008.27

Carmeia Teopaco

E. BOARD COMMITTEES

1} Number of Members, Functions and Responsihilities
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Provide detaiic on the number of members of each committee, iis functions, key
responsibilities and the power/authority delegated to it by the Board:
No. of
Members
Commities | E | Non- | inde | Committes Functions Key Power
xe | Exec | pen | Charter Responsibiiit
cu-| utive | den es
tiv | Direc |t
e |tor Dire
Bi | (NED | ctor
re |) {ID)
ct
or
{(E
3}
Exacutive 2 i1 C Revised Manual | The Executive | Ali actions of | An act of the
on Corporate | Commitiee, in | the Executive | Executive Commities
Governance accordance with the | Commitiee which is within the
authority granted by the | shall be | scope of its powers
Board, or during the | reported to the | shall not require the
absence of ithe Board, | Board of | ratification or approval
shall -act by majority | Directors at | for fiis validity and
vote of all its members | the  meeting | effectivity
of such specific matters | thereof
within the competence | following such
of the Board as ! action and
Directors as may from | shall be
time o fime e | subject to
delegated to the | revision or
Execuiive Committee, | alteralion by
except with respect to | the Board of
certain matiers | Direciors.
exclusively vested in
the Board of Direciors. |
Audit  and | 1 2 2 Audit Committes | a. Assist the Board in | The The Audit Commities
Risk Charter the performance of | Commitice shall assist the Board
Manageme its oversight | shall be | of Directors In s
ot responsibility for the | responsible to | fiduciary responsibility
financial  reporiing | the Board of | for the over-all
process, system of | Directors, affectiveness of risk
internat control, audit | shail act | management systems
Drocess, and | independently | and both the internal
monitoring of | of and external audht
compliance with | management | functions of the
applicable laws, | and shall be | Corporation.
riles and | provided with
reguiations; resources  as
may be
b. Provide oversight | necessary,
over Management's | inciuding ‘
activities in | access fo '
managing credif, | outside l
markei, iouidity, | advisors, g8 |
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operational, iegal
and other risks of the
corporation. This
function shali include
regular receipt from
Management of
information on risk
axposures and risk

management
activities;
c. Perform  oversight

functions over ihe
corporation’s intermnal
and exiernal
auditors. 1t should
ensure that the
internal and external
auditors act
independently  from
sach other, and that
both audiiors are

given  unrestricted
access (o] all
records, properties

and personnel o
enable  them to

perform their
respective audit
junctions;

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

that will
enable it to
fulfill its
functions

satisfactorily.
It shall meset at
lsast four (4)
times & year.

MNomination

Revisad Manual
on Corporate
Governance

The purpese of the
Nomination commitiee
is to assist the Board of
Directors in its
rasponsibility in
ensuring that all
nominess io the Board
of Direciors are
competent and gualified
to be nominaied as
Director based on
internal guidelines.

The
Nomination
Commitiee
shall be
responsibie for
ensuring that
the seleciion
of new
members of
the Board of

Objective  of
having the
Board of
Directors
increase
sharshoider

P value.

Directors is ¢
transparent
with the end

| qualifications anc |

The powers of ths
Nomination
Committes include:

a. Pre-scraen
and shoriiist ail

sandidaies nominated |

to become a member

of the Board T
Directors . in
accordance with
pertinent grovisions of
the Articies of
incorporation and By-
laws of the
corporation, as well
as estabiished
guidelinas on

disgualifications.
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b Recommend
guidelines in  the
selecfion of nominees
for directorships
which may include
the foliowing based
on the perceived
neeads of the Board of
Directors at a certain
point in time;

.  The nature

of the
business of
the

corporations
of which his is
& direcior;

i, Age of the
director;

fii. Number of
directorship/z
ctive
memberships
and
officerships in
other
corporafions
or
organizations,
and

iv. Passibie
conflicts of
interest,

C. Recommend
guidelinss in  the
determination of the
optimum number of
directorships/aciive

memberships and
officerships  in  other
corporations

aliowable for

members of the Board
of Directors.,

The capacity of
directors {0 serve with

- diligence shall not be

compromised.

d. Recommeand
o the Board . of
Directors regarding




the size and
composition of the
Board in view of jong-
ferm business plans,
and the needed
approximate skills and
characteristics of the
Board membars.

Compensat Revised Manual | To recommend a formal | Recommend a | The Nomination
ion and on Corporate | and transparent | formal and ; Committee shall report
Remunerati Governance remuneraiion and | transparent directly to the Board of
on compensation system | procedure for

for the Directors and
key executives and to
provide assurance that
this system is properiy
funstioning.

developing a

policy on
execufive
remuneration

and for fixing
the
remuneration
packages of
corporate
officers  and
directors, and
provide
pversight over
remunearation
of sehior
management
and other key
personnel
gnsuring that
compensation
is  consistent
with the
Corporation’s
culture,
strategy and
confrol
environment,

Recommend a
form on Full
Business
interest
Disciosure as
part of the pre-
employment
requirements
for all
incoming
officers;

Disallow any
director 1o
decige on his

or her own |

Directars in performing
its mission o provide
the shareholders with
an independent and
objective  evaluation
and assurance that
the membership of the
Board of Directors -is
compefent and will
foster the long-term
SUCCESS of the
Corporgtion and

secure its sustained
compeiitivenass.

(6]
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remumeration.

Raview {if
any) of the
existing

Human
Resources
Development

or Personnel
Handbook, to
strengthen
provision  on
confiict of
inierest,
salaries  and
benefits
paolicies,
promotion and
career
advancemeni
directives and
compliance of
personnel
concernad
with all
statutory
requirements
that must be
periodically
met in their
respeactive
pests.

Provide in the
Corporation’s
annual
reporis,
information
and proxy
statements =&
ciear, concise

and
undersiandabl
e disclosure of
aggregate
compensaiion
of its
execufive

officers for the
previous fiscal
year and the
ensuing  vear
as prescribed
by the
Securities and
Exchange

oIt
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! Commission
or other
regulaior
agency.
Others
{specify)
2) Committee Members
{a) Executive Committee
Length of
Cffice Name Date of No. of No. of % Service in
Appoiniment | Meetings Meetings the
Heid Atfended Committee
Member Felipe L. | May 1§, 2016 | 25 25 100% | Over ten
{ED) Gozon years (re-
appointed
annually
since 1875)
Chairman Gitberio May 18, 2016 | 25 25 100% | Over  ten
K. years (re-
Duavit, appoinied
Jr. annually
since 2002)
Member Joel May 18, 2016 | 25 25 100% | Gver  ten
(NED) Marcelo years re-
Jimenez appointed
annually
since 1999)
Member {ID} | N/A N/A I N/A, N/A | NiA N/A
(b} Audit and Risk Management Committes
Length of
Office Name Date of No. of No, of % Service in
Appoiniment | Meetings | Meetings the
Held Attended Commitiee
Chairman Dr.  Jaime | May 18, 2016 | 7 7 100% | & vears {re-
C.lLava appointed
annually
, since 2007)
Member N/A N/A N/A N/A N/A N/A
(ED;}

i
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Member Michael May 18, 2016 | 4 3 75% 12 years
(NED) John R, (resignad
Duavit as director
on June
20, 2018)
Laura J. | May 18, 2016 | 7 7 100% | 8 years (re-
Westfall appointed
annually
since 2007)
Anna- May 20, 2015 | 7 7 100% | & years (re-
Teresa M. appointed
Gozon- since 2007)
Abrogar
Member Chief May 18, 2016 | 7 7 100% | 8 years (rs-
{1, Justice appointed
Artemio V. since 2007)
Panganiban |

Disclose the profile or qualifications of the Audit Committee membpers.

Dr. Jaime C. Lavya, Filipino, 78 years old, has been an independent Director of GMA Netwark, inc.
since 2007. He is the Chairman and President of Philippine Trust Company (Phiitrust Bank),
Director of Avala Land, Inc., Manila Water Company, inc., and Phiiippine AXA Life insurance
Company, inc. He also serves as Chairman of Don Norberto Ty Foungation, Inc. and Escuela
Taller de Filipinas Foundation, Inc.; Trustes of St. Paul University - Quezon City, Cultural Center
of the Philippines, Metropolitan Musesum of Manila, Yuchengco Museum, Fundacion Santiagce,
inc., Ayala Foundation, Inc., and other foundations. He writes 8 weekly column for the Manita
Bulietin.

He was Minister of Budget, 1875-1981; Minister of Education, Culre and Sports, 1984-8€;
Chairman of the Monetary Board and Govermor, Central Bank of the Philippines, 1981-1884;
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. Laya & Co., Ltd. (Certified Public Accountants and
Management Consuitants) iater the Philippine member firm of KPMG international; he served as
the firm's Chairman untit his retirement in 2004,



He earned his BSBA, magna cum laude, University of the Philippines, 1857; M.S. in Industrial
Management, Georgia institute of Technology, 1960; Ph.D. in Financial Management, Stanford
University, 1986. He is a Certified Public Accountant.

Laura J. Westfall, Filipino, 49 years old, has been a Director of the Company since 2000. She
held the foliowing positions in the Company — Senior Vice President of Corporate and Strategic
Planning and Senior Vice President for Finance. in addition, she has served as Chairperson and
President of GMA New Media. Prior to joining the Comparty, she worked for BDO Seidman — Los
Angeles, an international audit and management consulting firm. She currentiy holds various
positions in the Menarco Group of Companies and serves as Board Member of Coffee Bean and
Tea Leaf Philippines, Bronzeoak Clean Energy, Inc., and Museo Pambata.

She holds & Masters Degree in Public and Private Management from Yals University and 2
Bachelor of Science degree in Accounting from the University of Southern California. She is a
Certified Public Accountant (CPA) in the Siate of California.

Anna Teresa M. Gozon, Filipine, 45 ysars old, has been a Director of the Company since 2000.
She graduated valedictorian from grade school and high school at Colegio San Agustin. She
graduated cum laude, BS Management Engineering from Ateneo de Manila University and
obtained her Bachelor of Laws degree from the University of the Philippines where she graduated
valedictorian, cum laude. She later obtained her Master of Laws from Harvard University.

She is & junior partner in Belo Gozon Eima Parel Asuncion & Lucita and is an Associate Professor
in the University of the Phiiippines, College of Law where she taught Taxation and Legal History.

She is currently Programming Consultant to the Chairman/CEO of GMA Network, tnc. and the
President of GMA Filme, Inc. and GMA Woridwide, Inc. She is & frustee of GMA Kapuso
Foundation.

Chief Justice Artemio V. Panganiban, Filipino, 80 years oid, nas been an independent Director of
the Company since 2007. in 1985, he was named a Justice of the Supreme Court and in 2005,
ne was appointed Chief Justice of the Phiiippines — a pesition he held until December 2006, At
present, he is alsc an Independent Director of these firms: First Philippine Holdings Corg., Metro
Dacific investments Corp., Manila Eiectric Company. Robinsons Land Corp., GMA Holdings, Inc.,
Philippine Long Distance Telephons Co., Patron Corporation, Bank of the Philippine Islands,
Asian Terminals, Asian Hospital, inc. and a regular Director of Jollibee Foods Corporation. He is
also a Senior Adviser of Metropolitan Bank, Chairman, Board of Advisers of Metrobank
Foundation, Adviser of Double Dragon Properties, Chairman of the Board of the Foundation for
Liberty and Prosperity, President of the Maniia Cathedral Basiiica Foundation, Chairman
Emeritus of Philippine Dispute Resolution Center, inc.. and Member, Advisory Boarg of the World
Bank (Phiiippinas) and of the Asian institute of Management Corporate Govemance Council. He
also is a column writer of The Philippine Daily lnquirer.

Upon his retirement, he was unanimously conferred a Plague of Acclamation by the Associate
Justices of the Supreme Court as the “renaissance Jurist of the 21st Century;” and an Award of
Honar by the Philippine Bar hesociation, in recognition of his role as a jurist, lawyer, civic leader,
Catholic tay worker, business entrepreneur and youth leader, he had been the recipient of over
250 other awards from various governments, civic ciubs, consumer associations, bar groups,
religious movemenis ano other non-government organizations, both local and international,

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

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

The Audit Committee's responsibilities refative to the external auditor are as follows:

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

(2) Evaluate all significant issues reported by the External Auditor reiating to the
adequacy, efficiency and, effectiveness of policies, controls, processes, and aciivities
of the Corporation.

(3) Ensure that otner non-audit work provided by the External Auditor Is not in confiict
with his functions as External Auditor. The External Auditor shall not at the same time
provide the service of internal Auditor to the company.

(4) Review the external auditor's management letter and the responses from
management and serve as a useful channel of communication between the Board of
Directors and External Auditors on mattars related to and arising out of the external
audit,

(5) Nominate/re-nominate the External Auditor to the shareholders through the Board of
Directors. The nominated External Auditor should enabie an environment of good
corporate governance as refiected in the Corporation’s financial records and reports.

{c) Nomination Committes

Length of |
Office Name bBate of No. of No. of Y Service in
Appointment | Meetings : Meetings the
Heid Atfended Commitiee
Chairman Gilperto R. | May 18, 2016 | 1 9 100% | © years (re-
Duavit, Jr. appointed
annually
since 2007)
Member Felipe L. | May 18, 2016 | 1 1 100% | © years (re-
(ED) Gozon appointad
annuatly
, since 2007)
Member Joel May 18, 2016 | 1 1 100% | © vears (re-
(NED} Marceic G. annually
Jimenez appointed
since 2007)
Member Chisf May 18, 2016 | 1 1 100% | © vears (re-
(12 Justice appointed
Ariemio V. annuaily
Panganiban : since 2007} |
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{(d) Compensation and Remuneration Committee

\ Length of
Office Name Date of No. of Na. of % Service in
Appaintment Meetings Meetings the
Held Attended Commitiee
Chairman Felipe L. May 18, 2016 | 1 1 100% | @ vears (re-
Gozon appainied
since 2007)
Member N/A N/A N/A N/A N/A N{A
(ED)
Member Michael May 18, 2016 | 1 1 100% | 2 years
{NED) John- R. {appointad
Duavit in 2015 &
2016)
Laura J. { May 18, 2016 | 1 1 100% | @ years (re-
Westiall appointed
annually
since 2007)
Member Chief May 18, 2016 | 1 1 100% | 9 years (re-
(1D} Justice appoinied
Artemio V. annuaily
Panganiban since 2007)

3) Changes in the Committee Members

Indicate any changes in committee membership that oceurred during the year and the reason
for the change: NOT APPLICABLE

Name of Commities | Name Reason
Exacutive | N/A N/A
Audit Michael Jonn R. Duavit Eleciion as Member of
: the House of
Represaniaiives
Nomination NiA, N/A
Remuneration ! Michael John R, Duavit Election as Member of
the House of
Representatives
| Others (Specify) N/A, | N/A
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4y Work Done and Issues Addressed

Describe the work done by each committee and the significant issues addresseo during the
year:

N,ar'ne of Commitiee

Work Done

Issues Addressed

Executive

Acted on matters delegated to
it by the Board of directors
which matters were acted
upon in the ordinary course of
business (the acts of the
Executive Committee during
the year 2016 are attached in
the minutes of every meeting).

No issues outside the
ordinary  course  of
business were
addressed (see
attached)

Audit

Meetings with the internal
auditor on anc external auditor
on fthe Financiais of the
Company.

The Commitiee reviewed and
recommended the approval of
the 2016 Consolidated
Financial Statements  as
prepared by the exiemnal
auditors.

The Commities
requested Management
to iook into summarizing
the results of previous
discussions with  the
various depariments of
the Company based on
meetings held to
precisely identify risks,
possibiliies etc. Based
on the summary, the
Committee will present
f{c the Board a risk
evaluation fo the exient
that it is pessible fo be
done within the
Company. If it is not
possible to be done
within the Company,
then the Company will
engage a third party that
is aware of the
developments in  the
media industry sc that a
comprehensive
presentation and
analysis can be gone on
the tisks facing the
Company and what can
be done to mitigate
these risks,

The head
Corporate
Depariment  of the
Company was
designaied to moniior
the courses of action
taken by the
departments to manage
the risks.

of the
Planning

Nomination

| Appointment of the Direciors

Ng  significant

issuas |
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for the forthcoming vear encouniered and
addressed
Compensation Remuneration Recommendation of Salaries | No  significant  issues
and Bonuses of Directors, encountered angd
addrassed
Others (Specify) | N/A N/A

5y Commitiee Program

Provide all list of programs that each commitiee plans 1o undertake to address relevant
issues in the improvement or enforcement of effective governance for the coming vear.

Name of Commitiee

Pianned Programs

issues to be
Addressed

Exescutive

To fix its own written rules of
procedure;

No specific issues vet 1o
be addressed

Audit

The Commities
Management 1o summarize
the results of previous
discussions with the various
depariments of the Company
during meetings held to
precisely idantify risks,
nossibilities eic. Based on the
summary, the Committee will
present to the Board a risk
evaluation to the extent that it
is possible fo be done within
the Company. I it is not
possible to be done within the
Company, then the Company
wiil engage a third party that is
aware of the deveiopments in
the media industry so that a
comprehensive  preseniation
and anaivsis can be done on
the risks facing the Company
and what can bg agone to
mitigate the risks.

reguested

The head of the Corporate
Pianning Depariment of the
Company was designated to
monitor the courses of action
taken by the departments i0
manage the risks.

No specific issues yet to
be addressed

Nominaiion

cTo  fix

To fix writien guideiines in the
determination of the optimum
number of directorships/aciive
memberships and officerships
in othar corporations allowable
for members of the Board of
Direciors.

written  guidelines

No specific issues yat {0
be addressed




F.

1)

regarding the size and
composition of the Board inr
view of long-term business
plans, and the nesded

appropriaie skills and
characteristics of the Board
members.
Remuneration "To recommend & written | No specific issues yet fo
framework of remuneration | be addressec
and evaluation for the
members of the Board of
Directors and key executives
Others {Specify) I N/A N/A

RISK MANAGEMENT SYSTEM

Disclose the following:

(&)

{c)

Overall risk management phitosophy of the company;

The GMA Network's Board of Directors and managemen: are mindfu! of the risks
and uncertainties inherent in the business. In the formulation of corporate strategy
and business decision-making, potential risks are aiways taken into account
Necessary steps are taken to minimize, if not eliminate, such risks.

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

During its meeting on November 11, 2016, the Board of Directors discussed the
current processes and practices of the Company to manage risks. During the said
meeting, the Board's Audit Commitiee requested Management to summarize the
results of discussions among the various departments of the Company during
meetings held to precisely identify risks, possibilities etc. Based on the summary,
the Committee will present fo the Board & risk evaluation to the extent that it
is possible fo be done within the Company. If it is not possible to be done within
the Company, then the Company will engage get an third party that is aware of the
developments in the media industry so that a comprehensive presentation anc
analysis can be done on the risks facing the Company and what can be done to
mitigate the risks.

The Board designaied the head of the Corporate Planning Department of the
Cempany 1o monitor the courses of action taken by the departments to manage the
risks,

Period covered by the review;

NOT APPLICABLE.

How often the risk management system is raviewed angd the directors’ criteria for
assessing its effectiveness; anc




Periodic review is conducted by the Audit and Risk Management Commitiee which
assists the Board in the oversight of the company's risk management, ensures that
it has the proper controls in piace, identifies and evaluates significant risk
exposures and contributes fo the improvement of risk management and control
systems {please refer to answer in (b} above)

Whare no review was conducied during the year, an expianation why not.

N/A. A review of the existing risk management practices by the Company was
conducted by the Board of Directors during its meeting on November 11, 201€.

2) Risk Policy

(a)

Company

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

Risk Exposure Risk Management Policy | Objective

Radio and Television The GMA Network’'s Board | Considering the  potential
broadcasting are highty of Directors and | impact of various risks tc the
competitive business;, GMA management are mindful of ; company's ability to asiiver
stations compete for the risks and uncertainties | guality content across multipie
listenersiviewers and inherent in the business, in | platforms, the Company has
advertising revenues within the formulation of corporate | established a Programming
their respective markets strategy and  business | Committes that delberates
directly with other radio and or decision-making, potential | weekly on the programming

television stations, & well as
other media such as cabie
television and/or cable radio,
newspapers, magazines, the
internet, billboard adveritising,
among  others.  Audisnce
Ratings and market shares are
subject fo change, and any
change in & particular market
could have & material adverse
effect on the revenues of our
stations located in that market.

risks are always taken into
ccount. Necessary sieps

are taken to minimize, if not

eliminate, such risks.

issues and strategies of the

neiwork, Regular  monthly
meetings of the Company's
officers are also held fo
discuss plans, operational
issues and strategiss,
implementation of projects and
recommendations for
improvemenis.

L

Group

Give a general description of the Group's risk management policy, setting out and
assessing the risk/s covered by the system (ranked according to policy), along with the
objective for each kind of risk: NOT APPLICABLE, please refer to answer in 1 {b)

above,
Risk Exposure . Risk Manapement Poiicy Obiective
N/A L NJA  NJA

' Minority Shareholders NOT APPLICABLE, please refer to answer in 1 {b) above,

Indicate the principal risk of the exercise of controliing shareholders’ voting power:
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Risk to Minority Sharehoidars

N/A

3} Conirol System Set Up

(a)

Company NOT APPLICABLE, please refer to answer in 1 (b) above.

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
Conirol {Structures,
Procedures, Actions Taken)

N/A

N/A

N/A

(b)

Group NOT APPLICABLE, please refer to answer in 1 (b} above.

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!

N/A

N/A

NIA "

1
|
J

(e

Commitiee

Indentify the committee or any other body of corporate governance in charge of laying
down and supervising these conirol mechanism, and give detalls of its functions.

Commitiee/ Unit

Control Mechanism

Details of its Funciions

Audit and Risk Management
Commiites

Recommends  improvements
in risk management systems
and improvement on policiss
and proceduras.

The
Committee is to
general evaluation and to
provide assistance in the
continuous improvement of the

lsad

Corporation’s risk
management, control, and
governance processes  as

designed by management and l

provide assurance that thess
are properly functioning. This
is to ensure that risks are
properly identified, evaiuated

and managed. The Audit
Committes provides
assessment and independent |
recommendations  on  risk
management functions
specificaliv in the areas of
managing  coredit, marke},

licuidity, operational, legal and
otner risks of the Corporation,
and crisis management.

purpose of the Audit !
the .
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G. INTERNAL AUDIT CONTROL

INTERNAL AUDIT CONTROL

1) Interna! Control System

Disciose the following infermation pertaining to the internal control system of the company:

{a)

(e)

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 reasonabie assurance regarding the achievement
of objectives in the foliowing categories: a.) effectivensss and efficiency of
operations; b.} reliability of financial reporting; and c.) compilance with laws and
regulations.

A statement that the directors have reviewed the effectiveness of the internal control
system and whsather they consider them effective and adequate-One of the duties and
responsibilities of a Director is to ensure the continuing soundness, effectiveness
and adeguacy of the Corporation’s control environment. Further, the Audit and
Risk Management Commitiee assists the Board in the oversight of the company’s
risk management, ensures that it has proper controls in place, identifies and
evaluates significant risk exposures and contributes o the improvement of risk
management and control systems.

Period covered by the review;-Year 2016

How often internal controls are reviewed and the direciors’ criteria for assessing the
affactiveness of the internal control system; and-The Audit and Risk Management
Commitiee reviews the effectiveness and adequacy of internal control sysiem
annually based on the results of the audits and assessment of the Internal and
External Audit.

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

2) Internal Audit

{a)

Role, Scope and Intermnal Audit Function

Give a generai description of the role, scope of interna! audit work and otner details of the
internal audit function.

Roie Scope indicate Name of | Reporiing
whether in- Chief internal | process
house or Auditor/

Outsource Auditing

internal Audit | Firm

Function
To provide an FPurpose and in-house Atty, Eduardo | Reporiing
independent Scope of Work: | Internal Audit F. Santog- funciionaliy to
objective The purpose of | Function First Vice the Audit and
assurance ant | internal Audit is Prasident for Risk
consulting to examine and internal Audit | Management
services evaluate Commitiee anc
designed to add administrativelv
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vatue and
improve the
organization’s
operations.
assists the
organization
achieve its
objectives by
bringing
systematic,
disciplined
approach 1o
evaluate and
improve the
effectiveness of
risk
management,
conirol and
governance
pProcess.

whether the
Corporation’s
risk
management,
controls and
processes, as
designed by
management
are adequate,
efficient, and
functioning in &
manner {0
ensure that:

1. Programs,
pians, goals and
obiectives are
achieved.

2. Employee’s
actions are in
compliance with
policies, code of
conduct,
standaras,
procedures, and
applicable laws
and reguiations.

3. Authorities
and
responsibilities
are clear,
properly
assigned and
documenied.

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

5. Changes in
functions,
services,
processes, and
operations are
property
evaluated.

&, Significant
iegistative or
regutatory
jssues
impacting the
Corporation are
recognized and
addressed
appropriately.

o the Chairman/
CEO. Its
guided and
performed in
accordance with
the revised
“International
Standards for
the Professional
Practice of
internal
Auditing™ and
“Code of Ethics”
developed by
{he Institute of
Internal Auditors
{IlA) and/or any
other auditing
standards as
may be
developed by
the internal
Audit.,
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7. Control
activities are
integral part of
daily operations,
The minimum
internal control
mechanisms for
management’s
operational
respansibility
shall cenier on
the Chief
Execulive
Officer, being
ultimately
accountable for
fhe
corparation’s
organizational
and procedural
controls.

8. Adequate
controls are
incorporated
fnto information
technoiogy
systems.

9, Assels of
resources are
acquired
economically,
used efficiently,
and adeguately
nrotected or
safeguarded.

10. Financial
management
and operating
information are
reliable, timely,
reievant,
accuraie,
accessible, and
provided in a
consistent
formai.

11. Channels of
communication
are effsciive to
ensure that
interaction with
business units,
corporate
ceniers, or
divisions occurs
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(a)

(b)

as needed.

Continuous
quality
improvement is
fostered it the
business unit
and corporaie
cenigr's controf
nrocesses.

Do the appointment and/or removal of the Internal Auditor or the accouniing/auditing firm
or corporation to which the internal audit function is outsourced reguire the approval of
the audit commitiee? Yes, one of the responsibiiities of the Audit and Risk
Management Committee is fo 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 reiationship with the audit committee. Does the
internal auditor have direct and unfettered access to the board of directors and the audit
committes and to all records, properties and personnel? The Internal Auditor has direct
and unfettered access to the Board of Directors, Audit and Risk Management
Committee and to all records, properties and personnel, The internal Auditor is
reporting directly to the Audit and Risk Management Commitiee and io the
Chairman/CEO of GMA Networi,, inc. Further, the internal Auditor is invited fo
attend the Board of Directors and Audit and Risk Management Committee
meetings. The internal Audit Department also has full access to any of the
Company’s records, physical properties, and personnel relevant to the
performance of audit procedures.

Resignation, Re-assignment and Reasons

Disciose any registration/s or re-assignment of the internal audit staff (including those
empioyed by the thirg-party auditing firm) anc the reason/s for them.

Name of Audit Staff R_eason

Not applicable, neo internal audit staff has
resigned nor re-assigned to date.

Progress against Plans, issues, Findings and Examination Trends

Siate the internal audit's progress against plans, significant issues, significant findings
and examination irends.

Progress Against Plans The progress of Annual internal Audit Plan
vs. Actual is being monitored through
monthly reporting of Internal  Audit's
accompiishments to the Audit and Risk
Management Commitiee and the
Management, and through guarterly
mesetings  with the Audit and Risk
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Management Commitiee.

lssues'” Audit issues noted during the examination
are discussed  with the process
owners/auditee. Afier discussion, an audif
repori is issued containing the identified
audit issues or findings as well as the
corresponding recammendations to rectify
or at least mitigaie it. We alsoc perform
progress audit to ascertain that all audit

recommendations were actually
implemented.
Findings™! Findings are reported o the Managsment

through the Internal Audit Report, and fo
the Audit and Risk Management Committee
through the Internal Audit Updates during
the Audit and Risk Management Committee
mestings.

Examination Trends The examinafion is done using the risk-
based approach.

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

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

The internal Audit Process inciudes Managing the internal Audit Activities, part of
which is the preparation of the Annual Internai Audit Pian.

Planning and managing the internal audit activity
1.1 Understanding the business and control environment
1.2 Risk Assessment
1.3 Managing the internal audit activity
1.3.1  Planning work scheduies
1.3.2 Staffing and budgets
1.3.3 Approval by Board (Audit and Risk Management Committes) and
Senior Management

The Annual Internal Audit Pian is being submitied to the Audi and Risk
Management Committee for approval.

2} Conduct of examination based on the pian;

The process of conducting the examination based on the pian is aiso part of the
internal Audit Process under “internal audit engagement”. | inciudes the
foliowing:

2.1 Engagement pianning
21.4 Famiiiarization, prefiminary survey/research and setting of initial
objectives and scope
2.4.2 Opening conference with audites
2.1.3 Preparation of audit engagement work program and aliocation of
audit resources

1} “Issues” are compliance matters that arise from adopting different interpretations.
[2) “Findings” are those with concrete basis under the company’s policies and rules.
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2.2 Performing the Engagement
2.2.1 ldentifying, gathering data
2.2.2 Analyzing/Evaluating data/information
2.2.3 Documenting/recording datafinformation

2.3 Communicating Resulis
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 moniforing
2.4.1  Audit follow-up
2.4.2 Disseminate approved report

3} Evaluation of the progress in the implementation of the plan;

The progress in the impiementation of the plan is being monitored through
monthly reporting of Internal Audif’'s accomplishments fo the Audit and Risk
Management Commitiee and to the Management, and through guarterly meetings
with the Audit and Risk Management Committee,

4) Documentation of issues and findings as a resuilt 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 procecdures
for the proper preparation of audit’s work papers. Portion of the approved work
paper preparation process/procedures are shown below:

Work paper preparation

The work paper flle documenis the work the auditor has done. The work papers
serve as the connecting link between the audit assignment, the auditor's fieldwork
and the final report. Work papers contain the records of planning and preiiminary
surveys, the audit program, audit procedures, fieidwork and other documenis
reiating fo the audit. Nost importantly, the work papers document the auditor's
conciusions and the reasons those conciusions were reached. The disposition of
each audit finding identified during the audit and its related corrective action
shouid be documented,

in the preparation of the audit work papers, the foliowing should be observed:

« Work papers should be compieted throughout the audit;

¢« The work papers should provide a basis for evaiuating the internal Audit’'s
guality assurance program and demonstrate compiiance with the
international Standards for the Professional Practice of internal Auditing
(ISPPIAY;

« Work papers should be economical to prepare and not difficult to review.

¢« Work papers should be complete but concise-z usable record of work
performed. Auditors shouid inciude in their work papers oniy what is
esseniial; and, they should ensure that each work paper included serves &
purpose that reiates to an audif procedure. Work papers ihat are created
and later determined to be unnecessary shouid be deieted,
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(d)

Also, the findings, issues and other relevant information in the audit engagement
are further documented in the minutes of the ciesing meeting, and the final internal
audit engagement report,

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

Through the follow-up and monitoring process, the staius of the audit findings and
issues are tracked as 1o the auditee’s committed implementation pians.

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

Audit Control Policies and Procedures

Disciose all internal audit controls, policies and procedures that have been established by
the company and the result of an assessment as to whether the estabiished controls,
policies and procedures have been implemented under the column “implementation”.
Disciose ali internal audit controis, policies and procedures that have been established by

the company and the result of an assessment as 1o whether the established controls,
policies and procedures have been implemented under the coiumn “impiementation”.

Policies and Procedures implemeniation
Purchasing Policy Impiemented
Accreditation of Suppliers Policy Implemenied
Program Related Policy & Procedures on

Food Entitliement & Reguiremant implemented
Policy on Engagement of Catering Service | Impiemented
Providers

Folicy on Disposal of Vehicies implementaed
Empiloyees' Accountability on Company

Assets Policy implemeanted
Disbursement Policy implemented
Policy on Advances Subject to implemenied

Liguidation-Trade

Cash Advance-Miscelianeous Expenses
and Production Fund (News and Pubiic Implemented
Affairs) Policy

Cash Advance Miscellaneous Expenses

Production Fund (Entertainment TV and implementad
QTV)

Scheduiing, Airing, and Billing of Spots impiemented
Poiicy on Political Ads implamenied
Company Vehicle Ulilization-Trip Ticket implemented
Policy

Vehicle Renta! Poiicy Implemeanted
Vehicle Use Policy imbiemenied
Poiicy on the issuance, Ulilization,

Archiving and Borrowing of Tapes implemented
information Security Policy implamanted
Efficient Use/Depioyment of Engineering

Technical Facilifies, Equipment & implemented
Manpower Policy

Policy on Timekesping and Attengancs { iImpiemented

=
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Solicitation/Acceptance of Gifts/Favors impiemented
Policy

Policy on Employee Discipiine implemented
Poiicy on Deaiing with Empioyee implemented
Relaiives :

Policy on Local Travel implementad
Policy on Foreign Travel implemenied
Policy on the Use of Car/Pubiic Transport

for Official Business implemented
Policy on Recruitment, Seiection and implemented
Hiring

Policy on Employses’ Promotion implementad

{e) Mechanism and Safeguards

State the mechanism established by the company to safeguard the independence of the
auditors, financiai analysts, investment banks and rating agencies (exampie, 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 exiernal auditor may
provide to the company}:

Auditors Financial Analyst investment Banks Rating Agencies
(Internal and
External)

The following are
the mechanisms
astablished by the
company o
safeguard the
independence of
external and
internal auditors:

2. The Audit and
Risk Commities:
« Ensures that

the other non-
audit work
provided by the
Externai
Auditor is not
in conflict with
his functions
as External
Auditor. The
External
Auditor shall
not at the
same time
provide the
services of
internal auditor
of the
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Company.

« Organize an
internal audit
department
and consider
the
appointment of
an
independert
internal auditor
and the terms
and conditions
of its
engagement
and removal,

+ Evaluate and
determine the
non-audit work,
if any, of the
external
auditor and
review
periodically the
non-audit fees
paid to the
external
auditor and to
the
corporation’s
overall
consuliancy
expensas. The
committes
shall disaliow
any nan-audit
work that will
conflict with his
duties as an
external
auditor or may
pose a threat
to his
independence,
The non-audit
work, if
allowed,
should be
disclesed in
the
corparation’s
annual report.

+ Esiablish and
identify the
reporting line
of the Internal
Auditor to

-




enable him o
properly fulfill
his duties and
responsibilities.
He shall
functionally
report directly
to the Audit
and Risk
Management
Committee.

() State the officers (preferably the Chairman and the CEO) who will have tc attest to the
company's full compliance with the SEC Code of Corporate Governance. Such
confirmation must state that all directors, officers and empioyees 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 compiiance.

The Company's Compliance Officer and Chief Executive Officer annually submits a
certification {SEC Form MCG-2002) to this Honorable Commission stating that the
Company substantially adhered to and compiled with the provisions of its Revised
Manual on Corporaie Governance, 8s prescriped by SEC Memorandum Circular Ne. 6,
Series of 2008, Beginning year 2013, in lieu of the fiing of a Certificate of Compiiance
with the Manual of Corporate Governance, the Company submits the Annua! Corporate
Governance Report. The first report in 2013 was signed by its Chairman and Chief
Executive Officer, Compliance Officer and independent Directors while the updates
thereto were based on matters approved by the Board of Directors.

H. ROLE OF STAKEHOLDERS

1) Disclose the company’s policy and activities relative o the following:

* Policy ! Activities i
Customer's Welfare The Company Frovide  excellent  service |
recognizes and treats its | through: 1
clients (agencies anc ]
advertisers) as its -cost efficient packages 1o !
pariners. maximize ciients' budget.

-creative execufions fo betisr |
improve  delivery of their |
campaigns |
i
\

Provide relevant information
regarding the network’s
programs to aid them in
| preparing their media pians

! Ensure proper implementation

‘ and biling of all negofiated |

piacements a8 confirme |

4

! through felecas! orders. |
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contracts and agreements

Supplier/contractor seleciion 1. Accreditation of 1.1} Section V (General
nraciice Suppliers Guidelines), item B —
Reguirements for
Accraditation

2. General Policy and
Procedures for 1.2) Section V, item C -
Purchasing Factors in Supplier bvaluation

1.3) Section V, Item E -
Grounds for Cancellation of
Accraditation

2.1} Section V (General
Guidelines), Item 3 — Bidding

2.2) Secfion V, ltem 4 — Award
of Bids/Coniracts

Environmentally friendly vaiue-chain | 1. Energy Conservation 1.1} Conversion of office and
utility lights to LED o reduce
eleciricity consumption

2. Waste Management 2.1) Fabrication of
segregation/waste bing to
properly segregaie
biodegradable, non-

3. Sewage Treatment biodegradable and recyciable
materials

2.2) Proper disposal of
recyclable materials

4. DENR Compiiance
3.1) Operation of Sewage
Treatment Plant and use of
recycled water for GMA Annex
5, Other Green Practices | Building (Studios)

4.1y Compliance with DENR
regulations on proper disposal
of toxic/hazardous waste

5.1) Use of eco-friendly
cleaning materials and

suppiies
\

Community interaction 1, GMA G.LV.E.S. | 1.1) GMA G.LV.E.S. is the

(Guide, Interact, Network's emplovee-voluntesr

Volunteer, Educate, group that engages in various

Serve) CSRivolunteering activiiies.
Anti-corruption programmaes and 1. Ganeral Policy and | 1.1) Section V, ltem 13 -
procedures Procedures for Frohibifion

Purchasing

|
L
i
I
I

| 1.2) Section VIl — Purchasing




2. Policy on acceptance
of gifts

3. Confiict of Interest

4. Suggestion Box

5, Letter to Suppliet on
Accreditation acceptance
and Business Principle
Guideiines

8. Audit
Commitiee/internal Audit

Ethics and 3tandards

2.1) Guidelines on accepting
gifts covering all empioyees.

3.1) Guidelines on conflict of
interest covering all
empioyees

4.1) Suggestion boxes are
strategically placed all over the
Network’'s compound where
empioyees can leave
messages/letiers that are read
and acted upon by the CEO

5.1) Suppiiers are notifisd of
the accreditation acceptancs
and businass principle
guidslines

8.1) Conducts regular audit

Safeguarding crediior's rights

1. Corporate Vision

2. Core Values

3. Compliance with SEC
required reports

1.1) We provide the best
returns to our shareholdgers

2.1 Y We uphold Integrity and
Transparency

2.2YWe are driven by our
Passion for Excellence

2.3) We Sirive for Efficiency in
everything we do

2.4} We pursue Creativity and
innovation

3.1) Submission of required
reports to the SEC (Annual
Reports, ets.)

sustainability repori/section”?

2) Does the company have a separaie corporaie responsibifity (CR) reportseciion or

The Company's annual report, distributed to sharenoiders during the Annual
Stockholders' Meeting as well as select recipients, contains 2 special feature on the

Company's Corporate Responsibility programs and initiatives.

3) Performance-enhancing mechanisms for employee participation.

(a) What are the company's policy for its empioyees’ safety, healih, and welfare?

() Show data relating to health, safety and welfare of its empioyees.
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Answers to letters (a) and (b} are as follows:

For letters (a} & (b): The Company aims to create a motivational environment
that fosters better cooperation and retention of talented and skilled empioyees for a
long period of time. in order to achieve this, the Company instituted various
policies and programs te promote empioyees’ welfare, safety, and health.

Aside from providing statutory benefits, the Company also provides superior heaith
benefits for the emplioyees to enjoy. These Company benefits inciude: annual
physical examination (APE), leave benefits (above statutorily provided), optical
subsidy, health and Iife insurance, medicine reimbursements, among others.

As part of promoting the welfare and safety of employees, the Company provides
various activities and programs like: livelihood programs, pre-retirement planning
program, sports tournaments, family day outing, annual safety drills, health fairs,
and various employee engagement programs like Christmas party, birthday iunch
with the Chairman, and general assemblies, which bring employees cioser together

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

The Company has various learning and deveiopment programs that are intended to
reinforce management, leadership, functional, technical-creative, and behavioral
competencies of employees across the organization. Most of these programs are
institutionalized and customized to fit the needs of the company. Per record, 2,000
empioyees have benefited from the various iearning and deveiopment programs
offered by the Company. The annual average of employeesimanagers who are given
trainings are at 890+,

(d) State the company's reward/compensation policy that accounts for the parformance of
the company beyond shorf-term financial measures.

The Company puts premium on “meritocracy”. Thus, it impiements a Performance
Appraisal (PA) System that serves as 2 tool to determine employees’ performance
against set standards. This System serves as a basis in determining the appropriate
reward for employees’ good performance and contribution in the attainment of the
desired business results. in addifion to the employees’ annual salary increase and
the mandated 13th month pay — depending on business performance — the Company
may grant bonuses to recognize the performance of empioyees. The Company also
has a Continuous improvement Awards Program (CIAP}, whereby empioyees who
have made significant contribution/s in improving work processes, systems,
methods, products of solutions fo problems that resulted to generafion of savings
are recognized and rewarded. For Senior Managers and Executives, there is & car
pian.
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4) What are the company's procedure for handfing complaints by employees concerning fliegal
(including corruption} and unethical behavior? Explain how empioyees are protecied from
retaijation.

The Company has an existing Memo (042-2008) issued by the Chairman & CEO in
July 2008, prescribing a “no retaiiation” policy for employees who compiain of
violations of rules by co-employees or officers. No less than top management
{Chairman & CEQ and the President & COO} mandates that complaints are duly
investigated and concluded, with appropriate penalties (if warranted) meted out to
the erring partyfies.

.  DISCLOSURE AND TRANSPARENCY
1) Ownership Structure

(2) Holding 5% sharehoiding or more

Common Shares

Sharehoider Number of Shares | Percent Beneficial Owner |

GMA Hoidings, inc. | 815,382,400 24.23% PCD Nominee |
Corp.

Group Management i 789,813,380 2347 The Record Owner

& Development Inc. is Beneficial Ownet

FLG  Management | 677,213,227 20.13% The Record Owner

and  Development is the Beneficial

Corperation Owner

M.A. Jimenez | 453,882,095 13.49% The Record Owner

Enterprises, inc. is the Beneficial
Owner

Television 334,378,037 8.04% The Record Owner

internatioral is the Beneficial

Corporation Qwner

Prefarred Shares

Sharehoider Number of Shares | Percent | Beneficial Owner

Group Management | 2,625,808,208 35.01% The Record Owner

& Development inc. iz the Beneficial
Owner |

FLG Management | 2,181,898,644 29.09% The Record Owner

and  Development is the Beneficial

Corporation Owner

MLA Jimenez | 1,508,978,828 20.12% The Record Owner

Enierprises, Inc. is the Beneficial
Owner

Television 1,111,861.610 14.82% The Record Owner

international iz the Beneficial

Corporation Owner
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Name of Senior Number of Direct | Number of indirect % of Capital
Management Shares Shares/Through Stock
{name of record
owner)
Felipe L. Gozon 3,181 N/A 0.00%
Gilberto R. Duavit, | 4,007,006 N/A 0.00%
Jr
Feiipe §. Yalong 1,025,002 N/A 0.00%
2) Does the Annual Report disclose the following:
Key Risks Yes
Corporate objectives Yes
Financial performance indicators Yes
Non-financial performance indicators Yes
Dividend policy Yes
Details of whistie-hlowing policy No
Biographical details (at least age, Yes
qualifications, date of first appointment,
relevant experience, and any other
directorships of listed companies} of
directors/commissioners
Training and/or continuing education Ng
programme attended by each
director/commissioner
Number of board of Yes
directors/commissioner's meetings
held during the vear
Attendance detalis of each Yes
directoricommissioner in respect of
meetings heid
Details of remuneration of the CED and | Yes
each member of the board of
directorsicommissioners
External Auditor's Fee
Namesgfhuditor BAuditFee Non<Audil ‘Fee
SGv & Ce PhPE.3M Nonhe
Medium of Communication
List down the mode/s of communication that the company is usihg for disseminafing
information.
External
1. TV

2. Radio

3. Online (Websites)
4, Newsietter

5. Annual Report

&

. Social Media (Facebook, Twitter, etc.)
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internal

. Intranet

. Email biast

. Quarteriy General Assembiy

. Monthiy Birthday Lunch with the CEO
. Famiiy Day (Yearly Outing)

. Christmas Party

. Newsletter

. Internal memos

0~

5) Date of reiease of gudited financial report:
Apri! 8. 2018
6) Company Website

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

Business Operations Yes
Financial Yes
Statements/Reports
(current and prior
years)

Materials provided in Yes
briefing to anaiysts and
media

Shareholding structure | Yes
Group corporate Yes
struciure
Downloadabie annual Yes
report
Notice of AGM and/or Yes
EGM
Company’s Yes
constitution
{(company’s by-jaws,
memeorandum and
articies of association)

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

7} Disclosure of RPT

! RPT Relationship Nature Vaiue
Advances t{o Alta | Alta Tierra is an | The Company's | 24 M

Tierra Resources (as | affiiiate of the | advances 1io Alis

of December 31, | Company, Alia | Tierra Resources arg

2012) Tierra’s ouistanding | non-interest bearing.

shares are &.2%
owned by Majent
Management and
Development

Corporation, and
91.8% by Group
| Managament and
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Development, inc.

Advances to RGMA
Network, Inc. {as of
December 31, 2006)

As of the daie
hereof, RGMA's
ouistanding sharss

are 49% owned by
the Company, 17.8%

owned by Rachel
" Espiritu, 17.8%
owned by the
Jimenez family
through  Television
internationail
Corporation and

15.2% owned by the
Gozon family through
FLG  Management
and Development
Corparation.

On  February 21,
2006, the Company's

Board of Directors
approvad the
conversion of =
portion of such
advances in  the
amount of P168

million into 7,205,882
shares of RGMA with
a par value of P1.00
per share,
representing
approximately 48% of
the outstanding
capital stock of
RGMA. The SEC
approved the
conversion of the
advances into equity
as of February 6,
2007,

B225.3 milion for
RGMA's working
capital reguirements,

Advances to Mont-
Alre

The Company Owns
49% of Mont-Aire,
with the remaining
51% being owned by
the Duavit,family,
Gozon family and
Jimenez Family.

Of the P121.4 miliion
advances, the
Company converied
the amount of P38.3
milion  into P38.3
million worth of
common shares of
Mont-Aire,
Simuttaneoulsy, the
other shareholders of
Moni-Aire, namely,
Group Managemsant
ang. Development,
inc. Television
internationa!
Corporation and FLG
Management and
Deveiopment
Corporation
converted advances
in the aggregate
amount of P 23 &
million made by them

to  Mont-Aire  inio
P22.5 milion worth of
common shares of
Mont-Aire. The SEC
approved the
conversion of the
advances into equity
on Fepruary 17,
i 2006.

212%.4 milion as of
December 31, 2004.

Agreements with

As of the daie

| The Company has an

|
"RGMA i _paig DV |
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RGMA Neiwork, inc. | hereof, RGMA's | existing agreement | management and
("RGMA™} outstanding  shares | with RGMA for the | marketing fees
are 49% owned by | latter to  provide | based on  Dilied
the Company, 17.8% | general Sales.
owned by Rachel | management,
Espirifu, 17.8% | programming and
owned by the | research, events
Jimenez famity | management, on-air
through  Television | monitoring of
international commercial
Corporation and | placemenis,
15.3% owned by the | certificates of
Gozon family through | performance,  biiling
FLG  Management | and coliection
and Development | functions, and local
Carporation. sales service for the
25 radio stations of
the Company.
Marketing Wholly-owned Under the marketing | Fixed montnly
agreement with GMA | subsidiary of the | agreement GMA | service fees.
Markeiing Company Marketing agreed io
sall television
advertising spots and
airtime in exchange
for which GMA
Marketing will  be
enfitled to a
marketing fee and
commission. Anart
from this, the
Company fikewise
engaged the services
of GMA Marketing to
nandie and mount
promotional  evenis
as well as {0 manage
the egncoding,
scheduling of
telecast/broadcast
piacements and
subsegquent
monitaring of sales
impiemeniations.
Belo Gazon Eima | Other than Felipe L. | The Company and | Legal, Consulting
Barel Asuncion and | Gozon, whe is part of | the law firm of Beio | and retainer's fees
tucila Law Office the Gozon famiy, | Gozon Eima Parel
one of the principal | Asuncion & Lucila
sharsholders of the | was engaged by the
Company, and | Company  as %ts\
director of the | external counss!l.
Company since
1975, some of the
lawyers of  Belo
Gozon Elma Parel
Asuncion and Luclia

eventually assumed
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cerfain positions and
functions in  ihe
Company either in
their individua!
capacities or as part
of the functions of
Belc Gozon Eima
Parel Asuncion and

Lucila eventually
assumed certain
positions and

funciions in the
Company either in
their individual
capacities or as part
of the functions of
Belo Gozon Eima
Paral Asuncion &

Lucita as the
Company's external
counsel.

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 sharehoiders and
other stakeholders?

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

J. RIGHTS OF STOCKHOLDERS
1) Right to participate effectively in and vote in Annual/Special Stockholders' Meetings
{a) Quorum

Give cetails on the quorum required to convene the Annual/Special Stockholders’
Mesting as set forth in its By-Laws

Quorum Required The hoiders of & majority of the shares of
the subscribed stock of the corporation
outstanding, present in person or by proxy
at any meeting of stockholders, shall
constitute a quorum for the transaction of
business, except as may oftherwise
speciaily be provided with respect fo
particutar matiers Dy appiicabie statutory
provisions in force at the time of voting with
respect to such matiers. All provisions of
the Company's By-laws which specify or
relate 1o the powers of the stockholders or
to action which may be taken by the
stockholders at or in connection with




[ meetings thereof shall be interpreted as
referring to the holders of shares of stock of
the corporation. If there is no guorum at
any mesting, the stockholders present in
person and by proxy at such meeting may
adjourn from time to time fo secure the
attendance of a quorum and no notice of
any such adjournment need be given.

-

{b) Systems Used to Approve Corporaie Acts

Explain the system used 1o approve corporaie acts

System Used Voting

Description Unless otherwise provided by law, each
stockholder shali at every meeiing of the
stockholders be enfitled tc one vots, in
person or by proxy, for each share with
voting right heid by such stockholder. Al all
meetings of the stockholders, all elections
and all guestions, except in cases where
other provisions is made by statute, or by
the Articies of Incorporation, shall be
resolved by the plurality of voie of
stockholders present in person or by proxy
and be entitted to vote thereal, a quorum
being present. Unless required by law, or
demanded by & stockholder present in
person or by proxy at any meeting, and
entitted to voie thereat, the voie on any
quesiion need not be by ballot. On a vote
by ballot, each ballot shall by the
stockholders voiing, or in his name by his
proxy if there by such proxy, and shall
state the number of shares voted by him.

{c) Stockholders’ Rights

List any Stockholders’ rights concerning Annual/Special Siockholders’ Meeting that differ
from those laid down in the Corporation Coge:

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

Sfockholders’ rights under the Stockholders’ rights not in the :

Corporation Code Corporation Code “

The Corporation adopis the same rights | The Corporation adopts the same rights ‘=

found in the Corporation Code found in the Corporation Code ‘
Dividends

Declaration Date 1 Record Date Pavment Date '

April 2, 200¢ | April 28, 2002 May 11, 2009 3
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March 25, 2010 April 14, 2010 May 7, 2010
October 28, 2010 November 17, 2010 December 8, 2010
March 11, 2011 April 8, 2011 May &, 2011

Miarch 28, 2012 Aprit 18, 2012 May g, 2012
August 1, 2012 August 22, 2012 September 14, 2012
March 21, 2013 April 17, 2013 May 14, 2013

April 2, 2014 | April 24, 2014 May 18, 2014
March 30, 2015 April 24, 2015 May 18, 2015

April 8, 2016 Aprit. 25, 20186 May 16, 2016

{d) Stockholders’ Participation

1.

Staie, if any, the measures adopied to promote stockhoider participation in the Annual/
Special Stockholders’ Meeting, including the procedurs on how stockholders and other
parties interested may communicate directly with the Chairman of the Board, individual
direciors or board committees. include in the discussion the sieps the Board has {aken
to solicit and understand the views of the siockholders as weall as procedures for putting
forward proposais at stockholders’ meeting.

The Company’'s Corporate Secretary files with the Securities and Exchange
Cemmission and the Philippine Stock Exchange a Notice of the Annual
Stockholders’ Meeting and distributes the same to the stockhoiders upon approval
of SEC no later than 15 business days before the said meeting. The agenda for the
meating is also included in the notice. Moreover, during the Stockholiders’ Nieeting,
the Chairman elicits guestions or points of clarification from the stockhoiders
present and represented for which the Company provides microphones at the fioor
during the open forum. Finally, giossy copies of the annual report as well as CD
copies thereof are made available to the stockholdsers during the Annual
Stockhoiders’ Meeting.

2. Measures Adopted | 3. Communication Procedurs

See answer in (1) See answer in (1)

& State the company policy of asking shareholders o actively participate in corporate decisions
regarding:

a.

C.

Amendments tc the company's constitution:

The Company adopts the provisions of the Corporation Code on amendments o
and revisions of the Ariicies 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 Trusiees and the vote or written consent of the
stockhoiders representing at ieast two-thirds (2/3) of the outstanding capital stock.

Authorization of additional share.
The Company adopts the requirements of the laws, as well as the rules and
reguiations of this Commission and of the Philippine Stock Exchange on the

issuance/authorization of additionai shares.

Transfer of all or substantiaily all assets, which in effect results in the sale of the company
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9.

10,

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
transfer of all or substantialiy all assets.

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

Yes.

a. Date of sending out notices: Preiiminary SEC Form 20-1S filec on April 12, 2016 and
upleaded on the Philippine Stock Exchange Website on
gven daie;

Definitive 20-18 filed on April 1€, 2016, uploaded on the
Philippine Stock Exchange Website on even date and
distributed to the stockhoiders on April 25, 2016.

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

May 18, 2016

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

One of the stockholders commended the Chairman for his well-delivered report on
the Company's financial and ratings performance and for the remarkable work of
Management. He also requested that in the subsequent stockholders’ mestings, the Chief of
the Security Personnel of GMA should provide the guidelines on the review of the proof of
identity/qualifications of the stockhoiders attending the mesting.

Another stockhoider suggested that the atiendees of the meeting be given souvenirs
in the next stockhoiders’ meeting.

A stockholder inquired on the Company's performance in Visayas and Mindanao o
which the Chairman replied that GMA is behind ABS-CBN in Visayas and Mindanao, but
GMA’s lead in Mega Manila and Luzon compensates for GMA’s shortfall in Visayas and
Minganaso. Nonetheless the difference in the ratings of GMA and ABS-CBN is gefting smalier
and smaller in Visayas and Mindanao.

Moreover, a stockholder congraiulated the Company for the remarkable work as
shown by the Company's net income and cash dividend declaration to the stockholaers. The
stocknolder then asked how much the income from affects GMA. The Chairman said that
Kalye Serve is under Tape, Inc. which is a blocktimer anc GMA does not earn income from
the show but oniy from blocktime fee that Tape, Inc. pays GMA. However, GMA is indirectiy
part of Kalye Serye’s success in the sense that when the rafings of Kalye Serye goes up the
ratings of GMA alsc goes up an¢ consequently the adveriisers put more plugs o GMA's
programs.

Upon a stockholders ingquiry regarding the classes/forms of the Company's dividend
declaration, the Chairman explainad that there are two classes of dividends, cash and stock.
The Chairman sai¢ that a company resorts to siock dividends when it neeas cash.
Fortunately for GMA, it has enough cash to support its operations, The Chairman said that
since the initial Public Offering of the Company, the Company has declared aimost 100% of
all its pet income as cash dividends, which is the surest sign that the Company Is in good
financial health.
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11. Result of Annual/Special Stockholders’ Meesting’s Resoiutions

All matters were unanimousty approved,

12. Resolution | 13. Approving 14. Dissenting | 15. Absfaining

18. 17, 18. 18.
20. 21, 22, 23,
24. Date of publishing of the result of the voies taken during the most recent AGM for all
resolutions:
May 18, 2018

(e} Modifications

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

NOT APPLICABLE

Niodifications ! Reason for Modification

N/A | N/A

{fi Siockholders’ Attendance

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

Type of Names of Date of Voiing % of SH % of SHin | Tota
Nieeting Board Meeting Procecure Attending Eroxy [ %
members / {by poll, in Person of

Officers show of 3H

present hands, etc) atte

nda

nce

Annual 9 May 18, Show of 0.00% 96.92% 8¢.8
2018 hands {for {49.100) (16,525,727, | 2%

objections) fotal anc (136) total {10,

outstandin and 52%,

g shares outsiandin | 77E,

! o shares 138)

Special N/A N/ & ! N/E N/& N/A | NJA

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

Yes, the Stock Transfer Services, inc,

(iv) Do the company's common shares carry one vote for one share? If not, disclose anc
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.
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Yes, the Company’'s common shares carry one vote for one share. The
Company’s preferred shares have the same voting rights as the Common

Shares,

{g) Proxy Voting Policies

State the policies followed by the company regarding proxy voting in the Annual/Special

Stockholders’ Meeting.

l

Company's Policies

Execution and accepiance of proxies

Any stockholder may in writing authorize
any person or corporation to vote as the
proxy of such stockholder at any meeting
or meefings of the corporation; provided
however, that such authorization in writing
must be filed with or presented io the
corporation  prior to  any meeting or
meetings at which such proxy may act
pursuant thereto and shall hold gooc until a
written revocation of the same shall be
superseded by another written
authorization of later daies.

Notary

The Company does not require a proxy
form 1o be notarized

Submission of Proxy

Duly accomplished proxies must be
submitied o the Office of the Corporate
Secretary not later than seaven {7} working
days prior to the date of the stockholders'
meeiing,

Several Proxies

N/A

Vatidity of Proxy

A proxy shall hold good until a writien
revocation of the same shal be
superseded by another writien
authorization of later daie,

Proxies execuied abroad

Since the Company does not reguire z
proxy form ic be notarized, the same may
be executed abroad

invalidated FProxy

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

Validation of Proxy

Validation of proxies shall be conducied by
the Proxy Validation Committee at least
five (5) working days prior to the date of the
stockholders’ meeting.

Violation of Proxy

The proxy is deemed valid so iong as it is
duly signec¢ by the sitockholder who is
represenied pv the person authorized
thereby.

Sending of Notices

State the company’s policies and procedurses
Stockholders’” Meeting

on the sending of notices of Annual/Special

Boiicies

Procedure

The Company adopis the rules and

The Company's Corporate Secretary files |
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reguiations as prescribecd by the law, the | with the Securities and Exchange
Securities and Exchange Commission and | Commission and the Philippine Stock
the Philippine Stock Exchange. Exchange & Noiice of the Annual
Stockholders’ Meeting at least 25 business
days bejore the meeting and distributes the
same o the stockhoiders upon approval of
SEC but not later than 15 business days
before the said mesting.

Definitive Information Statements and Management Report

Number of Stockhoiders entitled io 1.688 hoiders of common shares and 37
receive Definitive Information holders of preferred shares

Statements and Management Report and

Other Materials

Date of Actual Distribution of Definitive April 25, 20186
Information Statement and Management
Report and Other Materials held by
market participantsicertain beneficial
owners

Date of Actual Distribution of Definitive Aprii 25, 2016
information Statement and Management
Report and other Materials held by
stockholders

State whether CD format or hard copies | Botn CD format and hard copies were
were disiributed distributed

If yes, indicate whether requesting Requesting shareholders were provided
stockholders were provided hard copies | with copies

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

Each Resolution to be taken up deais Yes
with only one item

Profiie of directors {at least age, Yes
quaitfication, date of first appointment,
experience, and directorships in other
iisted companies) nominated for
election/ re-election

The auditors to be appointed or re- Yes
appointed

An explanation of the dividend poiicy, if | Yes
any dividend is {o be declared

The amount payable for final dividends Yes

- Documents reguired for proxy vote Yes
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Should any of the foregoing information be not disclosed, please indicate the reason

thereto. N/A

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 shail be used in the
election of directors

Power of inspection

All shareholders shall be aliowed 1o inspact
corporaie books and records inciuding
minutes of the Board meetings and stock
registries during office hours in accordance
with the Corporation Code and shall be
furnisned with annual reports, including
financial statements, without cost or
restrictions

Right 1o Information

The shareholders shall be provided, upon
request, with periodic reports  which
disciose  personal and  professional
information about the directors and officers
and certain other matters such as their
holdings of the company’s shares, dealings
with the company, reiafionships among
directors and key officers and aggregate
compensation of directors and officers.

Appraisal Right

The shareholders’ shall have appraisal right
or the right to dissent and demand payment
of the fair vaiue of their shares in ths
manner provided for under Section 82 of
the Corporation Code of the Philippines,
under any of the foilowing circumstances:

(1) in case any amendment o the
articies of incorporation has the
affect of changing or resfricting the
rights of any stockholders or class
of shares, or of authorizing
preferences in any respect superior
to those of outstanding shares of
any clags, or of extending or
shortening the term of corporats
existence;

(2) In case of sale, leass, exchange,
transfer, morigage, pledge or other
disposition of all or substantialiy all
of the corporaie property and
assets as provided in the
Corporafion Code; and

0
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K.

(b) Do minority stockhoiders have a right to nhominate candicates for board of directors?

YES.

INVESTORS REL.ATIONS PROGRAM

1) Discuss the company’s external and internal communications policies and how freguently

they are reviewed. Disclose who reviews and approves major company announcements.
identify the commitiees with this responsibility, if it has been assigned to a committee.

The Company's Corporate Communications Department handies all external
communications (PR and Publicity) requirements while Corporate Affairs Division
is in charge of internal communications. Corporate Affairs aisc handles CSR and
other projects as determined by the Office of the Chairman and CEC.

The Company has a Crisis Communications manual that contains detailed policies
and procedures in dealing with various crises. The Network also has a Media Plan
Committee, chaired by the Executive Vice President, which regularly meets to
discuss the Company's communication strategies, etc,

The Company holds a guarteriy genera! assembly where the CEQ provides updates
fo the emplioyees. Other internal communication fools that ensure the smooth fiow
of infermation inciude the intranet, newsletier and email blasts.

Describe the company's investor relations program inciuding its communications strategy
to promote efiective communication with its stockhoiders and the public in general,

in line with the Company’s practice of transparency, it provides as much
information as it can to the investing public,

The Company holds financial briefings attended by the Company’s Senior
Management; Chairman and Chief Executive Officer, President and Chief Operating
Officer, Executive Vice President and Chief Financial Officer, President of Sales
and Marketing and various Company officers. The briefings are attended not oniy
by members of the press or financial analysts but at fimes retail investors. The
Company submits to the PSE/SEC the presentation materials used during the
briefing, the relevant press release/s, and additional disclosures (if any) during the
Question and Answer portion of the briefing.

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

During the Company’s Annuai Stocknoiders Meeting, Phiiippine Deposit Receipt
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(PDR) Hoiders (which by structure are not considered shareholders of the
Company) are stilt allowed to attend as guests.

The Company through its invesfor Relations Division meets with various Fund
Managers, investment, Financial and Research Anaiysts upon request. When
possible, it also attends iocal and foreign Investor Conferences,

The Company also maintains an investor Relations section in its corporate website
www.amanetwork.comicorporatefir <htip:/lwww.gmanetwork.comicorporatefir>
where one can downioad the Company’s guarteriy financials/annual reports, latest
disclosures as well as the Company’s IPO prospectus,

The Head of investor Relations personally answers queries that are sent via email
or teiephone call regardiess if they are not existing investors, retail as well as their
investment size.

Disclose the contact details (e.g., teiephone, fax and email) of the officer responsible for
investor relations.

investors Relations Officer
Ayahl Ari Augusto P. Chio

10/F GMA Network Center

982.7777 ext 8042

Detaiis

{1) Objeciives To provide the investing public as much
information possible that would aliow them
to make the best decision possible on
whether io invest in the company or not.

{2} Principles To provide equal access (for information or
meetings) to anybody interesied in the
Company.

(3) Modes of Communications The Company's investor Relations can be

reached through emaill {through the IR
website), telephone and once the technical
issues are resolved, through twitter.

(4) investors Relations Officer Ayahi Ari Augusio P. Chio
10/F GMA Network Center
| 982-7777 ext 8042

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

Name of the independent party the board of directors of the company appoinied to evaluais
the fairness of the transaction price.

The Company adopts the requirements of the laws as well as the ruies and reguiations
of the Securities and Exchangs Commission and the Phiiippine Stock Exchange

94



relating to the acquisition of corporate control in the capital markets, and
extraordinary transactions such as sale or merger.

With respect to the transaction price, it is the practice for the buver and the seller to
engage the services of a financia!l adviser to determine the same.

L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

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

initiative

Pass-A-Book Ni Biguel {Book Exchange/Drive)

Benaficiary

Veritas Parochial School; Project 8
Elementary School

Kapuso Bloodletting Day 2016

Phiiippine Red Cross

Mangrove planting in partnership with Maynilad

Residents/Communities along the
coastline of Kawit, Cavite

Fun and educational activities with children surviving
cancer

Children under the care of Kapwa Ko
Mahal Ko and GMA Kapuso Foundation

Mandeiz Day ceiebration with the Embassy of South
Africa

Children of Missionaries of Charity

Distribution of Noche Buena Packages with GMA
Kapuso Foundation

Chiigren of inmates at the Correctional
institution for Women

Outrsach project with chiidren

Chilaren undger the care of Food for the
Hungry Philippines

WM. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL

Disclose the process followed and criteris used in assessing the annual performance of the

board and its commitiees, individua! director, and the CEQ/President.

Process

\ Criteria

Board of Directors

Board Committees

Individual Directors

CEO/President

in assessing the performance of its Directors,
Commitiees, CEOQ and President, the Company is
guided by the criteria found in its Manual on
Corporate Governance, as well as the reguirements
of existing laws and the ruies and regufations of this
Commission.
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N. INTERNAL BREACHES AND SACTIONS

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

Violations Sanctions |
First Violation Subiect person shall be reprimanded ]
Second Violation Suspension from office shall be impesed.

The duration of the suspension shall
depend on the gravity of the violation as
determined by the Board

Third Viotafion Maximum penaity of removal from office
may be imposed

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

records as of December 31. 2018, and not necessarily from the personal knowiedge of
the affiants.
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