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CERTIFICATION OF INDEPENDENT DIRECTOR
i, JAIME C. LAYA, Filipino, of legal age and a resident of 11 Panay Avenue, Quezon
City, after having been duly sworn to in accordance with law do hereby declare that:

1. I am a nominee for independent director of GMA NETWORK, INC. and have been its
independent director since 2007,

2. I am affiliated with the following companies or organizations {inciuding Government-
Owned and Controiled Corporations):

Company/Organization Position Period of Service
Philippine Trust Company (Philtrust Bank) | Chairman 2021 -present
GMA Network, Inc. and GMA Hoidings, Independent Director | 2007-present
tnc.

Phiflippine AXA Life Insurance Co., Inc. independent Director | 2005-present
Charter Ping An Insurance Corporation independent Director | 2016-
Don Noberto Ty Foundation, Inc. Chairman 2005-present
Society for Cultural Enrichment, Inc. Vice Chairman 2009-present
Filipinas Opera Society Foundation, Inc. Vice Chairman 2014-present
Museo del Galeon, Inc. Trustee and Treasurer 1| 2016-present
Makati Sports Club, Inc. President 2021-present
Cofradia de la Immaculada Concepcion Trustee 1979-present
Heart Foundation of the Philippines, Inc. Trustee ca. 1985-present
St. Paul University — Quezon City Trustee 2002-present
Fundacion Santiago, Inc. Trustee 2002-present
Cultural Center of the Philippines Trustee 2003-present
Metropolitan Museum of Manila Trustee ca. 2004-present
Yuchengco Museum Trustee ca. 2007-present
Ayala Foundation, Inc. Trustee 2013-present
Escuela Taller Foundation of the | Chairman Emeritus 2013-present
Philippines, Inc.
Various other NGOs Trustee ca. 1990-present
Various family corporations Director ca. 1960-present
3. | possess all the qualifications and none of the disqualifications to serve as an

independent Director of GMA NETWORK, INC., as provided for in Section 38 of the Securities
Regulation Code, its Implementing Rules and Reguiations and other SEC issuances.

4. To the best of my knowledge, | am not related to any director/officer/substantial
shareholder of GMA NETWORK, INC. and is subsidiaries and affiliates other than the
relationship provided under Rule 38.2.3. of the Securities Regulation Code.

5. To the best of my knowledge, | am not the subject of any pending criminal or
administrative investigation or proceeding.

6. | have the required written or consent from the President of the Cultural Center of the
Philippines to be an independent director in GMA NETWORK, INC. pursuant to Office of the
President Memorandum Circular No. 17 and Section 12, Rule XVl of the Revised Civil
Service Rules.




7. | shall faithfully and diligently comply with my duties and responsibilities as
independent Director under the Securities Regulation Code and its Implementing Rules and
Regulations, Code of Corporate Governance and other SEC Issuances.

8. I shall inform the Corporate Secretary of GMA NETWORK, INC., of any changes in the
above-mentioned information within five (5) days from its occurrence.

Done this ___day of , 2022 at Makati City.,

JAI
Affiant

BPR 05 2072
SUBSCRIBED AND SWORN to before me this _ day of 2022 at
Makati City, affiant personally appeared before me and exhibited to me his Passport Number
P2436933B by the DFA, Manila issued on July 4, 2019.
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CERTIFICATION OF INDEPENDENT DIRECTOR

[, ARTEMIO V. PANGANIBAN, Filipino, of legal age and a resident of 1203
Acacia Street, Damarifias Village, Makati City, after having been duly sworn to in
accordance with law, do hereby declare that:

1. | am a nominee for independent director of GMA NETWORK, INC. and have
been its independent director since 2007;
2. I am affiliated with the following companies or organizations:
Company/Organization Position/ |7 " Period of
S Relationship Service
Metro Pacific Investments Corporation | Independent Director 2007 - present
Meralco Independent Director 1 2008 - present
GMA Holdings, inc. Indepencent Director 2009 - present
Petron Corporation Independent Director 12010 - present
Asian Terminals, Inc. Independent Director 2010 - present
PLDT, inc. Independent Director 2013 - present
JG Summit Holdings, Ine. independent Director 2021 - present
Rt Commercial REIT, inc. independent Director 2021 - present
Jollibee Foods Corporation | Non-Executive Director 2012 - present
Metropolitan Bank & Trust Company Senior Adviser ) 2007 - present
Double Dragon Properties Corp, Adviser ) 2014 - present
Merry Mart Congumer Corporation | Adviser _ 2020 - present
Bark of the Philippine Islands Member, Advisory Council | 2016 - present

‘ {(For my full bio(For my full bio-data, log on to my personal website: cipanganiban.com

3. I possess all the qualifications and none of the disqualifications to serve as an
Independent Director of GMA NETWORK, INC., as provided for in Section 38 of the
Securities Regulation Code, its Implementing Rules and Regulations and other SEC
issuances.

4, To the best of my knowiedge, | am not related to any director/officer/substantial
shareholder of GMA Network, Inc. and its subsidiaries and zffiliates.

5. To the best of my knowledge, | am not the subject of any criminal, administrative
investigation or proceeding pending in court.

8. To the best of my knowledge, | am neither an officer nor an employee of any
government agency or government-owned and controiied caorporation.

7. [ shali faithfully and diligently comply with my duties and responsibilities as
Independent Director under the Securities Regulation Code and its Implementing Rutes
and Regulations, Code of Corporate Governance and other SEC Issuances.

8. I shall inform the Corporate Secretary of GMA NETWORK, INC ., of any changes
in the above-mentioned information within five (5) days from its occurrence.
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CERTIFICATION

I, ANNA TERESA M. GOZON-VALDES, of legal age, Filipino, with address at
GMA Network, Center, EDSA Corner Timog Avenue, Diliman Quezon City, after being
duly sworn in accordance with law, hereby depose and state that:

1. Tam the Corporate Secretary of GMA Network, Inc. with SEC Registration No.
5213, a corporation duly organized and existing under the laws of the
Philippines, with office address at GMA Network Center, EDSA Corner Timog
Avenue, Diliman, Quezon City;

2. Incompliance with Article 9(B) of the 1987 Philippine Constitution, none of the
Directors, Independent Directors and Officers of GMA Network, Inc. are
elected as public servants and or appointed in any government agency, local
or foreign, without authority of law; provided however that it must be
disclosed that as of this date, Dr. Jaime C. Laya is a Trustee (Director) of the
Cultural Center of the Philippines;

3. Iam issuing this Certificate in compliance with the requirement of the
Securities and Exchange Commission.

o

Py

/// s ﬁ* /;:{-;’ - e /{

ANNA TERESA M. GOZON-VALDES
Corporate Secretary

GMA Network, Inc.
APR 06 1827

SUBSCRIBED AND SWORN to before me this ay of , 2022,
affiant exhibited to me her passport with no. P7535518B issued on September 6,
2021.
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MINUTES
OF THE ANNUAL STOCKHOLDERS MEETING OF
GMANETWOREK, INC,
Held vizg Zoom
May 19, 2021 at 1H:07 a.m,

CRHOLDER'S PRESENTED/REPRESENTED: Stockheldings (%)
No. of ‘iharea Percentage
Common Shares 2979231 648 88.64%
Preferred Shares f <a89.(}3€)ﬁ3 2 96.87%
Teotal Tsswed & Outstanding Shares 10,468 862,040 96.39%

{Net Treasury Shares)

The list of individual und corporaie stockholders who atiended pariicipated andior voted in
ahsentia iy artached 1o the Mimaes

Board of Directors

FELIPE L. GOZON Chairman/Chief Executive Officer

Gl T RODUAVIT, IR, 3““&;(“« nt/Chiel Operating Officer

FELIPE 8, YALONG Executive Vice-President’Chief Financial
Otfeed/Corparate Treasurer

JUDTTH R DUAVIT- YV AZOUR, Thrector

JOEL MARCELO G, JIMENEZ Direcior
&0 ‘M & TFALT Dnrectar
RESA M. \.z()/’,(}?\?-'\f'f-ﬂ_DHS Director

A0 V. PANGANIBAN Independent Director
JAIME C.LAYA Independent Director
Officers
ROBERTO RAFAEL V. LUCILA Corporaze Secretary & Concurrent

Compliance Officer
ANNA TERESA M. GOZON-VALDES  Assisiant Corporate Secretary

FELIPE S, \;:\\L{}‘\_{’ ;’.:XQC’J{%‘»"C' Viee Pr esident & O OUCLTTeT

vices Crroun

}‘1 cer and Head,

MARISSA 1L FLORES

Semor Viee President.
News & Public 4 fairs

RONALDO POMASTRIL! Senior Vice President.

Finance and Concurrent

Crroup Head. Finance and 10T Group

LILYBETH G RASONA

Senior Vice Presiden:,




B AMOROSO

T.ARRA

OSEPH JEROME

LERANCIA

FERROME Y. 4POLONA

ANGELA CARME

EXTERNAL AUDITOR

SGV & Co.

Entenatnment Group

Senior Vice President & Head
i-;.mmccz'vngi roup. Conourre
-

ad Transmission an

ent
! Regional

Senior Vice President, Corporate
Sirategic Planning 2nd Rusiness
,;evemﬁmcm. and Concurrent Chief Risk
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]

D re

First Viea |

ent. Ressarch

Firer Vice President. Post Produciion

First Vice President. Administration
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vision

First Vice Prc.«;édt—:m,
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WILSON P TAN
MARIAN VIVIAN C. ?"{iJ v
BELINDA T. BENG HU
CARMI G. I—HEZR.?\faND

STOCK TRANSFER AGENT
STSI

MICHAE]L ( JJO\'

JOEL CORT

ALBREY »’\ Y ”ES

The compiete list of aitendees of the dmmucl Stockhoidere celing iy gildched o fhe
Mimuaes,

Hefore the star of
stockholde

the meeting.
present and represented:

the following reminders were announced 1o all

1.} Far the purpose of order and audibility, only the hest and the pane
beard and be wvisible o evervone in the m eeting. unless acknowledged by the
Chairman.

2.3 Hach of the proposed resolutions will be shown on the screen while st
resolution is passed during the meeting.

33 During the meeting, the stockhoiders can partcipete by sating their names
and their respective Jocations and sending their wrinen gquestions/comments
refation to the meeting through the § & A function shown in their sereens.

+.) The Directors and/or Management will exert diligent effors to respond 1o "':1‘“*

sts will be

questions received from the shareholders auring the meeting. as circumsiance

WA

may allow. IF there are questions that will not be answered durin
due o tme consuains, the resnonge/answer ¢l
ematl within WO 23 weeks from the date of the meeting.

. There shall be no casting of votes during the mesting. I;
guideimes in the Notice of the Annua Smni«mmar\ .\fef*iéng only the votes
1n absentia on or before Mav 17,2027 shall be included in the whulanion of
votes for the mariers in the agenda

-~

s of the Board of Directors and the Corporaie Secret
<. followed by the Philippine National Anthem

i Stockholde

HqCE

.‘:3mng now uniil the end of the Chair

e may allow,

2. Please 1_\*;}0 YOUT (UETIon using
Jindi ‘+'crw-» vour name. |

Tan g

the G&A function shown in VOUT SCTesns,
ocauon. and question on the box provided.

5 me tme. we may not be able w read and answer al! GUESTIONS.
ques 1oms that wi !
CXI Twa

inotoe answered, ﬁ%i‘?&i&?i‘ CXPECT & response throu




i CALLTO ORDER

The Chairman. Aty Felips

Fe Goron. called the Annual Stockhoiders” Meeting
of the Co ompany e order ai 1310 oo vis remoie communjcation through the Zoom

webinar meeting faciiity. in view of the government’s COVID-19 res:

chons.

Lorporate Secretarv. Atly. Roberio Rafael V. Lucila sssisted by Atv. Maria Theress £
e f;c%f recorded the minutes of the proceedings.

k. CERTIFICATION GF NOTICE AND QUORUM
The Corporate Secretary reported that

In accordance with the guidelines of the SEC on {be
Distributing and Providing (_m:)i 25 of the Notice of the Meeting da
stockholders of record date as T Aprit 28, 3” were notified ar
iar 1o the date of this znwuzﬁ,g.

davs

he Notice of the Meeting was twice p :%ﬂ%sh »C i the business sections of |
in and Business Word in print and online formar on Aprit 272021 and o

The Amended Notice of the Meetin g was alse twice puhlished
tar and Busmuk Waorld in print and online format on May 17. 2077 and

e order of the %r{ ‘mpmv ng the Amendmens of the Information §

ilatemenn

3 The nm;::c of > amended notice of the mesiing wers

also posted Company's websiwe the Philippine Stock ¢ Exchange oniine
platform, the - Ldge.

"I"h Corporate Secretary therefore cortified that the Coam pany's stockholders were
dulv fled i--%c. further certified that the h@mmv of *hu !‘mmm Stockholders Mes
remote communication was n compliance with the SEC Memorandum O “ircular
Seres of 2620

iITCJLE(JEY‘ag HEs

J(]T 1. the C()rpm‘a‘ie szcm?“-

s¢ certihed that ..f.‘)f‘)”’"“ fw?» common shares or

3301047000 roial dssued and outs anding  common  shares and

ferred sheves or 99.87% of the 7499507184 ed !
outstanding preferred shares, equivalent fo  wial of 10468867040 or 96.39%
10,864 84 tota) oustanding common and prefored shares, wers represented |
owners-ot-record or thewr respective vroxies, Therefore, the : Corporate Secretary ce 1

3

that @ quorum exisied for the valid ransaction of business during the meeting.

]
HEH

e
ot

i CERTIFICATION OF COMPLIANCE WIiTH THE REQUIREMENTS
CNBER SECTION 49 OF THE REVISED CORPORATION CODE

Upon 2.3 ¢ instruction of the Chatrman, the Comorate §

of the Board of Directars. on the Company's compliance w
Secuon 49 of the Revised ¢ -orporaion Code. which were flashed an sereen. to wit

Lo Matenal information on the current stockbolders, and thei; voling righls,




2. A detalied. dcs‘c‘rmilm balanced and comprehensible zssessment of the
L(h’p();di‘(ﬂ" s performance

Anexplanation of the dividend policy and the fact of pavment of dividend
Directors’ pmﬁics vhich shall tnclude. among others, Lhu’ guatificar
relevant experience. Jength m” f;f:ri-“ie:ﬁ in the corporations. traing
COTRINUNnE
COrpoTalions;

A director atlendance report in hoard. commiltces and in siockholdess”
1 f‘-"‘unga

Appraisal reporis for the board and 1
A director compensation report,
Dnrecior disclosures on self-dealings and related parly rransactions: and/or
The profiles of directors nominated or seeking election or reclection.

v

150

r“-‘

education atiended. and their board represemation in other

q 0

criteria and procedurs for

o
<&

:\j U

i)

-~

The Corporate Secretary Hkewise slatcd' that the above information were set §
in detail in the Informarion Statement filed w 3 the SEC and uploaded on the Compa
website and the PSE Bdge,

Finally, in C(}mpi“ncf; with Section 49 of the Code, the Cerporate Secretar
informed the stockholders that the voling and vote tabudation procedures for the meetin
were stated in the following strmmary that wae flashed on screen dguring the mecting
thelr suidance:

{a) For the purpose of the virtual g OF eCting VIR TEMOLe communi

voling for matters 10 be submined for approval including the election of
direciors shall be made in absentia J‘r{}um an on-lineg voﬁnw systeny. Voting
m absentiz is allowed under %vum and 57 of the Revised Corporation
Code. On March 26, 2021 the ’%m. 4 o b;wvms resabved 0 allow the
stockholders o participate. attend and/or vote in absentiz at this mesiing.
i A stockholder who wishes to sttend and pa"nczpate m the meeting by remote

communucation and/or 1o vote n absentia shall regiswer thercfor by sending

‘C}\‘

prool of kg or her idemtification and reluaed documents, as ligied

CAT of the Notice of (he Meeting on the Procedure for
Participation and f‘utm& nce o the GMA Annual Swekholders
Remote Communication  and  for W oling  ip
GMAZID ASMYAamanetworl.com.

{e} Vole Required: Motions. in general, reguire the ‘;’kﬁrme u\,’L vore of g qm%{n-jtv
L 7 "

shares of the Company’™s common stwoek presen a
ed o vole

ber of vores shall be elected direciors

The smc»:u()icf:r l’]’}c.}’ vote such s of shares {or ag many persons as tere
are directors (0 be elecied. or he may umuiae sad shares and give ane

candigale as me Y VOoles ag ine number o direciors o be elected, or

distribute them on the same ﬂr%ncm?c among as many candidaies ¢

Cprovided. the o il
nu*?'ihcr of shares owned by . plied by the mmi'}a
stected, Absent & specific instruction in th

Lunm*" of \m 25 cast by him shall not oxeeed the
CCIOrs w0 he
2 space provided in the electronic
voling system. in the manner by which the swekhoider shall cumuiae nic o
her votes among his or her preferred nominesss. the votes of such stackhoider
CHS! emrzaié v among the nomuinees he or she vored far.

L83

orate Seorerary shall count the voles hased on the number
W wvole owned by the stockhoiders. The votes  she
validated/certified upon by an independent stock transfer agent.
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C airman likewise requested any siockholder recognized by the Cheirman o
introduce setfrherself before making & statement,

V. READING AND APPROVAL OF THE MINUTES OF THE ANNUAL
STOCKHOLDERS MEETING HELD ON JULY 17, 2020

‘The Chatrman siate d that the ﬁs’qz Hem ‘m the order of business is the readir
approval of the Minutes of 1 Meenng held on July
which did not include exiraordinary matiers. the sumuncry of \U '.,h was mcluded in the
infornzation Statement poste int the Company’™s website and in the PSEE idge, and a copy
of which was also posted in the Compa t

ceonded, the reading of the minutes was dispensed
m» mg rf‘m]nhor was ananimousfy approved by the stockholders holding
ed and putstanding shares present and represenied:

&

“RESCLVED. That

of the Minutes of the Annual
Stockholders” Meeting held o 7. 2020 be dispensed with and tha
the same minuies as appearing in the minutes book of the Company be
herebv APPROVED ™

Piease refer (o the atiached results of voring and veling iabilation
Jor the detailed number of voies in favor of. against or of abstention for
this parricular agende item,

V. ANNUAL REPORT OF THE CHAIRMAN AND CHIEF PXECE
OFFICER

hairman and the Chief Executive Officer. Felj - Gozon, defiver
Annual Report of the (Ihajmmnﬁ(ﬁb{'} for the vear f:r'sdc.d December 31, 26}2{
accompanving awdio 1l presemvation of the said repor. with a theme ™

Lincertaimy.” The Chairman pre f“ e d s report with the following statements:

The 1

)

20 was (?\fi,f?& Newwork's 70t vear in the broadesst indusiry. And wh
vear thet was. We saw extreme jows and highs but through
ith i God

memarabilz tall we found

ouT srrength i unity em(,' f

This yewr, nations are beginning o :
0 g0 BS WO S2E MREIC SCONSS In couniries
hurting from the downur.

recovery ha
businesses si

AT WEY

i the face of 18, every Kapuso responded with courage dn*? bravery, The
Network dedicated superior news coverage that Filipinos relied on mare than ever i

myvesiments mothe digital space. and nivoted i programs around th

PTeSSING needs of aur audiznce.

or our cmplovees bui algo
60 more about thege in the COVIDL 19

We rolied out various cfforts not only
fronthiners and the public. The stockholders may
Response section of our Annual Report,

5. we continied o be the MNumber | e

ratings. revenues, and reach,’



 procesded 1o summarize the  Nebwork's remarkable

The Chalrman  th

accomplishments in 2020 with the important information flashed on the screen,
Ratings performance
GMA Network wa

vear 2024, 11 reac

aiched channegl

op news and cmcr{ainim
ipmm acress 'hc

gudience shares in Total Philippines.

Based on the data from Niglsen TV audience measurement in 2020:

» (iviA Network was aiready ahead of ABS.CRN in hoth reach and viewership
before the latier wen off the air in Ma ay 2620, In Nationz) Urban Hatings | :
alone. from Zumaar" Do May 502020 GMA Network posted %(m’r

shares of 33.8% commared 1o ABS-OBN"s 3039

£

& e December 31, 2020, GMA Network maintained
%, Tollowed by & very distant 7.0% people audience share of

s

# (MA Network meintained
Luron and Mega Manila, From %ammr}-‘ Pio May 50 GMA Netwe

M

i peopls audience shares by 8.3% i Urban Luzon and 11.4%, ip | Meg

o

Network maintained its ratings leadership in the firgt quarter of 2021

GMA

For NUTAM el dav. (3MA Neww

ik posted people audience shares of

S4%0 A the Number 7 spot s GTV (formerly GMA News T b, wiih !*,c(‘;pis
audience shares of 7.4%. With the GTV rebrang ding launch Jast February 22, GTV

continued 10 be a2 Number 2 in NUTAM channel mmml;. GRATs DTT chanmel

of Asiz also made it 10 the Number § spot with people audience share of

o

Al the Number 1 spot in the counts s op programs s GMA Network s
romantic comedy series. Fhwr Fove. owed 't_}}_-‘ f{m)zas‘o fvm, ,ﬂ’m?('u Sahio,
Encanradic and 24 Cray. Two of GMVA s regional newscasts - {

Line Mindunao and Bulfivne Bisdok — were ais
Brograms.

Financial performance

I was @ siellar vear for GMA fur having recorded all-time high resolts across
financial indicators,

{onsolidated revenues nearly surpassed the PhP20-billion mark. ¢ 17% hike

*9 nothwithstanding (he Mfeuk of the pandemic and the ahserce of three.

3f a hillion worth of non-recy rring pobiteal advocacies and advertsemens
O’f’ midierm national elecrions,

ff“xﬁﬂs Network Managen IC“T'S Y‘T'ucicnce m spending and reduced
i the cormmuni m Guars iR

lidated opereiin
he 2019 figures,

raings before interes:

Cconsoiidaied ea
T340 ended at 83% hi igher than that of 201

Taxes.




o

The vear /G"*a! was GMA Network's hest vear so far in its 70- -vear hisiory. as
-0ng<»iidd;;g &1 Income IATY reached a milesione of PhPE.OO7
. soaring 125 iu from the "’f}zg notior ine.

"IV devoted & combined average of 18 hours {éﬂ%’a

atfuirs programs. The high ratings of newscasts and news
¢ by strong advertising support

As for the Dntenainment programs, the lmitations on pr(}ci
a?muf bv mL (O\ ”}-!9 safery prowocols jed w0 lock-in tapings

g5

Can See You sevies — g now d
am.he)sg_\- which was weli- ilipino audience. GMA wes also the
first to stage a virtual reality concert. Alden's Virtnal Realiny, which gave Kapuso

viewers the best entertainment experience at home,

Radic operations fo fov»a,d with the nexy higi rest airtime sdi
capping the vear with a 15% increase in s top line.
stations Super Radvoe DZBE and B:zrangga}- Ly 87

categories in Meops Manila.

GTV posted & 20% increse in sales, If)réving its revenue growih were s
news programs, which for the greater pan of the vear aired Diobol B sz News TV

Regional TV's revenues increase s 2019, desnite the isck of
an-grovnd sponsarships due fo community quarantine measures,

in the digital arena, GMA regsitered healthy advert)

TEVENURS

ingreasing competition. Online advertisements from the Netwark s various wehsIes
and soctal media accounts cumulatively grew by 1394,
UOMA News was the most viewed news media Gi’fiii ration i the

Philippines on both YouTubhe m‘ Facebook. AL the height of the Luzon lockdown

: L P 1
HEE FiAT M

ranked Sthoin the world among news publishers. Accm'cm g o the

communications and vonsulting company B aﬁprém PH, GMA News was the wn
influencer anc media channel source about news on COVIT-1G,

UGMA was also the first Philippine media arganiz;
Creator Awards form YouTube, g3 GMA ?’u-:m At
subseribers m 2020, There was alse 2 :fs* Cant rise
Newwork s portal. GMANewtork.com, as ¥ ended ¢

and over 2 bilion page views.

wo Diamo

reached 10 million

. ST T iy g
provwih for CiA4A

arow o seTs

OMA foriifled s CIQH:‘:] tey *mtia? ele

chan ?"IC‘J\ Hﬂzr‘ of

¢ launck of
ouaiity ang affordabi
GMA sold amom ]
L ordabex units in only six months last vear. ‘\fw 1‘%( commere:
ngie for Android smartphones that
on-the-go.  Combined  increme

' e Network s top ine.

frunched two maore

Because of the decline in global pay ]
Heso vse Dollar and the {“\” -19 impact
revenues from International operations dropped




International has increased availability of GMA Pinay TV on OTT. app-based.
internet-cnabicd outlets and made contert avalizhle on Video on Demand.

O?_hcr subsidiary operations alse res
the general economic crunch i moest indust
inmf‘ i h ¢ this year”
from lagty

suhed iniower top line this vear due 1o
s and businesses. These wers ui'whi?v

$ improvement it svadication revenues abroad whicl

GMA continued to receive many wards, the details of which can be
aceessed in GMA Network's Annuzl Report,

in 2021, GMA continued 1o u[_‘i’\l'"' ‘(‘E d growah, In the frst quarter, WA
oiai revenues increased by 55%. Fuen as it aived fresh programs. G
keep ifs costs at bay. rising only by 3% EﬁiBE'?“D.ﬁ« mereased by 03¢
' biliion.

MA managed 10
m’i( \}f\ ‘E

Leaking Forward

ue 0 invest |
s is GMA's capital allucation

Looking ahead at the rest of 2021, GMA will con
sustainable value creation. Proof of
ihree years,

GMA - earmarked more than PRP2C bilbion for ng capital expenditures

(CAPEX) and content cost for 2021 o 2073, This meludes the cost for the
2 new building and state-of-the-art studios inside our complex

content production and post-production” and the continu ¢ expansion of GMA g

DT reach and various proiecis in the re mions o further strenghien s presence
nationwide.

GMA will continue to be focused on providing meanngftl and superior
coment. This vear. GMA 15 faunching around 100 programs censisting of Network-
produced and acouired foreign programs.  Foremost among them are the
breakthrough culwral drama series Lege! Wives and the TV adaptation of the 1988
award-winning flm Neghabagune Luhe

BRIt

in addinon, GMA s Public ducing sho
aramane series for 2 vounger viewrshin. s of creatives have heen
set up 10 produce these short serics, which include romarce mysiery Love You
Strnager and the scton-adveniure Lolong.

On the digital front. GMA continues 1o hoister 118 contens.
T channel. ! Mearr Movievs and will soon be broades:
ilippines” oldest basketball collegiate league, the NCAA.
multi-yeer parinershin with one of the ieading global cmeriaz’_nmen*
services - WHy GCHIYL) Int *’manai mﬂ.}(ir i

content 1o be avallable on the said ove o7 [

e s e £

Tonow. GIMA is already prepariz G272, another def

moment in the couniry’s nisiory,

eve o what is urgen

: ”,TO Y1516 mc';;z"scx
wm;owms anc exclus:
Moderns OV
the safery of every

for

8 voluntary

t

vovernin
s GL{

) ’Rc“ﬂrﬂ* {l\fr\ T*rc*m'
vaceines for the ‘\uw'v k's vaccinetion program.
EADUSs an ipino is part of its Serbisvong Totoc.
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Jetwirk
wuth and public service. For the past 70 VeE

Bravery Is in GMA Network's DNA. Since 1950, GMA has been g |
known for its ff*JLnncsc, pursuis
from i1s Dem‘m ings in a small office in B

olte 1o where & 15 wday. G

A has no et
It fmrn providing cedible news and outstanding entertainmen:

Today, and in the next 70 vears, in good thimes and in chalienging tmes.
GMA will always remain Buong Puso ! Fara sa Piliping,
their continued support. b
" the warm reception by its audie
have thrived.

The Chatrman 1 thaﬂk:‘:c‘* all the siockholders
the stockholders” its emplovee’s hard work, an
GMA did not just survive 202003t is very gratef

e floor for comments and/or gquestions
?J}-' st\d\t‘-mﬁcrs trough the question-
heir attendance, DATTICIPALIOn oF YOInG i
this meeting. The siock :Oiﬂez‘:- were reminded ihai for questions that were not addressed
during the meeting, the za*sp(wsc' oy E E be sent via email within two weeks The following
guestions were addressed by the Chairman & CEO. as follows:

cemment box provided in the regisiration pat*c {0

=1

q

I May | orequest for an eamings puidance from Mana agement for
loshua Generoso

e A

he Chairman explained that the sifuation is reaily fuid and dvnamic because of the
2ing health sreocols depe ucwp on the che anging on the accurrence of the pandem:c.
reuit 1o project the wotal 2027 carnings and net income. However based on
past months, where GMA m“* sased pr 0SE revenes by ?“% and i kept costs ar bay at 5%,
A I“’“}s confident that it mwh %’I merease wal gro

eak, there are indications thay the effects of

s revenues and net income for
e pandemic are easing up and

government is easing up on the ;"e:smc{ions It 38 important for the
evive the seonomy which has been on egative growth, with so manv
> unempioved and many businesses na:x;m c‘ium; dowrn. So hopet
ciion in the rate of infection,

neresse in vaccination towards herd
wiity, and i we are on the optimiste side. hopefuily GMA wil] have a 15% increase

i
2030

2. Produciion cost seems to be going down in -(' 20, s this level going to be the trend
Y

meving forward oris i just because of COV

The Chat ‘ ine
i 2020 and that i intends
CQ“"};’Y TL,(. 14 10[119\’% Ot

L thar would be jdes

fthat GMA s producine more fresh o
procuce more in the coming monzi' .
more and if GMA can malntain the budgess for th
However, GWA 1= r}m(;mma MAny
45 10 use mewograpiics, such as for 4gimar ng 4 il

e8¢ as before
EXpeEnsive programs. where
iong. and "f)f:e.\‘ FoBu GMis
nopes that the expenditures in these programs will give higher ratings and correspondingiv

higher revenues

(Y

Wher are we showing Voftes 7 - My Joshue Oeneross

4. Please disey
are we geve
fromm GA

and the fimeiahle
antures [ne. 7 - ?\fi]‘. dosh



'WQ Chairman shared that GMA's Management thought of GMA Ventures as the
z {0 Ivest i non-core or non-broadeasiing business activities that mav provide [;-1-:
3 additional revenue and profits. The Ohaimman assured the stockholders tha

IMA Management will "‘a?v e the businesses in which this NCW COTpOration wi
nio as 11 has done 1ty other busine S5 ae tvities, The Chairman ke

get will proportionately benefit the minorin

guarantesd thal

wihatever thic major ‘\L(Bui\_il(?‘ﬁ»_,..,
iders.

3. How many voluntary emplovees will he given the COVID 19 vagcine shot? What are
the COVID 19 vaccine brands that will be used” - Mr. Ishmael Sam 1. Canua

lm: Chairman em p asized that the free COVID-I9 vaccines that { will provide for

r and probationary emplovees, project emplovees and exciusive aients will be o
mimtm‘\ basis, which means that 1t is not compuisory. The ’—rzhu murf*‘qaqe By
Company is Moderna which, the Chairman undersiands, wouid |}
July,

he
¢ June or

and
open for a block mme

6. OMA Filims president A-*.mutc (;o/m Valder said that GTV is epen for Kapusc
Noun-Kapuso A !’t*s!‘; 15 there sibility thar the network will
agreement with - fshmael Sam D Canus

The Charmana clarified thet being oper 1o ARS-CF
being open (o a block Hme agresment with ABS-CBN.
;}r(mo*;m\ hence, there |
and any proposal that v

has nothing (o do with
There 15 no wlk as there is no

s currently nothing o consider. But GMA ig not closing v door

come g WEY W] il be KL“()‘N\ evaluated,

7. When will angiog TV of the network switeh ofT w shift 1o digtal television? [
next few vears. cable or free TV hroadeasting will be replaced with dicialn
whaere pag such as smertphones and compuiers and internct speedt
affordabie, including improved mﬁ*‘.:ﬁmcmrc and the contents will be accessibie
fust a touch or click. Recause of the pandemic, many are using therr devices which
shows significant shift to digimlization. What s the Network’s response o

digitalization? - Mr. Ishmael Sem |

Y

W

The Chairman ewplained tha
ielevision iransmission is s going 1o ha
heppen i 1996 bur it actu
deems that the problem s affor :mt"{ hipr cult o
anticipate whep ful] iig, zation of fhe \ USiness m% ;’}ann 1o the meantime, what is
r\-cmr* done i the patiing up of the sei-top boxes which enabi fog TV serg
ingital transmissions, and the Company has that throueh the GMA f‘xﬁ‘(;” abox, hisofnr as
> other digetizat m:m,ux are concerned. jike { MA Now, the Chairman stated thar |

i de the affordability and right now it s unfortunate thal GMiA
D1t Wan n"} I
move. GMA Now allows vou to wa

J

d Decause so many people cannos g0 out and

ch vour favorite programs cwmside of vour |
whiie on the go wherever vou are. 3o nopefully. after the COVIIZIY reswictions on
mobility are eased or removed. we witl see the sales of GMA now (o a0 up.

8. Because of v nappened o ABS-CBN, there's o chilling effect in the broadeasting
industry. Also, there’s & possibliity in the future that other networks including GM 4
Newwork, might have the same fate. What are the prans for the Company in case 1
might happen in the future? - Mr. Ishmae! Sam D, Canua

o
e
5]

T shared oniv his opinion on the case of ARS.CRN. The reasons and
CRUSES wh}; BE-CBNg ’va_rzf'hiscf. was not renewed by Congress do not obrain in the
case oF GMA, except on the (}Ll’“;ii(}T"- of e PDR hur even in that the difference is 50
great b A PRRs that are owned

foreigners consist only of (.5194 or Jess
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than 1% of iotal omst:mdinu shares of GMAL Moreover. the holders of the PDRs are not

even allowed 1w jo qmchnoi

100% }wnr ownf--'rsmp requirement 1s 1 prevent forcigners from nfluencing
iston-making process in media organizalios

ers meenngs and © vote therein. The purpose of the

s

il
LD

Y. Please share vour plans for cepital expenditures and conten: production for the
coming vears. - Mr. Brian Galzng

-vear CAPEX and the new builds

“hairman clarified thar the PAP20-billion budget is 10 be spent within a -
cor 2021, the Company is converting most of fis facilites from analog 1o
broudeast capable. constructing storage facili

?xam‘noamga and Batangas. radio transn

s, QISESIET recOvery Svsiem. nev
sion upgrade. eic,, The Chairman
13 is also not fust C fxl’“k bt alse inciudes production
J["’"'{I“LI‘SHC programs, ke Foltes V. and others tike, The Worid Bepween Us. ] Leff My
Heort in Sorsogon. Love Die Repear. Alden and Bee mevie | launching of
wehsite, Hifven

ie website, ticketed online events, and many more.

T::; UOMA plan Wocreate & subscription video on demand aiz Netflix? - OR
1 2

migs

GMA is studving all s omiimc and. if 0 will brine

revenues and net income., i1 will
be considered but would be difficult o proviect because there are & jot of COmMPEions

1. Can you give us an update on the sales figures for GMA Affordahas and GMA Now?

- Maran Antonio

The Chairman reveaied that the Company has sold abow 1.2 million units of e
OMA Affordabox. Because of the stav-at-home requirement. the sale of GMA Now |
been slow. but hopefully with easing of the restictions and with people eventoally abi
move around outside of therr homes. the Company would sell around 500, 000 o
CGRA Now.

o vou see ABS-CBNs partnerships wit
and revenues ihis year? - Rene Gozam

TVZE and Zoe affecting vour markes share

stated thet even on 2

ardiv affecied the ratings and revenues of GMA, GTO. HOA. vie

ot '

anon strategy/plan? - Carol Mangaionzo

analog o digit ¢
Elkr ‘% oulubi. }"accnook and mhm“ The Company &

1 . art i canno _i'ﬂ%‘: jump
the audience and the advertisers are pol yet full B oread

p into the pool because 1 kpo
v for that. Hence. the
2omg through e gradual, calibrated and calculated w ay af gomg mwio digial.

Company 15

The ho
wh ey sl

stsignaled the end of the O&A portion and encouraged the stockhoidery
nave guestions o send them anc 1o expest e responses

fanswers 1o be sent 1o them alse via email within the nex: 1w o {7 weoks,

After some Liiq"mergs. & stockholder moved that lhf (,mz"nmm( -('s Annunl

i

the pert

Repert weether with the financial 3l . W}Zi
[ ed gnd approved Another seconded Erzc.-“«;

foliowing resolution was therefore adopted by the stockholders hold;
Company's toal issued and outstanding shares present and represented:

J\.—,J




:(220 be. &s thev are.

Please refer ro the qitached results of voting and vor g fabulation
for the u’ ciciled number of votes in javor of, ugainst or of absiention Jor
this pariiculor agenda irem.

¥I.  RATIFICATION OF THE ACTS OF THE BOARD OF DIRE CTORS
EXECUTIVE COMMITTEE AND CORPORATE OFFICERS

The Cheirman stated that the next item on the agends was
acts. procecdings, trensactions and resolutions of the
Commi

e ratificsiion of

Directors. Executive
e and Olficers of the Company from the date of the ius. annual siockholders’
meetng on July {7, 2620 up 1o the prese m the Chairman asked the Corporate Seoretary
0 explam tire nawrs of the acts 10 be ratifies

7

ihe Corporate Secretary expiained that the acts of the 3oard of Dir

the BExecurive Committee were all conduct=d in the ordinary course of busine
fiected in the minutes of ali the meetings of the Doard of

Committes and.

with the Office of

Direciors and th
accordance with good corporate praciice, these minuws‘ are on fie
the Corporate Secreiary and are avallable for mspection upon the

request of any swekholder. The foliowimg acts in particular were sought 10 be approved:

(1} Declaration of cash divmmdq to stockholders of record as of Aprii 22, 2027, v
¢ Board of Directors on March 26, 2021

e

iy Al acts, resolutions. procesdings and comracts entered inio by the Board of
Directors and Managemen: for the period covering July 17, 2020 1o Mav 19, 3
adopled in the ordinary course of business.

solufion wa manimouvy!\r approved by the sioc hno ders holding 96.39% of
5 :a.s:.a? ssued and oursw i i ;

fk'f‘ ey hﬂz@z'inﬂ no objections. and afier modon duly made and ﬁ-‘c;‘(’:(m{ft

TRESOLY

entered into mads ‘\’

1} acts

Management of the :
stockholders” meesing on It
the minuwes of ihe meetings
Commitiee. be. 28

date of

i‘i'w present,

Please refe
Jor the deiailed mumber of votes in fovor of aeains: or of ahsteniion o
. . s <
b Licklar agenda item.

Vii. APPROVAL OF THE MERITORIOGUS JUSTIFIC %“E‘ﬁf"\
RETENTION OF CHIEF JUSTICE ARTEMIO V. P4
DEOJAIME C. LAY A AS INDEPENDENT DIRECTORS




The Chairman proceaded with the next item in the Agenda on the approval of ihe
mersmriuz 8 Juqnlmzf:'lx of the Board of Direciors for the retention of Chief Jusiice

Jaime O fava as Tie dependent Direciors.

Upon the

i} of the { !m, rman. the C.‘o:‘poraic % rc ¥ explained that SEC
MO Ne. 4 Sc:u ol in the |

C wnpany wishes o
dé:ca,&o‘: who h erved {or ning (93 vears, the Board shou
: justifications and seek sharcholders’ approval du 'nm %m? zmm:a}
shar-’imic;ers meeting, Former Chief Justice Panpaniban has served
mrﬂum v the (“Gmmm mz i4 ‘-’E, s now, having been first elected in f(
e '"*?cm was in 2008, In compliance
the Company convencd In a Spe
reations for the retention of Chisf Justice |
0 me siockholders” approval, The &
previously attached as dunex "B-17 of the Raionale for the Salient fv}’cfffe:'.s' in the
Agenda aitached 1o the Notice of this Meering and shown on the screen for the
convenience of the stockholders.

Afier wu”;rxz no objections. and afier motion duly mede and seconded. the
following resolution was unanimously approved by the stockhoiders holding 96.39% of
the Company’s total fssued and outsia ding s _hazc‘k wresent and represenied:

CRESOLVED. as it is hereby resolved. the meriorious
justification *[emion ol Chief Justice Arterjo V. Panganiban and
D Jaime O Lava as the ¢ cm'mm 'y L ependent Directors be, as they

are. nerehy AP ROVED and RA

Please refer 1o the atfoched resulis af voting and voring tabulation
Jor the detaiied sumber of voies in favor of aguingt or of absieniion jor
thiy pariicuiar agenda item.

Vil ELECTION OF BIRECTORS

The Cheirman siated that the next iem on the agenca was the eiection of diveciors

Upon the request of the Chairman. the Corpo orale %ecrati‘zzm xm"'n
nominaton process of the Company allows the Toard
¢ the abilifies and ; bty of cach candidate, ;'hc. i
requiremerts for nomination as ad nn L f*w 131; (mp*’adm under s : y-laws
aecordance with Section 49 of 1

of the Meeting and I i

Company’s weh

Chairmarn. the Company

of

mcmzsf pon the further request of the
. Mr. Gilberto R s_}uz—z\:;z. Jr..gave & report an hehal?
be Nomination Comminee regarding the nominess o the Board of Directors for the
uing vear,

i

Mr. Gilberto R Duavie Jr.next veporied that the [oliowing were nominaed gy
approved by m '\a(ﬂ"niﬁv C"nmm;’;i»@ m oS las meeting on Aprid 6, 2027 i
accordance 1

A GOZON

R DUAVIT-V
ERTO R, DU




\:, 1.";‘3 A
ARTEMIG V. PANGANIBAN

P ’!r}{?‘jn’ﬁﬂ‘f and

Birectors, He

Mr. Duavit further stated that former Chief Justic
¢ C Lava were nominaied as the Compa

" PR S
}?;J,&PCC and ai

i

iomination Comnites inciu

DOMINSNION: were recoived oy the Nominanon Commine

Upon motion duly made and seconded. and hearéng no objections. and upon *;m
(".omom'tc seretary s declaration that, based on the il number of vates ¢ t* '

on or before May 17,2027 each of the nominees received voles rcm‘eccmiz
the Company’s 1otal issued and ou tslanding shares. the Ch mmavz declared the foliow I
a8 e mombers of the Board of MDirectars of the Company
20622, v} their successors shall heve been duly elected and ot

¢ ensuing vear 2{

FEL Lo GOZON
GHBERTO R, }i}/‘x\"
JOEL MARCFLO G .
JUDITH R DUAVIT- '\’f‘a?{}; )
TLIPE S YAL O‘
ANNA-TERES A

LALURA .
MGV PANGANIBAN (}mz’am’miﬂm Direcior:
JAIME COLAYA :?ci{fpc,mz’wh Direcior

A Tar

AR

Please refor o the artuched resuits of .{mng and voring tabulaiion

thie f}(‘i’(ﬂfﬁ(f f?ff;f?bli’f ()J VOIEY 1H )’{“,«()7 O ar i.]fj‘(lf.’?,‘ff Ef?{.’ f})i“(j?_ﬂ{{)fi’i.&{
. o s . ¢ ¢
nrOBIMeES,

P, APPOINTMENT OF THE EXTERNAL AUDITOR

- e next iem on the agends was the

The Chairman
] mvited the Audit Commitice o

exiornal aud ?‘m*

for the external a

that the Cor aviewed
externai  auditors, \T,',- i\ﬂarCh
"zm'mn(:iaumz of the f‘um*
lave & Co. be
ihe approval of the

ropoased fees of the curr

Direciors  approv “c the
anagement Commitee thar
s Bxternal Auditer for
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Affer motion duly made and seconded. the following resolution was unanimously
approved by the stockholders holding 96.39% of the Company’s total issued and
outstanding shares present and represented:

“RESOLVED, That the Sveip Gorres Velayo & Co. be appointed
as the External Auditor of the Company for FY2021."

Please refer to the attached results of voiing and voting takularion
Jor the derailed number of vores in Javor of against or of abstention Jor
this particular agenda item.

X, AUTHORIZATION FOR THE CORPORATION’S INVESTMENT IN
GMA VENTURES, INC.

The Chairman requested the Corporate Secretary 1o explain the proposed
investment by the Company in GMA Ventures, Inc..

According to the Corporate Secretary, on April 28, 2021 or after the publication
of its Notice and Agendz for the meeting as required under the Honorable Cormission’s
Notice dated April 20, 2020, the Company received a request from its stockholder, FL.G
Management and Development Corporation CFLGDC™, 10 include in the Agenda for the
Annual Stockholders’ Meeting the “investment by the Company in GMA Ventures. Inc.
(“GVI™) - 10 be a wholly owned subsidiary. envisioned to primarily invest in non-core
related business and the awthorization of the Company to be an incorporator and
subscriber of the shares of GV imitially to the extent of 24,999,993 shares with par value
of Php 1.00 per share.”

He further reported that:

1. In compliance with SEC MC No. 14 Series of 20290, the Company has aliowed
FLGDC, duly qualified and holding the required percentage of outstanding shares in the
Company {at least 5%), to exercise its right 10 put items on the agenda.

2. Further information on the proposed investment of GMA Network, In¢. are set
forth under trem 12 of the Amended Information Siatement.

3. Pursuant 10 Section 41 of the Revised Corporation Code, the Company may
invest its funds in another Corporation when approved by a majority of the Board of
Directors and ratified by the stockholders’ representing 273 of the outstanding capital
stock.

4. On May & 2021, the Board of Directors of the Company unanimousiy
approved the proposed investment by the Company in GVI, subject to the approval of the
stockholders and subject 1o the right of appraisal of a disseming stockholder pursuant o
Sections 80 and 81 of the Revised Corporaton Code.

5. Further information on the raticnate for ftem 0 af the Agenda as well as the
corresponding right of appraisal of a dissenting stockbolder are sef forth under Annex
“B” of the Amended Notice of the Meeting and liem 2 the Amended Iiformation
Statement,

After motion duly made and seconded. the following resolutions  were
unanmmously approved by the stockholders hoiding 96.39% of the Company’s total issued
and outstanding shares present and represented:

““RESOLVED, AS IT IS HEREBY RESOLVED. ihat, the
Company be allowed te invest in GMA Ventures. Inc. (“GVI™) as its
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TOTA STANDING SHARES - 16,860,554
PERT QEATTENDANCE - 9539 %

IHLEAYIT AGAINEY,

AGENIIA ITEM

5 IO, OF SRARES % HnRes! [

NG, OF SHARES!
i : -

HTER 5 — APPROVAL DF TRE MiNU TES OF THE aNMUAL

; ! " ! |16463472,000 0 GRamu o D065 080 asm
EYOOHHOLDERS AAFETING HELD ON LY 17,2008
ITEM 2 - APPROVAL OF THE ANNUAL REPORT AND AUTH S o £
TEN 2 - APPROVAL OF THE ANNGAL REPORT AND AU 10,488 B52.570 .33 & [ = :
FINANCIAL STATEMAEISTS AS OF DECEMBER 33, 2030 :
I7E4 3~ RATIFICATION GF ALL ACTS OF THE S0AAD OF DIRETTORS, | |
EXECUTIVE COMBITIER AND MANAGERINT ADDPTED GURING | 10,468 850,07 96.59% o CoonooR L nmt i goow
. : |
ITHE PRECEDING YEAR i :
ITERS & - RBIMIOVAL OF TRE MERITGRIGUS, JUSTIFICATIONS FOR THE i )
RATENTION OF CRIEF JUSTICE ARTEMID V. PANGAMBAN ANG D | 10,488,862, 040 B 350 o ot s -
ARVE L. LAY A 45 INDEPEMDENT DIRECTORD A5 § : ! ;
[TER: 5 APPOINTIENT GF SYCH G ORRES VELAYC & (0. £5 THE ; ! ! k
e ° s WAz EEZ080)  medgy | o BT [ aoe
TERNAL RLINTCR H H ;
TP — (MTSTRAERT I GRAA VENT LRES, IE, FGr] T 1 oo
{SUIBSIOARY, TO INVEST IN NOK.CORE RELATED BUSINESS AN P RN . - I
IAUTHORIZATION OF THE CORPANY T0 BE AN INCORPORATOR/ | W4E8T7RE0, i N = B 0.805%
|SUBCRIBER INITIALLY DF 14,909,593 SHARES O0F GVI WHTH BRR i
TR £ - LECTION OF DIRECTOR
; . X
SEHEER RUSTICL ARYERAID W PARGAMIBAN (A5 INDLAT HOENT DHECTOR} 16,458 201,220 95354, * & G.00%
'9‘#‘ AR D, LAYS (AN INTIWRERDENT IRECTOR) 15,458, 6%5,120 | S, 384, 165820 : .04
HBHIG 8, DUV 8,255 : j % :
HLBHUTD A DUAY, | ID 268,805,525 36, 351 ‘SL\,S.ZE) [y i 0008
B OH T HEIEIT €. 39% 5,800 DO (045
185, JUBEH B TALAVER VARG !10,&&3,59{:,123- 9.5 165,82 oo 0 o0

jm’ﬁ FNNA TERESA 070 GOLGNN AL DET 96,399 56,120

10,488 805,420 |

3068 25,520 |

96,390

G, 30 i 154K

STFRL

M. LALRA I, W

(R FELIAE S Y ALONE 8&.3%5% l 56,130 GO0




HRDIVIDUAL STOCKHOLDERS WHO AT TERDED, PARTICIPATED AND/OR VOTED 1N ABSENTIA {AT THE GIMA 2021 ASHY
Aaron ASLH
bert | Antigui

Anthony Gi

Brian hustin
Blasiida
Christing Cherey
ELENA ABSALL

Ha lLurraide
Ienelle Crystet Javier

iaybhee Reyes

foseph Bhernie Bague

Juan Melchor falig

joshusa SHAS

Daniel

Carmaen . Buenatfe . .
Wa. Martha Michaela Ageaci

NIFTY ABAA

Darwin Lowie Mainit

Antanio

e oy Flgusroa

Rogelio Palmar
Sheens Juensuceso
Abigali Sy

Ishmaat Sars Canua
Marian Grace Antonin
Ma. Carclina Margatonzo

berts Donato

e

Gamma Lee




Gilbersos Ir.
loel Marcelo

Al

Laura
ladith
Fellpe
Artenmio

Jaime

CORPORATE STOCKHOLDERS WHO ATTENDED, PARTICIPATED ANG/OR VOTED 1N ABSENT

Carporation

Duavit
Ji
(3020
Waestfal

Vazguer

Yalong

Pangai

<y

A{AT THE GhiA 2021 ASI) THROUGH THEIR RESPECTIVE

Githerto R, Duavit

evelopment Corporgtion : L. Gozon

L Gazon

oundation ing
Fetipe L Gazon

L Gozon and/or Giberto R Duavil, ir,
Laura i wWeslfa

Joel Marcelo G hmenez
5o dimenez and/or Laura ) Westis




COMPLEYE LIST OF ATTEND

Ramil Escarda

P Jaimes C. Laya

Aca Gapil

Migue! G Enquez

James Jao

Atty. Maria Fslelita B, Ardas-Gozon
Alty. Roberie Rafas! V. Luciia
Teajay Pusongy

hNma Cruz

Arjun Yap

Joel G, Jimenez

Hazel Velasco-Miraflor

Denzel Cus:
Marlon Gan

Chief Juslice Arte
Lizelle G Maralag
Feiipe S, Yalong
Judith R, Duavit-Vazguer

Jeio Aguio

Dannis Augnisto Caharian
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MINUTES
OF THE SPECIAL STOCKHOLDERS MEETING OF
GMANETWORER, INC.
Held viz Zoom
December 9, 2021 at 1000 2a.m.

STOUKHOLDERS PRESENTEDVREPRE -1y Stockboldings (%)
Nag. of Shares Per ccm age
Common Shares 2.041 908 62
Preferred ‘%‘hfireq .
Totral Issued & Outstanding Shaves 1431 “\(){} (\Hﬂ

{Net Preasury Shares)

The fist of individua! and corporaie stockholders who atiended, participaied andaor voted in
abseniica i gitached 1o the Mimaes

Board of rectors

FEj CGUZON Charman/Chiel Executive O

-

GH.UBERTO R, DUAVIT IR, Dhrector/PresidentChief Operating
Oifcer
FELIPES YALONG Director/Corporare Treasurer/Exeeutive

Vice President & Concurrent
Group Head. C'nrpf}wm: Services Group
& Chief Fipancial Officer

JUDITH R DUAVIT-VAY irector
!(}!‘2 MARCELG G .HMFE. Drector

LiRA L CMTECOT

Director/Corporaie Secrelary

EMIO Y, V‘n\u a\m M\ tdependent Director
J \J\? EC LAYA Independen: Direcror

CHficers

(.}".EELC" and Fead.

MARISSA L FLORES Senior Vice President

News & Public Aftfairg

LONALDO P MASTRILE Senior Vice President.
Finance and Concurremnt

Group Head, Finance and 107 Group

Senior Vice Prestdent.

Sntertammeni Group

FLVIR B ANCHET Semor Vice President & Head,
Engipeering Group. Concurrent

Head, Transmis

ion and Regional

. Rescarch




ba

JOSEPH JERCGME T, FRANCIA

rst Vice President. GMA Imemationg)

MARY GRAC First Vice President, News & Public

Afiarg

AN AL ART AUGUSTO P CHIO t Viee Presideni. Administration

& Investor Relathons

MACLUZ PY

t Vice President. Legal &

VICTORIA T ARRADAZA First Vice President. Supply & Asse
Manavement

bt =)

e

RO

ANG

TELA L CRUZ Vice Prestdent. Corporate Affairs &
Communi

aionsg
EDUARDO P SANTOS Comphance Oficer

ROt

DO G SANICOU IR, Seniar Assistant Viece President. Controliershin

and Svstems Division, Finance

IOSE S TOLEDO, IR, Seniar Assistant Viee President. Budget &

MERCEDES MACY T, SUE Sertor Assistant Vice President Financial

Management Svstems Division. Finance

MARIS L BROMANG Serior Assistant Vice President. Corporate
Strategic Planning

nt Vice Presicent, Infrastructure Svstems
T

EIDWIN POIME

MARDA THERES!

Assistant Corporaie Secretary

Tan Charrmen and Country Mar

Maria

Marvdith O Miguel  Market Group 2 Leader

Vivian O, Rure Viee Chair and Deputy M

Belinda T, Beng Hue Engagement Partner

&

Carm G Hemandez  Engagement Senjor Manager

STOCK TRANSFER AGENT

(5T

N o Aoy pypaen
General Manage:

o Stackhotders  Meciing is arrachod 1o the Mimnues.

Fhe compiete fist of wiendees of the



fers were announced o all

e the stant of the mee

present and Crl&,v"ﬂi,‘{ll

15 For the purpose of order and andit

2.} Each of the proposed res ‘?'mmx will be shown on
resolution is passed during the me
2.5 During the meeting. the stock
their respective locations and sending
@ the meeting through the O & A fu
4.0 The Dnrectors andior Management will exer
questions recerved fromy the sharehoiders during
allow, I there are questions that will not he
tmie constraings, the response/answer shall

swimg their names and
helr written ;uesLmnsumn‘m,ist\ in relation
ciioi showrn in their seroens,

tdiligent effort 1o respond o the
te mMesting, 28 CirCUmStances mav
wered during the meeting due to
he sent e the stockbolder via email
wit from the date of the mecting,
>} There shall be no czméml of furing the meenng in accordance with the
gLixfzcEantrs m the Notice of the Special Stockhalders” Meeting. oniv the vores cas
m absentia on or hetore December 6, 2071 _:' 1al] be mcluded in the rabulation ot fhe
otal voies for the matiers in the agenda,

Y EWO { 2y weeks

sistant
1ihem and he

The members of the Board of Divectors and the Carporate Secretary and
Corporate Secretary were introduced. fllowed by the Philippine Nations
Praver.

Further Q& A reminders were given to the stockiboiders, as follows:

i Stackholders who registered may send their guestions during the meeting. We
will aceept guestions stariing now until the submission of the relevant agenda
item for the mO(.K:"IOEdC!”‘l ) mwm\u: in this mt:c:i"r*g as material dme may abiow,

J&z\ function \l)o\\ ft 1 VOUr SUTQEns.

.
ge the [zm‘*. w ey ot be Lii,u 1o read m}(% gnswer &2 guestions. If
there are guestions that w
email, 1 the next fwo \\

I To mun

& FEEpONRC hEULig\l'E

T e a1
O DY En

wored, please expeg

k. CALL TG ORDER

ecial Stockholders” Meetng of
nrnicanon throush the Zoom webing

COVID 1O rc%f;‘ia ons. The { 01“;301'&{0
assisied by the Assistant Corporate
do Mess-Villamor, recordad the minutes of

The Chanmean
the C"“!*m ANy 10 order a
‘ Hyoview of il
Secretary . Ay, Anna Terese |

bccz‘e{ar}. Atty. Mang Theresa

ihe

TE. CERTIFICATION OF NOTICE aND QUORUM

The Corporate Secretary repotie




T

Lo In accordance with the guidebines of the SEC on the Alernstive Mode for
Distribuung and Providing Copies of Notice of the Meeting dmu- March 16, 2020 as
well as Sectd Joand 50 of e Revised Comoratior Code of the Philippines, all
stockholders ot o date as of November 18, 2021 were notified at least twemy-one (2
davs prior o the date of the meetng,

he Notice of the 'Vic”m
Philipmine Star and Bus,.ws\ Wor
on Movermber 16, 202

g owas twice published in the business sections of the
print and ondine format, on November 15,2071 and

3 The not
Plinlippine Stock

ce of the mecting was wlso posted i
xchange online pla

'11 =.31‘§.3 :

The Comoraie Scoret
duly notified. She further cer
by remeie communication was in comr
Series of 2020,

fred thar 3" Meeting

Clircuiar No. 6.

Based on the attendance record as certified the Company™s $t
inciuding the number of the stockholders who vm‘f:.(% in absentiz on or'?
J0200 the Comporate Secrctary also certif 2941908923 comunon shares ar of
of the 3361047000 rotal issued ﬁ-ncﬁ' outstanding  common  shares a
§ 080 preforred shares or 90.87% of the 7490307184 towl isswed and
outstanding preforred shares. eguivalent to 2 total of 10,431 566,600 ar 96.05% of the
ST SLEN 84 total outstanding common and preforred shares, were represented by the
owners-af-record or thetr respective proxies. Therefore. the Corporate Secretary umnui
that & quorum existed §

27 570

13

or the vahid transaction of business during the mecting,

Hi. CONSIDERATION OF THE COMPANY'S WHOLLY-OWNED
SUBSIDIARY  GMA  VENTURES, INC’S  (GVIY  CALL  FOR
SUBSCRIPTION TOITS INCREASE IN AUTHORIZED CAPITAL STOCK
FROM FIFTY MILLION PHILIPPINE PESOS (PHP50,000.000.00) TO ONE
BILLIGN  PHILIPPINE  PESOS  (PHPLOOG.OGOU0L00Y  AND  THE
COMPANY’S PROPOSED SUBSCRIPTION THERETO INITIALLY IN
THE AMOUNT OF TWO HUNDRED FIFTY MILLION PHILIPPINE
PESOS (PHP250O00.000.00) AND THE PAYMENT OF ONE HUNDRED
MILLION PHILIPPING PESGS (PHPIOO000,000.000 FOR THE SALD
SUBSCRIPTION, INCLUDING THE GRANT OF AUTHORITY TO THE
COMPANY'S EXECUTIVE COMMITTEE TO MAKE ADDITIONAL
PAYMENT FOR THE SUBSCRIPTION AND, IF NECESSARY. TO
INCREASE THE SUBSCRIPTION (‘Bﬁ? THE COMPANY TG THE
AUTHORIZED CAPITAL STOCK OF ¢

The Chatrman reguesied the Co
mvestment by the Comipany in GMA 3

mporaie Secretary to explain the proposed sdditions]
nrres. ne.

Oifee of the Comorate
representing

ling 10 the O

skhoiders
of the Company,

en

I the cmgsr.emc-‘;ng cnp

fa} Attv. Felipe L C'"m?nf" Chatmman of FLO Management & Devalopment Corporation,
representing 26,34% of the outstanding capital of the Company:




¥

¢b} Mr.o Gitbero R Duavit, Jr. President and Chist Fxecutive Officer of Gmup
Management and Development, Inc. representing 27.05% of the outstanding ital of
the Company: aad.

(o} Mro Jool Marceto G himeney. Prosiden: m*d Chie! Executive Officer of 3

iniern:

OR% of

i
wnai Corporation and MuAL Jimenez Enterprises, Inc. representing
the suistanding capital of the o '

or 2 Speeral Stockholders” Mesting on December 0. 2001 at 1
ton o suhii {or the Compas

Hham.. via the Zoom
15 stocknolders” approval the fellowing martrer;

C'amui{ the Company's whollv-owned subsidiary GMA  Ventures,
Ine s (GVIT} eail for subseniption 1o s increase in authorized caniial stock from
Fifty “vfm:cn Philippine Pesos (PhPSO.080.000.00) 10 One Billion Philippine
Pesos (PRP1.OG0.000.000.00} and the Company’ subseription therato
sty Anthe amoeunt of Two Hundred Fifty Million Philippine Pesos
{(PHPZ30.000.000.00) and the payn et of Une Hundred Million Philippine
Pesos (P\f‘ (0.000.¢ f)(, G4} for the sudgscription. including the grant of
authority w0 the Company’s Execuiive Commitiee o make additional payment
for the subscription and. if necessary. 1o increase the subscriprion of the
Company 1w the authorized capital stock of GV

She further reported thas

i Pursuant 1o Section 41 of the Revised Comoration Code the Company may mve
s funds in another corporation when approved by a majariy of the Board of
Directors and ratified by the stockholders” representing ar jeast rwo-thirds (2/3) of
the outstanding capital stock.

[

On Gctober 28, 2021, the Board of Directors unanimously approved the Company's

partcipaiion i GMA Ventures, Ine s {GVI) eall for subseription 1o i(s increase in
authorized capital stock. including the grant of authority 10 the Company’s

Executive Commitiee 10 om

xe additonal navment for the subseription and, §f

necessary. tonerease the subseription of the Company w the avthorized capital

stock of GV subject 16 the apnroval of the stock maf(mr.\* on Diccemher G, 2027 and

subjeet 1o the night of appraisal of o dissenting stockbelder pursuant 1o Scetions 80
and 8} of the Revised Comoration Code of the i’hiiinpincs (FoAL No, 112225 The

Board of Directors also unanimoushy approved @ convene a Special Stockhoiders

oy determining that the objectives and conditions 1 the Call for o

vders” Meenng dated Ocrober 7350 2000 are consistent with the

regquiremients under SEC Memorandum Clreular Noo 7. Series of 2021

Further information on this item on the Apenda. including the um‘e:smm.iirw rrght

of appratsal of a dissenling stockholder. are set forth under Annex “B™ of the Notice

e

of the Meeting and pages 16 and 32 10 36 of the Definitive Infurmation Statement.

The hestopenad the floor for comments anddor questions from the stoo)

members of the press. including those submitted by stockholders throwuh the EJU&ST%('W-

AR

i
corrmment box prov wied in the registration page for their attendance. PETHCIPENON Or voting
in this meeting. The stockbolders were reminded that for guestions that were not address




H )

during the meeting. the responses would be sent via emall within rwo weeks. The fnllowing
Guestions were auda"css:‘.u D}- the Chamman & CEO. as follows:

Lo Anthony Gilbert Anticuiera - Stckboider

a. “What is the effect w the minority siockhoiders of GMA s 5
Venture Incs norcase in capital stock from “?{)\*’?Imm W

i ?f'iaj.iio-n'?“

beneficial o GMATs minerity sicckholde as it 18 likewise beneficial
GMA stn‘sckimEaca‘s - that the subseription by GMA 1o the ncrease iy

“The management angd major stockholders of GMA Network believe that i will he
wr the mayor

e capital stock

2. lason Ducaries - Stockhoider

authorized capiial stock affect GMAT's cash dividend

“\.\_.fi_gfg ;}.‘,zm Case

“Na.oowe dont fhink so. because the cash
onr 118 cash flow but on

Hvidend declaration of GMA is 1ol has
18 net meome atter tax. (vat,f-\ has 1o long term debt and

cash flow is very healihy
3. Javbee Reves - Stockholder

a0 is GMA Ventures lookin
amount?”

for a major acquisition that will require o substantial

amzed GVLand i a good opportusnity presents
ble revenues and nel income. even if that will
stment of a substantial amount. then GV can mvest in i previded that

itseH *{w !h" Company Lu earmn conside
utre the in

1ot much sk s mvolved in the bu ness (o ohe mvesied on™

4. Miguel Camus - Philippine Datly fnguirer

a “Whv e G

A gelung into new businesses now and how does 1t it nto fhe

rall straregy™

{ampany's ove

1 TS L0 carn more revendes and nel incame for iy

b “Are there prospective argets for acquisitions or ventures?”
“There are offers made which are being evaivated.”
oo Profiles of GV heads

Phe profies of GV s heads are alm

st the same as the Company’s (GMA Network ).
Pam the Chaiman and CEG. My, Duavit « the Vice-Chaiman, the ¢ ompany 'y First
Vice-President for Corporate Stratemic | famping ,\/‘;s‘ Regie Bautista s the Presiden:
and Chiel Operating Hficer. ’I \.m he casurer ant Annetie Gozon-Valdes
ts the Corporate Secre SLAry. becauss it 1% J0st
VOTY new

2 Rachmoend Mercurio - Philippine Star




a E:"*\ ¢ vou dentd .c. specihie mvsmmxcs which vou will be entert

giventuring inw
H oso, can you identify some of fhem and how soon can

h\
e
(,
;:‘

C
pd
H e
]
%

SAL this point we have nat really defined but | can el vou that we have already made
invesiments inone or two so-called stari-up companies but at this point we
prefer not toadentify them ver”

a. Can you give updates on the diversificaiion plans of GMA Network? [s there any
AW FCAUISILON Or yvestment”

ification effor:

“Our dive t
"o

1 vest in 'twus*mew-'c f‘ma #re not related 0 our core

L,”"II‘?” will be carried out "}“\ OV

DUSINESS ¢

The host thanked the stockholders and members of the medis
CRICSTIONS.

Adfter moton duly made and seconded. the following resolution was approved by
the stocknoldery holding 90.04% of the Company’s total issued and outstandng shares
present and represented. equivalent fo 91.32% of the Company's total issoed and
curstandmyg capital stock:

CRESOLVED, AS I HEREBY RESOLVED, That. the
(‘()mpuﬂ}’ be authorzed. as it i hereby authorized. o approve the
subseription to the increase in the authonized cam
owned  subsidiary GV SR Mithion  Philipping  Pesos
{PhP50.000.000.00) 10 One Biliion Philippine
Pesos (PRiP1.000.000.000.00). which subscription shall initially be in
the amount  of  Two  Hundred  Fifty  Million  Philippine
Pesos (PhP250.006.000.00). and the pavment of One Hundred Million
Philippine Pesos (PRPIO0.000.000.00 for the said subscrinton.
meinding the grant of authority 1o the Con Uy’

tal stock of its wholly-

ccutive Comnutice
| pavment h,; the sard subscription and. 1f necessary.
subseription of the ¢

T
1 incrcase ih
stock of GV

¢

ampany o the authorized capital

e

Ploase vefer o the aniach

residl of venng and voring rablarion
for the doialicd mumber of voios in fover of ageinst, or absiention, if v,
For ilns aeenda tom.

IV, OTHER MATTERS

The Chairman inguired from the Comporate Seor

elry ‘i‘;‘thcrc are ofber items
Agends for the meeting. The Corporale Sceretary conlimmed tat there a1e na other |
for discussion in 4
GUESTIONS

The Chairman then x’uicﬂ {2151 it t‘r;cz'» are

w

MRS, dinwed. E\'f&?lﬂéi the nan

The host then proceeded o

addressed by the Chatrman/CEC
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Richmond Mercurio - Phil I'i i Siar

Are vou Hkely o finigh

The way things are poing on now. we will faill sher on our ¢
FEVENLES targe

]

e l ut we will exceed our net meome targer this vear.
COVID-19 restrictions will conuinue ‘r)f: relaxed or even eiin‘;mdttcs and 'Jz&{ our
ECOMOMIY conunues w recover and grow

“Can vou share some of vour growth ou
expect (o carry the momentum vou have

ectory?”

i00k and prospects

SIORY Do vou

& vear and what polential challenges could

VOUT growih tr

“Well as vou kmow, the situaiion abum the pandemuc s improving that 15 why
we expect the momenfuny in the jat rtofth quarter 6f this vear 1o continue up
denual election vear, we have reason to he

o next vear, and pext vear m—:mg 8 pre

o;}wni%r;“ However, it sifll depends on
whether the COVID-19 pandemic w

wow far and fast our recover v wit be and also

L SUTEE OF NOL DeX: vodr "

ch CAPEX will vou be carmariong for nexy vear and for what will il be psed

Cnext vear the CTAPT
the expansion of our di
L,aj;dD-!::U

X carmarked s a dittle Tess than 2 Billion. which will be for
gial mansmission network, upgrading of our pest-production
onal TV
new building and studios.
mvestmenis.”

and of our contern piay oul facilities and eXpansion of our r
network, eie. We have not ver staried the construction of our

and that does not include our invesuments m conlen: and otl

- Mantls Standard

ine revenue guidance of GMA on the fourth guarter and m 2022 th
Pgiven fhe election period?™

has 22 days to go. are lower

1wl be exceeded.

for the reasons 1 have :aia“c-e“:u}.f given,”

“Dro vou have plans o enter the Cabiz TV busipess?™

T

AL vou know the cable TV I

1e5s 2 L er parts of the world arc on 2
lownirend, Sa we gon't have any plan o enier into the cable TV business.”

“How do v

ABS-CBN

fven the antcipated return o
o {ILL‘ i \'.)

THIIE 10 & IS WET Vour

shon we Dave o put our modesty aside. Fven before the
ABS-CBN shutdewn. GMA was alrcady the no. | free TV satic
Py i'x

ppines. Afler ABS-CBN was shut dowst. we continued o improve aur reach and
content i alk aspec:

ske creunve. preduction cuality and weehnical, And so. we feel
we remain ready for the compefion. as hefore.”




Arjav Bahinbin - Business World
4 'l there anv update on the GMA Now (digin
uitits have vou sold so far? How's the de

TAs ol

oy

i.owe have sold
this vear, Whe

cember 3.2
February

31000 units of GMA New, It

aunched
wns ang
programs on the go by people outside thetr ouses. Bul we are optimistio that it sales
will gain traction as soon as peonle can feave hetr hom

y

¢ affected the sale were the lockde
quaraniine because the GMA Now device is used 1o waich drpital ‘:rcccmm—aéz'

and our econns

FECOVErs

ua
and grows.”

oW many units were seld in the frss
Qure in comparison 1o the same period

Lhink the roftout of our digital
fordabox.  Desplte these, GMA
Affordabox sl sold 740,000 umits this vear. Lass vear, we sold a intle less thar one
mitiion uniis. We see that the

me lockdowns and quaraniines hav
"\:im which are necessary for our Af

sale of our Affordabox Increasing next vear.”

“AS the bigpest broadeast network today

campai g seasos bring 1o the con TREITY

¥. how much growth will the upcoming poittical

“When | ehecked in the 2019 elections. political ad sales onjv comribured 3% of aur
total consolidated sales. Wit the  puandemic  and  the  COMEBELBEC

mposed increased 40-30% discounts on published rates for mimui ads. we don't
think the share will significanily change from prior elestions. In other words, our
main siree of revenues stiil comes from recurring am-'er‘asm's.”

“What are you looking forward to mogt in the coming vear?™

“We are really looking forward 10 more exciting and compelling or

nal coment in
the coming vear and (o coniinued developments in technelogy that bring us close

Pl

OUr COnsuMmers. bBven now. we are dE?'L,ﬂ(]\" enhanc g our f“-ci{‘ﬁ“ e rest of
country net only for our free-to-air broadeast platforms bur alse on the dhgital {like
desktop or mobries and even or

s direct-to CosTSumey frong”

Tony Lopaz - BizNews Asi

“What are FLG and GMA s inftiatives (o remain

ber 1.t expand and o
diverstiv?™

“Most of them [ have already answered but 1o answer specif e question. we thing
that to r::mmn number 1. GMA Network will have o cor £ 10 produce worid-class
quality content 1o our audiences. here and abroad. and even improve on them,

Weare also mvesting beavibv n ralent mans

‘f‘?l”‘ homes can

VIEWITE,

We have (o continue © pursue new platfont

Filipmos abroad. e,

d partnershivs to deliver content 1o more
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we have organized GMs
A . ~ ™ . P N T R " g Fopn ¢} 3 : H H
vc:mazm? %m q‘C:‘\JE,- W order o focus on businesses other than broadeasting that |
substaniial growih horizons and have sirong i i

poteniial o be profit pools of the futare.
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if there are any

other questions, the same shall be responded 10 by emuil.

Y, ABJOURNMENT

Upon meton dulv made and seconded, the meeting adioumed af 10+

AL ::/E>/f\\a

Lot ]

FELIPE L. GOZON

Chenir e

T
P AL

JANNA TERESA M. GOZON-VALDES
’ Corporate Secresgry

(SUBJECT TO THE SYGCKHOILDERE APPREGVAL
AT THE NEXT STOCKHOLDERS MEETING)




INDIVIDUAL STOCKMOLDERS WHO ATTENDER, PARTICIPATED AND/OR VOTED IN ABSENTIA

loshua

Nifty 5
Anz Mae
bric

Gemma Leg

Anthony Gilbert L

aseph

Repinald Benjamin (B-MIRK}
isaurs, ir. {B-MIRIK
katherine (8-MIRK}
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Isaurg Thomas Edison ('w
JASON

lanelle Crysiel

Jayhes
Katherine

RARKS

Miche
Randy Luis
Rolando, i
toseph jerome

Mary
Christonher
ioey

felipe L
Gilberio & Jr
ioel Marcein .
Laura i,

Jugdith

Felipe 5.

Anng Teresa M,
Artemio V.
jaime C
Theresa b

CORFORATE STOCKHOLDERS WHO ATTENDED, PART!
PROXIES)

(THROUGH THEIR RESPECTIVE

Corgoration
Group Manag ang

pevelopment i
VEIDDE
Goron Foundatior
FLG Managemant andg Devein
Corporation

GMA Hol
Teieviston internationat

Gozon De

pment

Gings, ino

Iz,

A A, Jir
B-Mirk Enterprises Corporanon

i|ner nterprises,

Genernso
Abaja
Remioraras
Panio
Namiy

San Padro
San
DUCANES
Javier
Reyes
Valte
Anastacio

Dedre

Sanico
Francia
Natividad
Chuz
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Guzen
Duaviz
Iimener
Wesifall
Duavct Vazouez
ang
Goron-Valdes
Panganiban
Lave
= [Wiese-y
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ilamor

Prowy

Gilberto 8. Duavis Ir

Felipe L. Gozon
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GRA METWORK, IR (COMMON & PREFERRED)
BPECIEL AMKUAL STOCKHOLDERS MEETING 2031

TOTAL GUTSTANDING SHARES - 10,880,554, 184
PERCENTAGE OF ATTENDANCE ~ 95,05 5

AGEMDA ITER

1N FAVOR

AGAINST

ABRSTAlN

NO. OF SHARES

O OF SHARES

MO OF SHARES %

Only siaster for approval; Consideration of the
Campsny's whollyowred subisidiary GMA
Ventures, Ine.'s (GVI) call for subserption o its
increase In autborired capital stock from Fifty
Mijthon Philippine Pesus {PRPYO,G00,000.00) to
Une githion #hitippine Pesos

(PRI, 000,060,060 .00) and the Company’s
praposed subscription thereto inilially in the
amount ot Two Hundred Fifty Million Philipping
Fasos (PhPE50,000,060.00}) and the payenent of
One Hundred Miliss Prilippine Pesos
{PRPI00,D00,000.60) for the seid subscriplion,
meluding the grant of suthorily to the Caimpany's
Executive Commities 1o make sdditional paymaent
for the subseriplion and, if necessary, 1o intraase
the sutnciiption of the Company to the
suthorited Gapital stock of GV

10,430,742,108

96.04%

524,500

[ERVEE

i 0.640%




C019866-2022

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2{(c) THEREUNDER

1. Date of Report (Date of earliest avent reported)
Mar 25, 2022

2. SEC Identification Number
5213

3. BIR Tax identification No.
000-917-818

4. Exact name of issuer as specified in its charter
GMA Network, inc.

5. Province, country or other jurisdiction of incorporation
Philippines

& industry Classification Code(SEC Use Only)

]

. Address of principal office

GiMA Network Center, EDSA corner Timog Avenue, Diliman, Quezon City

Postal Code
M03

2 lssuer's telephone number, including area code
(632) 8O82-7777
8. Former name of former address. if changed since last report

10, Securities registered pursuant 1o Sections B and 12 of the SRC or Sections 4 and & of the RSA

Titie of Each Class Number of Shares of Common Stock Cutstanding and Amount of Debt Cutstanding
Preferred Shares 7.500.000 060
Common Shares 3.364.862.000

11, indicate the #iem numbers reported herein

The Exchange does notf warrant and holds no responsibility for the veracity of the facts and representations contained in all comporate
disclosures. including financial reports, All date contained herein are prepared and submitted by the disclosing panty fo fhe Exchange.
and ars disseminated sofely for purposes of information. Any guestions on the data contaned herein should be addressed directly o
the Corporate Information Officer of the disclosing party.




GMA Network, Inc.
GMA7

PSE Disciosure Form 4-4 - Amendments to By-Laws
References: SRC Rule 17 (S3EC Form 17-C} and
Section 4.4 of the Revised Disclosure Rujes

Subject of the Disciosure
Amendments to By-Laws
BackgroundiDescription of the Disciosurg

We wish to infarm you that our Board of Directors approved the amendmenis {o cur By-Laws today

Date of Approvak.by =
Board of Directors Mar 25, 2022

Drate of Approval by
Stockhoiders NIA

Other Relovant
‘Regulatory Agency, if -
appiicable

Date of Approval by
Felevant Regulatory N/A
Ageney, if applicable

Date of Approval by
Securities and TBA
Exchange Commission

Date of Recelnt of SEC .
approvat TBA
Amendment{s}
Article and Section Nos. From To

The attached Annex "A" provides a summary of the approved changes in the By-Laws - -

Fationale for the amehdmentis)

The amendments are made pursuant to the Revised Comoration Code, to digitalize certain governance processes. to
correct clericat errors by reinstating By-iaws provisions praviousty approved by the SEC and to amend and update the st
of officers of the Company and therr functions. Please refer to Annex "A” for the reasons for the changes

The timetable for the effectivity of the amendmentis}
Expected date of filing

the amendmernis to the TBA

By-Laws with the 3EC

Expectad date of SEC
approvat of the TBA
Amended By-Laws

Effect(s) of the amendmentis} to the business, operations and/or capital structure of the lssuer, i any
Noneg

Cither Relevant Information



Given that the Company's stockholders have delegated o the Board of Directors the authority to amend the By-Laws the
amendments shall becoeme effective upon approval by the Securities and Exchange Commission (SEC), This matier will
be presented 10 our stockholders at the annuai stockhoiders meeting on May 18. 2022 as part of the resolutions of our
Board for ratification

Wiz wilt submit the appropriate disclosure upon approval of the SEC of the ameandment,

Filed on behalf hy:
Kame Ayahl A Augusto Chic
Designation First Vice Fresident



Article/Section | From | To Reason

ARTICLE I NAME AND SEAL

Section 1. Name | Unless and until otherwise | -No change-
changed in the manner
provided by law, the name of
the corporation shall be
"GMA NETWORK, INC.” (As
amended on August 4 and 9,
1995)

Section 2. Seal The seal of the corporation | -No change-
shall be circular in form and
shall bear the name of the
corporation  around  the
border and such other device
or inscription as the Board of
Directors shall determine. The
Board of Directors may
change the device or
inscription  thereon at any
time and from time to time.

ARTICLE Il PRINCIPAL AND BRANCHES OFFICES

Section 1. The principal office of the | Amendment underscored below:
Principal Office | corporation shall be at such
place in Metro Manila, as the | The principal office of the | This is for consistency with Article 13 of the
Board of Directors may from | corporation shall be at the place | Revised Corporation Code which states that
time to time select. stated under the corporation’s | the Articles of Incorporation should state
Articles of Incorporation. (As | “The place where the principal office of the
Amended on March 25, 2022) corporation is to be located, which must be
within the Philippines.”




Section 2. Qther
Offices

The Board of Directors may
establish branch offices of the
corporation at such other
places, either within or
without the Philippines, as
the Board of Directors may
determine and direct. The
stock and transfer books shall
at all times be kept at the

principal  office of the
corporation in the
Philippines.

-No change-

ARTICLE IT1 STOCKHOLDERS

Section 1. Place
of Meeting

All meetings of stockholders
shall be held at such places in
Metro Manila as the Board of
Directors may fix from time to
time. (As amended on August
4 and 9, 1995)

Amendment underscored below:

All meetings of stockholders
shall be held in the principal
office _of the corporation as
stated  in_ the articles of
incorporation, or i not

practicable, in the cty or
municipality where such office

This is pursuant to Section 50 of the Revised
Corporation Code which states that
stockholders’ “(M)eetings may be held in the
principal office of the corporation as stated in
the articles, or if not practicable, in the city or
municipality where such office is located.”

ors

I~




is _located (As amended on
March 25, 2022)

Section 2.
Annual Meeting

The annual meeting of the
stockholders for the election
of directors and for the
transaction of such other
business as may come before
the meeting shall be held at
such places within Metro
Manila as may be fixed by
the Board of Directors and on
the third Wednesday of May
of each year at ten o’clock in
the morning. If the election of
directors shall not be held on
the day designated for any
annual meeting or at any
adjournment of such
meeting, the Board of
Directors shall cause the
election to be held at a special
meeting or soon thereafter as
the same may conveniently
be held. At such special
meeting, the stockholders
may elect the directors and
transact other business as
stated in the notice of the
meeting with the same force
and effect as at any annual

Amendment underscored beloo:

The annual meeting of the
stockholders for the election of
directors and for the
transaction of such other
business as may come before
the meeting shall be held at the
principal office of the
corporation, or if not
Ppracticable, in the city or
mupicipality where such office
is located, on the third
Wednesday of May of each
year at ten o’clock in the
morning. If the election of
directors shall not be held on
the day designated for any
annual meeting or at any
adjournment of such meeting,
the Board of Directors shali
cause the election to be held at
a special meeting or soon
thereafter as the same may
conveniently be held. At such
special meeting, the
stockholders may elect the
directors and transact other

This is pursuant to Section 50 of the Revised
Corporation  Code which states that
stockholders” “(M)eetings may be held in the
principal office of the corporation as stated in
the articles, or if not practicable, in the city or
municipality where such office is located.




meeting duly called and held.
{As amended on Qctober 11,
2005)

business as stated in the notice
of the meeting with the same
force and effect as at any
annual meeting duly called
and held. (As amended on
October 11, 2005 and March 25,
2022)

Section 3.
Special Meeting

A special meeting of the
stockholders may be called by
the Chairman of the Board at
his discretion or by a majority
of the members of the Board
of Directors or on the demand
of the stockholders holding
the majority of the subscribed
capital  stock of the
corporation. (As amended on
October 11, 2005)

Amendment underscored below:

A special meeting of the
stockholders may be called by
the Chairman of the Board at
his discretion or by a majority
of the members of the Board of
Directors or on the demand of
the stockholders holding at
least 10% of the outstanding
shares of the Corporation, or
such number of percentage of
outstanding shares as may be
prescribed by law or regulation,
{as amended on October 11,
2005 and March 25, 2022)

In order to be consistent with SEC
Memorandum Circular No. 7 Series of 2021
which states that any number of
shareholders that hold at least 10% of
outstanding shares of a publicly listed
company have the right to call for a special
stockholders’ meeting, whether in-person or
through remote communication.

Section 3.a. -
Notice of
Meeting

Notice for annual meetings or
special meetings of
stockholders may be sent by
the Corporate Secretary by
personal  delivery, mail,
telegraph or cable at least
fifteen (15) working days
prior to the date of the

Amendment(s) underscored below:

Notice of annual meetings or

special meetings of
stockholders may be sent by the
Corporate Secretary by
personal delivery, mail,

telegraph, cable or electronic

This is in order to digitize corporate and
governance practices and processes and to
comply with the provisions of the Revised
Corporation Code, particularly Section 49
which states that: written notice of regular
meetings shall be sent to all stockholders of




meeting to each stockholder
of record at his last known
post office address or by
publication in a newspaper of
general circulation. The notice
shall state the place, date and
hour of the meeting, and the
purpose for which the
meeting is called. In case of
special meetings, only matters
stated in the notice can be the
subject  of motions  or
deliberations at such meeting.

The requirement for notice to
the meeting shall be deemed
waived if the stockholder, in
person or by proxy, shall be
present thereat.

When  the meeting of
stockholders is adjourned to
another time or place, it shall
not be necessary to give any
notice of the adjourned
meeting if the time and place
to which the meeting is
adjowrned are announced at
the meeting at which the
adjournment is taken. At the

reconvened  meeting, any

transmission to each
stockholder of record to his last
known post office or electronic
mail address or by publication
in a general circulation. _For
annual meetings, the notice
shall be sent at least twenty-one
(21) davs prior to the date of the
meeting, unless a different
period is required by law or
regulation, while for special
meetings, at least one (1) week
written notice shall be sent to all
stockholders, unless a different
period is provided in the law or

regulation.

The notice shall state the place,
date and hour of the meeting,
and the purpose for which the
meeting is called. In case of
special meetings, only matters
stated in the notice can be the
subject of motions or
deliberations at such meeting.

The requirement for notice to
the meeting shafl be deemed
waived if the stockholder, in
person or by proxy, shall be
present thereat.

record at least 21 days prior to meeting,
unless a different period is required by law
or regulation, and that for special meetings
at least one (1) week written notice shall be
sent to all stockholders, unless a different
period is provided in the bylaws, law or
regulation.

A




business may be transacted
that  might have been
transacted on the original
date of the meeting. (As
amended on  October 11,
2005).

When the meeting of
stockholders is adjourned to
another time or place, it shall
not be necessary to give any
notice of the adjourned meeting
if the time and place to which
the meeting is adjourned are
announced at the meeting at
which the adjournment is
taken. At the reconvened
meeting, any business may be
transacted that might have been
transacted on the original date
of the meeting. (As amended on
October 11, 2005 and March 25,
2022).

Section 4.
Quorum

The holders of a 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 otherwise
specially be provided with
respect to particular matters
by applicable statutory
provisions in force at the time
of voting with respect to such

-No change-

6



matters. All provisions of
these By-Laws which specify
or relate to the powers of the
stockholders or to action
which may be taken by th
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
quorum at any meeting, the
stockholders present in
person and by proxy at such
meeting may adjouwrn from
time to time to secure the
attendance of a quorum and
no notice of any such
adjournment need be given.

Section 5. Proxy

Any stockholder may in
writing authorize any person
or corporation to vote as the
proxy of such stockholder at
any meeting or meetings of
the corporation; provided,
however, that such
authorization in writing must
be filed with or presented to
the corporation prior to any

-No change-




meeting or meetings at which
such proxy may act pursuant
thereto and shall hold good
until a written revocation of
the same shall be filed with or
presented to the corporation
or until the same shall be
superseded by  another
written authorization of later
dates.  Duly accomplished
proxies must be submitted to
the Office of the Corporate
Secretary not later than seven
(7) working days prior to the
date of the stockholders’
meeting. Validation of
proxies shall be conducted by
the Proxy Validation
Committee at least five (5)
working days prior to the date
of the stockholders’ meeting.
(As amended on October 11,
2005).




Section 6.
Voting

Unless otherwise provided by
law, each stockholder shall at
every  meeting of the
stockholders be entitled to
one vote, in person or by
proxy, for each share with
voting right held by such
stockholder. At all meetings
of the stockholders, all
elections and all questions,
except in cases where other
provisions is made by statute,
or by the Articles of
[ncorporation, shall be
resolved by the plurality vote
of stockholders present in
person or by proxy and
entitled to vote thereat, a
quorum being present. Unless
required by  law, or
demanded by a stockholder
present in person or by proxy
at any meeting, and entitled
to vote thereat, the vote on
any question need not be by
ballot. On a vote by ballot,
each ballot shall be signed by
the stockholders voting, or in
his name by his proxy if there
by such proxy, and shall state

Amendment(s) underscored below:

Unless otherwise provided by
law, each stockholder shall at
every meeting of the
stockholders be entitled to one
vote, in person, through remote
communication, in absentia, or
be represented by proxy, for
each share with voting right
held by such stockholder. At all
meetings of the stockholders,
all elections and all questions,
except in cases where other
provisions is made by statute,
or by the Articles of
[ncorporation, shall be
resolved by the plurality vote of
stockholders present in person,
through remote
communication, in absentia, or
represented or by proxy and
entitled to vote thereat, a
quorum being present. Unless
required by law, or demanded
by a stockholder present in
person, through remote
communication, in absentia, or
represented by proxy at any
meeting, and entitled to vote
thereat, the vote on any

In order to digitize corporate practices and
processes.




the number of shares voted by
him.

question need not be by ballot.
On a vote by ballot, each ballot
shall be signed by the
stockholders voting, or in his
name by his proxy if there by
such proxy, and shall state the
number of shares voted by him.
{As amended on March 25,
2022)

ARTICLE IV BOARD OF DIRECTORS

Section 1.
Qualification

The general management of

the corporation shall be

-No change to the first
paragraph -

10




and Term of
Qffice

vested in a Board of Nine (9)
directors who shall be
stockholders holding at least
one (1) share and who shall be
elected annually by the
stockholders entitled to vote
to serve until the election and
qualification of their
successors. If any vacancy
shall  occur among the
directors by reason of death,
resignation, or for any other
reason, such vacancy may be
filled by the remaining
directors at any meeting at
which a quorum shall be
present. Any such vacancy
may also be filled by the
stockholders entitled to vote
at any meeting held during
such vacancy. The
stockholders entitled to vote
at such meeting may also, in
case of like mention, accept
the resignation of any director
and fill the vacancy thereby
caused for the unexpired
term. In case of a vacancy in
the Board, the remaining
directors shall continue to act,
but if at any time their

il




numbers be reduced to less
than quorum, the remaining
directors shall forthwith call a
special meeting of the
stockholders entitled to vote
for the purpose of filling up
such vacancy. Any director so
chosen to fill the vacancy shall
serve for the unexpired term

only. (As amended on
October 11, 2005)

No person shall qualify or be
eligible for nomination or
elecion to the Board of
Directorsif he is engaged in or
connected with any business
which competes with or is
antagonistic to that of the
Corporation. Without
limiting the generality of the
foregoing, a person shall be
deemed to be so engaged or
connected:

(a) If he is an office,
manager, director
consultant,
controlling  person
of, or the owner
(either of record or

For correction/ re-instatement of
the latest second paragraph (a)
previously approved by the SEC:

(a) If he is an office, manager,
director consultant, controlling
person of, or the owner (either
of record or beneficially) of 5%
or more of any outstanding

This change was already stated in the
Company’s By-laws as approved by the
Securities and Exchange Commission on
April 20, 2007 and September 28, 2007.
However, the same is not in the existing By~
laws since it was the By-laws approved by
the SEC in 2005, and not the By-laws
approved by the SEC on September 28, 2007,
that was inadvertently marked-up to reflect

12




beneficially) of 10%
or more of any
outstanding class of
shares of, any other
corporation or
entity engaged in a
business which the
Board, by a

majority vote,
determines to be
competitive or

antagonistic to that
of the Corporation;
or

(b) If the Board, in the
exercise  of  its
judgment in good
faith, determines
by a majority vote
that he is the
nominee of any
person set forth in
(a). In determining
whether or not a
person is a
controlling person,
beneficial owner, or
the nominee of
another, the Board
may  take into

class of shares of, any other
corporation or entity engaged
in a business which the Board,
by a majority vote, determines
to  be  competitive  or
antagonistic to that of the
Corporation; xxx

the subsequent amendiments that
approved by the SEC on May 16, 2012.

were

13




account such
factors as business
and family
relationship.  (As
amended on April
10, 2006).

The Corporation shall
have at least two (2)
independent directors or at
least twenty percent (20%) of
the total membership of the
Board of Directors, whichever
is lesser, as required by law.
(As amended on October 11,
2005)

(Last paragraph of Section 1
noved to 5 paragraph of
Section 1.a) (As amended on
May 18, 2007).

14




Section 1.a
Nomination of
Directors

For correction/ re-instatement of
the  following  Section la
previously approved by the SEC in
the By-laws:

Section 1.a Nomination of

Directors - The Board of
Directors — The Board of
Directors shall constitute a
Nomination Committee

consisting of at least three (3)
members, one of whom shall be
an independent director.

The Nomination Committee
shall have the authority to
promulgate and issue
guidelines for the conduct of
nominations.

Nominees to the Board of
Directors, including

This was already stated in the Company’s
By-laws as approved by the Securities and
Exchange Commission on September 28,
2007. However, the same is not in the
existing By-laws since it was the By-laws
approved by the SEC in 2005, and not the By-
laws approved by the SEC on September 28,
2007, that was inadvertently marked-up to
reflect the subsequent amendments that
were approved by the SEC on May 16, 2012.

15




independent directors, shall be
submitted to the Nomination
Comumittee for consideration
by the latter prior to the annual
stockholders’” meeting or
special meeting duly called for
that purpose.

The Nomination Committee
shall review the qualifications
of the nominees for directors
and prepare a final list of
candidates.

For the proper implementation
of the foregoing, all
nominations to the Board of
Directors shall be submitted in
writing to the Nomination
Committee of the Board of
Directors at least thirty (30)
working days before the date of
the regular annual meeting of
stockholders.

After such nomination process,
the Nomination Comumittee
shall prepare a Final List of
Candidates  containing  all
information about all nominees
for directors, which list shall be

16




available to the Securities and
Exchange Commission and to
all stockholders through the
Information or Proxy
Statement. The name of the
person or group of persons who
submitted a particular
nominee’s name shall be
identified in  such report
including any relationship with
the nominee.

Only nominees whose names
appear on the Final List of
Candidates shall be eligible for
election as directors. No other
nominations shall be
entertained or allowed on the
floor during the annual
stockholders  meeting.  (As
amended on May 18, 2007).

Section 2.
Election of
Directors

The  directors  of  the
Corporation shall be elected
by majority vote at the annual
meeting of the stockholders at
which a quorum is present. At
each election of directors
every stockholder shall have

-No change to the first
paragraph-

17




the right to vote, in person or
by proxy, the number of
shares owned by him for as
many persons as there are
directors to be elected, or to
accumulate his votes by
giving one candidate as many
votes as the number of such
directors multiplied by the
number of his shares shall
equal, or by distributing such
votes at the same principle
among any number of
candidates. (As amended on
October 11, 2005)

For correction/ re-instatement of
the following second to  third
paragraphs of Section 2 previously
approved by the SEC in the By-

latvs:

Subject to existing laws, rules

and  regulations of  the
Securities  and Exchange
Commission or any stock
exchange having jurisdiction

over the Company, the conduct
of election of directors shall be
made in accordance with the
standard election procedures
contained in the By-Laws.

This change was already stated in the
Company’s By-laws as approved by the
Securities and Exchange Commission on
September 28, 2007. However, the same is
not in the existing By-laws since it was the
By-laws approved by the SEC in 2005, and
not the By-laws approved by the SEC on
September 28, 2007, that was inadvertently
marked-up  to  reflect subsequent
amendments that were approved by the SEC
on May 16, 2012,

18




It shall be the responsibility of
the Chairman of the Meeting to
inform all stockholders of the
requirement of electing
independent directors. The
Chairman of the Meeting shall
ensure that the independent
directors is elected during the
stockholders’ meeting.

Specific slots for independent
directors shall not be filed up by
unqualified nominees.

In case of failure of election for
independent  directors, the
Chairman of the Meeting shall
call a separate election during
the same meeting to fill up the
vacancy. (As amended on May
18, 2007)

Section 3. Place
of Meetings

The Board of Directors may
hold its meeting in the
principal office or at such
other places within or without
the  Republic of  the
Philippines as the Board may
from time to time determine
or as shall be specified or

-No nrmwmm-
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fixed in the respective notices
or walvers of notice thereof.

Section 4.
Meeting of the
Board

Regular meetings of the Board
of Directors shall be held at
such places and at such times
as the Board shall from time to
time by resolution determine.
If any day fixed for a regular
meeting shall be a legal
holiday at the place where the
meeting is to be held, then the
meeting which would
otherwise be held on that day
shall be held at the same hour
on the next succeeding day
not a legal holiday. Notice of
regular meetings need not be
given.

Special meetings of the Board
of Directors may be called at
any time upon the request of
the Chairman of the Board or
President or by the person or
persons calling the meeting,
by advising him by word of
motuth, by telephone, or by
telegraph of such meeting or
by leaving notice of such
meeting with him or at his

Amendment(s) underscored below:

Regular meetings of the Board
of Directors shall be held at
such places and at such times as
the Board shall from time to
time by resolution determine. if
any day fixed for a regular
meeting shall be a legal holiday
at the place where the meeting
is to be held, then the meeting
which would otherwise be held
on that day shall be held at the

same hour on the next
succeeding day not a legal
holiday. (Delete; Notice of

regular meetings need not be
given.) (As amended on March

25,2022).

Special meetings of the Board of
Directors may be called at any
time upon the request of the
Chairman of the Board or
President or by the person or
persons calling the meeting, by
advising him by word of
mouth, by telephone, by

In order to comply with Section 52 of the
Revised Corporation Code which states that
“Notice of regular or special meetings of
directors must be sent to every director at
least two days prior to the scheduled
meeting. The bylaws may not similarly
stipulate for a shorter notice”.
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residence or usual place of
business, or by mailing it,
postage prepaid and
addressed to him at his
residence as it appears upon
the books of the corporation.
Non-receipt of any such
notice shall not invalidate any
business done at any meeting
at which a quorum is present.

If at any meeting of the Board
of Directors however called or
wherever held, all of the
directors at the time in the
Philippines shall be present or
shall before or after the
Meeting waive notice of such

telegraph, by electronic
transmission of such meeting
or by leaving notice of such
meeting with him or at his
residence or usual place of
business, or by mailing it
postage prepaid and addressed
to him at his residence as it
appears upon the books of the
corporation. Non-receipt of any
such notice shall not invalidate
any business done at any
meeting at which a quorum is
presertt.

Notice of regular or special
meetings of directors must be
sent to everv director at least
two days prior to the scheduled
meeting, unless a different
period is required by law or
regulation. (As Amended on
March 25, 2022)

If at any meeting of the Board of
Directors however called or
wherever held, all of the
directors at the time in the
Philippines shall be present or
shall before or after the Meeting
waive notice of such meeting by

This amendment is being proposed for the
reason stated above.
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meeting by a writing filed
with the Secretary of the
corporation, or after any such
meeting shall consent to the
holding of the meeting and all
action taken thereat, then any
and all action taken at such
meeting shall be legal and
validly taken.

a writing filed with the
Secretary of the corporation, or
after any such meeting shall
consent to the holding of the
meeting and all action taken
thereat, then any and all action
taken at such meeting shall be
legal and validly taken.

Section 5.
Quorum and
Manner of
Acting

A majority of the number of
directors as fixed in the
Articles of Incorporation shall
constitute a quorum for the
transaction  of  corporate
business, and every decision
of at least a majority of the
directors present at a meeting
at which there is a quorum
shall be valid as a corporate
act, except for the election of
officers which shall require
the vote of a majority of all the
members of the Board. In the
absence of a quorum, the
directors present may adjourn
any meeting from time to time
until a quorum could be
attained. Notice of any such
adjourned meeting need not

-No change-
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be given. (As amended on
August 12, 1985)

Section 6.
Powers

The Board of Directors shall
have such powers and
authorities as are herein by
these By-Laws or by statutes
of the Philippines expressly
conferred upon it.

Without prejudice to
the general powers
hereinabove conferred, the
Board of Directors shall have
the following powers:

(a) Determine the
period, manner and
conditions under
which the

Corporation  shall
engage in the kinds

of business
comprised in the
primary and

secondary purposes
of the Articles of

Incorporation.
(b) Determine the
declaration of

-No change-




(c)

(d)

()

dividends out of
profits or surplus.

Submit annually to
the regular general
meeting  of  the
stockholders the
Balance Sheet, Profit
and Loss Statement,
and Annual Report
on the condition of
the Corporation.

Call special
meetings ot
stockholders.

Determine the time
and  manner of
issuance of unissued
stocks of the
corporation.

Institute, maintain,
defend, compromise
or drop any
litigation in which
the Corporation or
its officers may be
interested as
plaintiff or
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(8)

defendant, in
connection with the
business of the
Corporation.

Delegate, from time
to time, when not
prohibited by law,
any of the powers of
the Board, in the
course of the current
businesses of the
Corporation to any
Comunittee or
Special Committee
or to any officer of
the Corporation or
agent, or
management

agreement and/or
to  appoint  any
person to be agents
of the corporation
with such powers
(including the
power  of  sub-
delegate), and upon
such terms as may
be deemed fit.
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The Board of Directors
may create an executive
committee of three (3)
members from among the
members of the Board and
appoint the Chairman of the
said Comumittee, Such
committee shall, except as
may otherwise be provided
by law or by resolution of the
Board of Directors, have and
exercise all powers of the
Board during the intervals
between meetings of the full
Board. Such committee may
prescribe  rules  for its
government; its meetings
may be held at such place
within  or outside the
Philippines as it may
determine or authorize, and a
majority of said committee at
any meeting shall constitute a
quorum. Members of the
Executive Committee shall
receive such compensation as
may be fixed by the Board for
attendance at said meetings.
Regular minutes of acts and
proceedings of the Executive
Committee shall be kept by
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the Corporate Secretary who
shall act as the Secretary of the
Executive Committee. (As
amended on March 20, 1985.)

Section
Vacancy
Removal

7.
and

In case of any vacancies in the
Board of Directors, the
remaining members of the
Board of Directors
constituting a quorum, may
fill  the same by the
affirmative vote of a majority
of such remaining members
for the unexpired term
subject, however, to the
provisions of Section 1 of
Article [V,

The stockholders 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 and in case of any
such removal the
stockholders may choose a
SUCCeSSOr  Or  successors o

-No change-
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hold office for the unexpired
term.
Section 8.1 As  compensation of the | For correction/ re-instatement of
Compensation directors, the Board shall | the provision previously approved
receive and allocate yearly an | by the SEC in the By-laws:
amount of not more than ten
percent (10%) of the net|As compensation of the | This provision was already stated in the
income before income tax of | directors, the Board shall | Company’s 2006 and 2007 By-laws as
the company during the | receive and allocate yearly an | approved by the Securities and Fxchange
preceding year. Such | amount of not more than Two | Commission on April 20, 2007 and on
compensation shall be | and a Half Percent (2.5%) of the September 28, 2007. However, the same is
determined and apportioned | net income after income tax of | not contained in the existing By-laws
among the directors in such | the corporation during the | because it was the By-laws approved by the
manner as the Board may | preceding year. Of the said | SEC in 2005, and not the By-laws approved
deem proper and shall be | 2.5%, One Percent (1%) shall be | by the SEC on September 28, 2007, that was
distributed semi-annually as | allocated to the members of the | inadvertently  marked-up  to  reflect
such other times as the Board | Board of = Directors to  be | subsequent amendments that were approved
shall  decide  (Amended | distributed share and share | by the SEC on May 16, 2012.
August 12, 1985). alike. The remaining One and
Halt Percent (1.5%) shall be
allocated to the members of the
Executive Comumittee to be
distributed share and share
alike. As approved by the
stockholders representing at
least a majority of the
outstanding  capital  stock.
(Amended on April 10, 2006).
Section 9. | Minutes of the meetings of the | -No change-
Minutes Board of Directors shall be
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kept and carefully preserved
as a record of the business
transacted at such meetings.
The minutes shall
such entries as
required by law,

contain
may he

ARTICLE V OFFICERS

Section
Designations

1.

The Board of Directors shall
annually, 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. Except
the Chairman and President,
the other officers need not be
stockholders. Any  two
officers, except those
incompatible with each other
may be held by the same
person. The Secretary and the
Assistant Secretary, if any,
shall be residents and citizens
of the Philippines. Every
officer shall hold office only

Amendment(s) underscored below:

Section 1. Designations — The
Board of Directors shall
annually, at their first meeting,
elect the following officers:

1. Chairman of the Board

of Directors

Chief Executive QOfficer

President

Chief Operating Officer

Chief Financial Officer

(please see Annex "A”

for the powers and

duties of a Chief

Financial Officer)

6. Chief Marketing Officer,
(please see Annex “A”
for the powers
duties of a
Financial Officer)

Srbs N

and

Chief

Under Section 24 of the Revised Corporation
Code “corporate officers are only those
whose positions are particularly mentioned
or provided for in the by-laws”, thus the
existing officers of the Company other than
the Chairman/CEQ, President/CQQ, Vice-
Presidents, Corporate Secretary and
Treasurer, need to be also listed in the By-
laws.
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during the pleasure of the
Board of Directors, and all
vacancies occurring among
such other officer by death,
removal,  resignation or
disability shall also be filled
by the Board of Directors.

7.

10.

11.

12.
13.

14.

Executive Vice President
(please see Annex “A”
for the powers and
duties of an Executive
Vice-President)

Senior _ Vice-President

(please see Annex “A”
for the powers and
duties of a Senior Vice-
President)

First Vice-President

(please see Annex “A”
for the powers and
duties of a First Vice-
President)
Vice-Presidents, Senior
Assistant Vice-Presjident

and Assistant Vice-
President
Division Head (please

see Annex “A” for the
powers and duties of a
Division Head)
Corporate Secretary
Assistant Corporate
Secretary, and

Treasurer.
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The Board shall also from time
to time appoint such other
officers and agents as it may
deem proper. Except the
Chairman and President, the
other officers need not be
stockholders. Any two offices,
except those incompatible with
each other, may be held by the
same person. The Secretary and
Assistant Secretary, if any, shall
be residents and citizens of the
Philippines. Every officer shall
hold office only during the

pleasure of the Board of
Directors, and all wvacancies
occurring among such other
officer by death, removal,

resignation or disability shall be
filled by the Board of Directors.
(as amended on March 4, 2013,
November 18, 2013 and March
25, 2022)

Section
Compensation

2.

Section 2. Compensation -
The salary or compensation of
all officers and agents elected
or appointed by the Directors
shall be fixed by the Board.

Amendment underscored below:

Section 2. Compensation - The
salary or compensation of all
officers and agents elected or
appointed by the Directors, as
may be recommended by the

In order to be consistent with GMA’s
Revised Manual on Corporate Governance




Compensation Committee, but
not mandatorily required, shall
be fixed by the Board. (As
amended on March 4, 2013 and
on March 25, 2022)

Section 3. Duties

The Board of Directors and
the President may from time
to time prescribed the duties
and functions of the officers,
agents and employees of the
Company, and all officers and
employee of the company
shall be subject to immediate
removal by the Board of
Directors with or without
cause.

-No change-

Section 4.
Chairman of the
Board of
Directors

The Chairman of the Board
who must be a director shall
preside at all meetings of the
Board and of the stockholders
at which he shall be present.
He shall be the Chief
Executive Officer and shall
have the following powers
and duties;

{a) Execute on behalf
of the Corporation
contracts and
agreements which

-No nrmbmml




the said
Corporation may
enter into;

(b) Sign, endorse and

(c)

deliver, in
conjunction  with
other officials

whom the Board
may designate, all
checks, drafts, bills
of exchange,
promissory  notes
and orders  of
payments or sums
of money in the
name and on behalf
of the Corporation;
Submit an annual
report of the
Corporation to the
Board of Directors
and at such other
times as the latter
may request, and
an annual report to
the stockholders at
the annual
meetings;

(d) Appoint employees

below the level of
Assistant Vice-
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President; Exercise
such other power
and perform such
other duties as the
Board of Directors
may from time to
time fix or delegate.
(As amended on
October 28, 2010.)

Section 5. The
President

The President who is elected
by the Board from among
their members shall be the
Chief Operating Officer.

In the absence of the
Chairman of the Board /CEQ,
he shall preside at all
meetings of the Board and of
the stockholders at which he
shall be present. He shall have
the following powers and
duties:

(a) Oversee the day to
day operations of
the corporation;

(b) As may be
authorized by the
Chairman/CEQ or
the Board of

No change




(©)

Directors, execute
on behalf of the

Corporation

contracts and
agreements which
the said

Corporation  may
enter into;

Sign, endorse and
deliver, in
conjunction  with
other officials
whom the Board
may designate, all
checks, drafts, bills
of exchange,
promissory  notes
and  orders of
payments or sums
of money in the
name and on behalf
of the Corporation;

(d) Exercise such other

power and perform
such other duties as
the

Chairman/CEQ or
Board of Directors
may from time to
time fix or delegate.
(As amended on

Lol
1]




October 28, 2010)

Section 6. Vice-
Presidents

{(a) Exercise

Vice-Presidents - Vice-
Presidents shall be elected by
the Board and shall have the
following powers and duties:

direct
supervision and
control  over the
different

departments of the
Corporation  that

may  be placed
under their
responsibility.

(b) Exercise such other

powers and
perform such other
duties as the Board
of Directors and /or
the President may
from time to time
fix or delegate. (As
amended on March
4, 2013 and on
March 25, 2022)

Amendment(s) underscored below:

Vice-Presidents, Senior
Assistant Vice-Presidents and
Assistant Vice-Presidents —
Vice Presidents, Senior
Assistant Vice-Presidents and
Assistant  Vice-President shall
be elected by the Board and
shall have the following powers
and duties:

{a) Exercise direct
supervision and control
over  the  different
departments  of  the
Corporation that may be
placed under  their
responsibility.

(b) Exercise  such  other
powers and perform
such other duties as the
Board of Directors, the
Chairman and/or the
President may from time
to time fix or delegate.

Under Section 24 of the Revised Corporation
Code “corporate officers are only those
whose positions are particularly mentioned
or provided for in the by-laws”, thus the
existing officers of the Company other than
the Chairman/CEQ, President /CQOQ, Vice-
Presidents, Corporate Secretary and
Treasurer, need to be also listed in the By-
laws.
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(As amended on March
4, 2013 and on March 25,
2022)

Section
Treasurer

The Treasurer shall be elected
by the Board of Directors and
he may not be a stockholder of
the Corporation. He shall
hold office at the pleasure of
the Board and he shall have
the following powers and
duties

(a) Have custody of,
and be responsible
for, all the funds,
securities and
bonds of the
Corporation  and
keep a complete
and accurate record
of transaction in the
corresponding
books of account of
the  Corporation,
and see to it that all
disbursements and
expenditures  are
evidenced by
appropriate
vouchers.

-No change-
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(b) Deposit  in  the

(c)

name of and to the
credit of the
corporation in such
banks as may be
designated  from
time to time by the
Board of Directors,
all of the money,
funds,  securities,
bonds and similar
valuables
belonging to the
Corporation which
may come under
his control.

To receive and give
receipts  for  all
moneys paid to the
Corporation  from
any source
whatsoever, and
generally perform
such other duties as
may be required by
the law or
prescribed by the
Board of Directors
or the President.




(d) Render an annual
stafement mWoESm
the financial
condition of the
Corporation on the
30" day of June of
each year and such
other financial
reports  as  the
Board of Directors
or the DPresident
may from time to
time require.

The Treasurer may
delegate the duties of the
office  to an  Assistant
Treasurer with the approval
of the Board of Directors.

Section
Secretary

Secretary - The Secretary who
shall be a citizen and resident
of the Philippines, shall be
elected by the Board of
Directors and he may or may
not be a stockholder of the
corporation. He shall hold the
office at the pleasure of the
Board, and he shall perform
the following duties:

Corporate  Secretary  and
Assistant Corporate Secretary -
The Corporate Secretary and
the Assistant Corporate
Secretary shall be citizens and
residents of the Philippines,
shall be elected by the Board of
Directors and they may or may
not be a stockholder of the
corporation, They shall hold the

Under Section 24 of the Revised Corporation
Code “corporate officers are only those
whose positions are particularly mentioned
or provided for in the by-laws”, thus the
existing officers of the Company other than
the Chairman/CEQ, President/COQ,
Corporate Secretary and Treasurer, need to
be also listed in the By-laws.
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(a)

(b)

(¢)

Keep  full
minutes of
all meetings
of the Board
of Directors
and of the
stockholders

I

Keep a stock
and transfer
book and
the
corporate
seal, which
he shall
stamp on all
documents
requiring
such seal of
the
Corporation

2

Fill and
countersign

all the
certificate of
stock issued,
making the

office at the pleasure of the
Board, and_they shall perform
the following duties:

(a) Keep full minutes of all
meetings of the Board of
Directors and of the
stockholders;

(b) Keep a stock and
transfer book and the
corporate seal, which he
shall stamp on all

documents requiring
such  seal of  the
Corporation;

{¢) Fill and countersign all
the certificate of stock
issued, making the

corresponding
annotations on  the
margin or stub
certificates upon
issuances;

(d) Give, or cause to be
given, all notices,
required by law or by the
By-Laws of the
Corporation, as well as
notice of all meetings of

40




correspondi

5%
annotations
on the

margin  or
stub
certificates
upon
issuances;

Give, or
cause to be
given, all
notices,
required by
law or by the
By-Laws of
the
Corporation
, as well as
notice of all
meetings of
the Board of
Directors
and of the
stockholders

’

Perform
such other
duties as

(e)

the Board of Directors
and of the stockholders;

Perform  such  other
duties as may be
prescribed by the Board
of Directors or the
President. The
Corporate Secretary may
delegate the duties of the
office to an Assistant
Corporate Secretary
with the approval of the
Board of Directors. (As
amended on March 4,
2013 and on March 25,
2022).
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may be
prescribed
by the Board
of Directors
or the
President.
The
Secretary
may
delegate the
duties of the
office to an
Assistant
Secretary
with the
approval of
the Board of
Directors.

Section
Vacancies
Delegation
Offices

and
of

If the office of the Chairman,
President, Vice-President,
Treasurer, or mmnwmﬁmi\
becomes vacant by death,
resignation, or otherwise, the
remaining directors, if still
constituting a quorum, by a
majority vote may choose a
sSuCcessor or successors who
shall hold office for the
unexpired term.

-No change-
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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 a majority
of the Board concur therein
and such delegation is not
covered by any express
prohibition of these By-Laws.

ARTICLE VI CERTIFICATE OF STOCK

Section 1,

Subject to and in accordance
with the provisions of law,
this corporation shall have the
power from time to time to
issue two or more classes of
stock, and two or more series
of stock of the same class,
with the preferences, voting
powers, restrictions, and
qualifications thereof fixed as
provided by law, including
the power to provide that the
par value of the shares of one

-No change-
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class or of the shares of any
other class or of any other
series within said class. This
corporation shall also have
the power from time to time
to reduce its capital or capital
stock in accordance with the
provisions of law.

Section 2,

Certificate for shares of stock
of the corporation shall be of
such form and device as the
Board of Directors shall from
fime to Hme determine but
each such certificate shall
plainly show its number, the
date of issuance, designation,
if any, and class of series of
shares for which it is issued,
the stockholder to whom it is
issued, and also the par value
of the shares covered thereby.

-No change-

Section 3.

Each Certificate of stock shall
be sealed with the corporate
seal and signed by the
President or a Vice-President
and also by the Secretary or
by an Assistant Secretary,
provided, however, that the
Board of Directors may
provide that stock certificate

-No change-
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shall be sealed with only the
facsimile  seal  of  the
corporation and signed with
only the facsimile signature of
the [Dresident or Vice-
President and also  the
Secretary or an Assistant
Secretary.

ARTICLE VIi

Section 1. | Transter of shares of stock | -No change-
Transfer of | may be made by indorsment

shares and  delivery of  the

certificates. The indorsee shall
be entitled to a new certificate
upon surrendering the old
one. No such transaction shall
be valid, except between the
parties thereto, until such new
certificate shall have been
obtained or the transfer shali
have been recorded on the
books of the corporation so as
to show the date for the
transfer, the names of the
parties thereto, their
addresses, and the number
and class of the shares
transferred.  Upon  such
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surrender of any certificate
the same shall be cancelled.

Section 2. For the purpose of | Amendment(s) underscored below:

Closing of | determining the stockholders

Transfer Books | entitled to notice of, or to vote | For the purpose of determining | In order to be consistent with Section 49 of

or Fixing of | at, any meeting of | the stockholders entitled to | the Revised Corporation which states that

Record Date stockholders or any | notice of, or to vote at, any | “Unless the bylaws provide for a longer
adjournment thereof or to | meeting of stockholders or any | period, the stock and transfer book or
receive  payment of any |adjournment thereof or to|membership book may be closed at least
dividend, or of making a |receive payment of any |twenty (20) days for regular meetings and

determination of stockholders
for any other proper purpose,
the Board of Directors may
provide that the stock and
transfer books be closed for a
stated period, but not to
exceed, in any case, thirty five
(35) days. If the stock and
transter books be closed for
the purpose of determining
stockholders entitled to notice
of, or to vote at, a meeting of
stockholders, such books
shall be closed for at least ten
(10) working days
immediately preceding such
meeting. In lieu of closing the
stock and transfer books, the
Board of Directors may fix in
advance a date as the record

dividend, or of making a
determination of stockholders
for any other proper purpose,
the Board of Directors may
provide that the stock and
transfer books be closed for a
stated period, but not to exceed,
in any case, thirty five (35) days.
If the stock and transfer books
be closed for the purpose of
determining stockholders
entitled to notice of, or to vote
at, a meeting of stockholders,
such books shall be closed for at
least twenty  (20)  days
immediately  preceding a
regular_meeting, and at least
seven (7) days immediately
preceding a special meeting. In
lieu of closing the stock and

seven (7) days for special meeting before the
scheduled date of the meeting.” The record
date of at least twenty one (21) days is
consistent with the required number of days
for notice of stockholders of record for a
regular stockholders’ meeting.
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date which shall in no case be
more than twenty (20) days
prior to the date on which the

particular action requiring
such determination of
stockholders is to be taken,
except in instance where
applicable rules and
regulations provide

otherwise. (As amended on
October 11, 2005).

transfer books, the Board of
Directors may fix in advance a
date as the record date which
shall in no case be less than
twenty-one (21) days prior to
the date on which the particular
action requiring such
determination of stockholders
is to be taken, except in instance
where applicable rules and
regulations provide otherwise.
(As amended on amended on
October 11, 2005 and March 25,
2022)

Section 3. Loss or

[n case of loss, mutilation, or

Amendment underscored below:

mutilation destruction of any certificate
of shares of stock of the|In case of loss, mutilation, or | To reflect the presently governing law on
corporation, a  duplicate | destruction of any certificate of | the matter
certificate may be issued upon | shares  of stock of the
such terms as the Board of | corporation, a  duplicate
Directors may prescribe, in | certificate may be issued upon
accordance with the Republic | such terms as the Board of
Act No. 201. Directors may prescribe, in
accordance with existing laws.
Section 4.| The corporation shall be | -No change-
Holder of | entitled to treat the holder of
Record - record of any share or shares

of its capital stock as the
holder in fact thereof for any

47




purpose whatsoever and shall
not be bound to recognize any
equitable or other claimant
thereto, except as provided in
Section 1 of this Article.

Section 5. Sale of
Unissued Stocks

The unissued stock of the
corporation may be offered
for sale and sold in such
quantities and at such times
as the Board of Directors of
the corporation may from
time to time determine, and
shall be sold upon such terms
and conditions (not less than
par) as may be determined by
the Board of Directors and
approved by the Securities
and Exchange Commission.

-No change-

Section 6.
Treasury Shares

Treasury  shares of the
corporation shall consist of
such issued and outstanding
stock of the corporation as
may be donated to the
corporation or  otherwise
acquired by it, and shall be
held subject to disposal by the
Board of Directors or the
stockholders, as the case may

-No change-
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be. Such stock shall neither
vote nor participate in
dividends while held by the
corporation.

ARTICLE VIII EXECUTION OF INSTRUMENTS

Section 1.

All checks and other orders
for the payment of money,
drafts, notes, bonds,
acceptances, contract, and all
other instruments, except as
may otherwise be provided in
these by-laws, or except as
may otherwise be provided
by a resolution of the Board of
Directors, shall be signed by
the President or a Vice-
President and by  the
Treasurer or the Secretary.
The Board of Directors may
designate the person or
persons to execute any such
instruments on behalf of the
corporation by the facsimile
signature of such person or
persons as may be designated
by the Board of Directors or
by any officers to whom such
power of designation may
have been delegated by the

-No change-
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Board of Directors, and the
Board of Directors may
provide that any such
instruments may be sealed
with the facsimile seal of the
corporation.

ARTICLE IX MISCELLANEOUS PROVISION R

EGARDING DIRECTORS, OFFICERS AND EMPLOYEES

Section 1.

In the absence of fraud, no
contact or other transaction
between the corporation and
any other nozuoﬁmﬁeﬂ and no
act of the corporation, shall in
any way be affected or
invalidated by the fact that
any of the directors of the
corporation are pecuniarily or
otherwise interested in or are
directors or officers of, such
other corporation, and any
director of the corporation
who is also a director or
officer of such other
corporation or who is so
interested may be counted in
determining the existence of a
quorum at any meeting of the
Board of Directors of the
corporation  which  shall

authorize or approve any

-No change-
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such contract or fransaction or
act.

Section 2.
Indemnification
of directors and
officers

The Company shall
indemnify every director or
officer, his heirs, executors
and administrators against all
costs and expenses
reasonably incurred by such
person in connection with any
civil, criminal, administrative
or investigative action, suit or
proceeding (other than in
action by the Company) to
which he may be, or is, made
a party by reason of his being
or having been a director or
officer of the Company,
except in relation to matters as
to which he shall be finally
adjudged in such action, suit
or proceeding to be liable for
negligence or misconduct.

In the event of a
settlement or compromise,
indemnification shall be
provided only in connection
with such matters covered by
the settlement as to which the
company is advised by

-No change-




counsel that the person to be
indemnified did not commit a
breach of duty as such
director or officer.

The amount payable
by way of indemnity shall be
determined and paid only
pursuant to a resolution
adopted by a majority of the
members of the Board.

The costs and expenses
incurred in defending the
aforementioned action, suit or
proceeding may be paid by
the Company in advance of
the final disposition of such
acton, suit or w.;dnmm%,mmm as
authorized in the manner
provided for in the preceding
paragraph upon receipt of an
undertaking by or on behalf
of the director or officer to
repay such amount, unless it
shall ultimately be
determined that he is entitied
to be indemnified by the
Company as authorized in
this  Section.  (Amended
August 12, 1985)
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ARTICLE X DIVIDENDS AND FINANCES

Section 1.

Dividends shall be declared
only from the surplus profits
of the corporation and shall be
payable at such times and in
such amounts as the Board of
Directors shall determine,
either in cash or in shares of
the unissued stock of the
company, or both, as said
Board of Directors shall
determine. No  dividend
which will impair the capital
of the corporation shall be
declared.

-No change-

Section 2.

All of the property of the
corporation shall be liable for
the just debts thereof but no
holder of or subscriber for
shares of the capital stock of
the corporation shall as such
be individually liable beyond
the amount, if any, which
may be due upon the share or
shares of capital stock held or
subscribed for by him.

-No &Jmﬁmm-

ARTICLE XI AMENDMENT TO BY-LAWS
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The By-Laws of the
corporation may be altered,
amended, added to or
replaced at any meeting of the
stockholders by the vote of
the majority of the subscribed
stock, and no notice of such
proposed change in the by-
laws shall be necessary prior
to such meeting, and any such
changes shall become
operative immediately upon
the same being made,
provided, however, that the
power to amend, alter or
repeal the By-Laws or adopt
new  By-Laws may be
delegated to the Board of
Directors in the manner
provided by law and any
power delegated to the Board
ot Directors to amend or
repeal any By-Laws or adopt
new By-Laws shall be

considered as revoked
whenever a majority of the
stockholders of the

corporation shall so vote at a
regular or special meeting,.

-No change-

ARTICLE XII FISCAL YEAR
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The Fiscal Year of the
corporation starts on January
15t and ends on December 31t
of each year.

-No change-




AMENDED BY-LAWS
OF
GMA NETWORK, INC.

ARTICLEI
NAME AND SEAL

Section 1. Name - Unless and until otherwise changed in the manner
provided by law, the name of the corporation shall be “GMA NETWORK, INC.”
(As amended on August 4 and 9, 1995)

Section 2. Seal - The seal of the corporation shall be circular in form and
shall bear the name of the corporation around the border and such other device
or inscription as the Board of Directors shall determine. The Board of Directors
may change the device or inscription thereon at any time and from time to time.

ARTICLEIl
PRINCIPAL AND BRANCHES OFFICES

Section 1. Principal Office. ~ The principal office of the corporation shall
be at the place stated under the corporation’s Articles of Incorporation. (As
amended on August 4 and 9, 1995 and March 25, 2022)

Section 2. Other Offices — The Board of Directors may establish branch
offices of the corporation at such other places, either within or without the
Philippines, as the Board of Directors may determine and direct. The stock and
transfer books shall at all times be kept at the principal office of the corporation
in the Philippines.

ARTICLEIII
STOCKHOLDERS

Section 1. Place of Meeting - All meetings of stockholders shall be held in
the principal office of the corporation as stated in the articles of incorporation, or
if not practicable, in the city or municipality where such office is Jocated (As
amended on August 4 and 9, 1995 and March 25, 2022)




Section 2. Annual Meeting — The annual meeting of the stockholders for
the election of directors and for the transaction of such other business as may
come before the meeting shall be held at the principal office of the corporation, or
at anv place in the city where the principal office of the Company is located, or if
not practicable, in the city or municipality where such office is located, on the
third Wednesday of May of each year at ten o'clock in the morning,. If the election
of directors shall not be held on the day designated for any annual meeting or at
any adjournment of such meeting, the Board of Directors shall cause the election
to be held at a special meeting or soon thereafter as the same may conveniently
be held. At such special meeting, the stockholders may elect the directors and
transact other business as stated in the notice of the meeting with the same force
and effect as at any annual meeting duly called and held. (As amended on October
11, 2005 and March 25, 2022)

Section 3. Special Meeting — A special meeting of the stockholders may be
called by the Chairman of the Board at his discretion or by a majority of the
members of the Board of Directors or on the demand of the stockholders holding
at least 10% of the outstanding shares of the Corporation, or such number of
percentage of outstanding shares as may be prescribed by law or regulation. (As
amended on October 11, 2005 and March 25, 2022)

Section 3.a. - Notice of Meeting — Notice of annual meetings or special
meetings of stockholders may be sent by the Corporate Secretary by personal
delivery, mail, telegraph, cable or electronic transmission to each stockholder of
record to his last known post office or electronic mail address or by publication in
a general circulation. For annual meetings, the notice shall be sent at least twenty-
one (21} davs prior to the date of the meeting, unless a different period is required
by law or regulation, while for special meetings, at least one (1) week written
notice shall be sent to all stockholders, unless a different period is provided in the
law or regulation.

The notice shall state the place, date and hour of the meeting, and the
purpose for which the meeting is called. In case of special meetings, only matters
stated in the notice can be the subject of motions or deliberations at such meeting.

The requirement for notice to the meeting shall be deemed waived if the
stockholder, in person or by proxy, shall be present thereat.

When the meeting of stockholders is adjourned to another time or place, it
shall not be necessary to give any notice of the adjourned meeting if the time and
place to which the meeting is adjourned are announced at the meeting at which



the adjournment is taken. At the reconvened meeting, any business may be
transacted that might have been transacted on the original date of the meeting,.
{As amended on October 11, 2005 and March 25, 2022)

Section 4. Quorum - The holders of a 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 otherwise specially be provided with respect to particular
matters by applicable statutory provisions in force at the time of voting with
respect to such matters. All provisions of these By-Laws which specify or relate
to 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 quorum
at any meeting, the stockholders present in person and by proxy at such meeting
may adjourn from time to time to secure the attendance of a quorum and no notice
of any such adjournment need be given.

Section 5. Proxy — Any stockholder may in writing authorize any person
or corporation to vote as the proxy of such stockholder at any meeting or meetings
of the corporation; provided, however, that such authorization in writing must be
filed with or presented to the corporation prior to any meeting or meetings at
which such proxy may act pursuant thereto and shall hold good until a written
revocation of the same shall be filed with or presented to the corporation or until
the same shall be superseded by another written authorization of later dates.
Duly accomplished proxies must be submitted to the Office of the Corporate
Secretary not later than seven (7) working days prior to the date of the
stockholders” meeting. Validation of proxies shall be conducted by the Proxy
Validation Committee at least five (5) working days prior to the date of the
stockholders” meeting. (As amended on October 11, 2005)

Section 6. Voting — Unless otherwise provided by law, each stockholder
shall at every meeting of the stockholders be entitled to one vote, in person,
through remote communication, in absentia, or be represented by proxy, for each
share with voting right held by such stockholder. At all meetings of the
stockholders, all electlom and all questions, except in cases where other
provisions is made by statute, or by the Articles of Incorporation, shall be
resolved by the plurality vote of stockholders present in person, through remote
communication, in absentia, or represented by proxy and entitled to vote thereat,
a quorum being present. Unless required by law, or demanded by a stockholder
present in person, through remote communication, in absentia, or represented
by proxy at any meeting, and entitled to vote thereat, the vote on any question
need not be by ballot. On a vote by ballot, each ballot shall be signed by the




stockholders voting, or in his name by his proxy if there by such proxy, and shall
state the number of shares voted by him. (As amended on March 25, 2022)

ARTICLEIV
BOARD OF DIRECTORS

Section 1. Qualification and Term of Office — The general management
of the corporation shall be vested in a Board of Nine (9) directors who shall be
stockholders holding at least one (1) share and who shall be elected annually by
the stockholders entitled to vote to serve until the election and qualification of
their successors. If any vacancy shall occur among the directors by reason of
death, resignation, or for any other reason, such vacancy may be filled by the
remaining directors at any meeting at which a quorum shall be present. Any such
vacancy may also be filled by the stockholders entitled to vote at any meeting held
during such vacancy. The stockholders entitled to vote at such meeting may also,
in case of like mention, accept the resignation of any director and fill the vacancy
thereby caused for the unexpired term. In case of a vacancy in the Board, the
remaining directors shall continue to act, but if at any time their numbers be
reduced to less than quorum, the remaining directors shall forthwith call a special
meeting of the stockholders entitled to vote for the purpose of filling up such
vacancy. Any director so chosen to fill the vacancy shall serve for the unexpired
term only. (As amended on October 11, 2005)

No person shall qualify or be eligible for nomination or election to the
Board of Directors if he is engaged in or connected with any business which
competes with or is antagonistic to that of the Corporation. Without limiting the
generality of the foregoing, a person shall be deemed to be so engaged or
connected:

(a) If he is an office, manager, director consultant, controlliing person of, or
the owner (either of record or beneficially) of 5% or more of any
outstanding class of shares of, any other corporation or entity engaged
in a business which the Board, by a majority vote, determines to be
competitive or antagonistic to that of the Corporation; or

(b) If the Board, in the exercise of its judgment in good faith, determines
by a majority vote that he is the nominee of any person set forth in
determining whether or not a person is a controlling person, beneficial
owner, or the nominee of another, the Board may take into account such
factors as business and family relationship. (As amended on April 10,
2006).
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The Corporation shall have at least two (2) independent directors or at least
twenty percent (20%) of the total membership of the Board of Directors,
whichever is lesser, as required by law. (As amended on April 10, 2006)

(Last paragraph of Section 1 mouved to 5% paragraph of Section 1.a) (As amended
on May 18, 2007)

Section 1.a Nomination of Directors — The Board of Directors — The Board
of Directors shall constitute a Nomination Committee consisting of at least three
(3} members, one of whom shall be an independent director.

The Nomination Committee shall have the authority to promulgate and
issue guidelines for the conduct of nominations.

Nominees to the Board of Directors, including independent directors, shall
be submitted to the Nomination Committee for consideration by the latter prior
to the annual stockholders’ meeting or special meeting duly called for that
purpose.

The Nomination Committee shall review the qualifications of the nominees
for directors and prepare a final list of candidates.

For the proper implementation of the foregoing, all nominations to the
Board of Directors shall be submitted in writing to the Nomination Committee of
the Board of Directors at least thirty (30) working days before the date of the
regular annual meeting of stockholders.

After such nomination process, the Nomination Committee shall prepare
a Final List of Candidates containing all information about all nominees for
directors, which list shall be available to the Securities and Exchange Commission
and to all stockholders through the Information or Proxy Statement. The name of
the person or group of persons who submitted a particular nominee’s name shall
be identified in such report including any relationship with the nominee.

Only nominees whose names appear on the Final List of Candidates shall
be eligible for election as directors. No other nominations shall be entertained or
allowed on the floor during the annual stockholders meeting. (As amended on

May 18, 2007).

Section 2. Election of Directors — The directors of the Corporation shall be
elected by majority vote at the annual meeting of the stockholders at which a
quorum is present. At each election for directors every stockholder shall have the



right to vote, in person or by proxy, the number of shares owned by him for as
many persons as there are directors to be elected, or to accumulate his votes by
giving one candidate as many votes as the number of such directors multiplied
by the number of his shares shall equal, or by distributing such votes at the same
principle among any number of candidates. (As amended on October 11, 2005)

Subject to existing laws, rules and regulations of the Securities and
Exchange Commission or any stock exchange having jurisdiction over the
Company, the conduct of election of directors shall be made in accordance with
the standard election procedures contained in the By-Laws.

It shall be the responsibility of the Chairman of the Meeting to inform all
stockholders of the requirement of electing independent directors. The Chairman
of the Meeting shall ensure that the independent directors is elected during the
stockholders’ meeting.

Specific slots for independent directors shall not be filed up by unqualified
nominees.

In case of failure of election for independent directors, the Chairman of the
Meeting shall call a separate election during the same meeting to fill up the
vacancy. (As amended on May 18, 2007)

Section 3. Place of Meetings - The Board of Directors may hold its meeting
in the principal office or at such other places within or without the Republic of the
Philippines as the Board may from time to time determine or as shall be specified
or fixed in the respective notices or waivers of notice thereof.

Section 4. Meeting of the Board ~ Regular meetings of the Board of
Directors shall be held at such places and at such times as the Board shall from
time fo time by resolution determine. If any day fixed for a regular meeting shall
be a legal holiday at the place where the meeting is to be held, then the meeting
which would otherwise be held on that day shall be held at the same hour on the
next succeeding day not a legal holiday. (As Amended on March 25, 2022)

Special meetings of the Board of Directors may be called at any time upon
the request of the Chairman of the Board or President or by the person or persons
calling the meeting, by advising him by word of mouth, by telephone, by
telegraph, by electronic transmission of such meeting or by leaving notice of such
meeting with him or at his residence or usual place of business, or by mailing it,
postage prepaid and addressed to him at his residence as it appears upon the
books of the corporation. Non-receipt of any such notice shall not invalidate any
business done at any meeting at which a quorum is present.




Notice of regular or special meetings of directors must be sent to every
director at least two days prior to the scheduled meeting, unless a different period
is required by law or regulation. (As amended on March 25, 2022)

If at any meeting of the Board of Directors however called or wherever
held, all of the directors at the time in the Philippines shall be present or shall
before or after the Meeting waive notice of such meeting by a writing filed with
the Secretary of the corporation, or after any such meeting shall consent to the
holding of the meeting and all action taken thereat, then any and all action taken
at such meeting shall be legal and validly taken.

Section 5. Quorum and Manner of Acting — A majority of the number of
directors as fixed in the Articles of Incorporation shall constitute a quorum for the
transaction of corporate business, and every decision of at least a majority of the
directors present at a meeting at which there is a quorum shall be valid as a
corporate act, except for the election of officers which shall require the vote of a
majority of all the members of the Board. In the absence of a quorum, the directors
present may adjourn any meeting from time to time until a quorum could be
attained. Notice of any such adjourned meeting need not be given. (As amended
on August 12, 1985}

Section 6. Powers —~ The Board of Directors shall have such powers and
authorities as are herein by these By-Laws or by statutes of the Philippines
expressly conferred upon it.

Without prejudice to the general powers hereinabove conferred, the Board
of Directors shall have the following powers:

(a) Determine the period, manner and conditions under which the
Corporation shall engage in the kinds of business comprised in
the primary and secondary purposes of the Articles of

Incorporation.
{b) Determine the declaration of dividends out of profits or surplus.
(¢) Submit annually to the regular general meeting of the

stockholders the Balance Sheet, Profit and Loss Statement, and
Annual Report on the condition of the Corporation.

(d) Call special meetings of stockholders.



(e) Determine the time and manner of issuance of unissued stocks
of the corporation.

(f) Institute, maintain, defend, compromise or drop any litigation
in which the Corporation or its officers may be interested as
plaintiff or defendant, in connection with the business of the
Corporation.

(g) Delegate, from time to time, when not prohibited by law, any of
the powers of the Board, in the course of the current businesses
of the Corporation to any Committee or Special Committee or
to any officer of the Corporation or agent, or management
agreement and/or to appoint any person to be agents of the
corporation with such powers (including the power of sub-
delegate), and upon such terms as may be deemed fit.

The Board of Directors may create an executive committee of three (3)
members from among the members of the Board and appoint the Chairman of the
said Committee. Such committee shall, except as may otherwise be provided by
law or by resolution of the Board of Directors, have and exercise all powers of the
Board during the intervals between meetings of the full Board. Such committee
may prescribe rules for its government; its meetings may be held at such place
within or outside the Philippines as it may determine or authorize, and a majority
of said committee at any meeting shall constitute a quorum. Members of the
Executive Committee shall receive such compensation as may be fixed by the
Board for attendance at said meetings. Regular minutes of acts and proceedings
of the Executive Committee shall be kept by the Corporate Secretary who shall
act as the Secretary of the Executive Committee. (As amended on March 20, 1985)

Section 7. Vacancy and Removal - In case of any vacancies in the Board of
Directors, the remaining members of the Board of Directors constituting a
quorum, may fill the same by the affirmative vote of a majority of such remaining
members for the unexpired term subject, however, to the provisions of Section 1
of Article IV.

The stockholders 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 and in case of any such removal the stockholders may choose a
successor or successors to hold office for the unexpired term.



Section 8. Compensation - As compensation of the directors, the Board
shall receive and allocate vearly an amount of not more than Two and a Half
Percent (2.5%) of the net income after income tax of the corporation during the
preceding year. Of the said 2.5%, One Percent (1%) shall be allocated to the
members of the Board of Directors to be distributed share and share alike., The
remaining One and Half Percent (1.5%) shall be allocated to the members of the
Executive Committee to be distributed share and share alike. As approve by the
stockholders representing at least a majority of the outstanding capital stock.
{Amended on April 10, 2006)

Section 9. Minutes — Minutes of the meetings of the Board of Directors
shall be kept and carefully preserved as a record of the business transacted at such
meetings. The minutes shall contain such entries as may be required by law.

ARTICLEV
QFFICERS

Section 1. Designations — The Board of Directors shall annually, at their first
meeting, elect the following officers:

Chairman of the Board of Directors

Chief Executive Officer

President

Chief Operating Officer

Chief Financial Officer (please see Annex “A” for the powers and duties of

a Chief Financial Officer)

6. Chief Marketing Officer (please see Annex “A” for the powers and duties
of a Chief Marketing Officer)

7. Executive Vice President (please see Annex “A” for the powers and duties
of an Executive Vice-President)

8. Senior Vice-President (please see Annex “A” for the powers and duties of
a Senior Vice-President)

9. First Vice-President (please see Annex “A” for the powers and duties of a
First Vice-President)

10. Vice-President, Senior Assistant Vice-President and Assistant Vice-

A S e

President

11. Division Head (please see Annex “A” for the powers and duties of a
Division Head)

12. Corporate Secretary and Assistant Corporate Secretary, and

13. Ireasurer.
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The Board shall also from time to time appoint such other officers and agents as
it may deem proper. Except the Chairman and President, the other officers need
not be stockholders. Any two offices, except those incompatible with each other,
may be held by the same person. The Secretary and Assistant Secretary, if any,
shall be residents and citizens of the Philippines. Every officer shall hold office
only during the pleasure of the Board of Directors, and all vacancies occurring
among such other officer by death, removal, resignation or disability shall be
filled by the Board of Directors. (as amended on March 4, 2013, November 18,
2013 and March 25, 2022)

Section 2. Compensation -_The salary or compensation of all officers and
agents elected or appointed by the Directors, as may be recommended by the
Compensation Committee, but not mandatorily required, shall be fixed by the
Board. (as amended on March 4, 2013 and March 25, 2022)

Section 3. Duties - The Board of Directors and the President may from
time to time prescribed the duties and functions of the officers, agents and
employees of the Company, and all officers and employee of the company shall
be subject to immediate removal by the Board of Directors with or without cause.

Section 4. Chairman of the Board of Directors -~ The Chairman of the
Board who must be a director shall preside at all meetings of the Board and of the
stockholders at which he shall be present. He shall be the Chief Executive Officer
and shall have the following powers and duties:

(a) Execute on behalf of the Corporation contracts and agreements which
the said Corporation may enter into;

{b) Sign, endorse and deliver, in conjunction with other officials whom the
Board may designate, all checks, drafts, bills of exchange, promissory
notes and orders of payments or sums of money in the name and on
behalf of the Corporation;

(¢) Submit an annual report of the Corporation to the Board of Directors
and at such other times as the latter may request, and an annual report
to the stockholders at the annual meetings;

(d) Appoint employees below the level of Assistant Vice-President;
Exercise such other power and perform such other duties as the Board
of Directors may from time to time fix or delegate. (As amended on
October 28, 2010)
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Section 5. The President ~ The President who is elected by the Board from
among their members shall be the Chief Operating Officer.

In the absence of the Chairman of the Board /CEQ, he shall preside at all
meetings of the Board and of the stockholders at which he shall be present. He
shall have the following powers and duties:

(a) Oversee the day to day operations of the corporation;

(b) As may be authorized by the Chairman/CEQO or the Board of Directors,
execute on behalf of the Corporation contracts and agreements which
the said Corporation may enter into;

(c) Sign, endorse and deliver, in conjunction with other officials whom the
Board may designate, all checks, drafts, bills of exchange, promissory
notes and orders of payments or sums of money in the name and on
behalf of the Corporation;

(d) Exercise such other power and perform such other duties as the
Chairman/CEO or Board of Directors may from time to time fix or
delegate. (As amended on October 28, 2010)

Section 6. Vice-Presidents, Senior Assistant Vice-Presidents and
Assistant Vice-Presidents ~ Vice Presidents, Senior Assistant Vice-Presidents and
Assistant Vice-Presidents shall be elected by the Board and shall have the
following powers and duties:

(a) Exercise direct supervision and control over the different departments
of the Corporation that may be placed under their responsibility.

{(b) Exercise such other powers and perform such other duties as the Board
of Directors, the Chairman and/or the President may from time to time
fix or delegate. (As amended on March 4, 2013 and on March 25, 2022)

Section 7. Treasurer - The Treasurer shall be elected by the Board of
Directors and he may not be a stockholder of the Corporation. He shall hold office
at the pleasure of the Board and he shall have the following powers and duties

(a) Have custody of, and be responsible for, all the funds, securities and
bonds of the Corporation and keep a complete and accurate record of
transaction in the corresponding books of account of the Corporation,
and see to it that all disbursements and expenditures are evidenced by
appropriate vouchers.

(b) Deposit in the name of and to the credit of the corporation in such banks
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as may be designated from time to time by the Board of Directors, all of
the money, funds, securities, bonds and similar valuables belonging to
the Corporation which may come under his control.

(c) To receive and give receipts for all moneys paid to the Corporation
from any source whatsoever, and generally perform such other duties
as may be required by the law or prescribed by the Board of Directors
or the President.

(d) Render an annual statement showing the financial condition of the
Corporation on the 30™ day of June of each year and such other
financial reports as the Board of Directors or the President may from
time to time require.

The Treasurer may delegate the duties of the office to an Assistant
Treasurer with the approval of the Board of Directors.

Section 8. Corporate Secretary and the Assistant Corporate Secretary —
The Corporate Secretary and_the Assistant Corporate Secretary shall be citizens
and residents of the Philippines, shall be elected by the Board of Directors and
they may or may not be a stockholder of the corporation. They shall hold the office
at the pleasure of the Board, and they shall perform the following duties:

(a) Keep full minutes of all meetings of the Board of Directors and
of the stockholders;

(b) Keep a stock and transfer book and the corporate seal, which he
shall stamp on all documents requiring such seal of the
Corporation;

(c) Fill and countersign all the certificate of stock issued, making the

corresponding annotations on the margin or stub certificates
upon issuances;

(d) Give, or cause to be given, all notices, required by law or by the
By-Laws of the Corporation, as well as notice of all meetings of
the Board of Directors and of the stockholders;

(e) Perform such other duties as may be prescribed by the Board of
Directors or the President. The Secretary may delegate the duties
of the office to an Assistant Secretary with the approval of the
Board of Directors. (As amended on March 4, 2013 and March
25, 2022)



13

Section 9. Vacancies and Delegation of Offices — If the office of the
Chairman, President, Vice-President, Treasurer, or Secretary becomes vacant by
death, resignation, or otherwise, the remaining directors, if still constituting a
quorum, by a majority vote may choose a successor or successors who shall hold
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 a majority of the Board concur therein and such delegation is
not covered by any express prohibition of these By-Laws.

ARTICLE Vi
CERTIFICATE OF STOCK

Section 1. Subject to and in accordance with the provisions of law, this
corporation shall have the power from time to time to issue two or more classes
of stock, and two or more series of stock of the same class, with the preferences,
voting powers, restrictions, and qualifications thereof fixed as provided by law,
including the power to provide that the par value of the shares of one class or of
the shares of any other class or of any other series within said class. This
corporation shall also have the power from time to time to reduce its capital or
capital stock in accordance with the provisions of law.

Section 2. Certificate for shares of stock of the corporation shall be of such
form and device as the Board of Directors shall from time to time determine but
each such certificate shall plainly show its number, the date of issuance,
designation, if any, and class of series of shares for which it is issued, the
stockholder to whom it is issued, and also the par value of the shares covered
thereby.

Section 3. Each Certificate of stock shall be sealed with the corporate seal
and signed by the President or a Vice-President and also by the Secretary or by an
Assistant Secretary, provided, however, that the Board of Directors may provide
that stock certificate shall be sealed with only the facsimile seal of the corporation
and signed with only the facsimile signature of the President or Vice-President
and also the Secretary or an Assistant Secretary.

ARTICLE VII
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Section 1. Transfer of shares -~ Transfer of shares of stock may be made by
indorsment and delivery of the certificates, The indorsee shall be entitled to a new
certificate upon surrendering the old one. No such transaction shall be valid,
except between the parties thereto, until such new certificate shall have been
obtained or the transfer shall have been recorded on the books of the corporation
so as to show the date for the transfer, the names of the parties thereto, their
addresses, and the number and class of the shares transferred. Upon such
surrender of any certificate the same shall be cancelled.

Section 2. Closing of Transfer Books or Fixing of Record Date - For the
purpose of determining the stockholders entitled to notice of, or to vote at, any
meeting of stockholders or any adjournment thereof or to receive payment of any
dividend, or of making a determination of stockholders for any other proper
purpose, the Board of Directors may provide that the stock and transfer books be
closed for a stated period, but not to exceed, in any case, thirty five (35) days. If
the stock and transfer books be closed for the purpose of determining
stockholders entitled to notice of, or to vote at, a meeting of stockholders, such
books shall be closed for at least twenty days (20} days immediately preceding a
regular meeting, and at least seven (7) days immediately preceding a special
meeting. In lieu of closing the stock and transfer books, the Board of Directors
may fix in advance a date as the record date which shall in no case shall be less
than twenty one (21) days prior to the date on which the particular action
requiring such determination of stockholders is to be taken, except in instance
where applicable rules and regulations provide otherwise. (As amended October
11, 2005 and on March 25, 2022 )

Section 3. Loss or mutilation - In case of loss, mutilation, or destruction of
any certificate of shares of stock of the corporation, a duplicate certificate may be
issued upon such terms as the Board of Directors may prescribe, in accordance
with existing laws. (As amended on March 25, 2022)

Section 4. Holder of Record — The corporation shall be entitled to treat the
holder of record of any share or shares of its capital stock as the holder in fact
thereof for any purpose whatsoever and shall not be bound to recognize any
equitable or other claimant thereto, except as provided in Section 1 of this Article,

Section 5. Sale of Unissued Stocks — The unissued stock of the corporation
may be offered for sale and sold in such quantities and at such times as the Board
of Directors of the corporation may from time to time determine, and shall be
sold upon such terms and conditions (not less than par) as may be determined by
the Board of Directors and approved by the Securities and Exchange Commission.
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Section 6. Treasury Shares — Treasury shares of the corporation shall
consist of such issued and outstanding stock of the corporation as may be donated
to the corporation or otherwise acquired by it, and shall be held subject to disposal
by the Board of Directors or the stockholders, as the case may be. Such stock shall
neither vote nor participate in dividends while held by the corporation.

ARTICLE VIH
EXECUTION OF INSTRUMENTS

Section 1. All checks and other orders for the payment of money, drafts,
notes, bonds, acceptances, contract, and all other instruments, except as may
otherwise be provided in these by-laws, or except as may otherwise be provided
by a resolution of the Board of Directors, shall be signed by the President or a
Vice-President and by the Treasurer or the Secretary. The Board of Directors may
designate the person or persons to execute any such instruments on behalf of the
corporation by the facsimile signature of such person or persons as may be
designated by the Board of Directors or by any officers to whom such power of
designation may have been delegated by the Board of Directors, and the Board of
Directors may provide that any such instruments may be sealed with the facsimile
seal of the corporation.

ARTICLE IX

MISCELLANEOUS PROVISION REGARDING
DIRECTORS, OFFICERS AND EMPLOYEES

Section 1. In the absence of fraud, no contact or other transaction between
the corporation and any other corporation and no act of the corporation, shall in
any way be affected or invalidated by the fact that any of the directors of the
corporation are pecuniarily or otherwise interested in or are directors or officers
of, such other corporation, and any director of the corporation who is also a
director or officer of such other corporation or who is so interested may be
counted in determining the existence of a quorum at any meeting of the Board of
Directors of the corporation which shall authorize or approve any such contract
or transaction or act.

Section 2. Indemnification of directors and officers — The Company shall
indemnify every director or officer, his heirs, executors and administrators
against all costs and expenses reasonably incurred by such person in connection
with any civil, criminal, administrative or investigative action, suit or proceeding
(other than in action by the Company) to which he may be, or is, made a party by
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reason of his being or having been a director or officer of the Company, except in
relation to matters as to which he shall be finally adjudged in such action, suit or
proceeding to be liable for negligence or misconduct.

In the event of a settlement or compromise, indemnification shall be
provided only in connection with such matters covered by the settlement as to
which the company is advised by counsel that the person to be indemnified did
not commit a breach of duty as such director or officer.

The amount payable by way of indemnity shall be determined and paid
only pursuant to a resolution adopted by a majority of the members of the Board.

The costs and expenses incurred in defending the aforementioned action,
suit or proceeding may be paid by the Company in advance of the final
disposition of such action, suit or proceedings as authorized in the manner
provided for in the preceding paragraph upon receipt of an undertaking by or on
behalf of the director or officer to repay such amount, unless it shall ultimately be
determined that he is entitled to be indemnified by the Company as authorized
in this Section. (Amended August 12, 1985)

ARTICLE X
DIVIDENDS AND FINANCES

Section 1. Dividends shall be declared only from the surplus profits of the
corporation and shall be payable at such times and in such amounts as the Board
of Directors shall determine, either in cash or in shares of the unissued stock of
the company, or both, as said Board of Directors shall determine. No dividend
which will impair the capital of the corporation shall be declared.

Section 2. All of the property of the corporation shall be liable for the just
debts thereof but no holder of or subscriber for shares of the capital stock of the
corporation shall as such be individually liable beyond the amount, if any, which
may be due upon the share or shares of capital stock held or subscribed for by
him.

ARTICLE XI
AMENDMENT TO BY-LAWS

The By-Laws of the corporation may be altered, amended, added to or
replaced at any meeting of the stockholders by the vote of the majority of the
subscribed stock, and no notice of such proposed change in the by-laws shall be
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necessary prior to such meeting, and any such changes shall become operative
immediately upon the same being made, provided, however, that the power to
amend, alter or repeal the By-Laws or adopt new By-Laws may be delegated to
the Board of Directors in the manner provided by law and any power delegated
to the Board of Directors to amend or repeal any By-Laws or adopt new By-Laws
shall be considered as revoked whenever a majority of the stockholders of the
corporation shall so vote at a regular or special meeting.

ARTICLE XII
FISCAL YEAR

The Fiscal Year of the corporation starts on January 15t and ends on
December 31% of each year.



ANNEX “A” TO THE AMENDED BY-LAWS

Chief Finance Officer -~ The Chief Finance Officer who is elected by the Board shall be
the Executive Vice-President. He shall have the following powers and duties:

(a) Assist the President/COO on all strategic and tactical matters as they impact
budget management, cost benefit analysis, forecasting needs and the securing
of funding requirements;

(b) Assist the President/COO in identifying new business opportunities and
determining cost effectiveness of new programs/products and services;

(c) Support the President/COQ in implementing the mission of the organization
and attaining its vision by identifying strategies;

(d) Ensure the timely implementation of business/finance strategies through
functional objectives;

(e) Ensure the financial well-being of the Company by applying sound financial
practices, processes, and finance/accounting services;

(f) Analyze economic trends and relevant information/data and identify revenue
opportunities;

(g) Enforce operational efficiencies, cost reduction, systems enhancement;

(h) Monitor financial performance by measuring and analyzing results, initiate
corrective actions as needed, and minimizing the impact of variances;

(i) Oversee the finance unit of the organization and ensure that all finance and
accounting-related functions are carried out efficiently;

(j) Develop and maintain systems of internal controls to safeguard financial assets
and fixed assets of the organization;

(k) Ensure that audit issues are resolved and compliance requirements are met;

(1) Oversee the management and coordination of all fiscal reporting activities for
the organization including: organizational revenue/expense and balance sheet
reports, reports to funding agencies, development and monitoring of
organizational and contract/grant budgets;

(m)  Oversee the administration and financial reporting of the organization'’s
Retirement Plan;

{n) Evaluate and investigate cost-effective plans and other fringe benefits which
the organization may officer employees and potential employees with the goal
of attracting and retaining qualified individuals.

Executive Vice-President — The Executive Vice-President shall be elected by the Board
and shall have the following powers and duties:

(a) Assist the Chairman & CEO and President & COO set the overall direction of
the Company;



(b) Collaboratively maps-out a comprehensive business management plan that is
aligned with the strategic directions & objectives of the Company;

{c) Formulate and execute strategic plans to drive growth and support the
Network’s overall direction by fostering strong relationships and managing
projects from concept development to execution;

{(d) Communicate strategic plans to all Groups/ Departments and Divisions and
solicit ideas on the best way of implementing and realizing the plan;

(e) Oversee the daily operations of the Company and ensure that people,
processes, and systems support the strategic direction as planned and
approved;

(f) Regularly review & monitor the overall performance of the organization by
effectively driving the realization of strategic key actions, targets and measures
of success along with all the resources needed;

(g) Ensure that the overall organizational goals and plans are aligned to the
current and future operational needs of the business while collaborating
closely with senior executives;

(h) Review the overall progress of the business plans, and exhaust all efforts to
provide well-thought-of solutions to manage any risks or opportunities that
may hinder the growth of the business but also the full development and
performance of all employees;

(i) Represent the company in all engagements necessary to build & maintain a
strong & mutually beneficial partnerships with clients, other stakeholders;

(j) Build and maintain collaborative partnerships with clients to ensure that
commitments are delivered;

(k} Manage all other resources to ensure that the Office of the EVP operates
efficiently;

(1) Keep well-informed of external competitive landscape, industry standards and
developments, opportunities for expansion, and new opportunities; and

(m}  Perform all other responsibilities that may be assigned by the Chairman &
CEO and/or President & COO.



Chief Marketing Officer — The Chief Marketing Officer who is elected by the Board
shall have the following powers and duties:

(a) Responsible for the Company’s business growth and revenue generation by
planning, developing, implementing and monitoring the overall business
marketing strategy in line with the Company’s business objectives, that gives
the company a competitive advantage;

(b) Develop and communicate the visions and mission of the Group and ensure
that these are aligned with the Company’s vision and mission;

(c) Set the overall direction of the Group and ensure that this direction supports
the Company’s goals/ objectives;

{(d) Develop the structure of the Company’s Sales and Marketing department,
developing sales strategies and marketing campaign ideas and coordinating
marketing efforts with the Company’s financial and branding goals;

(e) Oversee the Company’s overall sales and marketing strategies;

(f) Take lead in marketing and selling the free-to-air broadcast TV, radio and
digital platforms of the Company, to generate as much revenues as possible
from such platforms and its programs and to determine and recommend the
optimum prices to be charged for such platforms in light of relevant
circumstances;

(g) Analyze revenue sources and provide direction on how sales and marketing
could help generate the highest possible revenue for the Company;

(h) Guide and monitor the performance objectives of direct reports ensuring that
commitments are delivered on time;

(i) Evaluate the performance of the Sales &amp; Marketing Heads of the Group;

(j) Oversee the daily operations of the Group and ensure that people, processes,
and systems support the strategic direction as planned and approved;

(k) Keep well-informed of the external competitive landscape, industry
standards and developments, opportunities for revenue growth, and new
markets; and

(1) Perform all other responsibilities that may be assigned by the Chairman &amp;



CEO.

Senior Vice-President - Senior Vice-Presidents shall be elected by the Board and shall
have the following powers and duties:

(a) Develop and communicate vision and mission of the Group or Departments
and ensure that these are aligned with the Network’s vision and mission;

{(b) Set overall direction of the Group or Departments and ensures that this
direction supports the Network’s goals/objectives;

(c}) Formulate strategic plan/s that leads the Group or Departments in supporting
the Network’s overall direction, and promoting its long-term business
sustainability;

(d) Communicate strategic plan to Department/Division/Section Heads of the
Group or Departments and solicits ideas on the best way of implementing and
realizing the plan;

(e} Guide and monitor the performance objectives of direct reports ensuring that
commitments are delivered on time;

(f) Evaluate the performance of Department/Division/Section Heads of the
Group or Departments;

(g) Oversee the daily operations of the Group or Departments and ensures that
people, organization, processes, and systems support the strategic direction as
planned and approved;

(h) Participate as core group member in management committees that are created
or commissioned to recommend effective action/s on various issues that
pertain to the management of the organization;

(i) Keep well-informed of external competitive landscape, industry standards and
developments, opportunities for expansion, and new markets;

(j) Manage all other resources to ensure that the Office of the SVP operates
efficiently and

(k) Performs all other responsibilities that may be assigned by the Executive Vice-
President, the President & COOQO or the Chief Executive Officer.

First Vice-President- First Vice-Presidents shall be elected by the Board and shall have
the following powers and duties:

(a) Develop and communicate vision and mission of the Department and ensure
that these are aligned with the Network’s vision and mission;

{b) Formulate strategic plan that leads the Department in supporting the
Network’s overall direction;

(c) Sets overall direction of the Department and ensures that this direction
supports the Network’s goals/objectives;



(d) Communicate strategic plan to Section/Division Heads of the Department and
solicits ideas on the best way of implementing and realizing the plan;

(e) Guide and monitor the performance objectives of direct reports ensuring that
commitments are delivered on time;

(f) Evaluate the performance of the Section and Division Heads of the
Department;

(g) Oversee the daily operations of the Department and ensure that people,
processes and systems support the strategic direction as planned and
approved;

(h) Manage all other resources to ensure that the Office of the VP operates
efficiently;

(i) Keep well-informed of external competitive landscape, industry standards and
developments, opportunities for expansion and new markets;

(j) Perform all other responsibilities that may be assigned by the Executive Vice
President, President & COQ or the Chief Executive Officer.

Division Head -Division Heads shall be elected by the Board and shall have the
following powers and duties:

(a) Assist immediate superior/Department Head in communicating the vision
and mission of the Organization and ensure that these are aligned with the
Corporate vision and mission;

{b) Develop performance objectives of the Division and ensure that these are
aligned with the Department’s objectives and support the Corporate objectives;

(c) Work with immediate superior/Department Head in developing strategies
that will facilitate attainment of commitments/deliverables;

(d) Communicate operational plans and objections to Section Heads of the
Division and solicit ideas on the best way of implementing and realizing the
plan;

(e) Guide Section Heads in formulating individual performance objectives and
action plans to support Department Objectives and ensure timely
implementation of approved objectives and plans;

(f) Guide and monitor the performance objectives or direct reports ensuring that
commitments are delivered on time;

(g) Evaluate the performance of Section Heads of Divisions;

(h) Oversee the daily operations of the Division and ensure that people, processes
and systems including budgetary/logistics requirements are in place and
operate efficiently;

(i) Perform all other responsibilities that may be assigned by immediate
superiors/Department Head.



