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A. BOARD MATTERS

1) Board of Directors

| Number of Directors per Articles of Incorporation | 11 |

[ Actual number of Directors for the year | 11 |

{a) Composition of the Board

Complete the table with information on the Board of Directars:

Eugenio Lopez ED Lopez, Ine. 1986 2013 Annuol 26
I
Augusto NED Lopez, Inc. 1989 2012 Annual 23
Almeda-Lopez
Ma, Rosario ED Lopez, Inc. 2006 2012 Annual [
Sontos-Concio
Oscar Lopes NED Lopez, Inc. 1966 2012 Annual 46
Fresentocion NED Lopez, inc. 1388 2012 Annual 24
Psinekis
Monuel Lopsz | NED Lopez, Inc., 2010 2012 Annual 2
Federico Lopex NED Lopez, Inc. 1339 2012 Annual 13
Federico Garcia | NED Lopez, Inc. 1998 2012 Annual 14
Salvador Tirona | NED Lopez, Inc. 2010 2012 Annual 2
Javier Calero o Raul Dizon 2011 2012 Annual 1
{no
relotionship)
Vicente 1o Raul Dizon 2011 2012 Annual 1
Mendoza {no
relationship)

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

The Board, management, employees and sharehalders believe that gond carparate governonce is 0 necessary
component of what constitutes sound strategic business management and would improve the economic and
commercial prosperity of the Company ond ultimately, the sharehelders. As stated in the Company’s Manual
of Corporate Governance the main duty and responsibility of the Board {5 to represent the shareholders’
interest in perpetuating a successful business, including eptimizing long-term financial returns, The Board is
responsible for determining that the Company is managed in such a way to ensure such result.

The sharsholders have the right to receive timely and transparent information obout the Company. The Board
recognizes and shall respect the rights of the shareholders under the low, the articles of incorporation and the
by-laws specifically the stockholders’ right to vote, pre-emptive rights, power of inspection, right to dividend
and approfsal rights. In terms of disclosure, the Company shall prepare and submit olf required reports to
concerned agencies {e.q., SEC ond PSE).



ic) How often does the Board review and approve the vision and mission?

As needed.

(d) Directorship in Other Companies

(i} Directarship in the Company’s Group’

Identify, as and if applicable, the members of the company’s Board of Directorswho hold the office of
director in other companies within its Group:

Eugenio Lopez I Lopez Holdings Vice Chairman
First Philippine Holdings Director
Bayan Vice Chairman
Oscar Lopez Lopez Holdings Chairman Emeritus
First Philippine Holdings Chairman Emeritus
First Gen Chairman Emeritus
Energy Development Corp. Chairman Emeritus
Rockwell Land Director
Manuel Loper Rockwell Land Chairman
Lopez Holdings Chairman = Executive
First Philippine Holdings Director
Hayan Chairman
Federico Lopez First Philippine Holdings Chairman
First Gen Chairman
Salvador Tirona Lopez Holdings Director - Executive

{ii} Directarship in Other Listed Companies

Identify, as and if applicable, the members of the company's Board of Directors who are also directors of
publicly-listed companiesoutside of its Group:

None

I Ht applicable

Nat applica ble

{iii) Relationship within the Company and its Group

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

Eugenio Lopez il

| Lopez Holdings

Director

Muonuel Lopez Lopez Holdings Chairman
Solvador Tirono Lopez Holdings President
Oscar Lopez Lopez Holdings Director
Federico Lopez Lopez Holdings Director

{Iv) Has the company set a limit on the number of board seats in other companies (publicly listed, ordinary

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



and companies with secondary license) that an individual director or CEQ may hold simultaneously? In
particular, is the limit of five board seats in ather publicly listed companies imposed and observed? If yes,
briefly describe other guidelines:

Executive Director Nr.rne . None

MNon-Executive Director None None
CED None Mone

(e Sharehelding in the Company

Complete the following table on the members of the company’s Board of Directors who directly and indirectly
own shares in the company:

Eugenio Lopez i 651,191 Q .08
249 833

Augusto Almeda-Lopez o ACRIS Corporation 03
Oscar Lopez 63,605 o A1
Presentacion Psinakis 1,088 [} .00
Rosario Santos-Concio 1 a .0g
Manuel Lopez 146,186 g .02
Federico Lopez 1 0 .00
Solvador Tirong 2 1] Niv]
Federico Garcia 269,517 a .03
Vicente Mendozo 1 a 00
dovier Calero 1 ] 00

TOTAL 1,132,493 245,833 0.17

2] Chairman and CEQ

{a) Do different persons assume the role of Chairman of the Board of Directors and CEO? If no, describe the
checks and balances laid down to ensure that the Board gets the benefit of independent views.

ves ] vo [ ]

ldentify the Chair and CED:

Eugenio Lopez Il
Eugenio Lopez I

There is a mix aof executive, non-executive and independent directors on the Board. The Company ensures that
independent directors comprise at least 20% of its Board os mandated by the SEC. In addition, the 3-member
Board of Advisors provides guidance to the BOD,

(b} Roles, Accountabilities and Deliverables

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

The CED has general charge and supervision
of the business and affoirs of the Company,
subject to the BOD,

The Chairman of the Board is respansible
for the monagement, development and
the effective perfarmance of the BOD,
and provides leadership to the 80D for

Role




3)

4)

all aspects of the BOD's work.

The Choirman of the 800 plans and The CEQ makes, executes and signs in the
arganizes all the activities of the BOD name of the Company such contracts as are
including: preparation for, and the necessary in the ordinary course of business,
conduct af, Board meetings; the quolity, | and such other contracts s are guthorized by
quantity and timeliness of the the BOD, The CEQ also signs such other
infarmation that goes to the BOD; certificates or instruments of the Company as

formation of the Board committees and | ore proper and necessary for the transaction

Accountabilities ; ; ;
the integration of their octivity with that | of its ordinary business. He/she sees that the

and

Deliverables of the Buvord; evoluotion of the resolutions of the BOD are duly executed and
effectiveness and implementation of carried out ond performs all such other duties
improvements; development of the as are incident to his/her office. He/she
Board, including recruitment of Directors, | prepares an annual report, or as often os
evaluotion and compensation, required, to the BOD ond the stockholders

regording the business of the Compony. The
CEQ countersigns all checks, drafts, or other
orders for poyment af money.

Explain how the board of directors plans for the succession of the CEQ/Managing Director/President and the top
key management positionst

The BOD created the Succession Planning Committes to ensure that there is a pipeline to key positions in the
organization, ond that there ore reody replocements for any key positions that are suddenly vocoted. The
committee oversees the replocement plonning taoble of the arganization, and identifies successors and gaps in
succession, os well as any measures needed to fill such gaps.

Other Executive, Non-Executive and Independent Directors

Does the company have a policy of ensuring diversity of experience and background of directors in the board?
Please explain.

Yes, it is the policy of the Compony to have o mix of executive, non-executive and independent directors on the
Board, There is also o Board of Advisors that provides guidance to the BOD. The three members of the Board of
Adwisors ottend all Boord meetings and are members of the Board Committees.

Does It ensure that at least one non-executive director has an experience in the sector or industry the company
belongs tof Please explain,

Yes. The non-executive directars have been members of the Board for @ number of years thus, they already have
extensive experience in the sector or industry. For example, the Choirman of the Boord, Mr. Eugenio Lopez IIf used
to be the President ond CEQ of the Company. As Fresident, he aggressively pursued ABS-CEN's diversification into
various successful ventures that include interactive medio, sound recording, post-praduction, international cable
and satellite distribution, sports programming, licensing ond merchandising and digital TV. Meanwhile, Mr.
Federico M. Garcia was the President of ABS-CBN from 1998 to 2003. Prior to his appointment as President, Mr.
Gorclo was Executive Vice President and General Manager of ABS-CBN. He also worked as o TV Sales Executive
with AB5-CBN from 1966 to 1972, He wus olso Executive Vice President uf GMA Nelwork, monaging its markeling
and programming octivities. As o testament to his achievements fn the industry, he /s g recipient of vorious
Fhilippine broadcosting owards.

Define and clarify the roles, accountabilities and deliverables of the Executive, Non-Executive and Independent
Directars;

P

The directars represent the shareholders’ interest in perpetuating o successful
business tncluding aptimizing long-terms financial returns. They are responsible
for determining that the Company s managed in such a way to ensure such

result,

Role




The directors are responsible for determining that the Company is managed
successfully. Directors hove the duty to be diligent ond loval to the Company.
They must exercise thot degree of skill, diligence ond care that a reasonoble
prudent person would exercise in similar circumstances. They should oct on an
Acenuntabilities | informed basis in good faith ond in honest belief that o decision was taken in the
best interest of the Company. A director is o fiduciary of the Company and shall
not toke advontoge of the Company by means of fraudwlent or unfair
transactions. Directors must avoid octual and potential conflicts of interest ond
shall disclose fully and fairly their interests in contrects with the Company.

The directors hove the following defiverables: (1) formulotion of the Company’s
visign, mission, purpose and values and determination of the strategies to
achieve its purpose and implement its values in arder to ensure that the
Company survives and thrives; (2] ensure that odequate procedures, systems and
practices are in place geared towards pratecting the Company’s assets and
reputation;: (3) monitor the effectiveness of management policies and decisions;
{4) formulote o process for the selection of directors ond officers; (5) ensure that
the Company communicates with shareholders and other stakehaiders
effectively; and (6] perform such other functions which may be required under
existing laws, issuances and regulations.

Celiverables

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

independence in the context of boord governonce means that independent directors comprise ot least 20% of the
Company’s Boord as mandated by the SEC, which the Company is compliont withThe Company defines an independent
director as @ person other than an officer or employee of the Company, its parent or subsidigries, or any other
individual having o relationship with the Company which would interfere with the exercise of independent judgment in
carrying out the responsibilities of o Board director. The Board assesses the independence of each directar and of each
individual nominated for election to the Board as an independent director. As part of this analysis, the Board reviews
and concludes whether each nominee for independent director satisfies the requirements of the rules of the SEC, the
Company by-laws and the Manua! of Corpoaraote Governance.

Does the company have a term limit of five consecutive years for independent directors? If after two years, the
company wishes 1o bring back an independent director who had served for five years, does it limit the term for no
more than four additional years? Please explain.

Independent directors hove two-year terms and they can be re-elected ogain as independent directors after their
terms.

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

|a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happened during the period:

Not applicable Mot applicable

Not applicable

(b} Selection/Appointment, Re-election, Disgualification, Removal Reinstatementand Suspension

Describe the procedures for the selection/appointment, re-election, disqualification, removal, reinstatement
and suspension of the members of the Board of Directors. Provide details of the processes adopted{including
the frequency of election) and the criteria employed in each procedure:




(i} Executive Directors

{ii} Mon-Executive Directors

All nominations for the election
of Directors by the
stockholders shall be
submitted in writing to the
ROD ot lease 30 business days
hefore the scheduled dote of
the annwal stockholders’
meeting. The Board or a duly
constituted committee shall
pre-screen the qualifications
and prepares a final list of all
qualified nominees. Only
nominees who oppear on the
final list of qualified nominees
shall be eligible for election of
directors. No other
nominations shall be
entertained after the fingl fist
of nominees has been
prepared.

The election of directors is held
during the annual stockholders
meeting and is conducted in
the manner provided by the
Corparotion Law of the
Philippines.

In cose of vacancies in the
Board between annual
stockholder meetings, the
Boord may elect directors to
serve until the next annual
meeting.

A director sholl have the
folfowing qualifications: {1)
holder of at least one share of
stock of the Company and {2)
personal integrity, copocity to
rend and understand financial
statements, absence of
conflict of interest with the
Campany (subject to the
discretion of the SBoard), time
availability and mativation.

A stockholder connot qualify
as @ Board member, i he/she
iz engaged in any business
which competes with or s
antagonistic to that of the
Company ar any af its
subsidiaries and affiliores.
Without lfmiting the
generality of the foregaing, a
stockholder sholl be deemed
to be sp engaged: (1) if
hefshe is an officer, manager
or controlling person of, or
the owner (either of record or
beneficial) of 10% or more of
any outstanding class of
shares of any corparation
{other than one in which the
Company owns at legst 30%
of the capital stock) engoged
in @ business which the Board,
by at feast two-thirds vote of
the directors present
consiituting o quordm,
determines to be competitive
or antagonistic to thet of the
Company or its subsidiaries
and affifiates; (2} if he/she is
an afficer, manoger or
cantrolling persorn of, or the
owner (either of record or
beneficially) of 10% or maore
af any outstanding class of
shares of any other
corporation or entity engoged
in ony line of business of the
Compony or thot of its
subsidicries ond affiliotes and
in the fudgment of the Boord,
by at least two-thirds vote of
the directors present
constituting o quarum, the
laws ogainst combinations in
restraint of trade sholl be
violated by such person’s
membership in the BOD; {3} if

10



the Board, in the exercise of
its judgment in good faith,
determines by at least two-
thirds vote of the directors
present constituting a
guorum that hefshe is the
nominee of any person set
forthin (1) and (2].

The fallowing
disqualifications of directors
may be considered in the
selection process: (1) final
Judiciol conviction of an
offense invalving maral
turpitude or frovdulent oct or
transgressions; (2) finding by
final and executory judgment
by the SEC or a court or other
administrative body of
competent jurisdiction of a
willful serious violation, or
willful, aiding, abetting,
counseling, inducing or
procuring of the serfous
violation af, any material
provision of the Securities
Regulation Code, the
Corporation Code or any
ather low administered by the
SEC or Bongko Sentral ng
Pilipinas, or any rule,
reguiation or order of the SEC
ar the Bongko Sentral ng
Pilipinas; (3) judicial
declaration of insolvency; (4)
finding by final and executor
judgment by a foreign court
or equivalent financial
requiatory outhority with
competent jurisdiction of
material acts, serious
vialations or misconduct
similar to any of the acts,
violations or misconduct listed
in the foregoing poragraphs
and (5) conviction by final and
executory judgment of an
affense punishable by
imprisonment for o period
exceeding six Vears, or a
viclation of the Corporation
Code, committed within five
vears prior to the dote of
hisfher election or
appointment.

(i) Independent Directors

The Bogrd assesses the
independence of each director

An independent director
should have the following

11



ond of each individual
nominated for election te the
Boord as an independent
director. As part of this
onalysis, the Board reviews
and concludes whether each
nominee for independent
director satisfies the
requirements of the rules of
the SEC, the Company by-lows
and the Manual of Corporate
Governonce. Once the
nominee passes the
requirements, he/she s
recommended for election by
the shareholders.

The eizction of independent
directors is held during the
annual stockholders meeting
and is conducted in the
manner provided by the
Corporation Law of the
Philippines.

qualifications: (1) should at
least have one share of stock
of the Company; (2] should at
least be a college groduate or
showld have been engaged or
exposed to the business of the
Company for at least five
years; (3) should possess
integrity and probity and (4)
should be assiduous/ diligent.

In addition, independent
directars should not be: {1}
directors or officers or
substantial stackholders of
the Campany or its related
companies or any of its
substantiol shareholders
{ather than as independent
directors of any of the
foregoing); (2) relatives of any
director, officer or substantiof
shareholders of the Company,
or any of its reloted
companies or any of its
substantial sharehaolders; (3)
acting as nominees or
representatives of a
substantial shareholder of the
Company or any of its related
companies or any of its
substantiol shareholders; (4)
employed in any executive
copacity by the Company or
any of its reloted companies
or by any of its substantiol
shareholders within the last
two years; (3) retained os
professional advisers by the
Compaony, any of its related
componies or any of its
substantial shareholders
within the last two yeaors,
either personally or through
their firms; (6) engoged or
have been engoged in ony
transgction with the Company
or with any of its related
companies or with any of its
substantial shareholders,
whether by themselves or
with ather persons or through
a firm af which they are
partners or companies of
which they are directors or
substantiol shareholders,
ather than transactions which
are conducted at arms-length

12



and are immaterial; and (7)
on owner of more than 2% of
the shores of the Company
ond/or its related companies
or any af its substantial
shareholders.

The following
disqualificotions of directors
may he considered in the
sefection process: (1) final
Judiciol conviction of an
offense involving moral
turpitude or fraudulent act or
transgressions; (2] finding by
final and executory judgment
by the 5EC or a court or other
gdministrative body of
competent jurisdiction of a
willful serfous violation, or
willful, oiding, abetting,
counseling, inducing or
procuring of the serious
violation of, any material
provision of the Securities
Regulation Code, the
Corporation Code or any
other low administered by the
SEC or Bangko Sentrol ng
Pilipinas, or any rule,
regulotion or arder of the SEC
or the Bangko Sentral ng
Pilipinas; (3) judicial
declaration af insolvency; (4]
finding by final and executory
Judgment by o foreign court
or equivalent financiol
regulatory authority with
competent jurisdiction of
material acts, serious
violations or misconduct
similar to any of the acts,
vialations or misconduct listed
in the foregoing poragrophs;
{5) conviction by final and
exeruton fudgment af an
offense punishable by
imprisonment for o period
exceeding six years, or
violation of the Corporation
Code, committed within five
years prior to the dote of
hisfher election or
gppointment and (6) hoving
competing or antagonistic
businesses with the Company.

(i) Executive Directors

13



(i) Non-Executive Diractors

{iii) Independent Directors

(i} Executive Directors
(i) Mon-Executive Directors
(ili] Independent Directors

The Nomination Committee
reviews and recommends to
the Board the temporary

disqualification of o director,

The Board has the final
decision in disqualifying o
director.

Any of the following shall be

ground for dismissol for cause

af an executive/non-executive

director:

= fefusal to fully disciose the
extent of his/her business
interest as required under
the Securities Regulation
Code and its Implementing
Rules and Regulations.

= Absence or non-
participation for
unjustifiable reasan/s in
maore than 50% of all
meetings, both regular and
special, of the Boord during
hisfher incumbency, or any
12 month period during said
incumbency.

= Nismissal or termination
from directorsfip in another
listed corporation for cause.
This disqualification sholl be
in effect until he/she has
cleared himseif/herself of
any invelvernent in the
alleged irregularity.

= Conviction that has become
final referred toin the
grounds for the
disqualification of directors,
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(i) Executive Directors

{iii) Independent Directors

(i] Executive Directors

(il) Men-Executive Directors

{ii) Non-Executive Directors

(iii) Independent Directors

(i) Executive Directors

[ii) Mon-Exccutive Directors

{iii) Independent Directors

(i) Executive Directors

(i1} Non-Executive Directors

(i} Independent Directors

The Nomination Committee
reviews and recommends to
the Board the temporary
disquolification of a director.
The Board has the final
decision in disqualifying o
director.

Same o5 permangnt
disqualification

None

Any of the following shall be
ground for temporary
disqualification of a director:
= Refusal to fully disclose the
extent af his/her business
interest as required under
the Securities Regulation
Code and its Implementing
Rules and Regulations,

s Ahsence or non-
participation for
unjustifiable reason/s in
more than 50% of all
meetings, both regulor and
special, of the Board during
his/her incumbency, or any
12 manth period during said
incumbency,

= Dismissal or termination
from directorship in another

listed corporation for cause.

This disqualification sholl be

in effect until he/she has

cleared himself/herself of
any fnvolvement in the
alieged irregularity.

disqualification

Neone

Voting Result of the last Annual General Meeting

i gen z TH 975,
| Augusto Almeda-Lopez 97%
o, Rosario Santos-Concio 97%
Oscar Lopez a97%
Maonuel Lopez o97%
Presentacion Psinakis o7%
Federico Lopez o7%
Federico Garcia 97%
Salvadar Tirono 7%
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Vicente Mendoza

7%

Javier Calero

7%

6) Orientation and Education Program

{a} Disclose details of the company's orientation program for new directors, if any.

Mew directors ore provided orientation on the Company’s operations, senior management and its business

environment. This usually takes one week and is handled by the division heads. New directors who have no
board experience receive orientation i their unoccustormed responsioility, They are olfso inducted in terms af
their fiduciory duties and responsibilities as well as in respect of the Board's expectations.

{b) State any in-house training and external courses attended by Directors and Senlor Management for the past
three (3) years:
Entrepreneurial Leadership Program Corporate Level Strategy Course fHurvad University)
Script Analysis Workshop Loyalty World Asia: innovation, Best Practice and Return
on investment for All Businesses
New Media Warkshop ESONMAR® Congress: Accelerating Excellence, Celebrating
&5 Years and Seyond
First Aid and Personal Safety Training
{c) Continuing education programs for directors: programs and seminars and roundtables attended during the
year.
MNone.

Not applicable Not applicable

Not applicable

Not applicable

B. CODE OF BUSINESS CONDUCT & ETHICS

1)

A director must avoid
actual and potential
confiicts of interest and
shall disclose fully and
fairly his/her interests
in contracts with the
Company.

ta} Conflict of Interest

A director should not
be engaged in any
business which

A senior manager is

expected not to have
direct or indirect financial
or pecuniary interest in
any business, contract or
transaction in connection
with which hefshe
intervenes or tokes part in
his/her official copacity.

in addition, a senior

An employee is expected not

to have direct or indirect
financial or pecuniary
interest in any business,
contract or transaction in
connection with which
he/she intervenes or takes
part in his/her official
capacity.

In addition, an employee is

competes with or is manager is expected not | expected not to mooniight
antagonistic to that of | ta moonlight or render or render services for

the Company orany of | services for another another employer without
its subsidiaries and employer without the the knowledge of higher
affiliotes. Without knowledge of higher management. He/she is

Discuss briefly the company’s policies on the following business conduct or ethics affecting directors, senior
management and employees:

*Essential Organization for Encournging, Advancing and Elevating Market Research Worldwide.
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limiting the generality
of the foregoing, o
director shall be
deemed to be so
engaged: (1) if hedshe
is an officer, manoger
ar controlling person
of, ar the owner (either
of record or beneficial)
of 10% or more of any
outstanding class of
shares of any
corporation {other than
ane in which the
Company muns at feast
30% of the capital
stock) engaged in o
business which the
Board, by at least two-
thirds vote of the
directors present
constituting a gquoraim,
determines to be
competitive or
antagonistic to thot of
the Company or its
subsidiaries and
affiliates; (2] if he/she
is an officer, monager
or controlling person
of, or the owner [either
af record or
bheneficiolly) of 10% or
maore of any
outstanding class of
shares of any other
corporation or entity
engaged in any line of
business af the
Company or that of its
subsidiaries and
affiliates and in the
fudgment of the Board,
by at least two-thirds
vate af the directors
present constituting o
quarum, the lows
against combinations
in restraint of trade
shall be wiolated by
such person’s
membership in the
BOD; (3] if the Board,
in the exercise af its
Judgment in good faith,
determines by at least
two-thirds vote of the
directors present

management. He/she is
also expected to disclose
other businesses or jobs
undertaken which is in
conflict with existing or
Sfuture undertaking of the
Company.

also expected to disclose
other businesses or jobs
undertaken which is in
conflict with existing or
future undertaking of the
Companmy.
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constituting a quorlm
that he/she is the

{b) Conduct of
Business and Fair
Dealings

nominee of any person

set forth in (1) and (2).

A director shall not it is considered an offense | It is considered an offense if
take odvantoge of the | if o senfor monager fails, an employee fails, as

Company by means of
fraudulent or unfoir
transactions. He/she
must oct honestly ond
in good faith in the
interest af the
Company.

It is considered an
offense if o director
fails, as provided by
existing policies, or in
the absence af any
policy, in accordonce
with sound business
practice, and without
Justifiable reason, to
timely remit, pay,
refmburse, liguidate
any money, collection
or cosh advance, or
return and/or deliver
goods, stocks or other
properties, entrusted to
him/her by the
Company, or received
by him/her from
customer or client or
business associate or
affiliate or their
representative, for
his/her administration,
or under any other
obifgotion ta make
delivery of, ar return
the same.

A director is olso
expected not to favor
or connive with
suppliers, customers or
any other person in
consideration of
kickbacks, personal
rebates or any valuable
consideration,

as provided by existing
palicies, or in the absence
of any policy, in
occordonce with sound
business practice, and
without justifiable reason,
to timely remit, pay,
reimburse, liquidate any
money, collection or cash
odvance, or return and/or
deliver goods, stocks or
other properties,
entrusted to him/her by
the Company, or received
by kim/her from customer
or client or business
associate or affiliate or
their representative, for
his/her administration, or
under any cther
obligation to make
defivery of. or return the
same.

A senior maonager is also
expected not to favor or
connive with suppliers,
customers ar any other
person in consideration of
kickbocks, personal
rebates or any valuable
consideration,

provided by existing policies,
ar in the absence aof ony
policy, in gccordance with
sound business practice, and
without justifiable reason,
to timely remit, poy,
reimburse, liquidate any
maney, collection or cosh
advance, or return and/or
deliver goods, stocks or
other properties, entrusted
te him/her by the Company,
ar recefved by him/her from
customer or client or
business associate or
affiliate ar their
representative, for his/her
administration, or under ony
other obligation to make
delivery af, or return the
same.

An employee is also
expected not to favor or
connive with suppliers,
customers or any other
person in consideration of
kickbacks, personol rebates
ar any valuable
consideration.

e} Receipt of gifts from
third parties

A director is expected
not to directly or
indirectly request or
receive gifts/presents,
share percentages or
arny form of benefit or

A senior monager is
expected not to directly or
fndirectly request ar
receive gifts/presents,
share percentages or ony
form of benefit or favor,

An employee is expected not
to directly or indirectly
request or receive
qifts/presents, share
percentages or any form of
benefit or favor, for
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favor, for
himself/herself or for
any other person in
eonnection with any
husiness, contract,
application or
transaction between
the Company and any
other party, wherein
the director in his/her
copacity has to
intervene.

for himself/herself or for
any other person in
connection with any
business, contract,
application or transoction
between the Company
and any other party,
wherein the manager in
his/her capacity has to
intervene.

himself/herself or for any
other person in connection
with any business, controct,
application or transaction
herween the Campany and
any other party, wherein the
employee in his/her capocity
has to intervene.

(d) Compliance with
Laws & Regulations

The following
disqualifications af
directors may be
cansidered in the
selection process: (1)
final fudiciol conviction
of an offense involving
maral turpitude or
froudulent act or
transgressions; (2)
finding by final and
executory judgment by
the SEC or a court or
other administrative
body of competent
Jurisdiction of o willful
serfous violation, or
willful, aiding,
abertting, counseling,
inducing or procuring
of the serious violation
of, any material
provision of the
Securities Regulalion
Cade, the Corporotion
Code or any ather low
odministered by the
SEC or Bangko Sentral
ng Pilipinas, or any
rwle, regulation or
order of the SEC or the
Bangko Sentral ng
Pilipinas; {3} judicial
decloration of
insolvency; (4) finding
by final and executor
judgment by @ foreign
court or equivalent
financial regulatory
guthority with
competent jurisdiction
of material acts,
serious vialations or
miscanduct similar to
any of the acts,
violations or

Cenviction of a criminal
act by judgment in court
of law is o ground for
dismissal,

Senior management
should always report and
not cover up violations of
the Company rules and
regulations by employee/s
under him/her.

Conviction of a criminal act
by judgment in court of low
is a ground for dismissal,

Employees should always
report and not cover up
violations of the Company
rules and regulations by
their supervisors and
colleogues,
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misconduct listed in the
foregoing peragrophs
and (5] conviction by
final and executor
Judgment of an affense
punishable by
imprisonment for o
period exceeding six
vears, or o violation of
the Corporation Code,
committed within five
years prior to the date
of hisfher election or
appointment.

Refusal to fully disciose
the extent of his/her
business interest as
required wnder the
Securities Regulation
Code and its
Implementing Rules
and Requlotions is a
ground for dismissal of
a director.

{e) Respect for Trade
Secrets/Use of Non-
public Infarmation

A director is not
alfowed to reveal, give
away or disclose
without authority the
Company’s trade
secrets and/or trade
practices or trode
pProcesses or any
voluahle information to
unouthorized persons,
or making available
such information in
advance of its
authorized release
date. This includes amy
attempt by
unouthorized person to
get such information,

Senior management is not
allowed to reveal, give
away or disclose without
authority the Company’s
trade secrets ond/or trade
practices ar trade
processes or any valugble
information to
unauthorized persons, ar
making available such
information in odvance of
its guthorized relegse
date. This includes any
attempt by unauthorized
persan to get such
information.

Employees are not allowed
to reveal, give away or
disclose without authority
the Company’s trode secrets
and/or trade practices or
trade processes or any
voluable information to
unauthorized persons, or
making available such
information in odvance of its
outhorzed relense dare.

This includes any attempt by
unauthorized person to get
such infarmation.

if] Use of Company
Funds, Assets and
Information

The following are
considered affenses
against the Company:
theft, robbery,
misapprogriation of
funds ar property;
alteration or removal
of any property
without authorization
conduct of
unautharized work
using company time
and resources for
profit; late financlol or
business transactions,;

The fallowing are
considered offenses
against the Company:
theft, robbery;
misappropriotion of funds
or praperty; alteration or
removal of any property
without outhorizotion
conduct of unouthorized
work using company time
and resources for profit;
late financial or business
transactions; malicious or
willful destruction, misuse
or unouthorized use of

The following are considered
affenses against the
Company: theft, robbery;
misappropriation of funds or
property; alteration or
removal of any property
without authorization
conduct of unautharfzed
Waork using campany time
and resources for prafit; lote
finoneial or business
transactions; malicious or
willful destruction, misuse or
unauthorized use of
property; unfawful use of
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malicious or willful
destruction, misuse or
unauthorized use of
property; unlowful use
af the Company's
intellectual property,
lending of tools and
equipment without

property; unlowful use of
the Company's

intellectual property,
lending of tools and
equipment without proper
outhorization; and
negligence aof Company
property, materiols and

the Company’s intellectual
property, lending of tools
ond eguipment without
praper authorization; and
negligence af Company
property, materiols and
Junds,

{g} Employment
Blabor Laws &
Policies

proper authorization; funds.

and negligence of

Company property,

materiols and funds.

Not opplicable as The Company complies The Company complies with
directors are not with all the labor laws all labor laws and policies
emplayess af the amnd policies mondoted by | mandated by the

Company. the Department of Labor | Department of Labor and

ond Employment. The
Company ensures that
policies pertaining to
genarol employment,
probation, regularization,
termination, work
conditions, compensation
and benefits, conflict of
interest, non-disclosure,
special training and
copyright and ownership
rights policies os stated in
the senior management’s
controct are discussed.
Senior manaogers are
given fixed monthly
salaries and bonuses,
depending on the
perfarmance of the
Company. The Company
follows all mandatory
requiations for social
security contributions
{e.g., 555, HDMF, etc.).
an tog of these, senfor
managers are provided
life and health insurance,
educotionol allowance,
and rice subsidy, omong
athers. Due processis
followed in coses when o
senior manager may have
to be terminated due to
performance issues or
wiclation of company
policies,

Employment. The Company
ensures that policies
pertaining to general
emplayment, probation,
regularization, termination,
wark conditions,
compensation and benefits,
confiict of interest, non-
disclosure, special training
and capyright and
ownership rights policies os
stated in the employees’
contracts are discussed,
Generally, newly-recruited
employees undergo a &6-
manth probationary period
and upon satisfoctory
perfarmance, given a
requiar employment status.
Employees are given fixed
monthly solaries and
saolaries, depending on the
performance af the
Caompany. The Company
Sollows all mandatory
reguiations for social
security contributions (e.q.,
555, HDMF, etc.). Ontopaf
these, employees are
provided life and health
insurance, educational
allowance, and rice subsidy,
aomong others. Due process
is followed in cases when
the employee may have to
be terminated due ro
perfarmonce issues or
violation of company
policies.

[h) Disciplinary action

MNat opplicable as
directars are not
employees of the

Disciplinary action is
prescribed and enforced
in progressively increasing

Dizciplinary action is
prescribed and enforced in
pregressively increasing
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Company. gravity. However, this gravity. However, this does
does not apply to grove nat apply to grave offenses
offenses for which the for which the employee may
senior manager may be be chorged immediately
charged immediately with | with the heaviest penalty
the heaviest penalty depending on the gravity of
depending on the gravity | the cose. As o further
of the cose. As g further | action, the Company may
action, the Company may | institute the necessary ciuil
institute the necessary and/or criminal case against
civll andfor criminal cose | the employee as it deems
agoinst the senlor RECEssary.
manager as it deems
MECEssary. The company has four levels

af discipilinary actions,
The company has faur namely: {1) verbal warning,
levels of disciplinary {2} written waorning, (3)
actions, namely: {1) verbal | suspension af<30 days, and
warning, (2] written {4) 30 days suspension to
warning, (3) suspension dismiszsal.
af<30 days, and (4) 30
daoys suspenzion to
dismizsal.

None. Senior managers are Employees are encouraged
encouraged to report, in ta report, in good faith, any
good faith, any wrongful | wrongful conduct
conduct committed by committed by senior
employees which they managers and employees
have personal knowledge | which they hove personal
of. Senior managers are knowledge of. Employees
assured of protection are assured of protection

(il  Whistle Blower against harassment, against harassment, threats
threats and any other and any other form of
form of retaliation from retaliation from the persons
the persons reported, The | reported. The
whistleblowing policy is whistleblowing policy is
currently in its finol stoge | currently in its final stoge of
of review ond opproval by | review ond approval by the
the Company’s top Compaony's top
management. management.

Naone. The senior manogers The senior managers should

{i} Conflict Resolution

should adhere to the
principles of conflict
resolution through
[friendly negotiotions in
order to ovoid losses to
both parties as g result of
apen conflict. The senior
manogers should make
use af the Company's
Labor Management
Councll, Grievonce
Process and Arbitration to
resolve confiicts/disputes.
These mechanisms invaive
mutual respect and open
communication in
reaching egually

adhere to the principles af
conflict resalution through
friendly negatiotions in
order to gvoid losses to both
parties as a result of open
conflict. The senior
managers should moke use
of the Company’s Labor
fanogement Counci,
Grievance Process and
Arbitration to resolve
conflicts/dispures, These
mechanisms invalve mutual
respect and open
communication in reaching
equally beneficial
agreements for two parties
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2)

3)

4)

beneficial agreements for | in conflict,
two parties in confiict.

Has the code of ethics or conduct been disseminated toall directors, senior management and employees?
Yes.
Discuss how the company implements and monitors compliance with the code of ethics or conduct.

Employee discipline is primarily a line function. As such, all officers are entrusted with the responsibility to
supervise other employees, whether on a permanent or temporary basis, are tasked to initiote ond conduct
administrative investigations for violations of the Code of Conduct, ond impose disciplinary oction when
warranted.

The HR Department ossists in the proper handling of coses and provides supervisors/managers with directions and
review decisions, in accordance to the due process required by law before they ore refeased. A comprehensive
orientation/on boording for new employees on the Code of Conduct ond other rules and regulstions of the
Company is keyin ensuring compliance and this is being done through an e-learning course,

Assisting in the dissemination and implementation of the Code of Conduct is the Ethics Committee which focuses
on conflict-of-interest situations. The Committee helps moke decisions and clarify stands in coses of personal or
professional conflict, or in which the employee or the company stands te gain unfairly from an arrangement,
relationship or procedure.

Related Party Transactions

&) Policies and Procedures

Describe the company's policies and procedures for the review, approval or ratification, monitoring and
recording of related party transactions between and among the company and its parent, joint ventures,
subsidiaries, associates, affiliates, substantial stockholders, officers and directors, including their spouses,
children and dependent siblings and parents and of interlocking director relationships of members of the
Board.

{1) Parent Campany None.

(2} Joint Ventures None.
(3) Subsidiaries None.
{4) Entities Under Common Control None.
(5} Substantial Stockholders None.

{6) Officers including

spouse/children/siblings/parents None.
(7] Directors including Mo
spouse/children/siblings/parents :
(&) Interlocking director relationship

None.

af Board of Directors

(b) Conflict of Interest
(1) Directors/Officers and 5% or more Shareholders

Identify any actual or prabable conflict of interest to which directors/officers/5% or more shareholders
may be involved.
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Mame of Director/s None
Name of Officer/s None
Name of Significant Shareholders None

{iiy Mechanism

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

The Company has defined cases wherein o possible director
or an existing director con be considered as having conflict
of interest.” The Nomination and Election Committee
reviews and evaluotes the qualifications, including possible
Company confiict of interest, of alfl persons nominoted to the Board
and other appointments that require board approval. In
eddition, the Ethics Committee focuses on conflict of interest
situations by helping to make decisions and clarify stands in
coses of personal or professional conflict.

Group Same as the above,

5] Family, Commercial and Contractual Relations

{a} Indicate, If applicable, any relation of a family,’ commercial, contractual or business nature that exists
between the holders of significant equity (5% or more), to the extent that they are known to the company:

Nane Not apfmb.f Not applicable -

{b) Indicate, if applicable, any relation of a commercial, contractual or business nature that exists between the
holders of significant equity (5% or more) and the company:

None ot applicable E— ‘Not uppll’bie

{c) Indicate any shareholder agreements that may impact on the control, ownership and strategic direction of
the company:

Not applicable

* i stackholder cannat qualify as a Board member, if he/she is engaged in any business which competes with or is antagonistic to
that of the Company or any of its subsidiaries and affiliates. Without limiting the generality of the foregaing, a stockholder shall be
deemed to be so engaged: (1) if he/sheis an officer, manager or controlling person of, or the owner {either of record or beneficial}
of 10% or more of any outstanding class of shares of any corporation (other than one in which the Company owns at least 30% of
the capital stock) engaged in a business which the Board, by at least two-thirds vote of the directors present constituting a quorum,
determines to be competitive or antagonistic to that of the Company or its subsidiaries and affiliates; {2) if ha/she is an officer,
manager or controlling person of, or the owner (either of record or beneficially] of 10% or more of any outstanding class of shares
aof any other corporation or entity engaged in any line of business of the Campany or that of its subsidiaries and affillates and in the
judgment of the Board, by at least two-thirds vote of the directors present constituting a quorum, the laws against combinations in
restraint of trade shall be violated by such person’s membership in the BOD; (3] if the Board, in the exercise of its judgment in good
faith, determines by at least two-thirds vote of the directors present constituting a guorum that he/she is the nominee of any
persan set forth In {1} and (2).°

*Fa mily relationship up to the fourth civil degree either by consanguinity or affinity,
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6) Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted by the company for the last three (3) years in amicably
settling conflicts ar differences between the corporation and its stockholders, and the corporation and third
parties, including regulatory authorities,

Corporation & Stockholders None
Corporation & Third Parties None
Corporation & Regulatory Authorities None

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

The BOD meetings are held throughout the year. The requiar meetings of the BOD are held immediately after the
stockholders’ meeting ond on the fourth Thursday of each month. In addition, special BOD meetings ore convened,
if necessary.

2)  Attendance of Directars

9D

ugemu I.-:rpeH 2012 10 9

Ma. Rosario Sontos-Concio 2012 10 8 80

Oscar Loper 2012 10 10 100

Auvgusto Almeda-Lopez 2012 10 7 70

Presentacion Psinakis 2012 10 7 70

Manuel Lopez 2012 10 8 a0
Member Federico Lopez 2012 10 g af
Member Federico Garcio 2012 10 & &t
Member Salvador Tirang 2012 10 ] 80
independent | Wicente AMendoza 2 0 R R0
Independent | Javier Calero 2012 i0 ] 100

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

Nane.
4} |s the minimum guorum requirement for Board decisions set at two-thirds of board members? Please explain.
No. A quorum at any of the BOD meetings shall consist of @ majority of the entire membership of the Board.
8] Access to Information
{a} How many days in advance are board papers’ for board of directors meetings provided to the board?
During the meeting day ftseif.

(k] Do board members have independent access to Management and the Corporate Secretary?

* Board papers cansist of complete and adequate information about the matters to be taken in the board meeting. Information
includes the background or explanation on matters brought befare the Board, disclosures, budgets, forecasts and internal financial
documents.
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Yes.

[c} State the policy of the role of the company secretary. Does such roleincludeassisting the Chairman in
preparing the board agends, facilitating training of directors, keeping directors updated regarding any
relevant statutory and regulatory changes, etc?

The Company Secretary has the following duties and responsibilities: (1) issues notices for all board and
shareholders meetings; (2] ossists the Boord in the preparotion of the meeting agenda and in the preparation
and gathering of materiols/documents to be presented to the Board or the shareholders; (3) implements such
methods adopted by the Board to efficiently and timely inform and brief the Board members prior to the
Boord meetings, (4) ottends Boord mestings and toke down the minutes of special and regular meetings of
the Board ond shareholders; {5) tokes charge of the corporate seal and records (6) signs, together with the
President, all stock certificates and such other instruments as may reqguire such signature; and (7) prepares
reports and perform such other duties as ore incident to the office, or as properly required of him/her by the
BOO.

{d) 1s the company secretary trained in legal, accountancy or company secretarial practices? Please explain
should the answer be in the negative.

Yes.

(e) Committee Procedures

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

Yes No[ ]

The directors can reguest for information or clarify matters

Executive

Audit through e-mails and meetings with concerned persons/
Momination committees.

Remuneration

Others (specify)

6] External Advice

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

try | Through the approval or endorsement of the
Boord Choirman, directors can approach the
hoard of advisors and industry experts in order to
raceive external advice.

Meetings with boord of adwisors and indus
EXDErts.

71 Change/s in existing policies

Indicate, If applicable, any changefs introduced by the Board of Directors {during its most recent term) on
existing policies that may have an effect on the business of the company and the reason/s for the change:

Not applicable

D. REMUNERATION MATTERS

1} Remuneration Process
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Disclose the process used for determining the remuneration of the CEO and the four (4) most highly compensated
management officers:

Fixed remuneration (including The fixed monthly salories of the
solary ond bensfits) is reviewed | top 4 highest paid management

by the Company’s Head of officers may be adjusted if the
Corporate Services Group 1. Compony meets its financial
Using availoble market data, metrics. The salary adiustment
the CEQ's current fixed is bosed on the actual financial
remuneration is compared to performance of the Company
similar positions at similarly gnd the monagers’ individual
situated organizations. perfarmance oppraisal.

Upon determination of the need
1) Fixed remuneration to adjust the fived
remuneration of the CEQ, the
Head of the Corporate Services
Group 1 convenes the
Compensation Committee for
the Chafrman and CEC and
presents his findings for review
and approval,

The fixed monthly salary of the
CEQ is adjusted if the Company
meets its financial metrics.

The annual variable pay plan
provides incentive for achieving
target performonce measures.
The top 4 highest paid
management officers are given
variable poys based on the
aetuel finuncial performance of
the Company and managers”
individual performance
appraisal, The variaoble pay is
expressed as a percentage of the

The annual variable pay plan
provides incentive for achieving
target performance measures,
The CEQ is given a varioble pay
based on the actual finoacial
(2] Variable remuneration | performaonce of the Company
and the CEQ's individual
performance appralsal. The
varioble pay is expressed as o
percentage of the monthly bose
saflary.

meonthly base salary.

(3} Per diem allowance Same as regular officers. Same os regular officers.

The same as item 2 (variable The same as item 2 {varichies
{4) Bonus : ;

remuneration) remuneration)
{5) Stock Options and
ather financial None Nane
instruments
(6) Others (specify) Not applicable Not applicable

2] Rernuneration Policy and Structure for Executive and Non-Executive Directors

Disclose the company's policy on remuneration and the structure of its compensation package. Explain how the
compensation of Executive and Non-Executive Directors is calculated.
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3)

Executive Directors

Same as morket
rote.

Directors receive o per
diem for every board and
committee meetings that
they attend. They may
also participete in the
profit sharing and
bonuses declared by the
Company.

Each director
receives o set
amount of
PhPS,000 per
board meeting and
PhPS,000 per
committeg
meeting. In terms
af prafit sharing
and bonuses, the
total yearly
compensation of
directors shall not
exceed 10 percent
af the net income
befare income tax
af the Compamy
during the
preceding year.

Mon-Executive Directors

Some aos market
rate.

Directors receive a per
diem for every board and
committee meetings that
they ottend. They may
aiso participate in the
profit sharing and
bonuses declared by the
Company.

Each director
receives o set
amaunt of PRS,000
per board meeting
and PhE5,000 per
committee
meeting. In terms
of profit sharing
and bonuses, the
tatal yearly
compensation of
directors shall not
exceed 10 percent
af the net income
before income tax
of the Company
during the
preceding year.

Do stockholders have the opportunity to approve the decision on total remuneration (fees, allowances, banefits-
in-kind and other emoluments) of board of directors? Provide details for the last three (3] years.

No.

Not applicalile

Not applicable

Aggregate Remuneration

Complete the following table on the aggregate remuneration accrued during the most recent year:

(a) Fixed Remuneration

None

MNone

None

(o) Variable Remuneration

PhP1,750,000

PhP4, 750,000

PhP1,000,000
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ic} Perdiem Allowance PhP105,000 PhP385,000 PhE180.000
i} Boriess mrl:fuded I e ded in isialie oy Included in variable
variable pay pay

(2] Steck Options and/for
other financial None None Naone

instrurnents

Others (Specify) None Nane None
PhP1,855,000 PhPS, 135,000 PhP1,180,000

1} Advances None None None

2} Credit granted None None None
3] Pension
L Ni None
Plans/Cantributions A one
{d) Pension Plans,
Obligations Incurred Mg Nate ki
(e} Life Insurance Premium None None Nane
{f] Hospitalization Plan MNone None MNane
g CarPlan None None None
(h} Others [Specify) None Naone None
o 0 ]

4) Stock Rights, Options and Warrants
(2] Board of Directars

Complete the following table, on the members of the company’s Board of Directors who own or are entitled
to stock rights, options or warrants over the company's shares:

None Not gpplicable Not applicable Not applicable Not applicable

(o) Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programs introduced, including the criteria
used in the creation of the program. Disclose whether these are subject to approval during the Annual
Stockholders’ Meeting:

Ng incentive programs were Nnrppﬁmbfe Not applicable
introduced, omended or
dizcantinued.

5] Remuneration of Management
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1

Identify the five {5) members of management who are not at the same time executive directors and indicate the

total remuneration received during the financial year:

Eugenio L. Lopez Il

Ma. Rosario N, Santos-Concio

Carlo L. Katighak

Ma. Lourdes M. Santos

Ma. Socorro V. Vidanes

Pl4g,264,531

BOARD COMMITTEES

Number of Members, Functions and Responsibilities

Provide details on the number of members of each committee, its functions, key responsibilities and the
power/authority delegated to it by the Board:

: Program- 1
ming

deliberates on the
programming issues ond
strategies of the network, and
is primarily a business
strategy committee,

The Programming Committee |

Compensa- o
tion

The Compensation Committee
reviews any
recommendations on
incentive schemes and
issugnce of stock options to

emplayees.

Compensa-
tion for the
Chairman
& the CEO

The Committee reviews and
approves the fixed
remuneration (salory and
benefits) adjustment of the
Chairman baosed an the
recommendation of the
Company’s Corporate Services
Group 1,

Succession o]
Plznning

The Committee ensures that
there is o pipeline to key
positions in the erganization
and that there are ready
replacements for any key
positions that are suddenly
vacaoted. It oversees the
replacement planning toble of
the organization, and
identifies surcessors and gops
in succession, os well as any
measures needed to fill such
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gaps.

Audit

Yes

The Committee has the
following duties and
responsibilities:

s Check oll finencial reports
against its compliance
with both the internal
financial management
handbook and pertinent
account-ting standards,
including regulatory
requirements.

# Perform oversight
financial management
functions specifically in the
areds of managing credit,
market, lquidity,
operational, legal and
other risks of the Company
and crisis manogement,

¢ Pre-gpprove all oudit
plans, scope and
frequency in cannectian
with the conduct of
external audit,

o |nterfoce with internal
auditors ond external
auditors.

¢ Flevate to international
standards the account-
ting and ouditing
processes, practices and
methodologies, and
develop the following in
relation to this reform: (i)
definitive timetable within
which the account-ting
system of the Company
will be international
Accounting Standards
{145} compliont and {ii) an
aceountability stotement
that will identify afficers
and/or personnel
responsible for such task.

* Develop a transparent
financial management
system that gims to ensure
the integrity of internal
control activities through-
out the Compamy.

& Regularly review
organizational and
procedural controls guided
by best proctices.

Risk
Manage-
ment

The Cammittes hos the
following duties and
respansibilities:
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& Oversee the formulation
and establishment aof an
enterprise-wide risk
management system.

& Review, onalyze and
recommend the policy,
framework, strategy,
method andfor system
used by the Company to
monage risks, threats or
liabiiities.

= Review and assess the
likelithood and magnitude
of the impact of material
events on the Company
andy/or recommend
MEQSUres, FESQONSEs or
solutions to avoid or
reduce risks ar expasures,

® Perform such other duties
and functions and/or
assume such
responsibilities as moy be
delegated by the BOD.

Nomina- 2 a 2 The Committee reviews and

tion & evoluates the qualifications of

Election oll persons nominated to the

Board and other

appointments that reguire

Board approval, and ossess

the effectiveness of the

Boord’s processes and

procedures in the election or

replacement of directors.

2] Committee Members

(a) Programming Committee

Chairman Federico Garcio 2012 . 5 years ;

o nfa n/a
Member (ED) Mao. Rosario Santos-Concip 2012 a n'a nfo | 5yeors
Member (1D} Javier Calero 2012 a n/o n/o | 2years

(b} Audit Committes

Javier Calero 2012 5 5 |10 2 years

Chairman
Member (NED) | Salvador Tirona 2012 5 5 100 3 years
Member (I0) Vicente Mendoza 2012 5 5 100 2 years

Disclose the profile or gualifications of the Audit Committee members.
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{c}

Salvador G. Tironag, age 58

Mr. Tirona is the President and Chief Operating Officer of Lopez Holdings Corporation. He initially joined
Lopez Holdings Corporation as its Chief Finance Officer {CFO) in September 2005 and held this position until his
appointment to his current position in 2010. He was farmerly a directar and the CFO af Bayan. In 2003, he
ployed a critical and strategic role as CFO of Maynilad Water Services, Inc., particularly in implementing its
rehabilitation plan. He holds o Bachelor degree in Economics from thedteneo de Manila University and a
Maoster of Business Administration from the same university. He attended the five-day Professional Directors'
Program of the Institute of Corporate Directors.

Justice Vicente V. Mendoza, Filipino, age 80

Justice Mendoza was an Associate Justice of the Supreme Court from 1994 to 2002, He was also an Associote
Justice of the Court of Appeals from 1980 to 1993 and its Presiding Justice in 1994. He was an Assistant
Solicitor General from 1973 to 1580. He also taught political review and gave bar review classes at the
University of the Philippines College of Law from 1978 to 1993. He graduated from the U.P.College of Law in
1857 and was admitted to the Philippine Bar in 1958. He was conferred an LL. M. degree by Yale Low School
i 1871 and was @ visiting scholor of the Horvard Low School in the foll term in 1976, He has authored severa!
low books and has written several articles published in law journals.

davier J. Calera, Filipino, age 76

Mr. Calere is the Chairman of the Full Circle, a public relations company. He has been with the said company
since June 2004. He has also been senior adviser for the International Foundation for Elections Systems since
1888, He was choirmon of Zenith Optemedia, a member of the Publicis Group of Campanies from November
2003 to 2005. He was connected with [ Walter Thompson Company from 1958 to 2000 and became its
Chairman and Chief Executive Officer in 1992, He is o fellow of the Australion Institute of Company Directors
ond the Institute of Corporate Directors. He is currently o director of Philam Asset Management, Inc. He
obtained his Bochelor of Science degree in Commerce from Oe Lo Salle College in 1960. He attended the
Horvard Business School Advance Management Program ond is o candidate for o Masters of Business
Economics Degree from the Center of Research and Communications.

Describe the Audit Committee’s responsibility relative to the external auditor.
The following are the responsibilities af the Audit Committee relative to the external auditor:

® Review the external ouditor’s proposed oudit scope and opprooch and ensure no unjustified restrictions
or limitations have been placed an the scope.

*  Review the performance of the external auditors.

e Review and confirm the independence of the external auditors by obtaining statements from the
ouditors on relationship between the auditors and the Company, including non-audit services,

s Evoluate ond determine non-gudit work by externol auditor and keep under review the nan-audit fees
pald to the external auditor both in relation to their significance to the auditer ond in relation to the
Company's total expenditure on consultancy.

® Meet seporately with the externol ouditors to discuss ony matters that the Committee or ouditors
believe should be discussed privately.

& Ensure that significant findings and recommendations made by the external auditors are received and
discussed on o timely hasis.

*  Recommend, through the BOD, to the stockholders duly ocoredited external ouditor.

s Ensure thot the external ouditor is rototed every five years or earlier or the handling partner is
changed.

s Ensure that the reason/s for the resignation, dismissal or cessation from service and the date thereof of
an external ouditar are reparted in the Company’s annual and current reports.

Nomination and Election Committee -

Chairman Eugenio Lopez |1l June 21, 1 1 100] 2 years
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2012

Member (ED)

Ma. Rosario Santos-Conclo

lune 21,
2012

104

2 years

Member [NED)

Justice Vicente V. Mendoza

June 21,
2012

100

2 years

Member (ID)

Javier J.Calero

June 21,
2012

100

2 years

(d} Remuneration Committee

(e

Chairman Augusto Almeda-Lope June 21,2012 | none n/a S years
Member (NED) | Federico Garcia June 21, none n/a nfal 2 years
2012
Member (ID) lustice Vicente Mendoza lune 21, none nfa nfal 2 years
2012
Others (Specify)

Provide the same information on all other committees constituted by the Board of Directors:

Programming

Chairman

. ne 21,

_—

5 years

Federico Garcla none
2012
Member (ED) Ma. Rosario Santos-Concio June 21, naone nfa nal  5years
2012
Member (1D) Javier ). Calero June 21, nane nfa nfal 3 years
2012

‘ ln Jg Committes

Salvador Tirona

: June 21,

nfa

2 years

Chairman none
2012

Member (NED) | Federlco Garcla June 21, none n/a nfal 2 years
2012

Member (D) Justice Vicente Mendoza June 21, none nfa nfa| 2 vyears
2012

Risk Management Committes

airman Salvador M, Tirona June 21, none nfa nfal 2 years
2012
Member (NED) | Federico M. Garcia lune 21, none n/a nia| 2 vyears I
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2012
June 21,
2012

Member (ID) Justice Vicente Mendoza none nfa 2 years

Compensation Committee for the Chairman and Chief £

Chairman Auvgusto Almeda Lopez June 21, 1 1 G yBars
2012

Member (NED] | Federico M. Garcia June 21, 3 1 0| 5years
2012

Member (1] lustice Vicente Mendoza June 21, 1 1 100) 2 years
2012

3

Changes in Committee Members

Indicate any changes in committee membership that occurred during the year and the reason for the changes:

Programming None Not applicable
Compensation None Not opplicable
Compensotion for the

Chairman & the CEQ None Natpnlisie
Succession Planning Nore Not applicable
Audit Nene Not applicable
Risk Management None Not applicable
Nomination & Election | None Not opplicable

4)Work Done and lssues Addressed

Describe the work done by each committeeand the significant issues addressed during the year.

The Committee was able to ensure

and the CED.

Programming The Committee deliberated on the
programming issues ond strategies achievement of balanced
of the Network. progromming and desired rating.

Compensation The Committee reviewed The Cammittee was able to ensure
recarmnmendalions on incentive that the Company’s compensation
schemes and issuance of stock and incentives schemes remain
options to employees. competitive.

Compensation for the | None, as there was no need to adjust | Net applicable.

Chairman and the CEQ | the remuneration of the Chairman

Succession Planning

The Committee oversaw the
replocement planning table of the
organization and identified
successors and gaps in succession, as
well os any meosures needed to fill
such gaps.

The Committee was able to ensure
that there is a pipeline to key
positions in the organization and
that there are ready replocements
for uny key positivns thot ore
suddenly vacated.

Audit

The Committee looked at the
following areas: (1) reasonableness
of the Company’s financial
stotements and efficiency of the
financial reporting process; (2)
proper manogement of business risks

The Committee was able to comply
with the Audit Committee Charter
and was able to confirm that: (1)
majority of the Committee members
are fndependent directors; (2) that
the Company's audited financial
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4)

and reliability of the internal control
environment; (3} independence and
effectiveness of internal audit
functions and processes; (4)
qualifications, independence and
fees of the Company's external
auditors with regard to the annual
review of the Company’s financial
statements and (5) Compony's
complionce with legal and regulatory
requirements.

statements conform with the
Philippine Financial Reporting
Standards and Internotional
Reporting Standards, as appropriate;
(3} the internal oudit scope and
plans, as well as the manpower
resources and competencies
necessary to carry out the oudit plan
are comprehensive and odequate
and (4) the audit reparts, including
necessary corrective actions, were
reviewed and discussed with
concerned management and internal
auditors,

Risk Management

The Committee continued to
establish and implement an
integrated risk management
framewaork., The Committee ensured
that the Company’s carporate
strateqy formulation and business
decision-making processes always
take into account potential risks and
the steps and costs necessary to
minimize, if not eliminate, such risks.
The Company, through the Risk
Management Committee, ensured
that it has the proper control
systems in place, and to the extent
possible, adopted global best
practices, to identify and assess,
analyze and mitigate market,
operating, financiol, regulotory,
community, reputational and ather
risks.

The integroted risk management
framework oddresses the need to
cover alfl aspects of risks ocross the
Company's organization and improve
the Company’s risk manogement
readiness.

Nomination and
Election

The Committee reviewed and
evolugted the qualifications of all
persons nominated to the Boord and
other appointments that require
Board approval. It also gssessed the
effectiveness of the Boord's
processes and procedures in the
election or replacement of directors.

The Committee was able to ensure
that anly qualified individuals are
nominated to the Board and that the
election and replacement process
continues to be effective,

Committee Program

Frovide a list of programs that each committee plansto undertake to address relevant issuas in the improvement
or enforcement of effective governance for the coming year.

Te ensure achievement of bolance

Chairmaon and the CEQ

Programming To review programming grid on o

year-round basis progromming and desired roting
Compensation To review compensotion of key

officers and the Soard
Compensation for the | To review and approve, if necessary, | To ensure that the salary and

the recommended changes by the
Head of the Corporate Services
Group 1 concerning the salary and

benefits of the Compamy’s CEQ are ot
par or competitive with the same
position in similarly situated
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F.

1)

beneﬁré provided to the Company's
CED.

arganizations.

Suceession Planning

Audit

To hold quarterly meetings to:

= Review the reasonahlensss af the
Company’s financial statements
and efficiency of the financial
reporting process.

= Evaluate the adequocy and
effectiveness of the Company's
governance and internal controls.

® Assess the independence and

All significant issues relating to the
Company’s governance, operotions,
finanecial reporting, internal contrals,
legal, compliance ond ather motters
that may be raised by the Company’s
management, external and internal
auditars, legal counsels and other
concerned parties during its
quarterly and special meetings,

effectiveness of external ond
fnternal audit functions and
processes,

® Require reporting of significant
issues gnd oction plans
concerning complionce with legol
and regulatory requirements.

= Review materiol changes in the
Company’s organizational
structure ond policies.

Risk Management

Nomination and
Election

RISK MANAGEMENT SYSTEM

Disclose the following:

(2l

(b)

(c)

{d)

(e

Overall risk management philosophy of the company;

The 800 ond management are mindful of the potentiol impoct of various risks to the Companmy's ability to
deliver quality content across multiple platforms and consequently, os o result of its operations, volue to
shareholders. Due to this. the Company will continuously establish and implemant an integrated rick
management framework that covers oll aspects of risks across its organization, and improve its risk
maonagement readiness.

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

Prior to the creation of the Risk Management Committes of the Board on May 2014, the Audit Committee of
the Board was also tasked to review the risk management system of the Company and report to the directors.

The directors have reviewed the effectiveness of the risk management system and found them to be
adeguate,

Period covered by the review;
The period covered by the review was the calendar 2012,

How often the risk management system s reviewed and the directors’ criteria for assessing its etfectiveness;
and

The review is performed on a quarterly basis.

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

Not applicable
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2) Risk Policy

[a] Company

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

Financial Risk

Interest Rate Risk

The Company's exposure to the
risk for changes in market interest
rates relotes primarily to the
company’s debt obligations with
floating fnterest rates. To
manage this mix in a cost-efficient
manner, it is the Company’s policy
fo enter into interest rate swaps
whenever the need orises.

Foreign Currency Risk

It is the Company’s policy to enter
Into Ccross CUrrency swops
whenever the need arises to
manage foreign currency risk ond
eliminate the variability of cash
flows due to changes in the fair
value of the foreign-currency
denominated debt with maturity
af more than one year.

Credit Risk

The Company is exposed to credit
risk from operational and
financing activities. On the credit
risk arising from operating
activities, the Company only
extends credit with recognized
and accredited third parties. The
Company implements a pay
befare brogdcoast policy ta new
customers. In addition, receivable
balances are monitored on on
ongaing bosis. Such
determination considers the age
of the receivables aond current
solvency of the individual
accounts. With regard to
financing activities, os o general
rufe, the Company transocts these
activities with counterparties thot
have a long credit history in the
market and outstanding
relationship with the Company.
The policy of the Company s to
have the board of directors

To minimize, if not eliminate,
main risks arising from the
Company's financial instruments
specifically cash flow interest rate
risk, foreign currency risk, credit
risk and liguidity risk.
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accredit these banks and/or
financial institutions before any of
these financing activities toke
ploce.

With respect to credit risk orising
from the finoncial assets of the
Caornpany, exposure to credit risk
arises from defoult of the
counterparty. There is no
requirement for collateral over
trade receivables since the
Company trodes only with
recognized and aceredited
counterparties.

Liguidity Risk

To manage liguidity risk, the
Compony conducts weekly cash
planning. This undertaking
specifically considers the maturity
of both the finoncial investments
and financial assets and projected
operational disbursements. As
part of its Nquidity risk
manggement, the Company
regularly evaluates its projected
and actual cash flows. Asa
generol rule, cash balance should
be equal to PhoZ2 billion at ony
given time to compensate for two
muanths of operational exigencies
amidst occasional fluctuation of
cash inflows. The required cash
baolance is ossessed periodically
when operating cosh
requirements either decregses of
increases. The Company places
funds in the money morket anly
when there are surpluses from its
requirements. Placements are
strictly made bosed on cash
planning assumptions and as
much as possible, covers only o
short period of time.

(b} Group

Give a general description of the Group's risk management policy, setting out and assessing the risk/s covered
by the system {ranked according to priority), along with the objective behind the palicy for each kind of risk:

To be addressed by the

newly-formed Risk
Manogement

Committee of the Board.,

{c] Minarity Shareholders
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3)

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

To be addressed by the newly-formed Risk Management Committee of the Board.

Control System Set Up
tal Company

Briefly describe the control systems set up to assess, manage and cantrol the main lssuefs faced by the
company:

2

To be addressed by

the newly-formed
Risk Management
Committee of the

Board,

tb] Group

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

To be addressed by
the newly-formed
Risk Management
Cammittee of the
Board.

) Committea

Identify the committee or any other body of corporate governance in charge of laying down and supervising
these control mechanisms, and give details of its functions:

" To be addressed by the newly-
Sfarmed Risk Manogement
Committee of the Board.

G. INTERNAL AUDIT AND CONTROL

1)

Internal Contral System
Disclose the following information pertaining to the internal contral system of the company:
(8] Explain how the internal control system is defined for the company

Internel controls ore processes and methodologies estoblished and implemented by monagement to
effectively manage risks ond ensure the ochievement of its business objectives encompassing the
organization’s governonce, operations and informotion systems, including the reliability and fntegrity of
financial and operational information, effectiveness ond efficiency of operations, safeguarding of ossets and
compliance with lows, regulations and controcts.

(b} A statement that the directors have reviewed the effectiveness of the internal control system and whether
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2

(c)

(d}

{e]

they consider them effective and adequate. {Annugl Report, poge 46-47).

The Board, through the Audit Committee, reviews the odequacy ond effectiveness of the internal control
system encompassing the Company’s governance, operations, information systems, to include reliability and
integrity of finonciol and operational information, effectivenass and efficiency of operations, safequarding of
ossets, and complionce with laws, rules, regulations and contracts, The 2012 annual report submitted by the
Audit Committee to the Board states thot the internal control system is effective ond odequate.

Period covered by the review;
2012,

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

The Audit Committee reviews the internol controls, including the necessary corrective actions ,at least four
times g year and additional meetings are convened if necessory. Critical business operations are reviewed
annually while the rest of the oreas are reviewed ot least every two to three years using the risk-hased
approach in accordance with the “Standards for the Professional Practice of Internal Auditing (Philippines).*In
oddition, the Audit Committee oversees the onnuol financial stotements preporation through the
external/independent ouditor ensuring thot the conduct of the oudit is in complionce with the Philippine
Financial Standards ond International Financial Reparting Standords os appropriate.

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

Not opplicable.

Internal Audit

[a) Role, Scope and Internal Audit Function

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

Higino Dungo, tr.

frernu Audit repu :

The role af the The scope of In-house

internal auditis to | internal auditing directly to the Board
provide an encompasses, but through the Audit
independent and is not limited to, Committee, On g
ohjective the examination quarterly basis
gssessment of the | and evaluation of internal Audit reports
odegquacy, the adequacy and its plans, findings,
gffectiveness and effectiveness of the management
efficiency of the organization’s action/action plans
company’s systems | governance, risk an the

and processes and | manogement and recommendotionsand
recommends internol process as irmplementation
necessary control well os the quality status of audit
measures for their | of performance in recommendations.
improvement. It carrying out

also establishes a assigned The Chief internal
follow-up responsibilitios te Auditar or designee
mechanism to achieve the issues g written
manitor the arganization’s report to
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implementation of
recammended
controls,

stoted goals and
objectives, This
includes;

s Fvoluating the

reliability ond
integrity of
information
and the means
used to
identify,
MEeQsure,
classify and
report them.
Evaluating the
systems that
were
established to
ensure
compliance
with policies,
plans,
procedures,
faws ond
regulotions
which could
have o
significant
impact on the
orgonization.
Evaluating the
means of
sofeguarding
assets and, o5
appropriate,
verifying the
existence of
such gssets.
Evaluating the
effectiveness
and efficiency
with which
resources are
used.
Evaluating
operations or
programs to
ascertain
whether
results are
consistent with
established
objectives and
goals and
whether the
operations or
programs are
being carried
out as

management
following the
conclusion af each
internal audit
engogement.
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plonned.
Moanitaring
ond evaluating
governance
processes.
Manitoring
and evaluating
the
effectiveness
of the
organization’s
risk
management
Processes.
Evaluating the
guolity of the
performance
of external
auditors and
the degree of
coardination
with internal
gudit.
Performing
conswiting and
advisory
services to the
arganization,
as appropriate,
with regard to
governonce,
risk
management,
and control,
Reparting
periodically o
the internal
audit activities,
purpose,
authority,
responsibility
and
performance
refative toits
plan,
Reparting
significant risk
exposures and
controf fssues
to the Board.
Evalugting
specific
operations at
the request of
the Board and
the
managemerit,
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(b} Dothe appointment and/or removal of the Internal Auditor or the accou nting fauditing firm or corporation to
which the internal audit function is outsourced require the approval of the audit committee?

The Audit Committee approves the hiring/appointment and termination of the Chief Internal Auditor, The
Committee also opproves annually the staffing requirements of the Internal Audit Division.

(¢} Discuss the internal auditar's reporting relatio nship with the audit committee. Does the internal auditor have
direct and unfettered access to the board of directars and the audit committee and to all records, properties
and personnel?

The Chief Internal Auditor reports functionally to the Board, through the Audit Committee. He has free and
unrestricted access to the Board through the said Committee. The internal auditors are authorized full, free
and unrestricted access to any and all of the company’s records, physical properties and personnel pertinent to
carrying out their oudit functions. The Chief Internal Auditor confirms to the Audit Committee, on an annual
basis, the organizational independence of the internal audit activity.

(d) Resignation, Re-assignment and Reasons

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

(el Progress against Plans, Issues, Findings and Examination Trends

State the internal audit's progress against plans, significant issues, significant findings and examination
trends,

As of December 2012, 94% of the 2012 gudit

plans hove been achieved.

& Inconsistent complionce with policies ond

guidelines.

Processing delays.

Inpdequate monitoring of transactions.

inadequate documentation.

Meed for system enhancements and upgrades.

Inodequaote physical inventory, warehousing

and reconciliotion procedures due to limited

manpower and space.

* inconsistent opplication of controls due to
organizational changes, transfer of functions

| orchanges in personnel,

|® A need for o continuous enhancement of

systems and improvement of processes to

odopt to changing business objectives and

strategies,

" & & 8 @

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

i} Preparation of an audit plan inclusive of a timeline and milestones;
2] Conduct of examination based on the plan;

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

4) Documentation of issues and findings as a result of the examination;

““|ssues” are compliance matters that arise from adopting different interpretations.

T"Findlngs“ are those with concrete basis under the campany's policies and rules.



5) Determination of the pervasive issues and findings (“examination trends”) based on single year
result and/or year-to-year results;
B) Conduct of the foregoing procedures on a regular basis.]

(F) Audit Control Policies and Procedures

Disclose all internal audit controls, policies and procedures that have been established by the company and
the result of an assessment as to whether the established controls, policles and procedures have been
implemented under the column “Implementation.”

1. General Policy
1.1 Audit Manual Implemented
1.2 Statement of Policy

2. Professionol and Organizotional
2.2 Responsibilities of Internal Auditors
2.3 Code of Ethics
2.4 Standards for the Professionol Practice of
Internal Auditing
2.5 Standards for Information Systems Audit
2.6 Internol Audit Organizotion
2.7 Job Descriptions
2.8 Performance Appraisal
2.9 Values
3. Annual and Strategic Planning
3.1 Annual Audit Master Plan Implemented
3.2 Budget Preparation
4. Audit Process and Reparting
4.1 Planning and Preliminary Survey
4.2 Audit Approach and Work Progrom
4.3 Audit Fieldwork
4.3.1 Process Mapping/Walkthrough
4.3.2 Defining the Test Population
4.3.3 Test of Controls Implemented
4.3.4 Methods of Conducting Fieldwork
4.3.5 Timing/Location of Fieldwork
4.3.6 Use af Audit Command Language
4.3.7 Preliminary Audit Findings
4.4 Audit Report Finalization
4.5 Follow-Up of Audit Recommendations
5. Administrative Matters
5.1 Daily Time Report
5.2 Internol and External Communication
5.3 Sofekeeping of Working Papers
5.4 Report on Internal Audit Activities
5.5 Audit Library
5.6 Technology Resource Request
5.7 Timekeeping and Work Hours

tmplemenied

Implemented

{g) Mechanisms and Safeguards

State the mechanism established by the company to safeguard the independence of the auditors, financial
analysts, investrment banks and rating agencies (example, restrictions on trading in the company’s shares and
imposition of internal approval procedures for these transactions, limitation on the non-audit services that an

external auditor may provide to the company):
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The auditors are free
from interference by
any efement in the
organization, including
maotters of oudit
selection, scope,
procedures, frequency,
timing, or report
content.

Interna! ouditors hove
no direct operational
responsibility or
autharity over any of
the activities oudited,
Accordingly, they do
not implement internal
controls, develop
procedures, install
systems, prepore
records, or engage in
any other activity that
may impair the internal
auditor's fudgrment.

The Chief Internal
Auditar confirms to the
Audit Committes, at
least annually, the
arganizational
independence of the
internal audit activity.

eanwhile, the
Chairperson of the
Audit Committee is an
independent director.
All members of the
committes are
independent of
mﬂnugement.

The Audit Committee
also reviews and
confirms the
independence of the
external auditors by
abtaining statements
from the ouditars on
the relationship
between the ouditors
and the company,
including non-audit
services, The
committee olso ensures
that the external

The Company does not
in any way influence
the financial analysts
to follow its position on
certain finoneial
assumptions and
analysis even if it
sametimes disagrees
with the contents of
the analyst reports.

The Company does not
in any way influence
the investment bonks
in preparing and
analyzing their own
valuagtion models even
if it sometimes
disagrees with the
results,

The Company does not

deal with rating
ggencies.

46



auditor is rotated every
five years or earlier or
the handling portner is
changed.

{h) State the officers [preferably the Chairman and the CEO) who will have to attest to the company’s full
compliance with the SEC Code of Corporate Governance. Such confirmation must state that all directors, officers
and emplayees of the company have been given proper Instruction on their respective duties as mandated by
the Code and that internal mechanisms are In place to ensure that compliance.

Mr, Eugenio L. Lopez (Il (Chairman of the Boord)
Ms. Ma. Rosario Santas-Concio (President, Chief Executive Officer and Chief Content Officer)
Mr. Aldrin M., Cerrado {Chief Finance Officer ond Compliance Officer)

H. ROLE OF STAKEHOLDERS

1) Disclose the company's policy and activities relative to the following:

Under the Company's Code of
Conduct, favoring or conniving
with suppliers, customers or any
other person in consideration of
kickbacks, personal rebates or any
valuable consideration is
considered an offense, Company
persannel who do not adhere to
this policy are dealt with

Customers' welfare

accordingly.
Supplier/contractor selection
practice
The Company camalies with
several government

environmentol laws through the
following initiotives: re-use ar
recycling of effluent water {PD984
or Clean Water Act); proper
disposal of busted lamps used ol
and used/spent batteries (RABSGS
or Toxic Substonce ond Hozordous
and Nuclear Waste Control Act)
and annual stack emission testing

Eriiranartaliv BaHdl vl The Company shall be actively of generator sets (RAB743 or
S Y v invalved in the preservation of Clean Afr Act).
natural resources,

The Company soves energy its
office headquarters by installing
voriohle frequency drives for
chilled water pump operations in
the centralized air conditioning
system. It also has materials
recovery facilities for sofid waste
management, which results in on
average reduction af 25 tons per
year of solid waste for disposal,

| The vermicomposting facilities
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| reduce solid waste from tree and

plont trimmings and the resulting
arganic fertilizer is used for plants
propogation. The Company uses
mastly “green sealed” or
“designed for the environment”
chemicals for housekeeping,
which reduces the health risk
amang cleaners. The Company
also has properly lobeled trash
cans (reusable, bicdegradable,
non-biodegradable) which makes
it easy to segregaote waste, Jt also
uses biodegradable trosh bags.

Community interaction

The Company shall be a good
corporate citizen in the areas where
it operates.

The AB5-CBN Foundation, Inc, was
established to become a holistic
community builder. "Bantay
Bata,” o child protection and
welfare orgonization cited by the
United Nations Convention on the
Rights of the Child, responds to
thousands of hotling calls and
handles hundreds of rescue
causes. The program also
provides scholarships and
conducts feeding programs. As
the term implles, “Bontoy
Kalikasan™ is engoged in
environmental protection through
policy formulation assistance,
reforestation, river systerm
rehabilitation and ecotourism
promation. "Sagip Kapamilya® is
invalved in relief operations and
rehabilftation after a natural or
man-made disaster. It also trains
schools and communities in
disaster risk reduction.

The Company also octively
engages fts immadiate
environment to ensure effective
management of the community
and complionce to policies, rules
and regulations.

The Company sends
representatives to meetings,
hearings and public consultations
on various issues conducted by
the barangay. The Company also
requests for barangay
clearance/permit for topings,
production shootings, half-road
closures and use of sidewalks as
parking oreg during stockholders’
meetings, progrom lounchings,
awarding ceremonies, etc.
Incident reports to the barangay
in relotion to accidents, robbery,
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iMlegal parking, ilegal vendars,
violation of tricycle drivers and
establishment are submitted by
the Company. In addition, the
Company supports the barangay
on its Information drive by
covering barangay-related
activities.

Anti-corruption programmes and
procedures

Under its’ Code of Conduct, the
misappropriation of the
Company’s funds and property is
considered an offense. Failure to
remit, pay, reimburse, liguidate
any money, collection or cash
advance, or refurn andfor deliver
goods, stocks, and other
properties is also considered an
offense. Company personnel who
do not follow the policies are
given appropriate disciplinary
actions. Employees who commit
froud can be charged criminally
with the appropriote autharities,

Safeguarding creditors' rights

The Company shall comply with the
debt servicing requirements af the
creditors. The Company shall alse
ensure that the documentary
requirements of the creditors are
complete, occurate and submitted on
time,

Creditors are regularly provided
financial and operational
information about the company
through quarterly and annual
investors” briefings. The
Company's Treasury Head
updates the creditors of the
company’s performance on @
regular basis ard when there (s an
immediate need,

New contraocts/ogreements for
investrments, loon aovailments,
asset disposals, mergers and
acquisitions, etc. are reviewed by
the Company’s Legal Department
in order to determine if certain
provisions may vielate existing
loan covenants. In cases when
certoin covenants will be
breached, the Treasury seeks the
consent of creditors to undertake
the new initiative or when
appropriate ,negotiote with
counter parties to remove/madify
provisions that may hove o
consequence of breaching any
loan covenants,

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

Yes,

3] Performance-enhancing mechanisms for employee participation.

43



(a) What are the company's palicy for its employees’ safety, health, and welfare?

Health

5 B : e
The Company values its human resaurces as its prime asset hence, health and wellness
programs for the employees are port of the mandate that rests upon the HR Operations
for implementation. These include programs mandated by the government and those
initiated by the Company.

Safety

The protection of the Company’s assets {i.e.,, people, property, information and
reputation), is essential to the long-term success of the business. Security and safety of
these assets are therefore of paramount impartance. For this purpose, management
shall ensure that adequate resources are available to support and sustain security and
safety programs, projects and activities.

Welfare

Aligned with the Company’s mission of being in the service of the Filipino, the Company
takes this mission to heart, foremast, to its very own “Kopamilya,” its workforce. it
provides assistance to its employees during contingencies such as colamities, accidents,
ifiness and bereovement, among others,

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

Health

¢ o e S 3 EE
Medical insurance with the Company's accredited HMO
for all requiar empioyees including their immediate dependents.

* The Company has a flexible benefits program (Flexben) for its regular employees
wherein allowances for medical, optical, rice and educational expenses may be
availed af either in lump amounts or in the form of purchases of vaccine or medicol
insurance package far family members.

= The Campany hos medical clinics which operates 24/7 in its premises. These clinics
are manned by competent registered doctors and nurses who have varied
specializations such as internal medicine, fomily medicine, pulmonary medicing,
O8/gynecolagy and nutrition.

= The annual physical exam and follow thru consultation for each employee are done
regularly.

= Heolth and Weliness Fair, sports/fitness activities, health symposium and awareness
compaigns are regulorly conducted (o increose employees” health consciousness and
promote healthy lifestyle.

pravider is o standard benefit ]

Safety

*  Conduct of in-house bosic occupational safety and health trainings ond other
technical safety trainings.

= Conduct af safety inspections and risk assessment of various Company facilities,

= Compliance to the policies of the Company's Health and Safety Committee.

* Complionce to the Fire Code {Republic Act 9514) through the conduct of fire and
earthguake drills, The Company waos also issued o fire safety inspection certificate,

* (Complignce to the Department of Labor and Employment’s Occupational Safety and
Heaith Standords.

®  Registrotion with the Deportment of Labor and Employment — Bureau af Warking

Conditions.

| = Compliance to the policy of the Department of Labor and Employment — Bureau of

Working Conditions that the Company should at least hove one gccredited safety
practitioner.
*  implementation of cantractar safety programs.

Welfare

*  Regular ond covered progrom employees are extended ossistance in the event of
natural colomities. tn the cose of "Habogat™ thet hit NCR in August 2012, the
Company extended the following financiol assistonce:

Mo, of employees Value (PhP)

Calamity assistance 324 a.50M

Calamity loan 240 &.8M
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®  There were 65 bereavement cloims extended to employees omounting to PhP1.4M.

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

Basic Management Courses 38
Bosic Supervisory Courses 42
Coaching and Mentoring 49
Engineering the Performance System 63
Interaction Management 28

. 86
Profect Management

Lntrepreneurial Leadership Program

g

Critical Thinking Skills 31
Finance for Non-Finance 29
Entrepreneurial Marketing 27
Operations Management 48
Orgonizotional and Financial Resource Management 28
Leadership ond Business Ethics 28
| Environmental Analysis i3
Internal Analysis 20
Strategy Farmulation, Implermentation and Menitoring i7
Self~Mostery 23

in addition to the above troining programs, 844 employees completed envollments in various e-learning
courses. Examples of e-learning courses are: Performance Manogement Systern; Understanding TV Ratings;
Sofety Orientotion: Workploce Safety; Financial Statements and Ratios and Information Security

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

The annual variable pay provides incentive for achieving target performance measures. Company officers and
employees ore given varighle pay bosed on the octual finonciol performance of the Company and the
officer's/employee’s individual performance oppraisal,

4) ‘What are the company’s procedures for handling complaints by employees concerning illegal (Including
carruption) and unethical behaviour? Explain how employees are protected from retaliation.

The whistleblowing policy, which is now in its final stage of review ond approval by top management, provides
for and encourcges employess and others to report, in good faith, any wrongful conduct committed by
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employees which they have personal knowledge of. The policy will assure employess of protection against
harassment, threats and any other forms of retaliation from the person/s reported.

The policy shall serve as a clear statement that if any wrongdoing by any of Company employees is identified
and reported accordingly, it will be dealt with, through investigation and proper imposition of accountability.

. DISCLOSURE AND TRANSPARENCY
1) Ownership Structure

{a) Holding 5% shareholding or more

Lopez Holdings 446,231,607 57 None
ABS Holdings 271,586,700 35 None
Eugenio Lopez 1N 651,191 ] .08
Ma. Rosario Sontos-Concio 1 a 00
Rolando Valdueza 48,500 0 .01
Ma. Socorro Vidanes 10,000 i) .00
Marie Carlo Nepomuceno 35,351 o .00
Vivian Tin 8,600 a 00
Martin Lopez 15,659 0 00
TOTAL 773,302 a 0.10
2] Does the Annual Report disclose the following:
Key risks Yes
Corporate abjectives Yes
Firancial pedformance indicatars Yes
Non-financial performance indicators Tes
Dividend policy Yer
Detalls of whistle-blowing policy Nz
Blographical detalls (at least age, qualifications, date of first appaintment, relevant experienca, and any other i
directorships of listed companies) of directors/commissioness
Training and/or continuing education programme sttended by each directorfcommissioner Yies
Humber of board of directors/commissioners meetings held during the year 10
Attendance details of each director/commissioner in respect of meetings hetd Yes
Detalls of remuneration of the CEO and each member of the board of directarsfcommissicners Yes

Should the Annual Report not disclose any of the above, please indicate the reason for the non-
disclasure,

The Company’s whistle blowing policy Is currently in the final stage of review and approval by top
manogement.

3) External Auditor's fee
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4)

5

&)

SyCip, Gorres, Velayo & Co.

PhP24,662,605

PhP2,380,664

Medium of Communication

Company Website

List down the mode//s of communication that the company is using for disseminating information.

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

The Company disseminates information through jts investor relations website, printed reports ondonline PSE
disclosures.

Date of release of audited financial repart:dpril 27, 2012 for the 2011 audited financial repart; March 27, 2013 for
the 2012 audited financial report.

Business operations Yes
Financial statements/reports {current and pricr years) ¥Yas
Matearials provided in briefings to analysts and media Yes
Shareholding structure Yes
Group corporate structure Yes
Dawnloadable annuzl report Yes
MNotice of AGM and/or EGM Yos
Company's constitution [company's by-laws, memorandum and articles of assoctation) Yes

Not opplicable

7) Disclosure of RPT

' Blocktime fees paid by

the Parent Company
(AB5-CBN Corp.) and
Studio 23 to Amcaro

Associote

Biocktime fees

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

PhP32,475

Expenses poid by AGS-C
to Bayantel, a subsidiary
of Lopez, inc. and other
reloted porties

Entities under commaon
control

Rent and utilities

PhP431,236

Expenses and charges
paid for by the Parent
Company which are
reimbursed by the
concerned related
parties

Entities under cammaon
contral

Rent and utilities

PhP221,857

Expenses paid by the
Farent Company and
subsidiaries to Bayante!

Entities under comman
controf

Service fees and utilities
expenses

PhP184,573
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IN

1]

and other reloted

parties

Expenses paid by Sky Entities under common | Baondwidth costs and PhP148,699

Cable to Bayantel and control utilities expenses

ather related parties

Termination cost Entities under comman | Termination cost PhP5E,973

charges af Bavante! to control

ABS-CBN Global

Management and other | Entities under common | Monagement fee PhP33,678

service fees control

Airtime revenue from Entities under common | Airtime fees Phr13,862

Bayante! contral

Due from; Bayantel Affiliate Trade & other PhP245,255
receivables

Due from: Amcara Associote Trode & ather PhP145,052
receivables

Due fram: ABS-CBN Affiliate Trode & other PhP38,862

Foundation, Inc. recefvahles

Due from: First Affiliate Trode & other PhP10,264

Philippine Holdings receiviahies

Corporation

Due from: Goldlink Affiliate Trode & other PhPes, 772

Securities ond receivobles

investigotive Services,

Ing.

Due from: Rockwell Affiliate Trode & ather PhP4,254

Land, Corp, receivables

Due from: Lopez Affiliate Trode & other PhP3,095

Holdings receivables

Due from: Star Cinema Associate Trade & other PhP2,153
receivables

Due fram: Others Affiliate Trade & other PhP10.558
receivables

Due to: Lopez Holdings | Affiliate Trode & other poyables | PhP8,305

Due to: Lopez, Inc, Parent Trade & other payables PhASFE

Eue to: Others Affillates Trade & other payobles | PhP21,046

When RPTs are involved, what processes are in place to address them in the manner that will safeguard the
interest of the company and in particular of its minority shareholders and other stakeholders?

MNane,
RIGHTS OF STOCKHOLDERS
Right to participate effectively in and vote in Annual/Special Stockholders’ Meetings

(@) Quorum

Give details on the gquerum required to convene the Annual/Special Stockholders’” Meeting as set forth in its
By-laws.

Majority of outstanding stock
entitled to vote

{b} System Used to Approve Corparate Acts

Explain the system used to approve corporate acts.
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Maotioning and seconding

A stockholder motions for the approval of corporate acts and should be
seconded by another stockholder,

[t} Stockholders' Rights

List any Stockholders’ Rights concerning Annual/Special Stockholders’ Meeting that differ from those laid
down in the Corporation Code,

Dividends

Maorch 30, 2012 April 25, 2012 May 22, 2012

(d) Stockholders’ Participation

1. State, if any, the measures adopted to promote stockholder participation in the Annual/Special

Stockholders” Meeting, including the procedure on how stockholders and other parties interested may
communicate directly with the Chairman of the Board, individual directors or board committees.Include in
the discussion the steps the Board has taken to solicit and understand the views of the stockholders as
well as precedures for putting forward proposals at stockholders’ meetings.

Not applicable

2,

5

state the company policy of asking shareholders to actively participate in corporate decisions regarding:
a. Amendments to the company’s constitution
b. Authorization of additional shares
c. Transfer of all or substantially all assets, which in effect results in the sale of the company

All of the obove required the opproval of shareholders. Shoreholders vote on these in o stockholders
meeting.

. Does the company observe a minimum of 21 business days for giving out of notices to the AGM where
items to be resolved by shareholders are taken up?No.

a. Date of sending out notices: May 30, 2012

b. Date of the Annual/Special Stockholders’ Meeting: June 21, 2012

State, if any, gquestions and answers during the Annual/Special Stockholders” Meeting.

No questions were asked during the last meeting (Special Stockholders’ Meeting).

Result of Annual/Special Stockholders’ Meeting's Resolutions

Election of the Directors 97% 0% I%
Approval of the Acts of

the BOD, Executive

Cammittee and o G %
Management for the
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period donuary 1, 2011
to December 31, 2011
Appointment of
external ouditor

978 0% 3%

6. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:
The resuits were not published.

{e] Modifications

State, if any, the modifications made In the Annualf/Special Stockholders’ Meeting regulations during the most
recent year and the reason for such modification;

Not opplicable

(f] Stockholders' Attendance

[i] Details ot Attendance in the Annual/Special Stockholders’ Meeting Held:

s Fugenio June 21, | Motioning and 97.0% 0.2% 97.2%
Lopez lil 2012 seconding

s Augusto
Almeda-
Lopez

s Ma. Rosario
Santos-
Concio

o Oscar Lopes

® Presentacion
Psinakis

» Federico
Lopez

s Federico
Garcio

e Splvador
Tirona

e lavier Calero

= Fugenio November | Motioning and 97.2% 0.2% 97.2%
Lopez Il 15, 2012 seconding

& Augusto
Almeda-
Lopez

® Mo, Rosario
Santos-
Concia

o (Oscor lopez

& Presentacion
Psinakis

* Federico
Lopez

e Federico

Annual

Special
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Garcia

* Salvador
Tiramna

= Jovier Colero

= Vicente
Mendoza

() Does the company appoint an independent party (inspectors) to count and/or validate the votes at the
ASM/55Ms?

Yes, through the stock transfer office.

{iii} Do the company’s common shares carry one vote for ane share? If not, disclose and give reasons for any
divergence to this standard. Where the company has more than one class of shares, describe the voting
rights attached to each class of shares,

¥es,

[g) Proxy Voting Policies

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

Any stockholder entitled to vote may be r ted atany
reqular or special meeting of stockholders by a duly executed

Executi da i
o B secepvence of provies proxy. Proxies should be in writing, properly signed and

witnessed by one party.
Motary Not required.
The written proxy shall be filed with the Office of the
Submission of Proxy Corporote Secretary of the Company not later than 10
calendar days prior to the scheduwled stockhalders meeting.
Several Proxies None
Validity of Proxy None
Proxies executed abroad None
Invalidated Proxy None
Validation of Prowy None
Violation of Proxy None

(k) Sending of Notices

State the company’s policies and procedureon the sending of notices of Annual/SpecialStockholders' Meeting.

o o
The Company’s Investor Relations Officer drafts

Motices to annuol/speciol stockholders’ meeting | the stockholders’ meeting letter of invitation

are to be sent to all stockholders 15 business days | while the stock transfer agent sends out the

prior to the meeting. natices via mail and monitors the attendance

during the meeting itself,

(i} Definitive Infarmation Statements and Management Report
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6,062
May 30, 2012
May 30, 2012
Huord copies
(i) Doesthe Motice of Annual/Special Stockholders’ Meeting include the following:
Each resolution to be taken up deals with only one item. Yes

Profiles of directors (at least age, gualification, date of first appointment,
experience, and directorships in other listed companies) nominated for Yes
election/re-election.

The auditors to be appointed or re-appointed, Yes
An explanation of the dividend policy, if any dividend is to be declared. Yes
The amount payable for final dividends. Yes
Documents required for proxy vote, Yes

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

Mot applicable.

2] Treatment of Minority Stockholders

{a} State the company’s policies with respect to the treatment of minority stockhalders.

Not applicable

{b) Do minority stockholders have a right to nominate candidates for board of directors?

Yes,

K. INVESTORS RELATIONS PROGRAM

1] Discuss the company’s external and Internal communications policies and how frequently they are reviewed.
Disclose who reviews and approves major company announcements, Identify the committes with this
responsibility, if it has been assigned to a committee.

As g publlcly listed corporotion, the Company I5 subject to reporting reguirements prescribed by reguiotary
outhorities, including the SEC and the PSE, among others. The Company is compliant in submitting timely
structured and non-structured reports and disclosure filing required by the SEC and the PSE,
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3)

To complement these disclosures, the Company’s Investor Relations Group holds reqular analyst and press
briefings coincident with its quarterly and annual report submissions that further explain, eloborate on and
contextualize the Company's operating performance and financial condition and results. The Company's Chief
Finance Officer, Head of Treasury and its Head of Investar Relations ore ohwnys present at these investor, analyst
and press briefings to address any guestions thot may be raised concerning the Compaony’s operating and financial
results,

in addition, the Company’s Chigf Finance Officer, Head of Treasury and its Head of Investor Relations, meet with
regresentatives of institutional investors and investment funds upon request aond at various investor conferences
throughout the year for more intimate and detailed discussions obout the Compony's businesses, operating ond
finoncial results, business prospects and long-term plans. Inguiries from institutional and individual investors
received by regular or electronic mail are also duly acknowledged and oddressed in o timely and transparent
manner.

The Company maintains an investor relotions website that contains information on its history and businesses, its
Goard of Directors and senior management executives, financiol information and reports and disclosures filed with
the SEC and the PSE, share price performance and dividend history and investor relations contaoct information.

The Company’s investor Relations website may be found on http://ir.abs-chn.com
Describe the company’s investor relations program including its communications strategy to promote effective

communication with its stockholders, other stakeholders and the public in general. Disclose the contact details
ie.g. telephone, fax and email) of the officer responsible for investor relations.

(1) Objectives To provide all information requirements of investors.
To ensure that oll needs and requirements of investors are met.
(2} Principles The Company fully respects shareholder rights and complies with
oG

regulatory and legal requirements thot enforce and ensure thot
such rights are respected. These requirements include due and
praper notification of general meetings and provision of
adequate, transparent and timely information to shareholders,
{3) Modes of Communications Email, telephone

(4] Investors Relations Officer Melissa C, Ortiz, 4152272 ext 4981, melissa_ortiz@abs-cbn.com

What are the company's rules and procedures governing the acquisition of corporate control in the capital
markets, and extracrdinary transactions such as mergers, and sales of substantial portions of corporate assets?

None.

Warme of the independent party the board of directors of the company appointed to evaluate the fairmess of the
transaction price,

Neane.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES
Discuss any initiative undertaken or proposed to be undertaken by the company.

Fram the very beginning, the Campany’s mission has been to help bufld the notion through free broadcasting. As
though such public service was not enough, the Company wants to directly reach out to every family: to build their
home, to ensure the welfare of the children, to provide livelihood, to uplift their community and the environment
where it resides.

The ABS-CBN Foundation, inc. (AF!) was created in 1989, Initially, it oddressed the plight af the disadvantoged
through TV Patrol’s Lingkod Bayan seqgment. Over the years, AFl evolved to become the holistic community builder
that it is today.
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In 1994, AFl's E-Media started producing educational TV shows. Today, more thon 9,000 schools hove benefitted
from the TV-gssisted education packages. Recently, the program ventured into curriculum enhancement in o
program called Genio. One of the schools using Genio experienced o 34,98 increase in its National Achievement
Test score.

Bontay Bata, a child protection and welfare organization cited by the United Nations Convention on the Rights of
the Child, has responded to thousands of hotline calls and has handled hundreds of rescue cases since 1996, In
2012, it graonted scholarships to over 400 pupils. Bantay Bota's feeding program in 2012 has helped achieve
normal nutrition status up to over 90% of the beneficiaries.

Bantoy Kalikesen, started in 1958 , is responsible for the reforestotion of the Lo Mesa Wotershed ond also
influenced the passage of the Clean Air Act. In the past two years, Bantay Kalikasan's work in Palawan has been to
support ecotourism, o better olternative to mining,

Another AFl progrom for the environment is the Kapit Bisig Para so Hlog Pasig. It has successfully cleaned ond
maintained some of the main esteros of the river system. The informal dwellers along the banks of the Pasig River
have been relocated to a resettlement site called Bayanijuan sa Calauan. Every Bayanijuan site brings together the
efforts of government agencies, NGOs, private sector and ABS-CBN to holistically develop sustainable
communities. Recently completed projects include the completion of o 3-storey school building, construction af o
Iivelihood and training center and the redevelopment of o public market.

In the Philiopines, AFl’s Sagip Kopamilya is top-of-mind when it comes to relief operations and rehabilitation after
a naturol or man-caused disoster. Now, it also trains schools and communities in disaster risk reduction. Once
again hornessing the heroism of donors, and volunteers, Sagip Kapamilya served the victims of typhoon Sendong
and the Metro Manila “habagat”, among other tragedies. Funds were also used to build 178 classrooms and 1o
give 354 scholarship grants.,

The Company’s Regional Network Group {ANG) does community work in all provinces of the country throughout
the veor. To enhance the health of our Kopomilyo in the regfons, RNG activities in 2012 included feeding
programs, blood donetion drives, medicol ond dental missions, free surgery, goiter awareness, anti-dengue drive,
pre-natal services, free circumcision, pet deworming and anti-rabies vaccination. They also heiped ensure the
availability of free drinking water. RNG helps preserve the environment through activities like tree planting, river
rehabilitation, flood prevention and clean-up of surroundings. Every year, RNG helps guarantee the quality of
education by heiping reconstruct classrooms, giving computers, books and other school supplies. In 2012, they
gave awards to the most outstanding high school graduates ond also sponsored student newscasting competitions
in different provinces. Employment (s a major concern in the provinces which Is the reason why RNG mounted in
2012 thelr annual job falrs, livelihood seminaes and discount fairs. Another service that the RNG offices provided in
2012 was free legal consuitations. They continuously show love to our regional Kepamilyas through giving of aifts
and noch ebuena packs, fun days with the stars, storytelling and the giving oway of wheelchairs.

The Compaony’s radio DZMM is true to its promise to be No.1 in public service. Its Teaching Learning Caring { TLC )
progrom has two components: Clinic-On-Wheels and Classroom-0On-Wheels_ In 2012, they reached 56 barangays
in Metro Manila, Bulacan and Covite, They alsao went over to Davao Oriental and Compostela Valley to help
calamity victims.

The 2012 Takbo Para saKorunungan of DZMM benefitted 75 scholars from the typhoon-devastated areas of
Cogayon de Oro and lligan. In 2012, 1,600 women attended DZMM's annual Buntis Congress. The ottendees
listened to lectures on mother and baby health. They hod 380 blood donors participating in their 2012 mounting
of the annual Dugong Aloy, Dugtong Buhay project. DZMM concludes every year with a charity project. in 2012,
they treated indigent families to a day of fun and gift-giving with AB5-CBN celebrities ot the Enchanted Kingdam.

The obovementioned projects of RNG ond DZMM are on top of the public service they render through TV and
radio programs an health and small-scale entrepreneurship.

Every Division of the Company has its own gcts of kindness. The Company's news anchors ond reporters give
various kinds of assistance to individuals and communities thot they meet an the job. The Corporate
Communication Division annually runs the Pinoy Media Congress which enables mass communication students to
learn directly fram ABS-CBN Executives. The Company, truly dedicated to developing the next generation of
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communication practicioners, hos @ current partnership with the Ateneo de Manila University. Students from all
other schools aiso benefit from on-the-job training in various deportments. The other Divisians and business units
da their own versions of medical missions, gift-giving and feeding progroms,

The Company does it share in preserving the environment through o waste water recycling system in its main
heodguarters.

In one emplayee survey, employees were osked about what makes them most proud about the Company. Almost
all said it's “being in the Service of the Filipino.

M. BOARD, DIRECTOR, COMMITTEE AND CEQC APPRAISAL

N.

Disclose the process followed and criteria used in assessing the annual performance of the board and its
committees, individual director, and the CEQ/President.

Board of Directors

Board Committees None None
Individual Directors None None
CEQ/President Naong MNang

INTERMAL BREACHES AND SANCTIONS

Discuss the internal policies on sanctions imposed for any violation or breach of the corporate governance manual
invalving directors, officers, management and employees

Non-complionce with the Corporote Governance The Board may toke appropriate actions, after notice
Manual, and kearing, on the individual directors, officers ond
employees such as censure, suspension or removal
from office depending on the gravity of the offense os
well as the frequency of the violaotion.

The commission of a serfous violation of a material
provision of the corporate governonce manual by any
member of the Board shall be sufficient cause fram
removal from directorship.
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Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance Report is

signed _on  behalf of the reEibstran by the undersigned, thereunto duly authorized, in the City af
Gue20m on_Ol « {"'gdl%g 20|,

SIGNATURES
-out of the country-
Ma, Rosario Santos-Concio
{Signature over Printed Mame)
Chairman of the Board Chief Executive Officer
-out of the country-
avier ). Calero Justice Vicente V. Mendoza
ighiature over Printed Namé) _ (Signature over Printed Name)
L,,-/ Independent Director Independent Director

A 0o a <>

Aldrin M. Cerrado
[Signature over Prir_aFEd Name)

Compliance Officer
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