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CERTIFICATION

I, ALFREDO P. BERNARDO, being the Compliance Officer for Corporater \. \'”“\
Governance of ABS-CBN HOLDINGS CORPORATION, (the “Corporation™)
pursuant to the provisions of the Corporation’s Corporate Governance Manual (the
“Manual”) required under Securities and Exchange Commission Memorandum Circular
No. 2 dated April 5, 2002, hereby certifies that:

1. Compliance with SEC Memorandum Circular No. 2 dated April 5, 2002, as
well as all relevant circulars on Corporate Governance have been monitored.

2. Except as stated in paragraph 4 herein, the Corporation, its directors, officers
and employees complied with the leading practices on good corporate governance as
embodied in the Manual. '

3. The Corporation also complied with the appropriate performance self-
assessment and perfonnance evaluation system to detenmne and measure compliance
with the Manual.

4, The following are the major deviations from the adopted Manual:

Please refer to the attached copy of my letter dated July 31, 2003,
explaining why certain provisions of SEC Circular No. 2 dated April 5, 2002 are not
applicable to ABS-CBN Holdings Corporation. There is no major deviation from the
adopted Manual in relation to all the other provisions that are apphcable to ABS-CBN

Holdings Corporation.

Also, in accordance with my letter dated January 27, 2006 to Ms. Justina F.
Callangan, we have revised the second bullet of Section 1 of the Manual to state that a
report on the extent of the Corporation’s compliance with the Manual will be submitted

on or before January 30" of the year to the Secuntles and Exchange Commission, instead
of the Chairman of the Board.

IN WITNESS WHEREOQF, I have hereunto set my hand this Zéﬂ.}‘}lay of } fod

2008 at Quezon City, Metro Manila.
AL¥REDO P. g'éll ARDO

Compliance Officer for Corporate Governance



July 31,2003

The Securities and Exchange‘Conm'nission
SEC Building
EDSA, Greenhills, Mandaluyong City

Ladies and Genllemcn

We enclose the Corporate Governance Self-Rating form for ABS-CBN Holdings
Corporation. We wish to point out that, as explained in the attached, some items in the
form are not applicable to the Corporation given the nature of its operations.

. ABS-CBN Holdings Corporation is merely a holding company which was
organized in 1999 to issue Philippine Dcpmll Receipts (“I'DRs™). ABS-CI3N Holdings is
owned 50% by Lopez, Inc. and 50% owned by certain directors and officers of Lopez,
Inc. which shares are not registered with the Securities and Exchange Commission nor
_listed and traded with any stock exchange.

In 1999, ABS-CBN Holdings Corporation issued the PDRs. Each PDR grants the
right to a holder thereof, the right to delivéry or sale of one existing common share of
ABS-CBN Broadcasting Corporation upon exercise of the PDR pursuant to a PDR '
Instrument dated October 5, 1999 entered into by ABS-CBN Holdings Corporation in

" favor of holders of the PDRs. The PDRs are registered under the Revised Securities Act
and listed with the Philippine Stock Exchange. '

The operations and activities of ABS-CBN Holdings Corporation have been
limited to monitoring and managing the issuance of PDRs. ABS-CBN Holdings
Corporation, pursuant to the requirements of the PDR Instrument has appointed
Securities Transfer Services, Inc, as PDR Agent and as PDR Registrar, ABS-CBN
Holdings Corporation also appointed the Philippine Central Depository, Inc., which was
replaced by Metropolitan Bank and Trust Company, as the Security Agent, to hold the
common shares underlying a PDR instrument. The process for the exercise of PDRs and
the issuance of new PDRs are regulated by the PDR Instrument.

Because the operations and activities of ABS-CBN Holdmgs Corporation are very
limited to the maintenance of the PDRs, moniloring of the exercise of PDRs, and
issuance of new PDRs, items called for under the Code of Corporate Governance may not

_be applicable to ABS-CBN Holdings Corporation. :

_ For example, the requirements for an independent director is not relevant since
the shares of ABS-CBN Holdings Corporation are not listed. Moreover, its activities are
regulated by the PDR Instrument which protects the rights of the PDR holder.
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The requirements for extlensive financial and operational reporling, internal and
external audit procedures are also not applicable given the nature of the minimal
activities of the corporation and the built-in regulation under the PDR Instrument,

Organizational and procedural controls are also not necessary because of the size
of the organization and the lack of employees.

In reviewing the attached Corporate Governance Self-Rating form for ABS-CBN
Holdings Corporation, we request you to be guided by the foregoing consideration.

Very truly yours,

Al‘redc P. Bernardo

(Compliance Officer)



