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1. Forthe fiscal year ended 2018
2. SEC idenfification Number C8200602356 3. BIR Tax ldentification No. 244-658-896-

0cg
4. Exact name of issuer as specified in its charter GMA HOLDINGS, INC.
5. PHILIPPINES 6. {SEC Use Only)
Province, Country or other jutisdiction Industry Classification Code:

of incorporation or organization

'l

. Unit 5D Tower One. One McKinley Place, New Bonifacio Global City, Fort Bonifacio,
Tagui
Address of principal office Postal Code

8. (63219827777

Issuer's telephone number. including area code

9. NOTAPPLICABLE

Former name, former address, and former fiscal year, if changed since last report.
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COMPLIANT/

NON-

COMPLIANT

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIGNAL INFORMATION

ihe Board's Governcnce Responsibilities
Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain its

competitiveness and profitability in @ manner consistent with its corporate objectives and the long- term best interests of its shareholders and other
stakeholders.

EXPLANATION

g T

composed of
directors with
collective
working
knowledge,
experience or
expertise that is
relevant 1o the
company’s
industry/sector.

Compltcmf | For 1nformahon on fhe acodemlc quchﬂcotfrons, mdustryknow[edge'

2. Board haos an Compliant
appropriate mix
of competence
and expertise.

professional experience, expertise and relevant trainings of directors
plecse seg the following website:

https://apnrodite.gmaneiwork.com/corporate/disciosures/ghi -
definitive_information statement - asm 2018 1525341 168.pdf

http.//edge.pse.com.phfopenDiscViewer.dofedge no=dl1b47ccO?sf
2a877efdic] 5ec263a54d# sthash.RAwH2x00.dpbs

hitps:/ fwww . gmanetwark.com/corporate/car/cerdificateofattendanc
ef

The qudlification standards for directors to facilitate the selection of
potential nominees and to serve as benchmark for the evaluation of
their performance maoy be viewed
athtips://aphrodite.gmanetwork.com/fcomporate/cgr/ghi_-
_revised_manual_on_corporate_govemance_ 2017 1496026887 .pdt

SEC Form  1-ACGR * Updated 2[ Dec2017
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. Directors remain
gualified for their
positions
individually and
collectively to
enable them to
fulfill their roles
and
responsibilitios
and respond 10
the needs of the
organization.

‘Recommendation 1.2~
Compliant

. Boardis
composed of a
mgjority of non-
executive
directors.

Compliont

SEC Form — FACGR * Updated 21Dec301?

| The Corporation’s directors and the type of thelr directorships are posted

af:

https://aphrodite.amanetwork .com/corporate fdisclosures/aht -
definitive information statement - asm 2018 1525341168.0df

http:/fedge.pse.com.phfopenDiscViewer.doZedge no=d1b47cclyéf
2087 7efdfc 1 5ec263a54d # sthash.RAwHZx00.dpbs

hitps:/ faphrodite.gomanetwork.com/corporate/car/ghi -

Page 3 of 118




. Company Compliant The Comporafion’s policy on fraining of directors and compliance
provides in its therefor are posted at:
Board Charter
and Manual on .
Corporate |
Govermnance o https://aphradite.gmanetwork.com/corporate/cgrighi_-
policy on training _annudl_corporate_governance_report_for_2016_1495788588 . pdf
of directors.
https://www.gmanetwork.com/corperate/car/certificataectattendanc
e/
hitps:fiaphrodite.gmansiwork.com/corporatefegr/ghi_-
_revised_manual_on_corporate_govemance_ 2017_ 1496026887 .pdf
. Company hasan | Compliant For information on the orentation program and annual confinuing
orientation training of directors please view the following:
program for first
time directors, hitps://aphrodite.gmanetwork.com/corporate/cgrighi_-
revised_manual_on_corporate_governance,_ 2017 1496026887 .pdf
. Company has Compliant
relevant annual hitps:/ fwww.gmanetwork.com/corporate/car/certificatecfattendanc
continuing e/
training for all
directors. Kinclly note that none of the current five (5] directors of the Corporation

are first time directors.

SEC Form - FACGR * Updated 21Dec2017
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1. Board has a policy
on board diversity.

Compliant

- Opticnal: Recommendat

. Company hasa
policy en and
discloses
measurable
objectives for
implementing fts
board diversity
and reporis on
progress in
achieving its
objectives,

applicable

SEC Form — FACGR * Updated 21 Dec2017

The Board's policy on diversity is contained in:

https:/taphrodite.gmanetwork.com/corporate/egr/ahi -
revised_manudal_on_corporate_govemance. 2017 1496026887 .pdf

The Board of Directors is composed of five (5) men, with varying

any other business or purpose except
in relotion fo the Issuance of the
Philippine Depositary Receipts [PDRs)
relating fo GMA Network, Inc.’s
[CMA) commen shares [“Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHL

For a more defailed explanation on
the reason for the Corporation's non-
adoptlion of the recommendation
kindly refer to the Corporation’s letier
to the SEC dated 22 May 2017
posted ot:

hitps://aphrodite. gmanetwork.com/
corporate/cgr/ght_-
_revised_manual_on_corporate_gov
emance__2017__1496026887 .pdf

Page 8 of 118



. Board is assisted
by a Corporate
Secretary.

Compliant

. Cormporate
Secrefaryisa
separate
individual from
the Compliance
Officer.

Not
adopted

. Corporate
Secretary isnot a
member of the
Board of
Directors,

Complaint

For information on the Corporate Secretary, including his name,
qualifications, duties and functions please view the following
website:https://aphrodite.gmanetwork.com/comporate/disciosure
s/ahi - definitive information statement -

gsm 2018 1525341168, pdf

http://edge.pse.com.phfopenbiscViewer.dofedge no=dlb47cc
09812087 7etfdic 1 5ec263a54d# sthash. RAwWH2x00.dpbs

Kindly refer to the Corporation's
explanation contqined in its letier to the
SEC dated 22 May 2017 posted at;
https://aphrodite.gmanetwork.com/com
oratefcgrighi_-
_revised_manual_on_comporate_govema
nce_ 2017_ 1496026887 pdf

SEC Form - F-ACGR * Updated 2 | Dee20317
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4, Comporaie Complaint For information on the corporate governance training attended by
Secretary attends the Corporate Secretary, please view the following:
training/s on
corporate htlps:/iwww.gmanetwork.com/corporatefcgr/cerificateofattenda
govemance, ncef

_Opfional: Recommendation 1.5 *. L e T S e s L
1. Comorate Not Materials are distributed two days to

Secretary adopted one week before the meeting.
distributes

materials for The Corporation does not engage in
board meefings any ofher business or purpose except
ot least five in relation to the issuance of the
business days Philippine Depositary Recelpts [PDRs)
before scheduled relafing 1o GMA Network, Inc.’s
meeting. {GMA) common shares ("Common

Shares”}. The underlying common
shares of the PDRs are registered in
the name of GHIL.

For a more detailed explanation on
the reason for the non-adoption of
the recommendation to the
Corporation kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
htps://aphrodite.gmanetwork.com/
comporate/cgr/ghi_-
_revised_manudl_on_corporate_gov
emance_ 2017__1496024887.p«f

SEC Form - -ACGR * Updated 21 Dec2017
Page 7 of 118



BE O enddtion 176N :.m" . g

1. Board is assisted Compliant For information on the Compliance Officer, including his name, position,
by a Compliance qudlification, duties and functions please view the following:
Cfficer. _ https://aphrodite.gmanetwork.com/corporate/disclosures/ghi_- o
2. Compliance i+ Not definitive Information statement - asm 2018 1525341148.pdf The Compliance Officer of the
Officer has o rank | adopted Company holds the rank of Vice-
of Senior Vice https:ffaphrodife.gmanetwork.comicorporate/cgright - President which has the authority
President oran _revised_manudl_on_corporate_govemance_ 2017 1494026887.pdf and stature of a Head of &
equivalent Department.
position with http://edge pse.com.ph/openDiscViewer.dofedge no=béb35b3c83796
adequate stature e683318251¢9257320d #sthash.ygalswl.dpbs
and authority in
the corporation.
3. Compliance Compliant
Officeris nota
member of the
board.
4, Compliance Compliant For information on the corporate govemance training attended by the
Officer attends Compliance Officer pleuse view:
fraining/s on
corporate hitps:/iwww.gmanetwork.com/corporate/cgricertificateofattendance/
Qqovernance,

Principle 2: The fiduciary roles, responsibilities and accountabllities of the Board as provided under the law, fhe company's arhc[es cmd by-laws, and
other legal ronouncements and guidernes should be clearly made known to dll directors qs well as 10 stockholders and other s’rakeholders

1. Directorsactona | Compl‘lam‘ For information on the reso onsfmcfters'"approved by”the Board of'

fully informed Directors please view:
basis, in good hitps:/fwww.gmanetwork.com/corporate/disclosures/curentreports/
faith, with due

diligence and
care, and in the
best interest of
the company.
Recommendalion:242

hPremtreadfo b

SEC Form - I-ACGR * Updated 21Dec2017
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1. Boord oversees Compliant Information on the mattersfresolutions approved by the Board of

the Directors and on how the directors performed the recommended

development, functions under Recommendation 2.2 please view:

review and i
approval of the -
company's hitps.//www.gmanetwork.com/corporate/disclosures/curentreports/

business

objectives and https:/ /aphrodite.gmanetwork.com/corporate/disclosures/ghi -

strategy. definifive information statement - gsm_ 2018 1525341 188.pdf |

2. Board oversees Compliant
and monitors the
implementation
of the company’s
business
objectives and
sirategy.

“Supplement fo Recommendation 2.2 7 T 0 T T T T T -
1. Board hasa Compliant The Corporation’s 2017 Revised Manual on Corporate Governance,
Clecrly defined which contains ifs vision, mission and core values, is reviewed every fime
and updated there is a Memorandum Circular from the Securities and Exchange
vision, mission Commission relafing to any update/revision of the prescribed Manual of
and core valyes., Corporate Governance for listed companies.

hitps://aphrodite.gmanetwork.comicorporatescgr/ghi_-
_revised_manual_on_corporate_govermnance_ 2017 __ 1496026887 .pdf

SEC Form - I-ACGR * Updated 21 Dec2017
Page 9 of 118



“Recommendation 2.

1.

Board has ¢
strategy
execufion
process that
facilitates
effective
manogement
performance and
is aHuned fo the
company's
business
anvironment, and
culture.

Board is headed
by a competent
and qudlified
Chairperson.

Compliant

Compliant

Since the members of the Board of Directors/Officers of GMA Holdings.,
Inc. are diso members of the Board of Directors/Officers of GMA
Network, Inc.. GMA Holdings, Inc. adopts the strategy execution for
GMA Network, Inc. ~

1,

For information on the Chdairperson. including his name and

qualifications plecse view the following website:

hitps://aphrodite.amanetwork.com/corporate/disclosures/ghi -
definitive_information statement - asm 2018 1525341 168.pdf

SEC Form - FACGR * Updated 21Dec2017

hitp://edqge.pse.com.ph/openDiscViewer.doZedge no=béb35b3c83796
e683318251¢9257320d#sthash.yaalSIwt.dpbs

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts (PDRS)
relating to GMA Neiwork, Inc.'s
(GMA] common shares [*Common
Shares”), The underlying common
shares of the PDRs are registered in
the name of GHI.

For a more deiailed explanation on
the reason for the inapplicability of
the recommendation to the
Corporation kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted af:
hitps:/faphrodite.gmanetwork.com/
corporate/cgrighi_-
_revised_manudl_on_corporate_gov
emance_ 2017_ 1496024887 pdf

Page 10 of 118



. Board ensures
and adopts an
effective
succession
planning
program for
directors, key
officers and
management,

Complaint

. Board adopts a
policy on the
retirement for
directors and key

Complaint

The Corporation adopts the provisions of the Revised Corporation Code
of the Philippines on the qualifications and election of the directors of o
corporation and all rules and regulations of the Securities and Exchange
Commission.

The provisions of the Corporation's 2017 Revised Manual on Corporate
Govermance on the qualifications of directors also ensure the effective
succession for directors:
hitps:/faphrodite.grmanetwork.com/corporatefcgrighi_-
_revised_manual_on_corporate_governance_2017__1496026887 pdf

T
. Board dligns the
remuneration of
key officers and
board members
with long-term
interests of the
company.

" A

. fhe functions gf the Re;nuneroﬁ'on and Compenséi oo iee qé se1

. Board qdopis o
policy specifying
the relationship
between
remuneration
and
performance.

Compliant

forth in the Company’s 2017 Revised Manual on Corporate Govemnance
achieve the purposefs of recommendation 2.5:

hitps:ffaphrodite.gmanetwork.comicorporate/cgrighi_-
_revised_manudl_on_comporate_govemance_ 2017 1496026887 .pdf

SEC Fors - FACGR * Updated 21Dec2017

Page {1 of 118




3. Directorsdonot | Compliant
paricipate in
discussions or
deliberations
involving his/her
own
remuneration.

SEC Form — -ACGR * Updated 21Dec201
Page 120f 118



4 v

. Board approves
the remuneration
of senfor
execullves,

Not
applicable

The senior execulives of GMA
Holdings., Inc. c<re diso senior
executives of GMA Network, Inc. Said
senlor execufives do not recelve
separagte  compensation for their
services in GMA Holdings, Inc.

The Comporation does not engage in
any other business or purpose except
in relation to fhe issuance of the
Philippine Deposttary Recesipts (PDRs)
relating to GMA Nelwork, Inc's
[GMA) common shares [“Common
Shares”). The underying common
shares of the PDRs are registered in
the name of GHI.

For & more detdiled explanation on
the reason for the Inqpplicablity of
the recommendation to the
Comporation kindly refer to the
Comoration's letter to the SEC dated
22 May 2017 posted at:
hitps://aphrodite. gmanetwork.com/
corporate/cgr/ghi_-
_revised_manudal_on_corporate_gov
ernance__2017__1494026887 pdf

SEC Form - FACGR * Updamed 21 Dec2017
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-

2. Company has
measurable
standards {o clign
the performance-

based ik

romuneration of
the executive
directors and
senlor executives
with long-term
interest, such as
claw back
provision and
defered
bonuses.

Not
applicable

“ste

The senior executives of GMA
Holdings, Inc. are «also senior
executives of GMA Network, in¢, Sald
senior .executives do not receive
separate compensation for thelr
services in GMA Holdings, Inc.

The Corporatfion does not engage in
any other business or purpose except
In relation to the Ilssuance of the
Phillppine Depositary Recelpts (PDRs)
relating to GMA Nelwork, Inc.'s
[GMA] common shares [“Common
Shares™), The underlying common
shares of the PDRs are registered in
the name of GHI.

For a more detalled explanation on
the reason for the inapplicabllity of
the recommendation to the
Corporation kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
https.//aphrodite.gmanetwork.com/
corporatefcgr/ghi_-
_revised_rmanual_on_corporate_gov
emance__2017__1496026887 pdf

SEC Form - -ACGR * Updated 21Deg2017

Page 14 0f 118




-

. Boardhasa
formal and
fransparent
board
nomination and
clection policy.

Compliant

. Board nomination
and election
policy is disclosed
in the company’s
Manual on
Comorate
Governance.

Compliant

. Board nomination
and election
policy includes
how the
company
accepied
nomincations from
minority
shareholders,

Not
adopted

For information on the company's nomination and election policy and
process and its implementation, including the criteria used in selecting
directors, please view the following:

https:/faphrodite.gmanetwork.com/corporate/cgr/ghi_-
_revised_manudi_on_corporate_govemance_ 2017 1496026887.pdf

The common shares representing the
capital stock of GHI are privately-
held and are not listed in the PSE.

For a more detailed explanation on
the ingpplicability of the said
recommendation to the Corporation
please refer to the Company’s letter
dated May 22, 2017 attached 1o the
Company's 2017 Revised Manual on
Corporate Governance:

hitps://aphrodite.gmanetwork.com/
corporate/cgr/ghi_-
_revised_manual_on_corporate_gov
ernance_ 2017 _ 1496026887 pdf

SEC Form - -ACGR * Updated 21 Dec2017
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]

. Board nomination
and glection
policy includes
how the board
shortiists
candidates.

Compliant

. Beaord nominafion
and alection
policy includes
an assessment of
the effectiveness
of the Board's
processes in the
nomination,
election or
replacement of
director,

Not
applicable

The common shares representing the
capital stock of GHI qre privately-
held and are not listed in the PSE.

For a more detailed explanation on
the inagpplicability of the said
recommendation to the Comporation
please refer to the Company's letter
dated May 22, 2017 attached to the
Company's 2017 Revised Manual on
Corporate Governance:

hitps://aphrodite.gmanetwork.com/
corporate/cgrighi_-
_revised_manuaql_on_corporate_gov
ernance_ 2017 1496026887 pdf

SEC Form - I-ACGR * Updated 21Dec2017
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"‘.

6. Board hasa
process for
identifying the
qudlity of
directors that is
aligned with the
strategic
direction of the
company.

Compliant

@5 oNdlkeco

SEC Form - FACGR * Undated 21Dec2017

Page 170of 118




+

. Company uses
professional
search firms or
other external
sources of
candidates {such
as director
databases set up
by direcior or
shareholder
bodies) when
searching for
candidates to
the board of
directors.

Not
adopted

Ty

#N

For the Corporation's explancation for
its non-adoption of the said
recommendation please refer to the
letter dated May 22, 2017 attached
to the Company’s 2017 Revised
Manual on Comorate Govemance:

https:/faphrodite.gmanetwork.com/
corporate/cgr/ghl_-
_Jevised_manual_on_corporate_gov
emance__2017__1496026887.paf

By way of additional explanation, the
Company respects the rights of the
stockholders to nominate and elect
their Bocrd of Directors. It will be a
confiict of Interest should
management Inferfere in  the
exercise of these rights.

Recommendation2.7

SEC Form - 1-ACGR * Updated 2| Dec20! 7
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. Board has overall
responsibility in
ensuring that
there is a group-

- wide policy and
systern goveming
related party
fransactions
(RPTs} and other
unusual or
infrequently
occurming
fransactions.

Not
adopted

For information on the company's policy on related parly fransactions
(RPT}, including policy on review and approval of significant RPTs please
view the following link:
https://aphrodite.gamanetwork.com/corporate/car/ghi -
annual_corporate governance report tfor 2016 1495788588.pd

For RPTs that were approved pursuant to the policy please view the
hitps://aphrodite gmanetwork,.com/corporate/car/ahi -
annual corporate governance_report for 20146 1495788588 pdl

hitps://aphrodite.amanetwark.com/corporate/disclosures/ahi -
definitive information statement - asm 2018 15253341 148.0df

http://edge pse.com.ph/openDiscViewer.do%edge no=béb35b3c83794
e683318251¢9257320d#sthash.ygalslwi.cdpbs

The Corporation does not engage in any other business or purpose
except in relation to the issuance of the Philippine Depositary Receipts
[PDRs} relafing to GMA Network, Inc.'s {GMA) common shares
{*Common Shares”). The underlying common shares of the PDRs are
registered in the name of GHI,

SEC Form - FACGR * Updeted 21Dec2017

Page 19 0of 118




2. RPT policy
includes
appropriate
review and
approval of
material RPTs,
which guarantee
faimess and
fransparency of
the transactions.

Compliant

SEC Form - I-ACGR * Updated 21 Dec2017

Page 20 0of 118




3. RPT policy Compliant
encompxsses all
enfities within the
group, taking into
account their
size, sfructure, risk
profile and
complexity of
operations.

SEC Form - FACGR * Updated 21Dec2017
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. Board clearly
defines the
threshold for
disclosure and
approval of RPTs
and categorizes
such fransactions
according to
those that are
considered de
minimis or
fransactions that
need not be
reported or
announced,
those that need
to be disclosed,
and those that
need prior
shareholder
approval. The
aggregate
amount of RPTs
within any twelve
(12} month
period should he
considered for
purposes of
applying the
thresholds for
disclosure aond
approval,

Compliant

The functions of the Audit and Risk Management Committee relating fo
related parly fransactions os listed under the Corporation's 2017 Revised
Manual on Comporate Govemance aqchieve the purposefs of
recommendation 2.7:

https://aphredite.gmanetwork.com/ceorporate/cgr/ghi -
annual_corporate governance reponrt for 20146 1495788588 pdf

SEC Form - -ACGR * Updated 21Dec2017
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. Board establishes
a voting system
whereby a
majority of non-
related party
shareholders
approve specific
types of related
party fransactions
during
shareholders'
meetings.

‘commendatiol

. Board is primarily
responsible for
approving the
selection of
Management led
by the Chief
Executive Officer
(CEQ) and the
heads of the
other control
functions {Chief
Risk Officer, Chief
Compliance
Officer and Chief
Audit Executive].

compliant

Cmpﬁanf

The Corporation adheres o the requirements of the Revised Corporation
Code and the rules and regulation of the Securities and Exchange
Commiission relafing to any conflict of interest of o Board member with
that of the Corporation,

request of the stockholder,

The profiles of the elected/appointed members of the Management

team may be viewed in the following report:

https://aphrodite.gmanetwork.comy/corporate/disclosures/ahi -
definitive_information statement - asm 2018 1525341 148.pdf

http:/ /edae pse.com.ph/openDiscYiewer.dotedge no=bébh3sh3c83796
cb683318251¢9257320d#sthash.ygalslwt.dpbs

The minutes of the Board of Directors' meefings show that the Board of
Directors is primarily responsible for the selection of Management. The
minutes of the meeting of the Board of Directors coniaining the
resolutions electing/approving the members of the Management may
we viewed af the principal office of the Corporation upon the written

Please refer to the Company’s
explanation contained in the cover
letter dated May 22, 2017 of the
Company's 2017 Revised Manual on
Corporate Governance:

https:/ aphrodite.gmanetwork.com/
comporate/egrighi_-
_Jevised_manual_on_corporate_gov
smance_ 2017_1496026887.pdf

SEC Form  -ACGR * Upxdated 21 Dec2017
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. Board is primarily
responsible for
assessing the
performance of
Managemant led
by the Chief
Executive Officer
(CEQ) and the
heads of the
ofher conirol
functions [Chief

Risk Officer, Chief

Complicance

Officer and Chief

Audiit Executive

Complaint

The Board makes the assessment during the annual report of
Management. For the results o©of the mesfing plecase view:
hitps:/ fwww.gmanetwork.com/¢corporate/disclosures/currentreports/

LRSS A A

SEC Forn - FACGR * Undated! 21 Dee2017
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. Board establishes
an effective
performance
management
framewaork that
ensures that
Management’s
performance is at
par with the
standards set by
the Board and
Senior
Management.

Compliant

. Board establishes
an effective
performance
management
framework that
ensures that
personnel’s
performance is at
par with the
standards set by
the Board and
Senior
Management,

Compliant

The Board of Directors' duties to identify key performance indicators and
monitor such indicators achieve the purpose/s of Recommendation 2.9,
This responsibility is listed under the “Specific Duties and Functions of the
Board of Directors in:
htips://aphrodite.gmanetwork.com/corporate/cgrighi -
_revised_manual_on_corporate_govemance_ 2017__1496026887 .pdf

The functions and responsibilities of the members of the Boord of
Directors under the 2017 Revised Manudl on Corporate Govemnance
achieve the purpose/s of Recommendation 2.9;

https://aphrodite.gmanetwork.com/corporate/cgrighi_-
_revised_manual_on_corporate_govemance,_ 2017 1496026887 pdf

SEC Form - -ACGR * Updated 21Dec2017
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Récommendafioh 2.10

Complin -

Corporation’s Audit and Risk Management Commitiee is responsible

the Internal Audit
Charter.,

SEC Form - IFACGR * Updated 21 Dec2017

. Board oversess
that an for seeing to it that a transparent financial management system is
appropriate ; developed that will ensure the integrity of internal control activities
internal control ) throughout the company. This responsibiiity is listed under the “Specific
system is in place. Dufies and Functions” of the Board of Directors in the 2017 Revised
Manual on Corporate Governance at:
https:/ faphrodite.gmanetwork.com/corporate/egright_-
. The internal Pending _revised_manudl_on_corporate_govemance_ 2017_ 1496024887 plf
conirol system compliance
includes a
mechanism for Under the 2017 Revised Manual on Corporate Governance. it is also the
monitoring and function of the Board of Directors to adopt ¢ system of checks and
managing balonces and the internal control system.
potential conflict
of interest of the
Management,
members and
shareholders.
. Board approves | Compliant The Intemal Audiit Charter of GMA Network, Inc. is adopted by GHI and

may be viewed at:
hitps://aphrodite.gmanetwork.com/corporate/car/internal_audit chart
er 152645291%.pdf

Page 26 of 118




. Board oversees

that the
company has in
place ¢ sound
enterprise risk
managerment
{ERM) framework
1o eftectively
identify, monitor,
assess and
manage key
business risks.

Not
adopted

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts [PDRs)
relafing o GMA Network, Inc.'s
{GMA) common shares (“Common
Shares"}. The underlying common
shares of the PDRs are registered in
the name of GHI.

For a more detailed explanation on
the reason for the inapplicobility of
the recommendation fo  the
Corporation  kindly refer to the
Corporafion’s letter to the SEC dated
22 May 2017 posted at:

https:/ faphrodite.gmanetwork.com/
corporate/fegr/ghi_-
_revised_manual_on_corporate_gov
srmnonce_ 2017_ 14946026887 .pdf
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2, Therisk Not The Corporation does not engage in
management adopted any other business or purpose except
framework guides in relation to the issuance of the
the board in Philippine Depositary Receipts (PDRs)
identifying relating to GMA  Network, Inc.’s
vnits/business (GMA) common shares (*Common
lines and Shares”). The underlying common
enterprise-level shares of the PDRs are registered in
risk exposures, as the name of GHI.
well as the
effectiveness of For a more detdlled explanation on
risk management the recson for the inapplicability of
siralegies. the recommendation fo the

Corporaiiion kindly refer to the
Corporcation’s letter 1o the SEC dated
22 May 2017 posted at:
hitps:#iaphrodite. gmanetwork.com/
comorate/cgrighi_-
_revised_manudl_on_corporate_gov
emance_ 2017 __ 1496026887 pdf
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. Boardhasa
Board Charter
that formalizes
and cleorly states
its roles,
rasponsibilities
and
accouniabilitios
in camying out its
fiduciary role,

Not
adopted

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts {PDRs)
relating to GMA Neiwork, Inc¢.'s
[GMA} common shares [“Common
Shares"). The underlying common
shares of the PDRs are registered in
the name of GHI.

For ¢ more detailed explanation on
the reason for the inapplicability of
the recommendation to  the
Comporation  kindly refer fo the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
https://aphrodite.gmanetwork.com/
comorate/cgrighi_~
_revised_manual_on_corporaie_gov
emance__2017__ 1496026887 .pdf
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. Board Charter Not
serves s a guide | adopted
o the directors in
the performance
of thelr functions.

The Corporation does not engage in
any other business or purpose except
in relation te the issuance of the
Philippine Depositary Receipts (PDRS)
relating o GMA=-Network, Inc.'s
[GMA} common shares (“Common
Shares™). The underlying common
shares of the PDRs are registered in
the name of GHI.

For a mere detailed explanation on
the reason for the inapplicability of
the recommendaiion 1o the
Corporation kindly refer to the
Corporation's letter to the SEC dated
22 May 2017 posted at:
https://aphrodite.gmanetwork.com/
corperatefcgr/ghi_-
_revised_manual_on_corporate_gov
emance_ 2017__ 1496026887 pdf
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. Board Charteris
publicly available
and posted on
the company's
website,

Not
beingadopt
ed

The Corporation does not engage in
any other business or purpose except
in relafion to the issuance of the
Philippine Depositary Receipts {PDRs)
relating o GMA Nelwork, Inc.s
{GMA] common shares (“Common
Shares”). The wunderlying common
shares of the PDRs qre registered in
the nome of GHL

For & more detfailed explanafion on
the reason for the inapplicability of
the recommendation to the
Corporation kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted af:
https://aphrodite.gmanetwork.com/
corporate/cgrighi _-
_revised_manudal_on_corporate_gov
ermance_ 2017_ 1496024887 .pcif
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1.

Board has ¢ cleqr
insider frading

policy.

Compliant

The Corporation adopts GMA Network, Inc.'s policy that all material
information that could poienticlly offect share price are publicly
disclosed. Moreover, the Company ensures compliance with existing

.| Jaws, rules and regulations, pertaining to any such material information.

This policy i$ sot forth in
https://aphrodite.amanetwork. com/corperate/cgr/gma -
annual corporate governance report for 2016 1495788679 .pdf

https://aphrodite.gmanetwork.com/corporate/cgr/finsider_frading 1418
284950.pdf

The Philippine Depositary Receipts {PDRs} have underlying GMA
Network, Inc.'s (GMA] common shares. The underlying GMA common
shares of the PDRs are registered in the name of GH).

PO aRa PR Ble

1.

Company has a
policy on
granting loans to
directors, either
forbidding the
practice or
ensuring that the
fransaction is
conducted at
am’s length basis
and at market
rates.

TNot

applicable

Pﬁéfoﬂédﬂy, there had been no sttuation which coﬂed forfhe issuance of' .

a policy on this subject. The Company follows the Revised Corporation
Code on the rights and obligations, as well as the fiduciary responsibilities
of the Board directors and executive officers. Generally, as a matter of
practice, the Board's approvals include even comporate aciivities in the
ordinary course of business.
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2. Company
discloses the
fypes of decision
requlring board
of directars’
approval,

Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board's functions, particularly with
respect to audit, risk management, related party fransactions, and other key corporate governance concems, such as nomination and remuneration.,
The com ._..__ functions and respo nsiblllhes of all committees established should be contained ina

1. Boord estabﬁshes
board
committees that
focus on specific
board functions
to aid in the
optimal
performance of
its roles and

¢ snSIbles

Compliant

The types of decislon requiring Board of Directors approval are those
listed in the Corporation's Curent Reporis and those required by the

regulations of the SEC to be approved by the Board.
hitps:/fwww.gmanetwork.com/corporate/

Company's By-laws, the Revised Corporation Code and the rules and

_ub[xcl ovaﬂable(:ommfﬁee Charter.

Componf

The Corporation's 2017 Revised |
contains information on dll the board committees established by the
company

hitps://aphrodite.gmanetwork.com/corporate/cgrfghi_-
_revised_manual_on_corporate_govemance__2017_1496024887.pdf

anual on Corporclfe Govemcnc:e
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e683318251¢9257320d#sthash.ygallSiwt.dpbs

. Board establishes | Compliant The Corporation's 2017 Revised Manual on Corporate Govermance
an Audit contains information on the Audit Committee, including its functions:
Committee to https://aphrodite.gmanetwork.com/corporate/cgr/ghi_-
enhance its L _revised_manudl_on_corporate_govemance_ 2017 1496026887 pdf r
oversight . e
capability over
the company’s It is the Audit Committee's responsibiity to recommend the appointment
financial of an external auditor but it is the entire Board of Directors which can
reporting, interncat appeintfremove the company's extemal auditor.
control system.,
internal and
axternal audit
processes, and
compliance with
qpplicable lows
and regulations.

. Audit Committee | Compliant For information on the members of the Audit Committee, including their
is composed of at qualifications and type of directorship plecise view:
leqst three htips://aphrodite.gmanetwork.com/corporate/cgr/ghi
appropriately annual_corporate governance report for 20146 1495788588 . pdf
qualified non-
executive and
directors, the
majority of whom, hhtos://aphrodite.amanetwork.com/corporate/disclosures/ghi
including the definitive information statement - asm 2018 1525341 148.pdf
Chairman is
independent. http://edge.pse.com.ph/openDiscViewer . do2edge no=héb3503c83794
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Supplement to Recomm

. Audit Committee
approves all non-
audit services
conducted by
the external
auditor.

Cm n

endafion 3.2

. Allthe members | Compliant For information on the profiles of the members of the Audit Committee
of the commitiee plecse view:
have relevont hitps:/ faphrodite.gmanetwork.com/corporate/car/ahi -
background, annual corporate governance report for 2016 1495788588, pdt
knowledge, skills,
andfor and
experience in the
areqs of hips://aphrodite.gmanetwork.com/corporate/disclosures/ghi_-
accounting, definitive information statement - csm 2018 1525341 148.pdf
auditing and
finance. http://edge pse.com.ph/openDiscViewer.dogedge no=béb35b3¢83796

e683318251¢9257320d#sthash. yaalsiwt.dpbs

. The Chairman of | Compliant For information on the Chairman of the Audit Committee please view:
the Audit
Committee is not https://aphrodite amanetwork.com/corporate/disclosures/ghi -
the Chairman of definitive_information_statement - asm 2018 1525341148t
the Board or of
any other hitp://edge.pse.com.ph/openDiscViewer.doZedae no=bséb35b3c83796
committee. £683318251¢$257320d #sthash.ygaUSIwt.dpbs

The Ex?eitor's servi to ' oon onI imited to
financial audit and general tax compliance. The fee arangements for
the sciid services are reviewed by the Audit Committee.

SEC Formt - IFACGR * Updated 2 Dec2017

Page 38 of 118




2. Audit Committee
conducts regular
meetings and
dialogues with
the extemal audit
team without
Qanyone from
management

rasent,

. Opflional: Recommend

ation 3.2

Compliant

The attendance contained in the meetings of the Audit Commitiee with
the external auditor show that said meetings were conducted with no
oxecutive director present. However, the meeting is attended by the
Intermal Auditor and SVP for Finance of the Corporation.

The Audit Committee of GMA Network, Inc. met four his y.

approves the
appointment and
removdl of the
Iintemal quditor.

1. Audit Committee | Compliant
meet at least four Since the members of GHI's Audit Committee are also members of GMA
fimes during the Network, inc.’s Audit Committee, maters relating to GHI are also
yeqr, considered during sald meeting, if necessary.
The Corporation does not engage in any other business or pumpose
except in relation to the Issuance of the Philippine Depositary Receipts
[PDRs) relating o GMA Network, Inc.'s [GMA}] common shares
{*Common Shares”). The underlying common shares of the PDRs are
registered in the name of GHL.
2. Audit Commitiee | Compliant | The Board of Directors {of which the Audit Committee is a part)

appointed the Intemal Auditor. GMA Network, Inc.'s Intemal Auditor is
also the infemal Auditor of GHI,

The Corporation does not engage in any other business or purpose
except in relation to the issuance of the Philippine Depositary Receipts
(PDRs) relating to GMA Nelwork, Inc’s (GMA) common shares
(*Common Shares”}). The underlying common shares of the PDRs are
registered in the name of GHL.
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-

s estabishos

a Corporate
Governance
Committee
tasked to assist
the Board in the
performance of
its corporate
govemance
responsibilities,
including the
functions thal
were formerly
assigned to @
Nomination and
Remuneration
Committee.

PR,

“Not
adopied

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts {PLCRs)
relating o GMA Neilwork, [nc.’s
[GMA} common shares [“Common
Shares”). The underlying common
shares of the PDRs are regisiered in
the name of GHI.

For a more detailed explanaiion on
the reason for the non-adoption of
the recommendation o the
Corporation kindly refor to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
hitps://aphrodite. gmanetwork.com/
comorate/cgrighi -
_revised_manual_on_corporate_gov
ernance_ 2017_1496026887.pdf.
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. Comporate
Governonce
Committee is
composed of at
least three
members, all of
whom should be
independent
directors.

Not
adopted

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipis (PDRS)
relating to GMA Neilwork, Inc.’s
(GMA} common shares [“Common
Shares"}). The underlying common
shares of the PDRs are registered in
the name of GHI,

For a more delailed explanation on
the reason for the non-adoption of
the recommendation o the
Corporation  kindly refer o the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
https://aphrodite.gmanetwork.com/
corporatefcgr/ghi_-
_revised_manudl_on_corporate_gov
emance_ 2017 1496026887 .pdf,
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3. Chaiman of the | Not
Comporate adopted
Govemance
Committee is an
independent
director.

1. Comorate Not
Govemance adopted
Commitiee meet

The Corporation does not engage in
any other business or purpose except
in relation to the Issuance of the
Philippine Depositary Receipts [PORs)
refating to GMA Neilwork, InG.'s
(GMA] common shares [*Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHL.

For ¢ more detdiled explanation on
the reason for the non-adoption of
the recommendation o the
Corporafion  kindly refer 1o the
Corporation's letter to the SEC dated
22 May 2017 posted at:
hitps://aphrodite.gmaneiwork.com{
comporatefegrighi -
_revised_manual_on_corporate_gov
emance__2017__1496026887 .pdf.

See explon above :

:Recommendation 3.4
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. Board establishes
a separate Board
Risk Oversight
Commitiee
[BROC) that
should be
responsible for
the oversight of a
cCompany’s
Enterprise Risk
Management
system to ensure
its funclionality
and
effectiveness.

Not
adopted

The Comoration does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipds (PRRS)
relating 0 GMA Network, Inc.'s
{GMA] common shares [*Common
Shares”). The underlving common
shares of the PDRs are registered in
the name of GHL.

For a more detailed explanation on
the reason for the non-adopftion of
the recommendation to the
Corporation kindly refer {o the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
hitps:/faphrodite. gmanetwork.com/
corporate/fcgr/ght -
_revised_manual_on_cormporate_gov
emance_ 2017__1496026887 pdf.
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.

. BROC s
composed of at
least three
members, the
magjority of whom
should be
independent
directors,
including the
Chairman.,

Not
adopted

The Corporation doss not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts [PDRs)
relating to GMA Network, Inc.'s
(GMA] common shares [*Common
Shares"], The underlying common
shares of the PDRs are registered in
the name of GHI.

For g more detailed explanation on
the reason for the non-adoption of
the recommendation to the
Corporation kindly refer to the
Corporation’s letter fo the SEC dated
22 May 2017 posted at:
https:/{faphrodite.gmaneiwork.com/
corporate/cgrighi_-
_revised_manual_on_corporate_gov
ernance_ 2017__1496026887.pdf.
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3. The Chalrmon of
the BROC is not
the Chairman of
the Board or of
any other
committes,

Not
adiopted

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippineg Depaositary Receipts [PRRs)
relafing to GMA Nefwork, Incs
(GMA] common shares {“Common
Shares”™), The underlying common
shares of the PDRs are registered in
the name of GHI.

For a more detailed explanation on
the reason for the non-adopfion of
the recommendation to the
Corporation kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
https:/faphrodite.gmanetwork.com/
corperate/egr/ghi_-
_revised_manual_on_corporate_gov
ernance_ 2017 1496024887 .pdf.
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-

Recommen

. Atleast one
member of the
BROC has
relevant
thorough
knowledge and
experience on
tisk and risk
management,

Not
adopted

R8s

. Board establishes
¢ Related Parly
Transactions [RPT)
Committes,
which is fasked
with reviewing ¢l
mcrterial related
party fransactions
of the company.

| Compﬁadf

Revised Manual on Corporate Govemance af:

| 1t is the function of the Audit Committee to review material rlc(fed party
transactions of the company. Please view the Corporation's 2017

https.//aphrodite.amanetwork. com/corporate/cgr/ama_-

revised manual on corporaie governgnce 2017

1496026952 pdf

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts [PDRS)
relofing o GMA Network, Inc.'s
{GMA) common shares [*Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHL.

For a more detailed explancation on
the reqson for the non-adoption of
the recommendation to the
Corporation kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted ot
https://aphrodite.gmanetwork.com/
corporatefegrighi -
revised_manual_on_corporate_gov
emance,_ 2017 1496026887 .pdif,
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2. RPT Committeeis | Compliant Information on the members of the Audit and Risk Management

composed of at Committee {which performs the functions of the Related Parly
least three non- Transactions Committees), including their qudlifications and type of
executive directarship is contained in the Definitive Information Statement of the
directors, two of Corporation at:
whom should be hitps://aphrodite.amanetwork.com/corperate/disciosures/gma_-
independent, definitive information statement - asm_2018 1524039509 .pdf,
including the

Chairman. http://edge.pse.com.phfopenDiscViewer.doZedge no=béb3sb3cB83794

683318251 ¢?257320d#sthash.ygalSIwt.dpbs

iRécommendation 3.6. -
1. Al established Pending

eCorporﬁo does |

commitiees have | Compliance any other business or purpose except
a Committee in relafion to the issuance of the
Charter stafing in Philippine Depositary Receipts (PDRs)
plain ferms their relafing 10 GMA  Neilwork, Inc.'s
respective ([GMA] common shares (*Common
purposes, Shares”). The underlying common
memberships, shares of the PDRs are registered in
structures, the name of GHI.
operafions,
reporting process, For a more detdiled explanation on
resources and the regson for the non-gdoption of
other relevant the recommendation fo  the
information. Comporation kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
hitps://aphrodite.gmanetwork.com/
corporatefcgrighi_-

_revised_manual_on_corporate_gov
emance, 2017_ 1496026887 i,
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0\‘

. Committee
Charters provide
standards for
evaluating the
performance of
the Committees.

Pending
Compliance

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts (PDRs)
relating to GMA Network, Inc.’s
(GMA] common shares [“Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHI.

For a more detdiled explanation on
the reason for the non-adoptlion of
the recommendation to  the
Corporation kindiy refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
hiips:/faphrodite.gmanetwork.com/
corporate/cgrighi_-
_revised_manudl_on_corporate_gov
ermance_ 2017___1496026887 pdf,
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3. Commitiee Pending The Corporation does not engage in

Charters were Compliance any other business or purpose except
fully disclosed on in relation {o the issuance of the
the company's . Philippine Depositary Receipts [PDRs)
website. " relafing o GMA  Nelwork, Inc.'s

[GMA} common shares [“Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHI.

For a more detalled explanation on
the reason for the non-cdopfion of
the recommendation to  the
Comporation kindly refer fo the
Corporation’s letter to the SEC dated
22 May 2017 posted af:
hitps:/faphrodite.gmanetwork.com/
cormporatefegrighi -
_revised_manual_on_corporate_gov
emance_ 2017_ 1496026887 .pdf.

i 7 g x

i

| Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively perform
thelr duties and responsibiliies, including sufficient time to be familiar with the corporation's business
Recommendafion:adl, kil

el ol
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1. The Directors
attend and
actively
participate inall
meefings of the
Board,
Committees and
sharsholders in
person or through
tele-
Hideoconiferenci
ng conducted in
accordance with
the rules and
regulaiions of the
Commission.

Complaint

Information on the process and procedure for board andfor committee
mesetings are reflected in the minutes of said meetings.

The minutes cdiso contain information on the altendance and
participation of directors in the meetings. These minutes may be viewed
at the principal office of the Corporate Secretary upon prior request
siating the purpose of such a request.

2. The directors
review meeting
materials for ¢l
Board and
Commitice

meetings.

Compliant

3. The directors ask
the necessary
questions or seek
clarifications and
explonations
during the Board
and Comrmittee

Compliant

All matters discussed by the directors are duly minuted. These minutes
may be viewed by the stockholders at the principal office of the
Corporate Secretary upon prior written request stating the purpose of
such arequest.
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. Non-executive
directors
concurrently
serveing
maximum of five
publicly-listed
companies to
ensure that they
have sufficient
fime to fully
prepare for
minutes,
challenge
Management’s
proposalsfviews,
and oversee the
long-term
strategy of the
COMpPeC

“Récommendaiion 4.3 -.

. The directors
notify the
company’s
board before
accepting a
directorship in
another
compxny.

Non-
complaint

Non-
compliant

. Optional: Principle 4 .

SEC Form - FACGR * Updated 21 Dec2017

new directorships which is reported in the Certificaie of Independent
Director submitted to the SEC.

The Coon‘s lndepeen cl‘rrrs no Corporation of its h Craﬂon‘ lﬁ

Kindly refer fo the Corporation’s leter
to the SEC dated 22 May 2017
posted ot
hitps:/faphrodite.gmanetwork com!
corporate/cgrighi_-

_revised_manuaql omcorpora?e_gov
emance__2017__1496026887.pdf.

to the SEC dated 22 May 2017
posted ol
https:/faphrodite.gmanetwork.com/
corporate/egrighi_-
revised_manual_on_comporate_gov

emance__2017__1496026887.ndf.
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. Company does
not have any
executive
directors who
serve in more
than two boards
of listed
companies
outside of the
group.

Compfiani

. Company
schedules board
of directors’
meetings before
the start of the
financial yeqr.

Compliant

. Board of directors
meet at least six
fimes during the
year.

Not
adopted

The Board met five {5) fimes in 2018.

. Company
requires as
minimum quorum
of at least 2/3 for
board decisions.

Principle &: The boc:rd should endeavor to exercise an ob]echve and independent Judgmem‘ on c(ll corporom‘e oﬁclrs

Not
adopted

Although under the Corporafion’s By-laws,
the quorum requirad for board decisions Is
only a mdjotity of fe Board, in practice,
only those that have the unanimous vote of
the Board of Directors are automatically
deemed approved. Any matter for
votation which is belng objected uponby
director s leff pending for further study unfil
the tssue that s being objected upon s
resolved.

IRECommendation on

DS AR A P L
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. The Bocrd has at
least 3
independent
directors or such
number as o
constitute one-
third of the
bocrd, whichever
is higher.

. The independent
diractors possess
all the
qualifications and
none of the
disqualifications
to hoid the

positions.

Upplement to Rec;

. Company has no
shareholder
agreements, by-
lcows provisions, or
other
arrangements
that consirain the
directors' abllity
o vote
indepondently,

Not
adopted

For information on the Corporation’s Independent Directors, including
their qualifications please view their profiles in the Definifive Information
Statement of the Corporation ah
https://aphrodite.gmanetwork.com/corporate/disclosures/ghi -
definitive information statement - asm 2018 1525341 168.pdlf

hitp://edae.pse.com.ph/openDiscViewer.dogedage nosbéb35b3c837%6
es83318251¢%257320d #sthash.ygaUswt.dpbs

ll the mcﬁenalz‘rlvo ' docurnfs or n the
Corporation’s website at: https://www.gmanetwork.com/corporate

None of the said documents contain any fimitafion on the directors’
ability to vote independently.

Please refer to the Corporation’s
explanation for the non-adopiion of
the recommendation contained in
the letter dated May 22, 2017
attached to the Company's 2017
Revised Manual on Corporate
Governance:

hitps:/faphrodite.gmanetwork.com/
corporatefcgright -
_revised_manudl_on_corporate_gov
amance__2017__1496026887 pdf

SEC Form - I-ACGR * Updated 21 Dec2017

Page 30 of 118




T3

& NQQNON:5:3; o T i _ _ E e

. Theindependent | Compliant Please view the Certification of Independent Director attached to the
directors serve for following document:
a cumulative https.//aphroedite.amanetwork.com/corporate/disclosures/ghi_-
term of nine years definitive_information statement - asm 2018 1525341168, pdlf
{reckoned from
2012).

. The company Not Please refer to the Corporation’s
bars an adopted explanation for the non-adoption of
independent the recommendation contained in
director from the letter dated May 22, 2017
serving in such attached to the Company’s 2017
capacity ofter Revised Manual on Corporcte
the term [limit of Governance:
nine yeqrs,

https://aphrodite.gmanetwork.com/
corporate/cgrighi_-
_revised_manudal_on_corporate_gov
emance_ 2017__1496026887.pdf
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3.

~Recommendadfiol
. The positions of

In the instance
that the
company refains
on independent
' directorin the
same capacity
after nine years,
the board
provides
meritonious
justification and
seeks
shareholders’
approval during
the annual
shareholders’
meeting.

Chairman of the
Board and Chief
Executive Officer
are held by
separate
individuails.

Compliant

Not
adopted

For the meritorious justification of the retention of the independent
director in the same capacity after nine years please refer to the
Company's explanation contained in the cover letter dated May 22,
2017 of the Company's 2017 Revised Manual on Comorgte
Governance: L

hitps://aphrodite.gmanetwork.com/corporatesegrighi_-
_revised_manuaql_on_comorate_govemance_ 2017__ 1496024887 .pdt

It s the understanding of the
Company that the Commission has
yot 1o issue implementing rules and
regulations on Section 22, last
paragraph of the Revised
Corporation Code, and comply with
the due publication and filing thereof
in accordance with existing laws and
established jurisprudence.

Please refer to the Corporation's
explanation for the non-adoption of
the recommendation conigined in
the letter dated May 22, 2017
attached t¢ the Company's 2017
Revised Manual on Corporgle
Governance:

htips:/faphrodite.gmanetwork.com/
corporate/cgrighi -
_revised_maonual_on_corporate_gov
ermnance_ 2017 1496026887 pdf

SEC Form  1-ACGR * Updated 21Dec2017
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2. The Chaiman of | Compliont For informatfion coniaining the roles and responsibilities of the Chairman

the Board and of the Board and Chief Executive Officer please view the Corporation's
Chief Executive By-lcws oif:

Officer have https:/ fwww.amanetwork,.com/corporate/bylaws/

clearly defined

responsibilities. The Chairman of the Board is Atty. Felipe L. Gozon and Chief Executive

Officer is Mr. Gilberto R, Ducit, Jr.

Recommendation 5.5 - . - .4 N
1. [f the Chairman Not Plegse refer 1o the Corporalion's

of the Board is adopted explanation for the non-adopfion of

not an the recommendation contained in

independent the letter dated May 22, 2017

director, the attached to the Company’'s 2017

board designates Revised Manual on Comporate

alead director Govermnance:

among the

independent

directors., hitps://aphrodite.gmanetwork.com/
corporatefegrighi_-

_revised_manual_on_corporate_gov
emance,_ 2017__ 1496024887 .pdf

1. Directors with Compliant Except for the Corporation’s related parly fransactions duly rep
matericl interest its https:/ /aphrodite.amanetwork.com/corporate/disclosures/ghi_-
in a transaction definitive information statement - gsm 2018 1525341168.pdf  which
affecting the have been unanimously approved by the Board of Directors, there had
corporation been no matter submitted for approval over which any of the
abstain from Corporation’s directors had o material inferest.
taking part in the
deliberations on
ihe fransaction.

SEC Form - FACGR * Updated 21Dec2017
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1.

EReco endadtion;

The non-
executive
directors [NEDs)
have separate
periodic
meetings with the
external quditor
and heads of the
internal qudit,
compliance and
risk functions,
without any
execuiive
present.

Compﬁahf

The meefings are
chalred by the
lead
independent
director.

Compliant

The Auclif Commmeewho are composed. n-exece reors i

meot with the external auditor, without any executive director present.

SEC Form — -ACGR * Updated 21Dec201 7
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1. None of the Not Mr. Gilberto R. Duavit, Jr. is the President and Chisf Executive Officer of | Please refer to the Corporation's

directorsis a adopted the Corporation. explanation for the non-adopfion of

former CEC of the recommendation contained in

the company in w o the letter daled May 22, 2017

the past 2 years. i 4, ottached to ‘ine Company's 2017
Revised Manual on Corporate
Govemnance;

hips://aphrodite.gmaneiwork.com/
corporate/cgr/ghi_-
_revised_manual_on_corporate_gov
emance__ 2017__1496026887 pdf

Principle é: The best measure of the Board's effectiveness is through an assessment process. The Board should regularly carry out evaluations to appraise
its performance as a body, and assess whether it possesses the right mix of backgrounds and competencies.

ErRac'o L . R i o G R e s
1. Board conducts | Not Please refer to the Corporation's
an annual self- adopted explanation for the non-adoption of
assessment of its the recommendation contained in
performance os the letter dated May 22, 2017
awhole, attached to the Company's 2017
Revised Manual on Cormporate
Governance:

https:/faphrodite.gmaneiwork.com{
corporate/cgrighi -
_revised_manual_on_cormporate_gov
emance__2017__1496026887 pdf

SEC Form - 1-ACGR * Updated 21 Dec2017
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. The Chdirman

conducts a self-
assessment of his
performance.

Not
adopted

. The individual

members
conduct a sell-
assessment of
their
performance.

Noted being
adopted

Please refer to the Corporation's
explanation for the non-adoption of
the recommendation contgined in
the letter doated May 22, 2017
attached to the Company's 2017
Revised Manual on Corporate
Govermnance:

https:/ faphrodite.gmanetwork.com/
corporatefcgrighi_-
_revised_manual_on_corporate_gov
emance_ 2017_ 1496026887 .pdf

Plegse refer 1o the Comoration’s
explanation for the non-adoeption of
the recommendation contained in
the letter dated May 22, 2017
ahtached o the Company's 2017
Revised Manual on Corporate
Governance:

hittps:#/aphrodite.gmanetwaork.com/
corporatefegr/ghi_-
_trevised_manual_on_corporate_gov
emance_2017__ 1496026887 .pdf

SEC Form - FACGR * Updated 21Dec2017
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iRecommendafion:é:

4, Each commiltee | Not Plecise refer to the Corporation’s
conducts g self- | adopted explangtion for the non-adoption of
assessment of its the recommendation contained in
performance. the letter dated May 22, 2017

attached to the Company’s 2017
Revised Manual on Corporate
Govemance:
hitps:#faphrodite.gmanetwork.com/
corporate/egright_-
_revised_manudl_on_corporate_gov
smance__2017__ 1496026887 .pdf

5. Every three years, | Not Please refer to the Corporation’s
the assessments adopted explanction for the non-adoption of
are supported by the recommendation contained in
an external the letter dated May 22, 2017
tacilitator, attached to the Company's 2017

Revised Manual on Corporate
Governance:

hitps://aphrodite.gmanetwork.com/
comporate/egright -
_revised_manual_on_comporate_gov
emance_ 2017 __ 1436024887 .pdf

SEC Form - -ACGR * Updated 21 Dec017
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. Board has in
place q system
that provides, ot
the minimum,
criteria and
process to
determine the
performance of
the Board,
individual
directors and
committees,

Compliont

. The system allows
for a feedback

mechanism from
the shareholders.

Compliant

The effectiveness of the Board's performance is determined by the
results of the Corporation’s annual financial and overall performance.

The stockholders of the Corporation are free to ask questions or give
suggestions to the:Board of Directors upon review of the Information
Statement and during the Annual Stockholders’ meeting.

Note however that the common shares representing the capital stock of
GHI are privately-held and are not listed in the PSE.

SEC Form - I-ACGR * Updaled 2iDec2017
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Dsit

SEC Form - I-ACGR * Updated 21 Dec2017

1. Board adepis a Complicnt The Corporation adopits the Code of Business Conduct and Ethics of

Code of Business GMA Network, Inc,

Conduct and

Ethics. which . Information on the Company’s Code of Business Conduct and Ethics are .
provide It disclosed in the Corporations 2016 Annwal Cormporate Governance .
standards for Report at:

professional and https.//aphrodite.grmanetwork.com/corporate/car/ant -

ethical behavior, annual_corporate governance report_for 2014 _1495788588.pcit

as well as

arficulate

acceptable and

unacceptable

conduct and

practices in

intemal and

extemnal dealings

of the company.

2. TheCodeis Compliant The Directors, Senicr Management and Employees were all furnished
properly copies of the Corporation’s Revised Code of Conduct. Orientations of
dissemincted to managers and employees were dlso conducted as of March 30, 2017,
the Board, senior Orientations of managers and employses can also access the Code of
management Conduct elechronically through ¢ portal called “One Digital HR”
and employees. implemented and maintained by the Corporation’s HR Department with

the assistance of its ICT and Corporate Affairs and Communications
Depariments.

3. TheCodels Compliont Informafion on the Corporation’s Code of Conduct is disclosed in the
disclosed and website of the Corporation at:
made available hitps://aphrodite.gmanetwork.com/corporate/car/gma -
to the public annudl corporate governance report for 2016 1495788679 .pdt
through the
company
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1. Company has Compliant The Company odopts the policy of GMA Netwerk, Inc. on
clear and *Soliciation/Acceptance of Gifts/Favors” issued to all in May 2009, The
stringent policies Manudl of the News and Public Affairs includes a particular section on
and procedures *Bribes & Giffs.”
on curbing and
penclizing
company
involvement in
offering, paying
ond receiving

Compliant The implementation and moniioring of the GMA's Code of Conduct

proper and which is adopted by GHI, is a “line” function. The management within
officient the concemed departments oversees the complionce with the Code
implementation and the Manual. Any possible violation is investigated at the depariment
and monitoring of level, then, endorsed 1o the Human Resources Department [HRDD),
compliance with HRED conducts administrative investigations observing due process. If a
the Code of rank and file (RF) employese is involved, the Union is required o take part
Business Conduct in the proceedings. After the investigations, HRDD writes a report of its
and Ethics. findings with recommendations, clears the report with Legal, then
2. Board ensures the | Compliant submits to the President & COO [in some cases, submission is also to the
proper and Chairman & CEOj for final approval of the recommendation.
efficient
implementation Findings and recommendations thereof form part of corporate records.
and monitoring of
compliance with The members of the Board of Directors were furmnished copies of the
company intemal Code of Conduct of the Corporation and the Board of Directors
policies. periodically reviews the Manual on Corporate Governance t¢ ensure

the proper and efficient implementation and monitoring of compliance
with company intemcal policies.

e

Disclosure and Transparency CT s C
Principle 8: The company should establish corporate disclosure policies and procedures that are prccﬁca[ and in accordance with best prcchces and
regulatory expeciations

ERscomnmiéndation 8

SEC Form — IA(‘GR"UpdmeleDecZOI’? .
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. Board establishes

corporate
disclosure policies
and procedures
to ensure ¢
comprehensive,
accurate, refiable
and fimely report
to shareholders
and other
stakeholders that
gives o far ond
complete picture
of g compony's
financial
condition, results
and business

Compliant

SEC Form - I-ACGR * Updated 21Dec2017

The Corporation’s disclosure policy is conidined in the 2017 Revised
Manual on Corporate Governance under "Reportorial or Disclosure
System of Company's Corporate Governance Policies™:
hitps://aphrodite. amanetwork.com/corporate/car/ahi -

revised manual on corporate govemnance ™ 2017 1426026887 .podf

The disclosures of the Comoralion are posted in its website at:
https:/ f'www. grmanetwork.com/corporate/disclosures
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. Company
distributes or
meikes avdailable
annual and
quarterty
consolidated
reports, cash flow
staternents, and
special audit
revisions.,
Consolidated
financial
statements are
published within
ninety (0] days
from the end of
the fiscal year,
while interim
reports are
published within
forty-five {45}
days from the
ond of the
reporting period.

Compiliant

For quarterly reporting, the Company submits ifs Financial Statements on
or before the 45" day after the end of each quarter in compliance with
the requirements of the Securifies and Exchange Commission.

To maximize the timas value of money, the Company usuclly pays its
annuadl income tax due 1o the Bureau of Intemal Revenue on or near
April 15 following the close of the taxable year. Upon payment, the BIR
received FS is submitted to the SEC. The Corporation believes that 1085
days is alrecidy reasonable time to inform the Company’s stockholders
and stakeholders of the previous year's financial results.

SEC Form - =ACGR * Updated 21 Dec2017
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T

. Company

discloses in ifs
annud report the
princioal risks
associated with
the identity of the
company's
conirolling
sharehcolders: the
degree of
ownership
concentration;
cross-holdings
among company
affiliates; and any
imbalances
between the
controlling
shareholders’
voting power and
overcill equity
position in the
company.

20 PNCCATIO

Compliant

alt

The Security Ownership of coniroling beneficial owners and
management are reported annudlly in the SEC Form 17-A.

Since there cre no principal risks associated with the identity of the
company's controlling shareholders nor are their imbalances between
the controlling shareholders’ voling power and overall equity position in
the company. no such risks have been reported.

SEC Forin — I-ACGR * Updated 21Dec2017
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. Company has
policy requinng
all directors to
disclosefreport to
the company
any dedalings in
the company's
shares within
three business
days.

Not
applicable

. Company has a
policy requirng
all officers fo
disclose/report 1o
the company
any dealings in
the company’s
shares within
three business

Not
applicable

The common shares representing the
capital stock of GHI are privately-
held and are not listed in the PSE.

- | The Corporation does not engage in

any other business or purpose except
in relotion to the issuance of the
Philiopine Depositary Receipts (PDRs)
relating o GMA  Network, [Inc.'s
{GMA} common shares {“Common
Shares"). The underlying common
shares of the PDRs are registered in
the name of GHI.

Any such dedlings involving GMA
common shares/PDRs qre reporfed
and the reports are posted ah:
htp:/ fwww.gmanetwork.com/corpo
rote/disclosures/beneficialownership/

SEC Form — FACGR ¥ Updated 21Dec201 7
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. Company
discloses the
rading of the
corporation’s
shares by
directors, officers
{or persons
performing similar
functions) and
controlling
shareholders. This
includes the
disclosure of the
company's
purchase of its
shares from the
market [e.g.
share buy-back
program).

Compliant

The Corporation files the following reports containing the shareholdings
of its directors, management and shareholders: SEC Form 20-1§, SEC Form
17-A, Public Ownership Report, List of Top 100 Stockholders, among
others, These reports are posted in the PSE Edge |
rhttpi/fedge.pse.com.phicompanyPage/siocckData.desempy._jd=4108s
ecurity_id=533), and in the website of the Comoration:
hitps:f iwww . gmanetwork.comfcorporate/

SEC Form - FACGR * Updated 21 Dec2017
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potential conflicts
of interest that
might affect their
judgment,

. Board fully Compliant The directors’ ocademic qudiificafions, share ownership In the
discloses all Company, membership in other boards, other executive positions,
relevant and professional experiences, expertise and relevant trainings attended are
material disciosed in the SEC Form 20-IS and SEC Form 17-A which are all fled with | -
information.on the Securiifles and Exchonge Commission and Philippine Stock |-
individual board Exchange, and posted in the website:
members to hitp:/fwww.gmanetwork. com/fcorporate/
evaluate their
experience and
qudifications,
and assess any
potential confiicts
of interest that
might affect their
judgment.

. Board fully Compliant The members of the senior management’s academic qudlifications,
discloses all share cwnership in the company, membership in other boards, other
relevant and executive positions, profassional experiences, expertise and relevant
material frainings attended are disclosed in the SEC Form 20-1S and SEC Form 17-A
information on which care qall filed with the Securities and Exchange Commission and
key executives to Philippine Stock Exchange, and posted In fthe website:
evaluate their hitp:/ fwww . gmaneiwork.com/corporaie/disciosuresst
experience and
qudilificatfions,
and Qssess any

KeCo ENAATIONIE:4

SEC Form - FACGR * Updated 21Dec2017
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. Compcany Complied The members of the Board of Directors of GHI are also members of
provides a clear GMA's Board of Directors. The Board of Directors of GH! do not receive
disclosure of ifs compensation for their directorship in GHI. This is disclosed in the Annual
policies and Report and Definitive Information Statement of the Corporation which
procedure for may be viewed at: - -
sefting Board http:/ fwww.gmanetwork.com/corporate/disclosures
remuneration,
including the
level and mix of
the some,

. Company Compliant The officers of GHI are dlso officers of GMA. The officers of GHI do not
provides a clear receive compensation for their functions in GHI, This is disclosed in the
disclosure of its Annual Report and Definitive Information Statement of the Corporation
policies and which may be viewed at:
procedure for http:/fwww.gmanetwork.com/corporate/disclosures
seting executive
remuneration,
including the
level and mix of
the same.

. Company Compliant The directorsfofficers of GHI are also directors/officers of GMA. The
discloses the directorsfofficers of GHI do not receive compensation for their functions
remuneration on in GHI. This is disclosed in the Annual Report and Definitive Information
an individucal Statement of the Corporation which may be viewed cot:
basis, including hitpy/ /www.gmanetwork.com/corporate/disclosures
termination and
refirement
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1. Company Compliant The Corporation’s RPT policies are contained in
discloses ifs hitps:ffaphrodite.gmanetwork.com/corporate/egr/ghi -
policies _revised_manudl_on_corporate_govemance, 2017 14960246887 .pdf
goveming o
Related Parly Th
Transactions
(RPTs) and other
vnusual or
infrequently
occunring
ransactions in
their Manual on
Comorate
Governance.

2. Company Compliant Information on the Corporation’s RPTs for the previous year is contained
discloses material in the Definitive 20-1S, Annual Report and ACGRs filed with the SEC, the
or significant RPTs PSE and posted in the Corporation's website:
reviewed and hitp:/ fwww.gmanetwork.com/corporate/disclosureshittp:/ /www gmanet
approved during work.com/corporate/disclosures

.Supplement to Recomme

sndation

Coﬁon heres o the Tcnddrdse’r ' ed |

1. Company Compliont
requires directors Manudl on Corporate Govemance which states that a director should
to disclose their conduct fair business fransactions with the Corporation and to ensure
interests in that personal interest does not conflict with the interests of the
transactions or corporation.
any other conflict https:/faphrodite.gmanetwork.com/corporate/cgrighi_-
of interests, revised_manuql_on_corperate_govemance. 2017 1496026887 .pdf

The policies of GMA on conflict of interest is also adopted by GHI:
hitps://aphrodite.gmanetwork.com/corporate/cgr/conflict_of_interest 1
418284853.pdf

SEC Form - =ACGR * Updated 21Dec2017
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1. Company Compliant The Corporation’s RPTs are disclosed in its Information Report, Annual
cliscloses that Report and ACGR which are all posted in the Corporafion's website:
RPTs are hittp://www.armanetwork.com/corporate/disclosures
conductedin

such a way o Hy v
ensure that they
are falr and ot
ams’ length.

Recommendation8.6.: .. . S VUL OOV
1. Company makes | Compliant The Corporation fimely discloses such reports in its curent reports and in

¢a full, fair, the statements of benseficial ownership posted in the Corporation’s
accurate and website: hitp://www.gmanetwark.com/comporate/disclosuras
fimely disclosure
to the public of The following policy of GMA on insider trading is also adopted by GHI:
every material https://aphrodite.gmanetwork.com/corporate/cgrfinsider trading 1418
fact or event that 284950.pdf.
oCCur,
particularly on
the acquisition or
disposal of
significant assets,
which could
adversely affect
the viabiiity or the
interest of ifs
shareholders and
other
stakeholders.

SEC Form  I-ACGR * Updated 21Dec2017
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. Board appoints
an independent
party to evaiuate
the faimess of the
transaiction price
on the acquisition
or disposal of
assets.
. Company
disclosos the
existence,
justification and
details on
shareholder
agresments,
volting trust
qgreements,
confidentiality
agreements,
and such other
agreements that
mey impact on
the conirol,
ownership, and
strategic
direction of the

Compliant

mendafic

SEC Foun - FACGR * Updated 21 Dec2017

Compliant

The Corporation shall observe the requirements of the Bureau of Intemal
Revenue, the Securfies and Exchange Commission, the Revised
Corporation Code and dll related implementing rules and regulations in
the event of any such acquisition or disposal of significant assets.

| Any such agreement, if any, shall be disciosed to the SEC through Form

17-C {current reports):
hitp:/ fwww.amanetwotk.com/corporate/disclosures
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Company's
corporate
govemance
policies.
programs and
procedures arg
contained inits
Manual on
Corporate
Govermnance
(MCG).

Compliant

Company's MCG
is submitted to
the SEC and PSE.

Compliant

. Company

Company's MCG
Is posted on its
company
website,

submits to the
SEC and PSE an
updated MCG 1o
disclose any
changes in its
corporate
govemance
practices.

Compliant

‘Simendail

Compliant

SEC Form  -ACGR * Updated 21Dec20!7

The Corporation’s 2017 Revised manual on Corporate Governance is

posted in the Corporation’s website as well as on the PSE Edge:
hitps:f/aphrodite.gmanetwork.com/corporate/cgrighi_-

_revised_manud]_on_corporate_govemance_ 2017 1496026887 .pdf

o T 7

Updates on the Comporation's 2017 Revised Manual on Corporate
Governance are posted In the  Corporation's  website:
hitps://www.gmanetwork.com/corporate/car/manual and PSE Edge.
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. Doesthe
company’s
Annual Report
disclose the
following
information:

SEC Form - -ACGR * Updated 2[Dec2017

The Corporation’s vision is stated in:
https:/faphrodite.gmanetwork.com/corporate/cgrighi -
_revised_manual_on_corporate_govemance_ 2017_1496026887.pdf

Plegse view the Corporation’s annual reports at

‘hitps./iwww.gmaneiwork.com/corporate/disclosures/annuaireports/

and https://aphrodite.gmanetwork.com/corporate /disclosures/ghi -
definitive information statement - asm 2018 1525341168.pdf

hitp://edge.pse.com.ph/openDiscViewer.dofedae no=bab35b3c837%94
2683318251c9257320d#sthash.ygalsiwt.dpbs

The ACGRs of the Corporation containing additional information are also
attached 1o the Annual Report,

The directors/officers of GHI are also directorsfofficers of GMA. The
directors/officers of GHI do not receive compensation for their functions
in GHI. This is disclosed in the Annual Report and Definitive information
Statement of the Corporation which may be viewed at:
hitp://www.gmanetwork.com/corporate/disclosures
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a. Corporate Compliant
Objeciives

b. Financial Compliont
petformance
indicators

c¢. Non-financial | Compliant
performance
indicators

d. Dividend Compliant
Policy

e. Biographical | Compliant
details {af
least age,
academic
qudiifications,
date of first
appointment,
relevant
experience,
and other
directorships
in listed
companies)
of diii directors

SEC Formt - -ACGR * Updated 21 Dec2017
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f. Attendance
details of
each direcior
in alt directors
meetings held
during the
yeqr

Compliant

g. Total
remuneration
of each
member of
the board of
directors

Compliant

. The Annual
Report contqins g
statement
confirming the
company’s full
compliance with
the Code of
Comorate
Governance and
whare there is
non-compliance,
identifies and
axplains reason
for each such
issue.

Compliant

The ACGR atiached to the Annual Report as well as the Annuadl
Information  Statement contain  the said  statement  confirming
compliance:  hitps://aphrodite.gmanetwork.com/corporate/car/ghi -

annual corporate governance report for 2014 1495788588 pdf ¢

hitps://aphrodite.gmanetwork.com/corporate/disclosures/ghi
definitive_information statement - asm 2018 15253411468.pdf and

hitp://edage.pse.com.ph/openDiscViewer.doZedge no=béb35b3c83794
e483318251¢%9257320dd #sthash.ygaUsiwi.dpbs

SEC Form - -ACGR * Updated 21 Dec2017
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. The Annudl Compliant The ACGR attached te the Annudal Report as well as the Annual
Report/Annual Informaition  Statement  contain the  said  statement  confirming
CG Report complionce:  hitps://aphrodite.amanetwork.com/corporate/car/ght -
discloses that the annual comporate governance report_for 2016 1495788588.pdf ;
board of directors ~
conducted a http://edge.pse.com.ph/openDiscViewer.do?edge no=béb3sH3c83796
review of the 4683318251 ¢9257320d #sthash.ygaUsIiwt.dpbs and
company’s
matetial condrols htips.//aphrodite.amanetwork.com/corporate/disclosures/ahi -
{including definffive information statement -_asrn_2018_1525341168.pdf
operationdl,
financial and
complionce
controls} and risk
management
systems.

. The Annual Compliant Under the Corporafion’'s 2017 Revised Manual on Corporale
Report/Annual Governance  https://aphrodite.amanetwork.com/corporgate/car/ghi -
CG Report revised manual on corporate governance 2017 1496024887 .pdf,
contains ¢ the Audit Committee shall evaiuate all significant issues reported by the
statement from Internal Audit and External Auditors relating to the adequacy. efficiency
the board of and, effectiveness of policies, controls, processes, and cctivities of the
directors or Audit Corporation.

Commitiee
commenting on
the adequacy of
the company's
intermal
confrols/risk
management
systems.

SEC Form — FACGR * Updated 21Dec2017
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The company
discloses in the
Annucil Report

Compliant

The Company’s Annual Report may be viewed at the PSE Edge or the
Corporation’s Website at
hitp//edge.pse.com.ph/openDiscViewer.dozedge no=béb35b3c83794

the kevy risks fo 2683318251¢9257320d#sthash.ygallsiwi.dpbs
which the
company is
materially
exposed fo (i.e.
financial,
operalional
including IT,
onvironmentcl,
social,
economic).

Principle ¢: The company shuld establish standards for the appropriate selection of an external Uditor, and exercise effective oversight of the same to
strengthen the external auditor’s independence and enhance audit quality.

hendat

1. Audit Committee | Compliant As shown in the minutes of the Board of Directors' mesting and the
has a robust Stockholders’ meeting, the Audit Committee recommends the extemal
process for auditor to the Board of Directors. The Board of Direclors then
approving and nominatesfrenominaies the External Auditor to the Shareholders. The
recommending minutes may be viewed af the principal office of the Corporation upon
the appointment, written request of the stockholder.
reappointment,
removal, and
fees of the
external auditors.

SEC Form - I-ACGR ® Updated 21 Dec2017
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2. The appoiniment, | Compliant The stockholders present and represented at the meeting unanimously
reappointment, approved the re-appoiniment of the External Auditor.
removal, and
fees of the
external auditor is
recommended
by the Audit
Committee,
approved by the
Board and
ratified by the
shareholders,

3. Forremoval of Complaint Should the appointed extemnal auditor be removed for one reason or
the external another, the Corporation will accordingly disclose the reason for such
auditor, the removal and disclose the fact and reason for the removal to the
reasons for reguiators.
removal or
change cre
disclosed to the
requlators and
the public
through the
compxny
website and
required
disclosures.

SEC Form - -ACGR # Updated 21 Dec2017
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. Companyhasa | Compliant
policy of rotating
the lead audit
partner every five
yeurs.

Please view the infoomation on the Corporation’s external auditor
(handling partner] in the Information Statement as well as in the
Independent Auditor's Report atiached to the Annual Financicl
Statements.

http://edage.pse.com.phfopenDiscViewer.dotedae no=héb35b3c83794
25683318251¢9257320d #sthash.ygaUsiwt.dpbs and

hitps://aphrodite.gmanetwork.com/corporate/disclosures/ghi -
definifive_information_statement - asm 2018 1525341 1468.pdf

w ..n--m,;_M__.,_ p—
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. Audit Committee
Charter includes
the Audit
Committee's
responsibility on:

1.

assessing
the
integrity
and
independ
ence of
external
Quditors;
axercising
effective
oversight
to review
and
monitor
the
externql
auditor's
independ
ence and
objectivity
rand
exercising
effective
oversight
to review
and
monitor
the
effectiven
ess of the
audit
process,
taking into
considerat
jon
relevani

SEC Form - Pﬁﬁm}@am

profession
al and

regulatory

Compliant

21Dec2017

The members of the Audit Commitiee of GHI are also members of the
Audit and Risk Management Committee of GMA. The following Audit
and Risk Management Commitiee Charter of GMA is adopted by GHI:
https://aphrodite.gmanetwork.com/corporate/car/board commitiee ¢
harters 1418284822.pdt

GHI does not engage in any other business or purpose except in relafion
to the issuance of the Philippine Depositary Receipts (PLRs) relatfing to
GMA Network, Inc.’s {GMA) common shares ["Common Shares”). The
underlying' common shares of the PDRs are registered in the name of
GHI,
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. Audit Committee
Charter contains
the Committee’s
responsibility on
reviewing and
monitoring the
external auditor’s
suitability and
effeclivensess on
an annual basis,

. Audit Commitiee
ensures that the
extemal auditor is
credible,
competent and
has the ability to
understand
complex related
party
transactions, its
counterparties,
and valuations of
such transactions.

Compliant

“Supplement to Recommendations 9.2

Compliant

For the company's Audit Commitiee Charter plecse view:
https://aphrodite.amanetwork.com/corporate/car/board committee ¢
harters 1418284822.pdf

For the company's Audit
hitps://aphrodite.amanetwork.com/corporate/cgr/board commitiee ¢
harters 1418284822 ocif

Ch‘ “Charter plecse view: |

. Audit Commitiee
ensures that the
external quditor
has adequate
quality control
procedures.

Compliant

SE(’ Form - IF-ACGR * Updated 21Dec2017

For the compoany's Audit Committee Charter please view:
https:/faphrodite.gmanetwork.com/corporate/cgrfboard_commitiee_c
harters_ 1418284822 pdf
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- SUpplement fo'R;

. Fees paid for
non-cudit
services do not
oulweigh the
fees paid for
auclit services,

nda

ompﬁcm‘

. Company Compliant The Definitive Informafion Statement and Annual Report (SEC Form 17-A)
discloses the disclose that the Corporation’s External Auditors services are limited 1o
nature of non- financial audit ond general o compliance only:

- audit services https://aphrodite.gmanetwork.com/corporate/disclosures/ghi -
performed by its definitive_information statement - asm 2018 1525341168, pdf ;
external auditor
in the Annugl hitp://edge.pse.com.ph/openDiscViewer.dofedge no=béb35b3c83796
Report to deal €683318251¢9257320d#sthash.yaalUSIwWt.dpbs and
with the potential
conflict of hitps:/fiwww amanetwork.com/corporate/disclosures/annualreports/
interest.

. Audit Committee | Compliant The Audit Committee monitors that the non-cudit work provided by the
stays dlert for any External Auditor is not in conflict with his/her functions as Externcl Auditor.
potential conflict This duty of the Audiit Commitiee is contained in the Corporation’s 2017
of interest Revised Manual on Corporate Governance:
situcitions, given hitps.//faphredite.gmanetwork.com/corporate/car/ahi -
the guidelines or revised manudal on corporate governance 2017 1496026887 pdit
policles on non-
audit services,
which could b
viewed as
impairing the
external audifor’s
objectivily.

SR

As disclosed by the Corporation in its SEC Form 17-A {Annual Report)
there was no specific engagement avdailed by the Company for purely
tax accounting. The total audit related fees as stated therein already
includles basic jio+ review,
https://www.gmanetwork.com/corporate/disclosures/annualreports/
and

http://edge.pse.com.phfopenDiscViewer.doZedge No=héb3sSh3¢837%94
2683318251¢9257320c #sthash.ygal5iwt.dpbs and

SEC Form - FACGR * Undated 21Dec2017
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Additicnal’ Reco enddtien 1Q°P

g;.\,. il m . %‘i tg)‘

The followrng exfémél auditor of the corporation Is duly accredited by

. Company's Compliant
external auditor is the SEC under Group A category:
duly accredited
by the SEC under 1. Externcl Auditor: Belinda T. Beng Hui
Group A 2. Accreditation number: 0943-AR-3 (Group A)
category. 3. Date Accredited: March 14, 2019
4, Expiry date of accreditation: March 13, 2022
8. Name, address, contact number of the audit firm: Sycip Gorres
Velayo & Co. 6760 Ayala Avenue, 1228, Makati City;
(632)8910307
. Company's Compliant SGV&Co. was subjected 10 SOAR inspection on November 12 to 23,
external auditor 2018. The names of the members of the engagement teom were
agreed to be provided to the SEC during the SOAR inspection.
subjected to the
SEC Qversight
Assurance
Review [SOAR)
Inspection
Program
conducted by
the SEC’s Office
of the General
Accountant
{OGA).

SEC Form - -ACGR * Updated 21 Dec2017
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. Board has a clear
and focused
policy on the
disclosure of non-
financial
information, with
emphasis on the
management of
economic,
environmental,
social and
governance
{(EESG) lssues of its
business, which
underpin
sustainability,

Compliant

The Company’s practices on the disclosure of non-financial information,
can be observed in its periodic filings with the Securifies and Exchange
Commmission, specificdlly, the Definifive 20-1S, SC Form 17-A and the
ACGR which can all be viewed in the Corporation's website.

. Company adopts
a glohally
recognized
standard/framew
ork in reporting
sustainability and
non-financial
issues.

Not
adopted

Please refer to the Corporation’s
explanation for the non-adopfion of °
the recommendation contained in
ihe letter dated May 22, 2017
attached o the Company’s 2017
Revised Manual on Corporate
Governaonce:

hitps:¢ faphrodite. gmanetwork.com/
corperatefcgright -
_revised_manudl_on_corporate_gov
emance__2017__ 14960246887 pdf

Principle 11 The company should maintain @ comprehensive and cost-efficient commumcchon channel for disseminating relevant information. This

SEC Form - |- A(‘GR ‘Updaied"lDecZﬁ]'?
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Company has
media and
analysts’ briefings
as channels of
communication
to ensure the
fimely and
accurate
dissemination of
public, material
and relevant
information to its
shareholders and
other investors,

. Company hasa
website disclosing
up-to-date
information on
the following:

Compliant

The Corporation does not engage in any other business or purpose
except in relation to the issuance of the Philippine Depositary Receipis
(PDRs) relating 1o GMA Network, Inc.'s {GMA} common shcares
(*Common Shares”). The underlying common shares of the PDRs are
registered in the name of GHI.

However, considering that GHI's PDRs have underlying GMA Network,
Inc. common shares, GHI adopts GMA Network's adherence to a high
level of comporate disclosure ond fransparency regarding  the
Company’s condition and state of corporate govermnance on a regular
basis. Through the Investor Relafions and Compliance Division (IRCD},
shareholders are provided disclosures, announcements and perodic
reports fled with the Securifies and Exchange Commission and the
Philippine Stock Exchange., These are also available on line through the
Company's Investor Relations website:
www . amanetwork.com/corporate/ir,

GMA Network, Inc., through the [RCD and Corporate Affairs and
Communications Department, publishes press releases on the financial
performance of the Company. Meetings with Fund Managers,
Investment, Financial and Research Anclysts are likewise handled by the
IRCD,

Consolidated audited financial statements are submitted to the SEC on
or before the prescribed period and are made avaiable to the

sharoholders prior 10 1he ASM.

Please he following website of the GMA Network, Inc. which Qlso

contains the disclosuresfreporis of GHI:
hitps://iwww.gmanetwork.com/corporate/

SEC Form - -ACGR * Updated 21Dec201?
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a. Financial
staternents/rep
orts {latest
quarterly]

Compliant

b. Materials
provided in
briefings to
analysts and
media

Compliont

¢. Downloadable
annudl report

Compliant

d. Notice of ASM
andfor SSM

Compliant

a. Minutes of ASM
andfor SSM

Compliant

Company's
Articles of
incorporation
and By-Laws

. Compcny
complies with
SEC-prescribed
website
template.

Compliant

| Compl'af |

ﬁlniernol Conirol Sysiem and R'is_k' Management Framewcrk

SEC Form - FACGR * Updated 21 Dec2017

i L e i <

Iecse view fhe foIIow(ng website of the GMA Network Inc. WhICh clso
contains the disclosuresfreports of GHI;
hitps:/ fwww.gmanetwork.com/corporate/
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Principle 12: To ensure the integrity, transparency and proper govermnance in the conduct of its affairs, the company should have a sirong and effective
internal conirol system and enferprise nsk monagemen?framework

“Recommiendation 121, = T N 5 B
1. Company has an Compl‘cmt For mformaﬁon on the mfemol con’rrol sysiem oft © Corporohon please

adequate and view disclosures on the sqid system in:
effective intemal https://aphrodite. amanetwork.com/corporate/car/ghi -

control systermn in annual corporate governance report for 2016 1495788588.pdf

the conduct of its

business. hitps:/fwww.gmanetwork.com/corporate/cgr/companypolicies/

2. Company has an | Not The Corporation does not engage in
adeguate and adopted any other business or purpose except
effective in relation to the issuance of the
enterprise risk Philippine Depositary Receipts [PDRs)
management relafing to GMA Network, Inc.'s
framewaork in the (GMA] common shares ("Common
conduct of ifs Shares"). The underlying common
business. shares of the PDRs are registered in

the nome of GHI,

For the Corporation’s explanation for
the non-adoption of the soid
recommendation, kindly refer to the
Corporation’s letter t¢ the SEC dated
22 May 2017 posted ot
https:f/aphrodite.gmanetwork.com/
corporate/cgrighi_-
_revised_manual_on_corporate_gov
emance__2017__ 1496026887 .pdf

SEC Form - I-ACGR * Updated 21 Dex2017
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Company has o
formal
comprehensive
enterprise-wide
compliance
program
covering
compliance
with laws and
relevant
regulations that
is annually
reviewed, The
program
includes
appropriate
fraining and
awareness
inffictives to
facilitate
understanding.
acceptance
and
complionce
with the said
lssuances.

Compliant

SEC Form - FACGR * Upndated 21Dec201?

The Corporation’s compliance with laws and relevant regulations are
reviewed annually prior 1o the filing of relevant reports disclosing safd
compliance.
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1. Company hasa
govemance
processon Il
issues including
disruption, cyber
securily, and
disaster recovery,
to ensure that all
key risks are
identified,
managed and
reported to the
board.

Not
adopted

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts {PDRs)
relaling to GMA Nelwork, Inc.'s
(GMA) common shares [*Common
Shares”). The underving common
shares of the PDRs care registered in
the name of GHI.

For the Corporation’s explanation for
the non-adopfion of the said
recommendation, kindly refer to the
Corporation’s lefter to the SEC dated
22 May 2017 posted at:

htps:/ faphrodite.gmanetwork.com/
comporate/cgr/ght -
_revised_manual_on_corporate_gov
emance_2017__ 1496026887 .pdf

SEC Form - FACGR * Updeted 21 Dec2017
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Company hasin
place an
independent
internal qudit
function that
provides an
independent and
Objective
assurance, and
consuliing
services designed
1o add value and
improve the
company's
cperations.

Compliant

The Corporation has an in-house intemai auditor, who is also the in-house
internal quditor of GMA Network, Inc..

g A

i

SEC Form - FACGR * Updatedd 21 Dee2017
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. Company hasa
qudlified Chief
Audit Executive
(CAE) appointed
by the Board.

Not
adopted

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts (PDRs)
relafing to GMA Network, Ihc.'s
(CGMA] common shares ("Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHI,

For the Corporation's explanation for
the non-adoption of the said
recommendation, kindly refer to the
Cormporation's letter o the SEC dated
22 May 2017 posted at:
https:#/aphrodite.gmanetwork.com/
corporate/cgr/ghi_-
_revised_manual_on_corporate_gov
emance_ 2017__ 1496026887 pdf

SEC Form - 1b-ACGR * Updated 21 Dec2017
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. CAE oversees
and is responsible
for the internal
audit activity of
the organization,
including that
portion that is
outsourced to a
third party service
provider.

Not
adopted

The Corporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts (PDRs)
reloting o GMA Network, Inc.'s
(GMA] common shares (“Common
Shares”). The underlying common
shares of the PDRs cre registered in
the name of GHI.

For the Corporation's explanation for
the non-adoption of the said
recommendation, kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
hitps:/{aphrodite.gmanetwork.com/
corporate/cgr/ght_ -
_revised_manuql_on_corporate_gov
emance_ 2017__ 14940246887 pdf
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3.

In case of a fully
outsourced
internal qudiit
activily, a
qucilified
independent
executive or
senior
management
personnel is
assigned the
responsibility for
managing the
fully outsourced
intermal qudit
activity.

Not
applicable

M

The Corporation does not engage in
any other business or purpose except
in relation to the issuonce of the
Philippine Depositary Receipts [PDRs)
relating to GMA  Network, Inc.’s
[GMA) common shares {"Common
Shares”). The underlying common
shares of the PDRs are regisiered in
the name of GHI.

For the Corporation’s explanation for
the non-adoption of the said
recommendafion, kindly refer to the
Corporation's letter to the SEC dated
22 May 2017 posted at:
https://aphrodite.gmanetwork.com/
comporatefcgrighi_-
_revised_manual_on_corporate_gov
emance_ 2017__ 1496026887 .pdf

PR 1

: T T T T o
wRecommendalion 12.4.. .. ol

W
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Company has a
separate risk
maonagement
function to
identify. assess
and monitor key
risk exposures.

Not
adopted

The Corporation does not engage in
any other business or purpese except
in relafion to the issuance of the
Philippine Depositary Receipts [PDRS)
relating ¢ GMA  Nelwork, Ing.'s
{GMA] common shares [“Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHIL

For the Corporaiion's explanation for
the non-adoption of the said
recommendation, kindly refer to the
Corporation’s letter {o the SEC dated
22 May 2017 posted at:
https://aphrodite.gmanetwork.com/
corporate/cgright_-
_revised_manuadl_on_corporate_gov
emance_ 2017_1496026887.pdf

SEC Form - FACGR * Updated 211ec2017
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Company seeks
extema
technical
support in risk
management
when such
competenceis
not available
intermnally.

Not
adopted

The Corporafion does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts (PDRs)
relating 10 GMA Neilwork, Inc’s
(GMA) common shares [*Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHI.

For the Corporation’s explanation for
the non-adoptfion of the scid
recommendation, kindly refer to the
Corporation's letter to the SEC dated
22 May 2017 posted at:
hps:/faphrodite.gmanetwork.com/
corporatefcgright -
_revised_manual_on_corporate_gov
emance_ 2017__ 1496026887 .pdf
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in managing the
company's Risk
Management
System, the
company has a
Chief Risk Officer
(CRO), who is the
ultimate
champion of
Enterprise Risk
Management
{ERM.

Not
adopted

The Cormporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts [PDRs)
relating o GMA Neiwork, Inc.'s
{GMA} common shares (“Common
Shares"]. The underlying common
shares .of the PDRs are registered in
the name of GHIL.

For the Corporation’s explanation for
the non-adoption of the said
recommendation, kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
htips://aphrodite.gmanetwork.com/
corporate/cgr/ghi_-
_revised_manugl_on_corporate_gov
emance_ 2017 __1496026887.pdf
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2. CROhgs Not The Corporation does not engage in

adequate adopted cany other business or purpose except

authority, stature, in relafion to the issuance of the

resources and g Philippine Depositary Receipis (PDRs)

support to fulfil : relating to GMA  Nelwork, [nc.'s

hisfher [GMA) common shares [“Common

responsibilities, Shares”]. The underlying common
shares of the PDRs qre registered in
the name of GHI.

For the Corporation’s explanation for
the non-adoption of the said
recommenclation, kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted oh:
hitps:/faphrodite.gmanetwork.com/
comporaie/cgrighi_-
_revised_manual_on_corporate_gov
emance__2017__1496026887 pdf

e oy
5 é‘} e

1. CosChlef Compl‘cn’r K The Chief Execu'nve Ofﬁcer and the Chan'man of the Audit Committee

Executive Officer sign the ACGR and the Corporate Governance scorecard filed with the
and Chief Audit SEC/PSE and the PSE, respectively,
Executive attest

in writing. at least
annually, that a”
sound internal
audit, control
and compliance
system is in place
and waorking
effectively.

Culhvahng a Synergic Relaticnship with Shareholders

-ACGR * Updaig 31Dec2017
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1. Board ensures Compliant These rights are disclosed in the 2017 Revised Manuagl on Corporale
that basic Governance of the Corporation at:
sharehclder rights https://aphrodite.gmanetwork.com/corporate/cgrighi -
are disclosed in _revised_manual_on_corporate_govemance_ 2017__14960246887 .pdf
the Manual on
Corporcite
Governance.

2. Booard ensures Compliant The Corporation’s 2017 Revised Manual on Corporote Governance and
that basic ACGRs containing the rghts of stockholders are posted in the
shareholder rights Corporation’s website: hips:/fwww.gmanetwork.com/corporate/
qre disclosed on
the company’s
welbsite.

zSupplenient to Re ndat L L .

1. Company's Compliant Please see the Articles of Incorporation of the Comporation posted in its
common share website: hitps://aphrodite.gmanetwork.com/corporate/ as well s the
has one vote for prospecius of the Corporation ath:
one share. hitp:/faphrodite.gmanetwork.com/pdis/GMA-Final-Prospectus.paf

2. Board ensures Compliant Please see the Articles of Incorporation of the Corporation posted in its
that all website:  hitps://aphrodite.gmanetwork.com/corperatef as well as the
shareholders of prospectus of the corporation aoh:
the same class http://aphrodite. gmanetwork.com/pdfs/ GMA-Final-Prospectus.pdf
are treafed
equally with
respect to voting
rights,
subscription righis
and fransfer
rights.

3. Board has an Compliant The voting by the Board of Directors is by show of hands or viva voce.
effective, secure,
and efficient
voling system.

SEC Form - I-ACGR * Updated 21Dec2017
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4, Board has an

effective
shareholder
voiing
mechanisms such
as supermajority
or “majority of
minority"
requirements to
protect minority
shareholders
against actions of
cenirolling
shareholders.

Not
adopted

Provide infermation on shareholder vofing mechanisms such as
supermaijority or *majority of minority”, if any.

The common shares representing the
capital stock of GHI are privately-
held and are not listed in the PSE.

For the Corporation’s explandation for
the non-adopfion of the sald
recommendation, kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:

hitps:/ faphrodite. gmaneiwork.com/
comporate/cgrighi_-
_revised_manual_on_corporate_gov
emance__2017__1496026887 ndf

. Board dllows
shareholders to
call a special
shareholders’
meetfing and
submit a proposal
for consideration
or agenda item
at the AGM or
special meeting.

Compliant

The Corporation complies with the requirements of the Revised
Corporatfion and applicable rules and regulations and its By-laws on the
holding of a special stockholders meeting and the requirements to call
for such meeting. Note however, that the common shares representing
the capital stock of GHI are privately-held and are not listed in the PSE.

. Board clearly
articulates and
enforces policies
with respect o
treatment of
minority
shareholders,

Compliant

Please refer tc the 2017 Revised Manual on Corporate Govemance of
the Corporation as well as the compliance of the Corporation with the
disclosure requirements (SEC Formrm 17-C) for the protection of minority
shareholders found in the Cormporation’s weobsite at:
hitps://fwww. amanetwork.com/corpordate/

Note however, that the common shares representing the capital stock of
GHI are privately-held and are not listed in the PSE.

SEC Forin - FACGR * Updated 21 Dec2017
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7. Company has ¢
fransparent and
specific dividend
policy.

1. Company
appoints an
independent
parly to count
and/or validate
the votes gt the
Annual
Shareholders’
Meefing.

FOplichul’ Recommenda

Compliant

Kindly see the Corporation’s dividend policy in the following document:
htto://aphrodite . gmanetwork.com/pdfs/GMA-Final-Prospectus.pdf.

The Corporation’s cash distributions to PDR Holders arising from the
dividend declaration of GMA Network, Inc. and the number of days the
cash distributions were made after such dividend deciaration are
disclosed in the Corporation’s Annual Information Statement, Annual
and Current Reports. https:/ f'www.gmanetwork.com/corporate

Unlike the PDRs, the common shares representing the capital stock of
GHI are privately-held and are not listed in the PSE.

Uniike the PDRs, the common shares
representing the capital stock of GHI
are privately-held and are not listed
in the PSE.

For the Corporation’s explanation for
the non-adoplion of the said
recommencdation, kindly refer to the
Corporation’s letter o the SEC dated
22 May 2017 posted at:
https://aphrodite.gmanetwork.com/
corporate/cgr/ghi_-
_revised_manual_on_corporate_gov
emance__2017__1496024887 pdf
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Bocrrd
encourages
active
shareholder
participatiion by
sending the
Notice of Annual
and Special
Shareholders'
Meefing with
sufficient and
relevant
information ot
lecast 28 days
before the
reeting.

Notice of Annual
Stockholders'
Meeting
contains the
following
informartion:

Compliant

The preliminary notice and agenda were sent more than 30 days ahead
of the meeting, please view the Preliminary Information Statement at:
hitps://aphrodite.gmanetwork.com/corporate/disclosures/ghi -
preliminary information siatement - asm 2018 1324125445 oddf and
the =1 Definitive Information Statement at
hitps:.//aphrodite.gmanetwork.comfcorporate/disclosures/ghi -
__definiive_information_statement_-_asm_2018 1525341 148.pdf

Pl see the Copoy' Definitive Information Statement at:
htips://aphrodite. amanetwork.comy/corporate/disclosuresfghi_-
definitive_information_statement - asm 2018 1525341148.0df
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da. The profiles of | Compliant Please see the Company's Definitive Information Statement gt
directors {i.e.. https://aphrodite.gmanetwork.com/corporate/disclosures/ghi -
cge. definitive informgtion statement - asm 2018 1525341168.pdf
academic
qudificaiions,
date of first
appointment,
experience,
and
directorships in
other listed
companies)

b. Auditors Compliant Please see the Company’s Definitive Informotion Statement at:
seeking https:f/aphrodite.gmanetwork.com/corporate/disclosures/ghi_-
appointment/r __definitive_information_statement_-_casm_2018_1525341148.pcif
e-appointment

¢. Proxy Compliant Please see the Company's Proxy form incorporated in the Definitive
documents Information Statement at;

hitps:/faphrodite.gmanetwork.com/corparate/disclosures/ghi_-

__definitive_information_statement_-_asm_2018 1525341 168.pdf

EGptional: Recomment 5 o . e
1. Company Compliant Please see the Company’s Definitive Information Statement at:
provides hitps:/faphrodite.gmanetwork.com/icorporate/disclosures/ghi_-
rationdle for the __definifive_information_statement_-_asm_2018_1525341148.pdf
agenda items for
the annual
stockholders
meeting
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Board encourages | Not The results of the meeting., during
active shareholder | adopted which matters are put to vote, are
participation by immediaiely disclosed 1o the PSE
making the result (through the PSE Edge} ofter the
of the votes faken meeting.

during the most hitps:/iwww.gmanetwork.com/corp
recent Annual or orate/disclosures/currentreports/
Special

Shareholders’ Moreover, the minutes of the

Meefing publicly meeting are dlso posted ot:
avdilable the next https:/ fwww.gmanetwork.com/corp
working day. orate/disclosures

Minutes of the Not The resulis of the meeling
Annual and adopted (mattersfresolutions approved) are
Special posted through the current reporis of
Shareholders’ the corporation on the same day of
Mesetings were the meefing.
avdilable on the hitps:/fwww.gmanetwork.com/cormn
company website oratefdisclosures/cunrentreports/
within five business

days from the end Moreover, the minutes of the
of the meefting. meeting of the Annucl Stockholders’

SEC Form — 1-ACGR * Updated 21 Dec2017

meetings are curently posted qt
https:/fwww.gmangiwork.comfcorp
oratefdisclosures/minutesofalimeetin

os/
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. Board ensures the
attendance of
the external
auditer and other
relevant
individuals to
answer
shareholders
questions during
the ASM and
SSM.

. Board makes
available, at the
opfion of o
shareholder, an
dlternative
dispute
mechanism to
resolve intra-
corperate
disputes in an
amicable and
effective manner,

Compliant

The external auditor and other relevant individuals were present during
the ASM.

Cbmpifam‘

Under the Corporation's 2017 Revised Manudal on Comorate
Govermnance the Board of Directors shall establish and maintain an
alternative dispute resolution system in the Corporgtion that can
amicably settle conflicts or differences between the Corporation and its
stockholders, and the Corporafion and fthird parties, including the
regulatory authorities.
https:ffaphrodite.gmanetwork.com/corporatefegr/ghi_-
_revised_maonuql_on_corporate_governance_ 2017 1496026887 .pdf

. The ditemcative
dispute
mechanism is
included in the
company's
Manual on
Corporate
Governance.

Not
adopted

For the Corporation’s explanation for
the non-adoption of the said
recommendation, kindly refer 1o the
Corporatfion’s letter to the SEC dated
22 May 2017 posted at:
https:/faphrodite. gmanetwork.com/
corporate/cegright -
_revised_manudl_on_corporate_gov
emance_ 2017 1496026887 .pcif
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1. Board establishes | Compliant

an Investor
.Relations Office

"HIRQ} to ensure
constant
engagement
with its
shareholders.

"Recommeéndation 13,57 77 = 7T T L 0 EAT T e B e

Beiow are the coniact details of the Vice-President/investor Relations
Officer of the Corporation:
Ayahl Ari Augusto P. Chio
10/F GMA Neiwork Center

9827777 oxt 8042

APChio@gmaneiwork.com

2. IROBpresentat | Compliant
every
shareholder's
meefing.

1. Board avoids Non-
anti-takeover compliant
MeQsures or
similar devices
that may
enfrench
ineffective
management or
the existing
confrolling
shareholder

group

:Supplemental Recommendatfions ia'

The RO of the Corporation is present at the Annual Stockholders and
Boord Meetings.

For the Corporation’s explanation for
the non-adoption of the said
recommendation, kindly refer to the
Corporation's letter to the SEC dated
22 May 2017 posted af:
hitps://aphrodite.gmanetwork.com/
corporatefcor/ghi_-
_revised_manual_on_corporate_gov
ermance,_ 2017_ 1496026887 pdf
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. Company has at
least thirty
percent (30%)
public float to
increase liquidity
in the market.

policies and
practices to
encourage
shareholders o
engage with the
company
beyond the
Annual
Stockholders'
Meseling

Not
adopted

Compliant

T TR L R,

The Cocdion " the rih of stldr “under the I

Corporation and the rules and regulations of the SEC.

For the Corporation's explanation for
the non-adoption of the said
recommendation, kindly refer to the
Corporation’s letter to the SEC dated
22 May 2017 posted at:
hitps:/faphrodite.gmanetwork.com/
comporatefegrighi_-
_revised_manual_on_comorate_gov
emance_ 2017__ 1496026887 .pdi

Unlike the PDRs, the commaon shares
representing the capital stock of GHI
are privately-held and cre not listed
in the PSE.
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2. Company Not Unlike the PDRs, the common shares

pracfices secure | adopted representing the capftal stock of GHI
elecironic voling are privately-held and are not listed
In.absentia at the in the PSE.

Annual

Shareholders’

Meeting. For the Corporation’s explanation for

the non-adoption of the soid
recommendation, kindly refer o the
Corporation's letter to the SEC dated
22 May 2017 posted at:
hitps://aphrodite.gmanetwork.com/
corporate/cgr/ghi_-
_revised_manual_on_corporate_gov
emance__2017__1496026887 pdf

Principle 14: The rights of stakeholders established by law, by contractual relations and through volunfary commitments must be respected. Where

stakeholders' rights and/or interests are at stake, stakeholders should have the opportunity to oblain prompt effective redress for the viclation of their
rights.
1. Board idenfifies Complic(m‘ The shoreholders of 1he Corporaﬁon are In The lnformahon S?otement

the company's Annual Report and General Information Sheet, all posed in the
various Corperation's website at: hitps://www.gmanetwork.com/corporate/
stakeholders and

promotes

cooperation The Corporation adopts the righis of o stockholder under the Revised
between them Corporation Code and the rules and regulations of the SEC.

and the

company in

creating wealth,

growth ond

SEC Fonn — FPACGR * Updated 21 Dec2017
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1. Board establishes | Compliant In addition 10 the provisions of its By-lows and 2017 Revised Manual on

clecr policies and Corporate Governance and those rights listed in the ACGR which serve

programs to to protect the stakeholders, the Corporation also adopts the rights of a

provide ¢ h stockholder under the Corporation and the rules and regulations of the r
mechanism on SEC. " Ar
the fair freatment

and protection of

stakeholders.

e AR . T

“Recorimendation 14 ST 3
1. Board adopisa Compliant Stakeholders can voice thelr concems and/or complaints for possible

fransparent violation of their rights and communicate the same to the Corporation’s
framework and Investor Relations Officer whose contact detalls are set forth above,
process that

aliow The Corporation's policies that protect shareholders' rights may be
staksholders to viewed at
communicate https:/ fwww.gmanetwork.com/fcorporate/cgr/icompanypolicies/ and
with the https:/fwww.gmanetwork.com/comporate/cgriannualreport/

company ond to

obtain redress for

the violation of

2017 Revised Manual on Corporate

Complicince | Under the Corporation's
establishes an upon any Governance the Board of Directors shall establish and mainiain an
altermnative occurrence | dtemnative dispute resolufion system in the Corporation that can
dispute resolution | of a dispute | amicably settle conflicts or differences between the Corporation and its
system so that stockholders, and the Corporafion ond third parties, including the
conflicts and regulatory authorities
differences with hitps:/faphrodite.gmanetwork.com/corporatefegrighi -
koy stakeholders _revised_manual_on_corporate_govemnance_ 2017 1496026887 .pdf
is settled in a foir
and expeditious
manner,
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, . Cy 2

not seek any
exempiion from
the application of
alaw, rule or
regulation
aspecially when ii
refers to ¢
corporate
govermnance
issue. If an
exemption was
sought, the
compxiny
discloses the
reason for such
action, aswell as
presents the
specific steps
being taken to
finclly comply
with the
applicable law,
rule or reguiction,

A request for
exempfion
wQs
submitted to
Commission,
setiing forth
the recsons
for the
request

Upon repf " of ’r rT for pﬁo
Corporation  took diligent steps to comply with the reportorial
requirements under the rules and regulations of the Commission.

. Company
respects
intellectual
property rights,

Compliant

SEC Form — FACGR * Updated 21Dec2017

The Company complies with the provisions of the Intellectual Properly
Code and all other related laws, rules and regulations for the protection
of Intellectual Property Rights,
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1. Company Compliant GMA's policies, programs and practices that address customers’ welfare
discloses its are adoped by GHI and are contained in
policies and httos://aphrodite.gamanetwork.com/corporate/car/fama_-
practices that sl annual corporate governance report for 2014 1495788679.pdf st
address X S
customers'
welfare
2. Company Compliant GMA's policies, programs and practices that address supplier/contractor
discloses its selection procedures are adopted by GH! and are contdined in
policies and https://aohrodite.gmanetwork.com/corporate/car/ama_-
practices that annual_corporate governance report for 2014_1495788679.odf
address
supplier/contract
or selection
procedures

Princlple 15: A mechanism for employee participation should be developed to create o symbiotic environment, redlize the company’s goals and
in ifs comc c’re JOVEMONCo BIOCEsses.

1. Board esm‘abﬁshes Compﬁcnf GMA s pohc[es, progroms cnd procedures Thm‘ encourcge employee
policies, parficipation  are  adopted by GHI and are contdined in
programs cand https://aphrodite.gmanetwork.com/corporate/car/ama -
procedures that annual corporate governance report for 2016 1495788679 pdf
ancourage
employeses to
actively
participate in the
reclization of the
company's geals
and inits

governance

| ST O30

SKC Form - FACGR * Updated 21Dec2017
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The officers and members of the Board of Directors are also
officers/imembers of the Board of Directors of GMA Network, Inc.. GMA
Network, Inc. has various learning and development programs that are
intended 1o reinforce management, leadership, functional. technical-
creafive, and behavioral competencies across the organization. Most of
these programs are institutionalized and customized 1o fit the needs of
the company. Qut of the 2,310 employees as of end of January 2019
plantill, there were 2,176 employees who have received trainings.
Annudl average employees frained is at 955+,

. Companyhasa | Not The directorsfofficers of GHI are also
reward/compens | adopted directorsfofficers  of GMA. The
ation policy that directors/officers of GHI do not
accounts for the teceive compensafion for their
performance of functions in GHI. This Is disclosed in
the company the Annual Report and Definitive
beyond short- Information  Statement of  the
term financial Corporation which may be viewed
meaQsures, at:

http:/fwww.gmanetwaork.com/corpg
rate/disclosures

. Company has Compliont GMA's policies and practices on health, safety and welfare of
policies and employees are adopted by GHI. Statfistics and data, if any ore
prociices on contained In hitps://aphrodite.amanstwork.com/corporate/car/ama -
healih, safety onnual corporate governance report for 2016 _1495788679.pdf and in
and welfare of its hitps:/iwww.gmanegtwork.com/corporate/cgricompanypolicies/
employses.

. Company has Compliant Information on any fraining conducted or attended are disclosed in
policies and https.//aphrodite.gmanetwork.com/comporate/cgr/ghi -
practices on annual corporate governance report for 2016 1495788588 .pdf
training and and in
development of hitps:/ /www.gmanetwork.com/corporate/cgr/certiticateofattendance/
its employees.
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1. Board sets the Compliant GMA's policies, programs and practices on anti-corruption are adopted
tone and mokes by GHI and are further explained in
a stand against hitps://aphrodite. amanetwork.com/corporate/cgr/ghi -
corupt practices . annual corporate governance report for 20146 1495788588, pdf
by adopting an g and in hitps:/iwww.gmanetwork.com/corporate/cgricompanypolicies/
anfi-coruption
policy and
program in its
Code of
Conduct.

2. Bocrd Compiiant Information on how the policy and program are disseminated to
disseminates the employees cacross  the  organization are  set  forth  in:
policy and https://aphrodite amanetwerk.com/corporate/cgr/ghi -
program to annugl _corporate governance report for 2016 1495788588 pdif
employees across
the organization
through trginings
1o embed them
in the company’s

“Supplement to Recommendatjon 15. R

1. Compxiny has Compliant GMA's company policy and procedures on pendlizing employees
clear and involved in corrupt practices are adopted by GHI and are set forth in
stringent policies GMA's Code of Conduct and explained in
and procedures hitps://aphrodite . amanetwork.com/corporate/car/ghi_-
on curbing and annual corporate governgnee report for 2016 1495788588, pdt
penalizing
employee
involvement in
oftering. paying
and receiving

SEC Form — FACGR * Updeted 21 Dec2017
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. Board establishes | Compliant CMA'’s policies, programs on whistle-blowing, no-refaliation  are
a suitable adopted by GHI and are further explained in
framework for hitps://aphrodite.gmanetwork.com/comporate/car/ama -
whistlebiowing _annual corporale gavernance report for 2016 1495788679.pdf and In
that allows https://www.gmanetwork.com/corporate/car/companypolicies/ N
employees 1o
freely Suggestion boxes are sirategically placed all over the Network's
communicate compound where employees can leave messages/letters that are read
their concerns and acted upon the GMA Network's CEQ.
about llegal or
unethical
practices, without
tear of retaliation

. Board establishes | Complian? GMA's policies, programs on whistle-blowing, no-retaliation are adopted
a suitable by GHI and are further explained in
framework for https://aphrodite. gmanetwork.com/corporate/car/gmg -
whistleblowing annudl corporate governance report for 2016 1495788679 .pdf and in
that cllows hitps:/ /www.amanetwork.com/corporate/cgr/companypolicies/
employees to
have direct
access o an
independent
member of the
Board or ¢ unit
created to
handle
whistleblowing
concermns.

SEC Form - ACGR * Updated 21Dec2017
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3. Board supervises | Complianit GMA's policies, programs on whistle-blowing. no-retaliafion are adopied

and ensures the by GHI and are further explained in

enforcement of hitps://aphrodite.gmanetwork.com/corporate/cgr/gma_-

the annual corperate gevernance report for 2014 14957884679.0df and in "
whistleblowing hitps:/ fwww.gmanetwork.com/corporate/cgricompanypolicies/ i
framework.

Suggestion boxes are strategically placed <ll over the Network's
compound where employees can lecve messagesfletters that are reqd
and acted upon the GMA Network's CEO,

Principle 16: The company should be socially responsible in ll its dealings with the communitios where it operates. 1t should ensure that its inferactions
serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and bclagced development.

[IREcommendati

SEC Fonn - FACGR * Updated 21Dec017
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. Company
recognizes and
places
importance on
the
interdependenc
e between
business and
society, and
promotfes a
mutually
beneficial
relationship that
aliows the
company 1o
grow ifs business,
while
confributing to
the
advancement of
the society where
it operates.

Not
adopted

The Corporation doses not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts (PDRs)
relating o GMA  Network, Inc.'s
{GMA} common shares (“Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHI.

Please refer to the Corporation's
explanation for the non-adoption of
the recommendgation contained in
the letter dated May 22, 2017
attached to the Company's 2017
Revised Manual on Corporate
Govermnonce:

hitps:/faphrodite. gmaneiwork.com/
corporate/cgr/ghi_-
_revised_manual_cn_corporate_gov
emance__2017_ 1496026887 pdf

v ¥
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. Company
ensures thatits
value chain s
environmentally
fiendly oris
consistent with
promoting
sustainable
development

Not
adopted

4

The Comporation does not engage in
any other business or purpose except
in relation to the issuance of the
Philippine Depositary Receipts (PDRs)
relafing o GMA Neiwork, Inc.'s
(GMA) common shares {“Common
Shares”). The underlying common
shares of the PDRs are registered in
the name of GHL.

Please refer to the Corporation's
explanation for the non-adoption of
the recommendation contdained in
the letter daled May 22, 2017
attached to ihe Company's 2017
Revised Manual on Corporcie
Govemance:

https://aphrodite.gmaneiwork.com/
corporate/cgr/ghi_-
_revised_manual_on_corporate_gov
emance_ 2017__1496026887.pcif
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Company exerts
effort fo interact
positively with the
communities in
which it operates

Not
adopted

The Corperation does not engage in
any other business or purpose except
In relation to the issuance of the

| Philippine Depositary Receipts (PDRs)
“rrelafing to GMA  Neiwork, Inc.'s

(GMA) common shares (*Common
Shares™). The undetlying common
shares of the PPRs are registered in
the name of GHI.

Please refer to the Corporation’s
explanation for the non-adoption of
the recommendation contained in
the letter dated May 22, 2017
attached to the Company's 2017
Revised Manual on Corporate
Govemance:

https:/faphrodite.gmanetwork.com/
comporate/car/ghi_-
_revised_manual_on_corporate_gov
emance__2017__14946026887 pdf
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NB: All of the information/data herein provided, are based on the Company’s avallable records as of December 31, 2018, and not necessarily
from the personal knowiedge of the affianis.

Pursuant o the requirement of the Securities and Exchange Commission, this Infegrated Annual Corporate Govemance Report is
signed on behdlf of the registrant by the undersigned, thereunto duly authorized, in the City of on

SIGNATURES

FELIPE L. GOZION
Chdirman of the Boord

ARTEMIO V. PANGANIBAN
Independery Director

ROBERFO RAFAEL V. LUCILA ANNA TERESA M. GOZON- Y ALDES
Compliance Officer Corporate Secretary
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SUBCRIBED AND SWORN to before me this ___ day of _~r_, 2019, affiants exhibiting to me their government issued Ids, as follows:

Name

Government ID/Passport

Place and Date Issued

Feline L. Gozon

Passport No. P3551628A

July 3, 2017/DFA Manila

Gilberto R. Duavit, Jr.

Driver License No., XO1-83-010768

Vaiid until Oct, 16, 2022

Artemio V. Panganiban

Passport No. PO388884B

Jan, 24, 2019/0FA Manila

Jaime C. Laya

Driver License No. NO7-57-025875

Valid until Jan. 8, 2024

Roberto Rafael V. Lucila

Passport No. EC3208027

Jan. 15, 2020/DFA NCR Central

Anna Teresa M, Gozon-Valdes

Passport No. P3551685A

July 3, 2017/DFA Manila

Doc¢.No. 132
Page No. _ 38
BookNo._ W
Series of 2019.
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Notary Public
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