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. Goverman sponsib : aas
Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to susta

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

Board is composed | Compliant For information on the academic qu . Y
of directors  with knowledge, professional experience, expertise and
collective  working relevant frainings of directors please refer to the
knowledge, following link to the Company's latest Definitive
experience or information Statement and Annual Report:
expertise  that s
relevant - to  the
company’'s https://aphrodite.gmanetwork.com/corporate/disclos
industry/sector, ures/1-gma_definitive_20-

' is__may_18_2022 asm____annexes_a_to_f_1650520027.

2. Board has an Complicnt pdf

appropriate mix of {please see pages 42 to 55, 55-56, 58-64)
competence and
expertise.

https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_sec_form_17a_1650590719.0df [please see
pages 78 to 85)

3. Directors remain | Compliant

gudlified for their https://aphrodite.gmanetwork.com/corporate/quarter
positions lyreports/2021_full_1650331529.pdf {please see pages
individually and 78 to 85)

collectively to

enable them to https.//aphrodite.gmanetwork.com/corporate/discios
fulfill their roles and ures/GMA%Z0AR2021_full_%20Revised%20as%200f%20%
responsibilities and 28May%2012%29.pdf (please see pages 36-40)

respond to the

needs of the The qualifications/ standards for directors to facilitate
organization, the selection of potential nominees and to serve as

benchmark for the evaluation of their performance are
set forth in the Company’s 2021 Revised Manual on
Corporate Governance which may be viewed at:
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httos://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance._-
100621 _1633915609.pdf

(please see pages 4-6 and pages 20-23)

The directors remain qualified for their positions
individually and collectively 1o enable them to fuléill
their roles and responsibiiities to respond to the needs
of the organization. This requirement is set forth in the
Company's 2021 Revised Manual on Corporate
Governance which may be viewed at:

httos:/ /aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of corporate_governance_-
_100621_1633915609.padf

{please see pages 4-6 and pages 20-23)

Board is composed | Compliant The Company’s directors and the type of their

of a maijority of directorships are contained in the Company's
non-executive Definitive Information Statement and Annual Report
directors. which may be viewed at:

https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_definitive_20-

is._may_18 2022 _asm___annexes_a_to_f_1650520027.
pdf

(please see pages 42 to 55, 55-56, 58-44)

hitps://aphrodite.gmanetwork.com/corporate/discios
ures/1-gma_sec_form_17a_1650590719.pdf (please see
pages 78 to 85)
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P
in its Board Charter

and Manual on
Corporate
Governance g
policy on training of
directors.

https://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_full_1650331529.pdf (please see pages
78 o 85}

https://aphrodite.gmanetwork.com/corporate/disclos
ures/GMA%20AR2021 _full %20Revised%20a5%200f%20%
28May%2012%29.pdf {please see pages 36-40)

e Company's policy on training of directors and
compliance therefor are stated in its 2021 Revised
Manual on Corporate Governance which is posted at:

https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance_-
~100621_1633915609.pdf

(please see pages 13-14)

https://aphrodite.gmanetwork.com/corporate/cgr/gm
o -
-certificate_of_attendance_on_corporate_governanc
e_training__2021__1640221683.pdf
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relevant annual
continuing fraining
for all directors.

1. Board has a policy
on board diversity.

Compliant

2. Company has an Complicint For information on the orentation program and annual
orientation continuing training of directors please view the
program for first Company’s 2021 Revised Manucl on Corporate
time directors. Governance at:

hitps://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance_-
100621 16337154609 . pdlf

(please see pages 13-14)
https://aphrodite.gmanetwork.com/corporate/cgr/gm

3. Company has Compliant a_-

-certificate_of_attendance_on_corporate_governanc
e_training__2021__1640221483.pdf

Kindly note that none of the current nine (9) directors of
the Company are first time directors.

Revised Manual on Corporate Governance which
states that the nine {9) direciors shall have collective
working knowledge, experience or expertise that is
relevant to the Company’s industry.,

The Board of Directors is composed of six (6) men and

three {3} women, with varying education, expertise and
axperiencs.

https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance_-
_100621_1633915609.pdf

(plecse see pages 4-5)
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di
a Corporate
Secretary.

. Corporate

Secretary is o
separate individual
from the
Compliance
Officer.

Compliant

Corporate
Secretary is not @
member of the
Board of Directors,

Not adopted

or information on the Corporate Secretary, including
her name, qualifications, duties and functions please
view the Definitive Information Statement and the
Annual Report af the following:

https://aphrodite.gmanetwork.com/corporate/disclosu
res/2-gma_-

-amended_definitive_information_statement__asm_202
11620789771 .pdf {plecse see pages 35, 51-52 and 61)

hitps://aphrodite. gmanetwork.com/corporate/disclosu
res/1-gma_sec_form_17a_1650590719.pdf (please see
pages 79 and 83)

https://aphrodite. gmanetwork.com/corporate/quartert

yreports/2021_full 1650331529 .pdf (please see pages 79
and 83)

The Company's Board of Directors
finds that the duties and functions of o
Director are not inconsistent with the

roles  and responsibilities of «
Corporate  Secretary  since the
functions of o director and a

corporate secretary both include the
role of ensuring that the Board is able
to perform ifs functions efficiently,
legally, and in due observance of
good corporate govermnance. Plegse

SEC Form — FACGR * Updated 21Dec2017
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https://aphrodite.gmanetwork.com/corporate/disclosu
res/GMA%20AR2021_full_%20Revised%2005%200f%20%2

BMay%2012%29 .pdf (please see page 37)

refer o the Company's explanation
attached to the foliowing:

https://aphrodite.gmanetwork.com/c
orporate/cgrt/revised_gma_manual_o
f_corporate governance_-

100621 1633915609 . pdf

4. Corporate
Secretary attends
training/s on
corporate
governance,

SEC Form — -ACGR * Updated 210ec2017

Compliant

For information on the corporate governance iraining
attended by the Corporate Secretary, please view his
Certificate of Attendance to the Seminars at:

https://aphrodite.gmanetwork.com/corporate/cgr/gm
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-certificate_of_attendance_on_corporate_governanc
e_fraining__2021__1640221683.pdf
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. Board is assisted by
a Compliance
Officer.

Compliant

. Compliance
Officer has a rank
of Senior Vice
Prasicient or an
equivalent position
with adequate
stature and
authority in the
corporation,

Not adopted

Compliance
Officeris not o
member of the
board,

Compliant

For information on the Compliance Officer, including
his name, position, qualification, duties and functions
please view the Definitive information Statement and
the Annual Report at the following:

https://aphrodite. gmanetwork.com/corporate/disclos
ures/1-gma_definitive_20-

is__may_18 2022 _asm annexes_a_to_f 1650520027,
olf

(plecse see pages 37, 56 and 64-65)

https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_sec_form_17a_1650590719 pdf (please see
page 79 and 85)

https://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_full_165033152%.pdf (plecse see page 79
and 85}

hitps://aphrodite.gmanetwork.com/corporate/disclos
ures/GMA%B20AR2021_full_%20Revised%20as%200f%20%
28May%2012%29.pdf (please see page 42)

https://aphrodite.gmanetwork.com/corporate/cor/rev
ised_gma_manual_of_corporate_governance_-
1006271 _1633915609.pdf

(please see page 2)

The Compcany's Compliance Officer
has a rank of First-Vice Presicent and
such rank grants the Complicnce
Officer with adeguate stature and
authority in the Company.

4, Compliance

Officer attends
fraining/s on

Compliant

hitps://aphrodite.gmanetwork.com/corporate/cgr/gm
Q—_..
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corporate
governance,

Principle 2: The fiduciary roles, responsibiiities and accountabilities of the Board as provued nr the law, the company's articles and by-laws,
 guideiines should be clearly made known to all directors as well as fo stockholders and other stakeholders.

reciors Qecrong

fully informed basis,

in good faith, with
due diligence and
care, and in the

best interest of the

COMPAny.

Board oversees the
development,
review and
approval of the
compahny’s
business objectives
and strategy.

legal pronouncements and

Compliant

Board overseas
and monitors the
implementation of
the company’s
business objectives
and strategy.

Compliant

cerfificate_of_attendance_on_corporaie_governanc
&_training_ 2021 __1640221683.pdf

For information on the resclutions/matters approved by
the Board of Directors please view!

https://www.gmonetwork.com/corporate/disclosures/
currentreports/

Information on the matters/resolutions approved by
the Board of Directors and on how the directors
performed the recommended functions under
Recommendation 2.2 please view:

hitps://www.gmanetwork.com/corporate/disclosures/
currentreports/

https://aphrodite.gmanetwork.com/corporaie/discios
ures/1-gma_definitive_20-

is__may_ 18_2022_asm annexes_a_to_f_ 1650520027
odf

(please see pages 90-92, 174-175)

Moreover, the financial and operational reports on the
Company are presented to the Board of Directors
annually and guarterly.

SEC Form — -ACGR * Updated 21Dec2017
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Board has a clearly
defined and
updated vision,
mission and core
vaives,

hitps:/ /www.gmanetwork.com/corporate/disciosures/
annualreports/

hitps://www.gmanetwork.com/corporate/ir

pany anual on Corporate
Governance coniains its vision, mission and core
values. The Cormpany's Manual on Corporate
Governance is reviewed every time there is o
Memorandum Circutar from the Securities and
Exchange Commission relating to any update/revision
of the prescribed Manual of Corporate Governance
for publicly listed companies.
https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance_ -
_100621_1633%915609.pdf

{please see pages 1 o 2).

2. Board has a
strategy execution
process that
facilitates effective
management
performance and is
attuned to the
company’s
business
environment, and
culture.

Complicnt

The quarterly meetings/discussions among the members
of the Board of Directors, the periodic meetings of the
Executive Committee as well as the Audit and Risk
Management Commitiee, and their individual
recommendations during said meetings faciliate
effective management performance. The Senior Vice-
Presidents and heads of Departments of the Company
attend the Board meetings in order to be guided by the
business strategies recommended by the Board. The
minutes of the meeting of the Board of Directors
containing the members' discussions for this purpose
may be viewed at the principal office of the Company
or of the Corporate Secretary upon the prior written

SEC Form ~ FACGR * Updated 21Dec2017
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Board is headed by

a competent and
qualified
Chairperson,

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

Compliant

Compliant

request of the stockholder stating the purpose of such a

o] uding his name
and gudlifications please view the following website:

’

https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_definitive_20-

is__may_18_2022 csm____cannexes_a_to_f 1650520027
pdf

{please see pages 36, 46 to 47, 55 and 58-59)

hitps.//aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_sec_form_17a_ 16505907 19.odf (plecse see
pages 78 and 81-82)

https://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_full_1650331529.pdf(please see pages
78 and 81-82)

https://aphrodite.gmanetwork.com/corporate/discios
ures/GMA%20AR2021_full_%20Revised%20a5%200f%20%
28May%2012%29.pdf (page 36-37)

The Company has a succession planning program
established by Management for key officers as well as
retirement programs for employees. The Company's
policy on retirement/succession for directors shall follow
the provisions of the Revised Corporation Code of the
Philippines, the By-laws, the 2021 Revised Manual on
Corporate Governance and the rules of the SEC on the
qualifications and election of directors, Moreover, the
Company adopts the provisions of the Revised

SECForm ~ IF-ACGR * Updated 21DecZ017
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2. Board adopts a
policy on the
retirement for
directors and key
officets.

Board aligns the
remuneration of
key officers and
board members
with long-term
interasts of the
company.

Compiiant

Compliant

2. Boord adopts a
policy specifying
the relationship
betweaen
remunergtion and
performance.

Compliant

3. Directors do not
participate in
discussions or
deliberations
involving thelr own
remuneration.

Compliant

Corporation Code of the Philippines on the
gudlifications and election of the directors of a
corporation and all rules and reguiations of the
Securities and Exchange Commission.

https://aphrodite.gmanetwork.com/corporate/disclos
ures/revised_policy_on_succession_planning__2017__1
595658316.pdf

https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_govermnance_-
_100621_1633915609.pdf (please see page 7).

The functions of the Remuneration and Compensation
Committee as set forth in the Company's 2021 Revised
Manual on Corporate Governance dachieve the
purpose/s of recommendation 2.5:

https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of corporate_governance_-
_100621_1633915609.pdf

(plewse see page 10).

https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance_-

| 100621 1633915609 .pdf

(please see page 12},

SEC Form ~ 1FACGR * Updated 210ec2017
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Bocira has ¢ formal
and transparent
board nomination
and election
policy.

Compliont

Board nomingticn
and election policy
is disclosed in the
company's Manual
on Corporate
Governance.,

Compliant

. Board nomination

and election policy
includes how the
company
accepted
nomincations from
minority
shareholders.

Compliant

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

hitps://aphrodite.gmanetwork.com/corporate/cgr/rev
sed_gma_manudl_of_corporate_govermnance_-
100621 1633915609 pdf

(please see page 11}

https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance_-
_100621_1633915609.pdf

(please see pages 17 to 23}

hitps://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance_-
_100621_163391560%.0df

(please see pages 44)

By way of additional expianation, all of
the Company’s stockholders are free
to nominate any candidate to the
Board of Directors subject to the
gugiifications and  disqudalifications
standards set in the By-laws of the
Company and the Revised
Corporation Code, However, since the
Company adopts the cumulative

SEC Form —-ACGR * Updated 21Dec2017
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voling system prescribed by the

hitps://aphrodite.gmanetwork.com/corporate/disclos | Revised Corporation Code,
ures/1-gma_definitive_20- nominations, are and shall be acted
is._may_18_2022_asm____annexes_a_to_f_1650520027. | upon with thase considerations.
4, Boaogrd nomination Compliant pdf
and election policy (please see Annex "B" of the Notice of the Meeting)

includes how the
board shortiists
candidates,

5. Board nomination Compliant
and election policy
includes an
assessment of the
effectivenass of the
Board's processes
in the nomination,
election or
replacement of o
director.

6. Board has a Compliant
process for
identifying the
audlity of directors
that is aligned with
the strategic
direction of the

company.

SEC Form -~ FACGR * Updated 21Dec2017
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Board has overail
responsibility in
ensuring that there
is a group-wide
policy and system
goverming related
party ransactions
{RPTs} and other
unusual or
infrequently
occuring
transactions.

Compliant

RPT policy includes
appropriate review
and approval of
materiat RPTs,
which guarantee
falrmess and
transparency of the
fransactions.

Compliant

RPT policy
encompasses all
antities within the
group, taking into
account their size,

Compliant

The Board of Directors of the Company has expande
the jurisdiction of the Board of Directors’ existing Audit
ond Risk Mancgement Committee to include the
functions and responsibiiities of the Related Party
Transactions (RPT) Committee os contemplated and
enumerated in the Explanation of Recommendation 3.4
and in the Explanation of Recommendation 3.5 of the
prescribed CG Code under SEC Memorandum Circular
No. 19, Series of 20146 and SEC Memorandum Circular
No 24, Series of 2019, toking intfo consideration the
peculiarities of the broadcast indusiry;

For information on the company's policy on related
party transactions {RPT), including policy on review and
approval of significant RPTs please view the following
link:
hitps://aphrodite.gmanetwork.com/corporate/cgr/rev
ised _gma_manual_of_corporate_governance_-
_100621_1633915609.pdf

(please see page 9}

Please see the following link the Company’s Related
Party Transactions Policy:

SEC Form — IFACGR * Updated 21Dec2017
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structure, risk profile
and complexity of
operations.

Board clearly
defines the
threshold for
disclosure and
approval of RPTs
and categorizes
such transactions
according to those
that are
considered de
rminirmis of
fransactions that
need not be
reporfed or
announced, those
that need to be
disclosed, and
those that need
prior shareholder
approval. The
aggregaie amount
of RPTs within any
twelve {12} month
period should be
considered for
purposes of
applying the
thresholds for
disclosure and
approval,

Compiiant

nttps://aphrodite.gmanetwork.com/corporate/disclos
Jres/gma__policy_manual_on_related_party_iransacti
ons 1572325687 pdf

For information on the Company's policy on related
party transactions (RPT), including policy on review and
gpproval of significant RPTs please view the following
link:

htips://aphrodite. gmanetwork.com/corporate/cgr/rev
ised_gma_manugal_of_corporate_governance_-
100621 _1633715609.pclf

(plecse see page 9}

Please see the following link the Company’s Related
Party Transactions Policy:

htips://aphrodite.gmanetwork.com/corporate/discios

I ures/gma__policy manuadl_on_reiated_party_transacti

ons_1572325687 .pdf

SEC Form - FACGR * Updated 21Dec2017
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2. Board establishes o
voling system
whereby a majority
of non-related
party shareholders
approve specific
types of related
party transactions
during
shareholders’
meetings.

1. Boardis primarily
responsible for
approving the
selection of
Management led
by the Chief
Executive Officer
{CEQ) and the
heads of the other
conirol functions
{Chief Risk Officer,
Chief Compliance
Officer and Chief
Audit Executive].

Compliant

Compliant

Please see the following link to the Company's Related
Party Transactions Policy:

https://aphrodite.gmanetwork.com/corporate/disclos
ures/gma_policy_manual_on_related _party_transactio
ns_1572325687 pdf

Please also refer to the 2021 Revised Manual on
Corporate Governance which specifically states that
"(I}interested directors and/or shareholders,
respectively, shall abstain and let the disinterested
parties decide."

https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manuai_of_corporate_governance_-
_100621_1633915609.pclf

(please see pages 9 and pages 30-32)

Tne minutes of the Board of Directors' meetings reflect
that the Board of Directors is primarily responsible for the
selection of Management. The minutes of the meeting
of the Board of Directors containing the resolutions
electing/appointing the members of the Management
may be viewed at the principal office of the Company
upon the written request of the stockholder.

The profiles of the elected/appointed members of the
Management team may be viewed in the following
reports:

https://aphrodite.gmaneatwork.com/corporate/disclos
ures/1-gma_definitive 20~

SEC Form - -ACGR * Updated 21Dec20L7
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is..may_18_2022 _asm annexes_a_to_f 1650520027 .
odf

[please see pages 55-40, 64-69}

hﬁps://c:fphrodi’re.gmcmefwork.ccm/corpore?e/discios
ures/T-gma_sec_form_17a_145059071 9.pdf (page 78-
79. 81-82 and 85-89)

hf%ps://ophrodi’re.gmc:nefwork.com/corporo're/quar’rer
lyreports/2021_full_1650331529. pdfipage 78-79, 81-82
and 85-89)

htps:/ /Qphrodife.gmc:ne’rwork.com/corporo’re/disclos
ures/GMA%20AR2021 wfull_%QORevised%ZOcrs%mof%ZO%
28May%2012%29.pdf (please see pages 36-37,42-44)

Board is primarily
responsible for
assessing the
performance of
Manhagement led
by the Chief
Executive Officer
(CEO} and the
heads of the other
control functions
(Chief Risk Officer,
Chief Compliance
Officer and Chief
Audit Executive).

Compliant

The members of Managemeni/ heads of depariments
report guartetly to the Board of Directors and
periodically to the Executive Committee as well as the
Audit and Risk Management Committee on the
performance of the Company. This practice aids the
Board in assessing the performance of the said
members of management.

The relevant Quarterly reports of the heads of
Departments are reflected in the minutes of the
Directors and Stockholders' meetings which may be
viewed at the principal office of the Company upon the
written request of the stockholder.

SEC Form - 1-ACGR * Updated 21Dec2017
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Board establishes
an effective
performance
management
framework that
ensures that
Management’s
performance is ot
par with the
standards set by
the Board andg
Senior
Management,

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

ees

that an
appropriate
internat control
system is in place.

Compliant

Compliant

The Board of Directors’ duties to identify ey
performance indicators and monitor such indicators
achieve the purpose/s of Recommendation 2.9. This
responsibiiity is listed under the "Specific Duties and
Functions of the Board of Directors” in:

hitps:/ /ophrodite.gmc:me’rwogk.com/corporote/cgr/rev
Esed_gmo_mc:nual_wofmcorporc’re__goverhcnce;
-100621_1633915409 pdif

(please see page 8)

| The functions and responsibiiities of the members of the

Board of Directors under the 2021 Revised Manual on
Corporate  Governance achieve the purpose/s of
Recommendation 2.9:

hf%ps://c:phrodi’re.gmarze’rwork.com/c:oyporc:’re/c:gr/rev
ised%gmc:wmanuct_of_corporate__govermnc:e_-
~100621_1633915609 pcif

{plecse see page 7-12)

The internal control system processes of the
Company are set forth in s 2021 Revised Manual on
Corporate Governance as follows:

h’r’rps://c::;}hrodife‘gmane?work.com/corpomfe/cgr/rev

SEC Form —~ FACGR * Updated 21Dec2017
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ised_gmq%monuol_ofmcorpcrcte_govemcnce_—

2,

The interndal control
system includes o
mechanism for
monitoring and
managing
poiential conflict of
interest of the
Management,
members and
shareholders,

Complied

-100621_1633915609.pcif
(please see page 8-9, 11, 14, 24, 29, 37-38, 43-12)

The mechanisms in place for monitering and
managing potential conflict of interest of
Management, members and stockholders are stated in

https:/ /ophrodife.gmc:ne‘rwork.com/corpore’re/c:gf/rev
ised_gmcg_mcnuoi_of_porporcu?ew_govemoncem-
100621 _1633915609.pdf

(please see pages 8, 19, 24 and 31}

https:/ /aphrodite.gmanetwork.com/corporate/disclos
ures/gmo%poifcymmanuol_onmre!ciedmpc:r’ry_u?fonscc‘ri
ons_1572325687 pdf

Board approves
the Internal Audit
Charter.

Board oversees
that the company
has in place g
sound enterprise
risk management
(ERM) framework to
effectively identify,
monitor, assess and

Compliant

Compliant

The Internal Audit Charter approved by the Board of
Directors may also be viewed at:
hﬁps://dphrodi’r@.gmon@’rwork.com/corporofe/cgr/in%

The ju ing Audit
and Risk Management Committee has been expanded
to include the functions and responsibilities of the Board
Risk Oversight Committee.

hh‘ps://cxphrodi?e.gmone%work.com/corporo’fe/cgr/rev
ised_gmowmoﬁuclmofwcorporcz%e__govemc:znce;

manage key -100621_1633915609.pdlf
usiness risks, (pages 32-33)

2. Therisk Compliant
management
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framework guides
the board in
identifying
units/business lines
and enterprise-
level risk exposures,
as well as the
effectiveness of risk
management
strategies,

Board has a Board
Charter that
formalizes and
clearly states its
roles, responsibilities
and -
accountabilities in
carrying out its
fiduciary role,

Not adopted

Board Charter
serves as a guide to
the directors in the
performance of
their functions.

Not adopted

Board Charter is
publicly avaitable
and posted on the
company’s
website.

SEC Form - -ACGR * Updated 210ec2017

Not adopted

The Company's Enterprise Risk Management Policy may
be viewed at:
https://aphrodite.gmanetwork.com/corporate/disclos
ures/risk_management_1418285009.pdf

The Board's

’

o
accountabiiities in canying out its
fiduciary role are set forth in the
Company's 2021 Revised Manual on
Corporate Governance, in the
Company's By-laws, the Revised
Corporation Code and the rules and

reguiations of the SEC.

fries, an

See above explanation

See above explanation
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1. Board has a clear Compiiant it is the Company's policy that ot material information
insider trading that could potentially affect share price are publicly
policy. disclosed. Moreover, the Company ensures

compliance with existing laws, rules and regulations,

pertaining fo any such material information as well as
the fiduciary responsibilities of the Board directors and
executive officers pertaining thereto.

hitps://aphrodite.gmanetwork.com/corporate/cgr/insi
der_trading_1418284950.paf

SEC Form — -ACGR * Updated 21Dec2017
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Pﬁnlle 3: Board committees should be set u

with respect to audit, risk management, related
remuneration. The compaosition,

. Board establis
board committees
that focus on
specific board
functions to aid in
the optimai
performance of its
roles and
il

Board establishes
an Audit
Committee to
enhance its
oversight capability
over the
company’s
financial reporting,
internal control
system, internal
and external qudit
processes, and
compiliance with
applicable iaws
and regulations,

© to the extent

The Company's 2021 Revised Manual on Corporate
Governance contains information on alf the board
committees established by the Company
h‘r’rps://ephrodi%e.gmaneiwork.com/corpomfe/cgr/rev
ised_gma_manual_of_corporate_governance -
100621 1633915609 .paf

(pages 15-34)

ompany's 2021 Revised Manual on Corporate
Governdance contains information on the Audit and Risk
Management Committee, including its functions.

The Company's 2021 Revised Manual on Corporate
Governance confains information on all the board
committees established by the company:

hT’rps://Gphrod%‘re.gmcme?work.com/corporo%e/cgr/rev
ised_gma_manual_of corporate_governance -
_100621_1633915609.pdf

(please see pages 26-34)

possible to upr the effective func?
party fransactions, and other key corporate governance concermns,

such as nomination and
functions and responsibilities of all commitiees established should be contained in a publicly available

ions, particularly

SEC Form - -ACGR * Updated 21Dec2017
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https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_-
Jesults_of_organizational_meeting_of_the_board__as
m_2022 1652848589 .pdf

It is the Audit and Risk Management Committee's
responsibility to recommend the appointment of an
external auditor, but the Board of Directors and the
Stockholders approvais are necessary fo
appoini/fremove the Company’s external auditor.

. Audit Committee s

composed of af
least three
appropriately
qualified non-
executive directors,
the maijerity of
whom, including
the Chairmaon is
independent.

Compfiant {insofar
as composition of
at least three
gudlified non-
executive directors
and that the
Chairman is
independent).

For information on the members of the Audit and Risk
Management Committee, including their qualifications
and type of directorship please view:

https://aphrodite.gmanetwork.com/corporate/disclos
ures/t-gma_definitive_20-
is._may_18_2022_asm____annexes_a_to_f 1650520027,
pdf

{please see pages Annex "B-1", 61-64, 74)

| hitps.//aphrodite. gmanetwork.com/corporate/discios

ures/t-gma_sec_form_17a_1650590719.pdf {pages 77,
79-80, 83-85)

hitps://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_full_1650331529.pdf (pages 77, 79-80, 83-
85)

Annual Report
https://aphrodite.gmanetwork.com/corporate/discios
ures/GMA%20AR2021 _full_%20Revised%20as%200f%20%
28May%2012%29 .pdf (please see page 40}

As regards the requirement for the
maijority of the members of the Audit
and Risk Management Committee to
be Independent Directors, the
Company only has two independent
Directors and the Audit and Risk
Management Committee has five
memiers, with each of the major
shareholders represented.

The number of the Company’s
independent Directors is compliant
with Section 22 of the Revised
Corporation Code which states that
“the Board of Corporations vested
with public interest shall have
independent directors constituting at
least twenty percent {20%} of such
board."

SEC Form ~ FACGR * Updated 21Dec2017
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the Audit
Committee Is not
the Chalrman of

3. Allthe members of | Compliant For information on the profiles of the members of the
the committes Audit and Risk Management Commitiee please view:
have relevant
background,
knowledge, skills, For information on the members of the Audit and Risk
and/or experience Management Committee, inciuding their qualifications
in the areas of and type of directorship piease view:
accounting,
auditing and
finance.

hitps://aphrodite.gmanetwork.com/corporate/disclos
ures/ 1-gma_definitive_20-
is__may_18_2022 _asm___annexes_a_to_f 1650520027,
pdf
(please see pages Annex "B-1", 61-64, 76)
https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_sec_form_17a_1650590719.pdf {pages 77,
79-80, 83-85)
https://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_full_1650331529.pdf (pages 77, 79-80, 83-
85)
Annual Report
https://aphrodite.gmanetwork.com/corporate/disclos
ures/GMA%B20AR2021_full_%20Revised%20as%2001%20%,
28May%2012%29.pdf (please see pages 37-40)

4, The Chairman of Compliani For information on the Chairman of the Audit and Risk

Management Committee please view:

SEC Form - -ACGR ¥ Updated 210ec2017
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the Board or of any
other committee.

Audit Committee
approves all non-
audif services
conducted by the
external auditor,

hf%ps://c:phrodi‘te.gmcznefwork.com/corporc:fe/discios
ures/1-gma_definitive_20-

is,._may_18_2022_asm annexes_a_to_f_1650520027.
pdf

{please see Annex "B-1", 44-45, 44)

https:/ /ophrodi’re.gmaneTwork.com/c:orporo’re/c:iisclos
ures/1-gma_sec_form_17a_16505907 19, pdf (please see
page 85}

hﬂps://czphrodite.gmoﬁe’{work.com/corporafe/quarfer
lyreports/2021_full_1450331529 pdf [please see page
85)

https://aphrodite.gmanetwork.com/corporate/disclos
ures/GMA%B20AR2021_full_%20Revised%20as%200f%20%
28May%2012%29.pdf (please see page 40)

hitps:/ /aphrodife.gmcmeiwork,com/corporcte/cgr/rev
ised_gma_manual_of_corporate_governance._-
100621_1633915609.polf

(please see page 27)

xternal Auditor’s services to the Company are only
imited to financial audit and general tax compliance.
The fee arrangements for the said services are reviewed
by the Audit and Risk Management Committee and
approved by the Board of Directors, and the minutes of
the said meetings on this matter may be viewed at the
principal. office of the Company upon.. prist-written
request,

SEC Form ~ I-ACGR * Updated 21Dec2017
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h’r’rps://aphrodi?@.gmcnefwork,c:om/corporcz?e/cgr/rev
ised_gma_manual_of_corporate_governance -
100621 1633915609 .palf

(please see page 28)

https://aphrodite.gmanetwork.com/corporate/disclos
ures/ 1-gma_definitive_20-

is..may 182022 _asm_____annexes_a_to_f_1650520027.
pdf

(plecse see page 76)

2. Audit Committee
conducts regular
meetings and
diaglogues with the
external audit team
without anyone
from management

Compliant

The attendance contained in the meetings of the Audit
and Risk Management Committee with the externat
auditor show that sald meetings were conducted with
no executive director present. However, the meeting is
aftended by the Internal Auditor and SVP for Finance of
the Company.
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Corporate
Governance
Committee tasked
to assist the Board
in the performance
of its corporate
governance
responsibilities,
including the
functions that were
formerly assigned
to a Nomination
and Remuneration

Not adopted

The functions and responsibilities of the
Corporate  Governance Committee
have been absorbed by the Executive
Committee under the Revised Manuai
on Corporate Governance to achieve
the purpose/s of Recommendation
3.3;
https.//aphrodite.gmanetwork.com/c
orporate/cgr/revised_gma_manual_o
f_corporate_governance -
_100621_1633915609.pdf

{please see pages 1610 17},

members, all of
whom should be
independent
directors.

Committee.

2. Corporate Not adopted The Jjursdiction of the Board of
Governance Directors' Executive Committee has
Committee is been expanded to include the
composed of at functions and responsibiiities of the
feast three

Corporate  Governance Committee
contemplated and enumerated in the
Explanation of Recommendation 3.3
of the CG Code for PLCs. Please refer
to the 2021 Revised Manual on
Corporate Governance at:

SEC Form — -ACGR * Updated 21Dec2017
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h’r’rps://cphrodife.gmc::neiwerk.com/c
orporme/cgr/revised_gmo__monuclﬂo
f.corporate_governance -

100621 _1633915609.pdf

{please see page 14)

Information on the membership of the
Executive Committee, which performs
the functions of o Corporate
Governance Committes, including
their qualifications and type of
directorship is contained in the
hffps://dphrodite.gmonefwork.com/c
orporate/disclosures/ |-
gma_definitive 20-

is.__may_1 8.2022_asm___annexes_a_
to_f_1650520027 pdf

{please see pages 44-50, 58-40, 177)
Kindly see explanation above

3. Chairman of the Not adopted
Corporate
Governance
Committee is an
independent
director.
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Board establishes a
separate Board Risk
Oversight
Committee (BROC)
that should be
responsible for the
oversight of o
company’s
Entferprise Risk
Management
system to ensure its
functionaiity and
effectiveness.

Compliant

The jurisdiction of the Board of Directors’ existing Audit
and Risk Management Committee inciudes the
functions and responsibilities of the Board Risk Oversight
Committee. These functions are listed in the 2021
Revised Manuadi of Corporate Governance of the
Company:
h’r’rps://czphrodé?e.gmqne?wo&.com/corporcfe/cgr/rev
ised_gmcmmanuc:l_ofmcorporo’re_govemcncew-
-100621_1633915609.pdf

(please see pages 32-33)

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

Complicint

The jurisdiction of the Board of Directors’ Audit and Risk
Management Committee has been expanded to
include the functions and responsibilities of the Board
Risk  Oversight Committes contemplated  and
enumerdted in the Explanation of Recommendation 3.4
of the CG Code for PLCs.

Information on the members of the Audit and Risk
Management  Committee  (which performs  the
functions of the BROC), including their qualifications
and type of directorship is contained in the Definitive
Information Statement which may be viewed at:

https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_definitive_20-
Is__may_18_2022_asm___annexes_a_to_f_1650520027.
pdf

{please see pages Annex "B-1", 61-64, 74)
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https.//aphrodite.gmanetwork.com/corporate/disclos
Jres/1-gma_sec_form_17a_1650590719.pdf (pages 77,
79-80, 83-85}

https://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_full_1650331529.pdf {pages 77, 79-80, 83-
85}

Annual Report
https://aphrodite.gmanetwork.com/corporate/disclos
ures/GMA%20AR2021_full_%20Revised%20as%200§%20%
28May%2012%29.odf {pages 37-40)

3, The Chairman of
the BROC is not the
Chairman of the
Board or of any
other committee.

| Compliant

For information on the Chairman of the Audit and Risk
Management Committee (which performs the
functions of the BROC), please view:

htips://aphrodite. gmanetwork.com/corporate/disclos
ures/1-gma_definitive_20-

is._may_18 2022_asm____annexes_a_to_f 1650520027,
pdf

{please see Annex "B-1", 44-45, 64}

hitps.//aphrodite.gmanetwork.com/corporate/disclos
ures/t-gma_sec_form_17a_1650590719.pdf [plecse see
page 85)

https.//aphrodite.gmanetwork.com/corporate/guarter
lyreports/2021_full _1650331529.pdf (please see page
85}

https://aphrodite.gmanetwork.com/corporate/disclos
ures/GMA%20AR2021_full_%20Revised%2005%200f%20%
28May%2012%29.pdf (please see page 40)
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hitps:/ /c:phrodife.gmcne’rwork.cam/corporafe/cgr/rev
ésed_wgmc}mmdnuoi_o?mcorporufe_govemcnce_;
_100621_1633915409.pdf

(Please see page 27)

4. Atleast one
Mmember of the
BROC has refevant
thorough
knowledge and
experience on risk
and risk
management.

ishes o
Related Party
Transactions (RPT)
Committee, which
is fasked with
reviewing all
material related
party tfransactions
of the company.

Compliant

| For information on  the background, skills and/or

experience of the members of the Audit and Risk
Management Committee {which performs the
functions of the BROC), please view:

hHps://cjphrodi‘re.gmone?work.com/cerporofe/discios
ures/t-gma_definitive_20-

is.__may_18 2022 asm annexes_a_to_f_ 1650520027,
paf

(plecse see pages Annex "B-1", 61-4, 76)

The jurisdiction of the Board of Direc nd Ris
Management Committee has been expanded to
include the functions and responsibilities of the Related
Party Transactions Committees contemplated and
enumerated in the Explanation of Recommendation 3.5
of the CG Code for PLCs. Please view Annex "B" of the
Company's May 22, 2017 letter atigched to the
following:

SEC Form - FACGR * Updated 21Dec2017
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hHps://(:1phrodife.gmone’rwork.com/c:orporcﬁe/cgr/gm
Q_..

_revised_nmcmucI,_on_corpora%eugovemo nce 2017 1
496026952, 0df

2. RPT Committee is
composed of at
least three non-
executive directors,
two of whom
should be
independent,
including the
Chairman,

Compliant

The jurisdiction of the Board of Directors’ Audit and Risk
Management Committee has been expanded fo
include the functions and responsibifities of the Boord
Risk  Oversight Committes contemplated and
enumerdated in the Explanation of Recommendation 3.4
of the CG Code for PLCs.

information on the members of the Audit and Risk
Management Committee (which performs the
functions of the BROC), including their qualifications
and type of directorship is contained in the Definitive
information Statement which may be viewed at:

hitps:/ /qphrodHe.gmehe’rwork.com/corpcrate/discios
ures/1-gma_definitive_20-

is__may_18_2022 asm annexes_d_to_f 18650520027,
podf

(please see pages Annex'B-1", 61-64, 76}

hﬁps://czphrodi%e.gmoneiwork.com/corporc-fe/disclos
ures/1-gma_sec_form_17a_145059071 9.pdf {pages 77,
79-80, 83-85)

hf’rps://Qphrod%‘?e.gmame?work.com/corpora’re/quorfer
lyreports/2021_full_1650331529.pdf (pages 77, 79-80, 83-
85)

Annugl Report
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I established
committees have a
Committee Charter
stating in plain
terms their
respective
pUrROosSES,
memberships,
structures,
operations,
reporting process,
resources and
other relevant
information.

Adopted only
insofar s the Audit
and Risk
Management
Committee

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

Adopted only
insofar s the Audit
and Risk
Management
Committee

https:/ /qphrodi’re.gmonetwork.c:om/corporcﬁe/dEscios
ures/GMA%QOAR202ImfuIL%QORevised%QOos%ZOof%Z{}%
28May%2012%29.pdf (Pages 37-40)

The Audit and Risk Manag
the Company maQy

arter of
at:

be
h’rfps://Qphrodife.gmane’rwork.com/corpcrc;?e/cgr/bo
ard_committee_charters_ 141 8284822.pdf

viewead

As regards the other Committess, the
members of the Board of Directors
comprising the different Committees
tre empowered to come up with their
respective Committee’s own rules of
internal procedure os stated in the
Company's letter attached to the
following:

h??ps://c:tphrodite.gmanetwork.c:c:m/c
orporate/cgr/gma.-
wreviseci_mc;r;ugt_c;ru:orpc;rd1‘emg<::>ve
mance__2017__1496026952.pclf

https://aphrodite.gmanetwork.com/c
orporofe/cgr/revisedm_gmc}mmonuul_o
f_corporate_governance -
_100621_1633915609.pdf

{plecse see page 16)

As regards the other Committees,
plecse see explanation above.
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3. Committee
Charters were fully
disclosed on the
company's
website,

Adopted only
insofar as the Audit
and Risk
Management
Committee

h’r’rps://aphrodé?e.gmcmefwork.com/c:orporufa/cgr/ bo | As regards the other Committees,
ard_committee_charters_141 8284822 pdf plecse see explanation above.

the directors shoidd
including sufficient time to be famili

ot and tnﬂonecessory to properly and effec:ﬂve!y
j ' business

Compliant

Information on the process an p or board
and/or committee meetings are reflected in the

atend and

actively participate minutes of said meetings.

in all meetings of

the Board, The minutes also contain  information on the
Committees and attendance and participation of directors in the
shareholders In meetings. These minutes may be viewed by the
person or through stockholders at the principal office of the Company or
tele- of the Corporate Secretary upon prior written request
/videoconferencin stating the purpose of such o request,

g conducted in

accordance with

the rules and
reguiations of the

Commission.

2. The directors review | Compliant The directors are able 1o actively participate at the
meseting materials meetings because they are provided with the materials
for all Board and prior to the meeting for their review/information.
Committee
meetings.

3. The directors ask Compliant The minutes of the meetings provide information on
the necessary questions raised or clarification/explanation sought by
questions or seek directars, These minutes may be viewed by the
clarifications and stockhoiders at the principat office of the Company or
explanations during of the Corporate Secretary upon prior written request
the Board and stating the purpose of such o reciuest,

SEC Form ~ FACGR * Updated 21Dec2017
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Committes
meetin

Non-executive
directors
concutrently serve
in a maximum of
five publicly-listed
companies to
ensure that they
have sufficient time
to fully prepare for
minutes, challenge
Managemaent's
proposals/views,
and oversee the
long-term strategy

Not adopted

ompliant insofar
as the Company's
Independent
Director

the company's
board before
accepting a
directorship in

turn submits the required Cerfificat
Director submitted to the SEC.

another company.

The Company’s Independent Directors ni
Company of their new directorships. The Company in

ion of Independent

Non-executive directors of the Boar
may concurrently serve as directors to
a maximum of five (5) publicly listed
companies. Should the stockhoiders
want to vote a non-executive director
who concurrently serves as director to
more than five (5) publicly-listed
companies, the Company  shall
respect the inviolable right of the
shareholders to vote and be voted for
and the Nomination Committee shall |
ensure that the copacity of such
director to serve with diligence is not
compromised.

ompany is updated of the
directorships in other Corporations of
non-independent directors upon the
said directors’ submission of their

profites to Management for reporting
to the SEC under the Annual Report
and the Information Statement

SEC Form — -ACGR * Updated 21Dec2017
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The Board has at
least 3
independent
directors or such
number as to
constitute one-third
of the board,

. Th o
directors possess all |
the gudlifications
and none of the
disqualifications to
hold the positions.

Not adopted

orporate affqirs

For information on the Company's Independent
Directors, including their quaiifications please view their
profiles in the Definitive information Statement of the
Company at:

h’rfps://csphrodite.gmqnetwork.com/corporofe/disclos
ures/1-gma_definitive_20-
is_may_18_2022_asm____annexes_a_to_f 1450520027,
pdf

(please see Annex "B-1%, 42-45, 63-44 and Annex "H"}
hitps:/ faphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_sec_form_17a_1465059071 9.pdf {pages 84-
85)

hﬁps://c:phrodife.gmcanetwork.com/corporc’fe/quc:r’rer
lyreports/2021_full 1650331529 pdf { pages 84-85)

Annual Report

The Company complies with the
requirements of Section 22 of the
Revised Corporation Code and of the
rules and regulations of this
Commission on the minimum number
of Independent Directors in the Board.
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Company has no
sharehclder
agreements, by-
laws provisions, or
other
arrangements that
constrain the
directors’ ability to
vote
independently.

i. The independent
directors serve for a
cumudative term of
nine years
{reckoned from
2012).

Compil

https://aphrodite.gmanetwork.com/corporate/disclos
ures/GMA%20AR2021_full_%20Revised%20as%200f%20%
28May%2012%29.pdf (pages 39-40)

e materigl/relevant corporate documents are
posted in the Company’'s website at:
https.//www.gmanetwork.com/corporate

None of the said documents contain any limitation on
the directors’ ability fo vote independently.

Please view the Certification of independent Direcior

attached as Annex "H" of the following document:

https://aphrodite.gmanetwork,com/corporate/disclos
ures/ 1-gma_definitive_20-

Is...may_18_2022_asm___ annexes_co_to_f 1650520027,
pdf

2. The company bars
an independent
director from
serving in such
capacity after the
term fimit of nine
years.

Not adopted

In the instance that the Company
wants o retain an independent
director who has served for nine (%)
years, the Board shall provide
meritorious justification/s and seek
sharehoiders' approval during the
annual shareholders’ meeting.

3. Inthe instance that
the company
retains an

Compliant

This recommendation is being adopted by the
Company. Please refer to
hitps://aphrodite.gmanetwork.com/corporate/car/rev
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independent
director in the
same capacity
after nine years,
the board provides
meritorious
justification and
seeks shareholders'
approval during
the annual
shareholders'
meeting.

ised_gma_manual_of_corporate_governance._-
100621 _1633915609 pdf
(see page &)

h?z‘ps://ophrodi’re.gmcrse’rwork.com/corpcroieidiscéos
ures/1-gma_definitive_20-
is_may_18_2022_asm___annexes_a_to_f_1650520027.
pdf

(Annex "B" and "B-17)

the Board and
Chief Executive
Officer have clearly
defined
responsibilities.

SEC Form —1-ACGR * Updated 21Dec2017

1. The positions of Not adopted Under SEC No. 24, Series of 2019, the
Chairman of the positions of Chairman and CEO may
Board and Chief be unified provided that proper
Executive Officer checks and balances are lgid down
are held by to ensure that the Board gets the
separate benefit of independent views and
individuals. perspectives,

2. The Chairman of Compliant Please refer to Company's 2021 Revised Manual on

Corporate Governance for the defined responsibilities
of the Chairman of the Board and Chief Executive
Officer:

https://aphrodite.gmanetwork.com/corporate/discios
ures/1-gma_definitive_20-
is..may_18_2022_asm____annexes_a_to_f 1650520027,
pdf

(pledse see pages 14 to 15)
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1.

If the Chairman of
the Board is not an
independent
director, the board
designates a lead
director among the
independent
directors.

material interest in
a transaction
affecting the
corporation abstain
from taking part in
ihe deliberations
on the fransaction.

The non-executive
directors (NEDs)

Not adopted

Compliant

Compliant

The Company’s 2021 Revised Manual on Corporate
Governance adopts this recommendation. This policy
is also reflected in the Company's Policy on Related
Party Transactions.

https:/ /cxphrodHe.gmanez‘work.com/corporo?e/cgr/rev
ised_gmc_mc:znua%_of_corporqfehgovemczncem;
-100621_1633915609.pdf

(please see page 9)

hﬁps://c:phrodife.gmonetwork.com/oorpera%e/discios

ures/gmo_po%icy_mosnuof_onmrelo’red_qporfy_?rc:nsocﬁ
ons_ 1572325687 .pdf

The Audit and Risk Mang ee who are
composed of hon-executive directors have periodic

The current composition and roles of
the directors are effective in fulfilling
the needs of the organization.

For the Company's explanation for its
hon-adoption of the said
recommendation please refer io the
Company's expianation contained in:

https.//aphrodite.gmanetwork.com/c
orporate/cgr/gma__revised_manual_
on_corporate_governance_ 2017__14
96026952 pdf
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have separate
periodic meetings
with the external
auditor and heads
of the internal
audit, compliance
and risk functions,
without any
executive present,

. The meetings are
chaired by the
lead independent
director,

Princ é: The best measure of the Board's effectiveness
performance as a body, and assess whether it

aise ifs

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

meetings

executive director present.

The minutes of the said meetings may be viewed at the
principal office of the Company upon prior written
request of the stockholder, stating the purpose of such

a request,

with the external auditor, without any

is through an assessment process. The Board should regularly carry out evaluati
[Ossesses the right mi
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Board conducts an
annuc! self-
assessment of its
performance as o
whole,

Compliant

. The Chairman

conducts o self-
assessment of his
performance.

Compliant

. The individual

mermbers conduct
a self-cssessment of
their performance.

Compliant

Each committee
conducts a self-
assessment of its
performance.

Not adopted

The Company's 2021 Revised Manual on Corporate
Governance states that the Company shall *have in
place a self-assessment system that provides, at the
minimum, criteria and process to determine the
performance of the Board”.

hf?ps://c:phrodife.gmanetwork.com/corporo’re/c:gr/rev
ised_gmct__monuolmof_corporca?emgovermnc:e_;
-100621_1633915409 pdif

{please see page 11}

The Chairman and the other meambers of the Board
conduct a seif-assessment of their performance,

Please see the Definitive Information Statement posted
at:

hf’rps://aphrodife.gman@’rwork.com/c:orpora’re/disclos
ures/1-gma_definitive_20-

is__may_1 8%2022mosmmonnexesﬁc:rmfo_f_% 650520027,
pdf (pages 70-71 and 199-201)

and in the Annual Reports posted at:

17-A
hﬂps://clphrodife.gmon@fwork.com/corporo’re/disc!os
ures/ i-gma_sec_form_17a_165059071 ?.pdf {page %0-
?1)

hffps://ophrodife.gmcne?wmk.com/corporafe/quczr’rer
lyreports/2021_full_1450331 527 pdf (page 90-91)

The directors' individud! self-

assessment evaluation forms are also
indicative of their performance as

committee members.

5, Every three years,

the assessments are

Not adopted

For the Company’s explanation for its

non-gdoption of the said

SEC Form — FACGR * Updated 21Dec2017
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supported by an
external faciitator.

a system thaot
provides, at the
minimum, criteria
and process to
determine the
performance of the
Board, individual
directors and
committess,

. The system allows

for a feedback
mechanism from
the shareholders.

Compliant

This recommendation is adopted by the Company and
is incorporated in its 2021 Revised Manuai on Corporate
Governance.

hﬂps://aphrodife.gmcneiwork.com/corpordfe/cgr/rev
ised_gmao_ma nual_of_corporate_governance -
100621 _1633915609.pdf

{please see page 11)

The stockholders of the Company are free to ask
questions or give suggestions to the Board of Directors
or even disapprove the latter’s acts upon review of the
Information  Statement and during the Annual
Stockholders’ meeting.

recommendation please refer to the
Company's explanation contained in
the cover letter doted May 22, 2017
in:

hitps.//aphrodite.gmanetwork.com/c
orporate/cgr/gma_-
arev%sed_mcmuc}f_omcorparofeﬁgove
rmance,. 2017__1496026952.pdf
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Board adopts a
Code of Business
Conduct and
Ethics, which
provide standards
for professional
and ethical
behavior, as well as
arficulate
acceptable and
unacceptable
conduct and
practices in internal
and external
dediings of the

Compliant

taking into account the interests of ail stakeholders,

For information o mpany's Code of Business
Conduct and Ethics, please view the same at:

https:/ /aphrodite.gmanetwork.com/corporate/disclos
ures/revised_code_of_conduct | 595658354.pdf

company,
The Code is Compliant The Directors, Senior Management and Employees were
propetrly all furnished copies of the Company's Revised Code of
disseminated to Conduct. Orientations of managers and employeeas
the Board, senior were also conducted as of March 30, 2017. As of July
management and 2018, managers and employees can alsc access the
employees, Code of Conduct electronically through o portal called
“One Digital HR" implemented and maintained by the
Company’s HR Department with the assistance of its ICT
and  Corporate  Affairs  and  Communications
Departments.
The Code is Complignt Please view the Code of Conduet af

disclosed and
made available to
the public through
the company
weabsite,

hitos:/ /aphrodite.gmanetwork.com/corporate/disclos
ures/revised_code_of_conduct_1595658354.pdf
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Company has
clear and stringent
policies and
procedures on
curbing and
penalizing
company
involvement in
offering, paying
and receiving

Compliant

ompany ks a policy on
“Solicitation/Acceptance of Gifts/Favors" issued to allin
May 2009, The Manual of the News and Public Affairs
includes a particular section on “Bribes & Giffs.”

The Policy on Solicitation/Acceptance of Gifts/Favors
may be viewed at:
h??ps://cphrod‘i’re.gmc::nefwork.com/corporc:ﬁe/disc!os
ures/policy_on_soficitation_1 595658269 .pdif

Board ensures the
proper and
efficient
implementation
and monitoring of
compliance with
the Code of
Business Conduct
and Ethics,

Compliant

Board ensures the
proper and
efficient
implementation
and monitoring of
compliance with
company internal
policies.

Compliant

The implementation ng of the Code of
Conduct (as well as the News and Public Affairs Manual)
is a “line" function. The monagement within the
concerned departments oversees the compliance with

the Code and the 2021 Revised Manual on Corporate |

Governance. Any possible violation is investigated at
the department level, then, endorsed to the Human
Resources Department (HRDD). HRDD conducts
adminisirative investigations observing due process, if g
rank and file (RF) employee is involved, the Union is

required to take part in the proceedings. After the |

investigations, HRDD writes o report of its findings with
recommendations, clears the report with Legal, then
submits to the President & COO (in some cases,
submission is also to the Chairman & CEQ)} for final
approval of the recommendation,

Findings and recommendations thereof form part of
corporcte records.

The members of the Board of Directors were furnished
copies of the Code of Conduct of the Company and

SEC Form ~-ACGR * Updated 21Dec2017
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corporate
disclosure policies
and procedures to
ensure a
comprehensive,
accurate, reliable
and timely report o
shareholders and
other stakeholders
that gives a fair
and complete
picture of
company’s
financial condition,
resuits and business

pany
distributes or makes
available annual
and quarterly
consolidated
reports, cash fiow
staterments, and
special audit
revisions.

Compliant

the Board of Directors periodically reviews the Manuai
on Corporate Governance to ensure the proper and
efficient implementation and rmonitoring of compliance
with the company's internal polici

c:1 |c:1c:cordor\ce with best practices |

The Company's disclosure policy is contained in the
2021 Revised Manual on Corporate Governance under
“Reportorial or Disclosure System” of Company’s
Revised Manual on Corporate Governance;

hﬁps://ophrod%ie.gmomefwork.com/c:orpora?e/cgr/rev
ised__gmo_monuolmof_mc:orporc:fe_govemcmce_;
-.100621_1633915609.pdf

[please see pages 47-48)

The disclosures of the Company are posted in its website
ah

hﬁps://www.gmonefwork.com/corporc’re/disc§osures

For quarterly reporting, the Company its
Financiai Statements on or before the 45 day aofter the
end of each quarter in compliance  with  the
requirements  of the Securties and Exchange
Commission, except in instances when the Commission
extended the deadline for the submission.

https:/ /www.gmdnetwork.com/corporme/ ir
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Consolidated
financiat
statements are
published within
ninety (90) days
from the end of the
fiscal year, while
interim reports are
published within
forty-five (45) days
from the end of the
reporting period.

To maximize the time vaive of money, the Company
usually pays its annual income tax due fo the Bureau of
Internal Revenue on or near April 15 following the close
of the taxable year, except in instances when the
regulators extended the deadiine for the submission,
Upon payment, the BIR received £S is submitted to the
SEC on the date prescribed by it. The Company believes
that 105 days is already reasonable time to inform the
Company's stockholders and stakeholders of the
previous year’s financial results.

Company discloses
in its annual report
the principai risks
associated with the
identity of the
company's
controiling
shareholders; the
degree of
ownership
concentratior;
cross-holdings
among company
affiiiates; and any
imbalances
between the
controlling
shareholders'
voling power and
overall equity
position in the
company.,

Compliant

The Company reports in its SEC Form 17-A (Annual
Report] the Company's holdings in its principal
subsidiaries, joint and affiiates:

hﬁps://czphrod%?e.gmcme"twork.com/corporo‘re/disclos
ures/1-gma_sec_form_17a_165059071 ?.pdf {pages 5-6)

h?’fps:f/c:phrodife.gmcnefwork.com/cc;rporcﬂe/quor‘rer
tyreports/2021_fuil 1650331 529 .pdf (pages 5-6}

The Security Ownership of controlling beneficial owners
and management are also reported annuailly in the SEC
Form 17-A.,

https:/ /c:phrodife.gmanefwork.com/corporofe/cﬁisclos
ures/T-gma_sec_form_17a_165059071 9.pdf (pages 98-
101)

Since there are no principal risks associated with the
identity of the Company's controlling shareholders nor
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pany has g
policy requiring all
directors to
disclose/report to
the company any
dealings in the
company's shares
within three
business days.

2. Company has a
policy requiring all
officers to
disciose/report to
the company any
deaiings in the
company’s shares
within three

business days

Company discioses
the frading of the
corporation’s
shares by directors,
officers {or persons
performing similar
functions) and

Compliant

Compliant

are their imbalances between the controfing
shareholders' voting power and overall equity position
in the Company, no such risks have been reported.

Please refer to the Company's  dis n
directors'/officers’/major stockholders' statements of
beneficial ownership and changes thereto posted in
the website,
hffps://www.gmonefworkAcom/corporcfe/discIosures/
beneficialownership

y e following reports containing the
shareholdings of its  directors, management  and
shareholders: SEC Form 20-1S, SEC Form 17-A, Public
Ownership Report, List of Top 100 Stockholders, SEC Form

17-C among others, These reports are posted in the PSE
Edge:

controlling ht’rps://edge.pse,com.ph/componyDésdosures/form.d
sharehoiders. This ofcmpy_id=610#viewer
includes the

SEC Form ~ -ACGR * Updated 21Dec201Y
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disclosure of the

company's and in the website of the Company:
purchase of its

shares from the hﬁps://www.gmanetwori(.com/corporate/
market (e.q. share
buy-back
programy.

oard fully discloses

The directors' academic qualifications,

dlf relevant and ownership in the Company, membership in other
material boards, other executive positions, professional
information on experiences, expertise and relevant trainings attended
individual board ore disclosed in the SEC Form 20-1S

members to

evaluate their

experience and hh‘ps://ophrodife.gmcnefwork.c:om/corporo’re/disclos
quaiifications, and ures/ i-gma_definitive_20-

assess any is__may_18 2022 as mM_....annexes_c_to_f_1650520027.
potential conflicts : plf

of interest that [plecse see pages 55-44)

might affect their

judgment. hﬂps://ophrodife.gmane’rwork.com/corporofe/disclos

ures/T-gma_sec_form_17a_165059071 9.pdf (pages 78-
85 and 89-91)

hﬁps:/laphrodife.gmcnefwork.com/corporaTe/quc}r‘rer
lyreports/2021_full_1650331 529 .pdf (pages 78-85 and
89-91}

which are all flled with the Securities and Exchange
Commission and Philippine  Stock Exchange, and
posted in the website:
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https:/ /edge.pse.com.ph/companyDisclosures/form,d
o?cmpy_id=410#viewer

http./ fwww.gmanetwork.com/ corporate/

Board fully discloses
all relevant and
material
information on key
axecutives to
evaluate their
experience and
qudlifications, and
assess any
potential conflicts
of interest that
might affect their
judgment,

Compliant

The members of the senior management's gcademic
qualifications, share ownership in the company,
memibership in other boards, other executive positions,
professional experiences, expertise and relevant
trainings attended are disclosed in the following:

hff;:)s://cphrodi’re.gmanefwork.com/corporczte/disc:?os
ures/1-gma_definitive_20-

is.__may_]1 8.2022_asm___annexes_a_to_f_1650520027.
pdf

(please see pages 35-38, 44-51 and 55-60}

h?’fps://ophrodite.gmcnei‘work.com/corpora’re/désclcs
ures/1-gma_sec_form_17a_16505907 19, pdf (pages 81~
82, 85-89, 98-100)

https:/ /ophrodi?e.gmone?wmk.com/corporofe/qucsr’rer
lyreports/2021_full1650331529.palf (pages 81-82, 85-89,
98-100}

Annual Report
h’r‘rps://c}phrodi?e.gmc:ne%werk.com/corporate/disclos
ures/GMA%20AR2021_full_%20Revised%20as%200i%20%
28May%2012%29.pdf (plecse see page 34-40)
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ompany provides
a clear disclosure
of its policies and
procedure for
setting Board
remuneration,
including the tevel
and mix of the
same,

Certificate of Attendance in Corporate Governcnoe
Training:

hﬁps://czphrocih‘e.gmc}neTwork.com/c:orporc:?e/cgr/gm
O_"
_cerﬂfic:me_,of_qffendcznceﬁonmcorporo%em_govemc:mc
e_training__2021__ 1640221 683, pdf

which are all filed with the Securities and Exchange
Commission and Philippine  Stock Exchange, and
posted in the website:

h?’fps://edge.pse.com.ph/compcnyDisclosures/form,d
ogcmpy_id=610#viewer

h??p://www.gmqne’rwork.com/comorcfe/

Under the Com sciosure of its policies ana
procedure for setting Board remuneration, including the
level and mix of the same.

hTfps://aphrodite.ganefwork,com/corporo%e/disc%os
ures/1-gma_definitive_20-

is__may_1 8.2022_asm___annexes_a_to_f 1 650520027.
pdf

(please see pages 73-75}

https:/ /czphrodé?a.gmone?work.com/corpomfe/disclos
ures/1-gma_sec_form_17a_145059071 ?.pdi{please see
pages 91-93)
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hitps:/ /ophroclife.gmane’rwork.c:om/corporctte/qUar‘:er
?yrepor’rs/ZOZqufU65033%529.pdf {please see pages
?1-93)

2. Company provides
a clear disclosure
of its policies and
procedure for
setting executive
remuneration,
including the level
and mix of the
same,

Compliont

Executive remuneration and other benefits are
disclosed in the Company's Definitive 20-15 and Annual
Report:

h’f’rps://dphrodi’re.gmcanetwork.com/corporcﬁe/dEsc%os
ures/1-gma_definitive_20-

is...may_18 2022 csm annexes_a_to_f 1650520027,
pdf

{please see pages 73-75)

nttps:/ /Qphrodi?e.gmcme?work.com/corporc:’re/discIos
ures/1-gma_sec_form_17a_145059071 ?.0df [pleass see
pages 91-93}

h'r’rps://czphrodi%@.gmcme?work.com/corporcte/quar’rer
lyreports/2021_full_1450331 529 .pdf (please see pages
91-93}

Please see the Company's 2021 Revised Manual on
Corporate Governance at

ths://dphrodh‘e.gmon@’rwork.com/corporofe/cgr/?ev
ised__gmc:_mc;nuci_of_corporo’re_ugovemonce__»

100621 _1633915609.pdf

(please see page 11)
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3. Company discloses | Not adopted For
the remuneration
on an individual
basis, including
termination and
retirement

proprietary/business  reasons,
security and reasons of confidentiality,
executive compensation is disclosed
on an aggregate basis,

SCIose

Company e Company's RPT policies are contained in

its policies

governing Related hﬁps://c:xphrodife.gmc:ne’rwork.com/corpora’re/discios
Party Transactions ures/gmow_poiécy__mcmucLonﬁreia’red_«par’ry_’rmnsacﬁ
{RPTs) and other ons_1572325687 pdf

unusual or

infrequently

occurring

fransactions in their

Manuat on

Corporcate

Governance,

2. Company discloses | Compliant information on the Company's RPTs for the previous
materici or year is contained in the Definitive 20-1S, Annuai Report
significant RPTs and FACGRs filed with the SEC, the PSE and posted in
reviewead and the Company's website:
approved during htto:/ /www.gmanetwork.com/corporate/disclosuresht
the year. tp:/ f'www.gmanetwork.com/corporate/disclosures

| Please see the Definifive information Staterent at:
h?tps://aphrodifa.gmonetwork.com/c:orporcte/dEscios
ures/1-gma_definitive_20-

s__may_18_2022_asm annexes_a_to_f_1650520027.
pdf

(plecse see pages 70, 72-73)

Please see SEC Form 17-A [pages101-102)
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Company requires
directors to disclose
their interests in
fransactions or any
other conflict of
interests,

h‘r’rps://c:phrodi%e.grncme‘rwork.com/corpora’re/disdos
ures/1-gma_sec_form_17a_1650590719.pdf

hf’rps://c:phrodife.gmcme?work.com/c:orporo’re/quc&r‘fer
lyreports/2021_full_1650331529 .pdf

which are all filed with the Securities and Exchange
Commission and Philippine Stock Exchange, and
posted in the website:

https://edge.pse.com.ph/companyDisclosures/form.d
otcmpy_id=610#viewer

http:/ fwww.gmanetwork.com/corporate/

mpany adheres to the standards set under its
2021 Revised Manual on Corporate Governance, which
states that a director should conduct fair business
fransactions with the Company and ensure that
personal interest does not conflict with the interests of
the Company. Piease see the 2021 Revised Manual on
Corporate Governance posted at:
h??ps://c:phrodite.gmcne‘rwork.c:om/c:orporcﬁe/cgr/rev
%sec{_gmo_manuoLofwcorpormewgovemc:nce___—

- 100621_1633%9156409.paf

(please see page 32)

Please also see the Related Party Transaction Policy
and the Company's Policy on Conflict of Interest at:

hitps://aphrodite.gmanetwork.com/corporate/disclos
ures/gma__policy_manual_on_related_party_transacti
ons_1572325687 pdf
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h’rfps://cphrodi’fe.gmarze’rwork.com/corporo’re/cgr/co
nflict_of interest 1418284853, pdf
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Company makes a | Compliant pany timely discloses such reports in ifs current
full, fair, accurate reports and in the statements of beneficial ownership
and timely posted in the Company’'s website:

disclosure to the

public of every

material fact or https://www.gmanetwork.com/corporate/disclosures/
event that occeur, currentreports

particularly on the
acquisition or
disposal of
significant assets,
which could

SEC Form — I-ACGR * Updated 21Dec2017

https:/ /www.gmanetwork.com/corporate/disclosures/
beneficialownership/
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adversely affect
the viability or the
interast of its
shareholders and
other stakeholiders.

This policy is set forth in:

hitps:/ /czphrodé?e.gmenetwork.com/corporcfe/cgr/ins%
der_trading_1418284950.pdf

The Company's 2021 Revised Manual on Corporate
Governance also adheres to the said recommendation:

hﬁps://ctphrodi%e.gmonetwork.com/corporo’re/cgr/rev
lsed_gma_manual_of_corporate_governance. -
100621_1633915609.pdf

(clecse see pages 47-48)

Board appoints an
independent party
to evaluate the
fairness of the
transaction price
on the acquisition
or disposal of
ISsets,

Company
discloses the
existence,
Justification and
detaiis on
shareholder
agreements,
voiing trust
agreements,

Compliant

Compliant

The Company shalf observe the requirements of the
Bureau of Internal Revenue, the Securties and
Exchange Commission, the Revised Corporation Code
and ail related implementing rules and regulations in the
event of any such acquisition or disposal of significant
assets,

Any such agreement, if any, shall be disclosed to the
SEC through Form 17-C [current reports):
hﬁps://vwvw,gmone%work,com/corporq’re/disclc:sures/
currentreporis/
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confidentiality
agreements, and
such other
agreements that
may impact on
the control,
ownership, and
strategic direction
of the company.

1. Company’s
corporate
governance
policies, programs
and procedures
are contained in its
Manual on
Corporate
Governance
(MCG).

Compliant

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

Comeliant

3. Company's MCG is
posted on its
company website,

1. Company submits
to the SEC and PSE
an updated MCG
to disclose any
changes in its

Compliant

Compliant

as on the PSE Edge:

https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_govermance -

_100621_1633% 15609 .pdf

Updates on the Company's 2021 Revised Manugl! on
Corporate Governance as filed with the SEC are
posted in the Company’'s website:
htips://aphrodite.gmanetwork.com/corporate/cgr/rev

The Company's 2021 Revised Manual on Corporate |
Governance is posted in the Company's welbsite as weli
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corporate
governance
practices.

company's Annual
Report disclose the
following
information:;

a. Corporate
Objectives

Compliant

b. Financial
performance
indicators

Compliont

¢. Non-financial
performance
indicators

Compliant

d. Dividend Policy

Compliant

ised_gmcx_menueimofhcorporote_govemc:nce;
-100621_1633915609.pdf and PSE Edge.

The Company's vision/objectives are stated in:

%":h‘ps://czphrodi?e.gmcne?work.com/corporcfe/cgr/fev
isedmgmcx_mcxnuo!__ofmcorporofe%govemonce_~
. 100621_ 1433915609 pdf

(please see pages 1 fo 2)

| The Company's Financial performance indicators are

stated in:

https://aphrodite.gmanetwork.com/corporate/discios
ures/1-gma_sec_form_17a_1650590719.pdf (please see
pages 56-76)

ths://0phrodi’re.gmc:nefwork.com/corporofe/quczr'rer

lyreports/2021_full_1650331529.pdf (please see pages
56-76)

The Company's Non-Financial performance indicators
are stated in:
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remuneration of
egach member

e. Biographical Compliant h??ps://cphrodi’re.gmcnefwork.com/corporc?e/dEsc:%os
details {at least ures/1-gma_sec_form_17a_1650590719. pdf (please see
age, academic pages 56-74)
qudlifications,
date of first hitps:/ /c::phrodife.gmone?work.com/ccrporo’re/quczn‘er
appointment, lyreports/2021_full_1650331529 . pdf [please see pages
relevant 56-74)
axperience,
and other Annex "C" of the Annual Report
ic_ii;eg’rorships in http://www.gmanetwork.com/sustainabilityreporis
iste
companies) of
all directors

The Company's Dividend Policy is stated in:
Attendance Compliant https://aphrodite.gmanetwork.com/corporate/disclos
details of each ures/1-gma_sec_form_17a_1650590719.pdf (page 54)
director in all
directors https://aphrodite. gmanetwork.com/corporate/quarter
meetings held lyreports/2021_full_1650331529.pdf (page 54)
during the year
The biological details of all directors are stated in:
hﬁps://ciphrcdh‘e.gmonefwork.com/co;porafe/disclos
ures/1-gma_definitive_20-
5._may_18_2022_asm____annexes_a_to_f 1650520027,
paf
(plecse see pages 55--64)
https:/ /aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_sec_form_17a_1650590719.0df (please see
pages 78 to 85)
. Total Compliant
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of the board of
directors

https://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_full_1650331529.pdf (please see pages
78 to 85}

The attendance details of each director in all
directors meetings held during the year is stated in:

htips.//aphrodite. gmanetwork.com/corporate/disclos
ures/1-gma_definitive_20-
is__may._18_2022_asm___annexes_a_to_f 1650520027,
pdf

[page 176)

A report on the remuneration of the members of the
Board of Directors are disclosed in the following:

https://aphrodite.gmanetwork.com/corporate/disclos
ures/ 1-gma_definitive_20-
is__may_18_2022_asm___annexes_a_to_f_1650520027.
pdf

(please see page 73-75)

https://aphrodite.grmanetwork.com/corporate/discios
ures/1-gma_sec_form_17a_1650590719.pdf (page 91-
?2)
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h?tps://uphfodife.gmonefwork.com/corporote/quqrier
lyreports/2021_full_1650331529.pdf ( page 91-92)

. The Annual Report
coniains g
statement
confirming the
company's full
compliance with
the Code of
Corporate
Governance and
where there is non-
compliance,
identifies and
explains recason for
sach such issue,

Compliant

the FACGR attached to the Annual Report as well as
the Annual Information Staterment contain the Helle!
statement confirming compliance:

hﬁps://c:phrodife.gmc:ne?work.com/corpora're/disc!os
ures/1-gma_definitive_20-

is__may_18_2022_asm annexes_a_to_f 1450520027.
pdf

(please see pages 173-174).

hﬁps://c:phrodife.gmone%work.com/corporo‘re/disclos
ures/1-gma_sec_form_17a_1650590719 odf
(Please see Annex "B

hf‘?ps://o.phrodi’;e.gmc:ne’rwork.com/corpomfe/qucr?ef
yreports/2021_full_1450331 529.pdf (Please see Annex
#!B!!}
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Annual Report
htps://aphrodite.gmanetwork.com/corporate/discios
ures/GMA%20AR2021_full_%20Revised%20as%200f%20%
28May%2012%29.pdf (please see page 55)

Report/Annual CG
Report contains o
statement from the
board of directors
or Audit Committee
commenting on

. The Annual Compiliant The -ACGR attached to the Annual Report as well as
Report/Annual CG | the Annual Information Staterment contain the said
Report discloses statement confirming compliance:
that the board of
directors
conducted a hh‘ps://qphrodife.gmc:nefwork.com/corpora’re/disclos
review of the ures/1-gma_sec_form_17a_1650590719.pdf (Annex "B"}
company's
material controls hitps:/ /cxphrodi’re.gmane’rwork.com/c:orporcfe/qucxrfer
(including lyreports/2021_full_1650331529.pdf
operational, h’rfps://ephrodite.gmane’rwork.com/c:orporcfe/disc!os
financial and ures/GMA%20AR2021 _full_%20Revised%20as%200f%20%
compiiance 28May%2012%29.odf {Annex 'B")
controls) and risk
management hh‘ps://ophrodife.gmonetwork.c:om/corporc:te/discios
systems. ures/1-gma_definitive_20-

| Is._may 1 8_2022_asm___annexes_a_to_f 1450520027,
odf
[please see pages 173-176).
. The Annual Compliont Under the Company’s 2021 Revised Manual on

Corporate Governance the Audit and Risk
Management Committee shall evaluate all sighificant
issues reported by the Internal Audit and External
Auditor relating to the adequacy, efficiency and,
effectiveness of policies, controts, processes, and
activities of the Company.
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the adequacy of
the company’s
internal controls/risk
management
systems.

hﬁps://c:phrodife.gmc:ne’rwork.com/corporoie/cgrfrev
ised_gmowmcenucx%_of_corporc:?emgovemcnc:e_;
100621 _1633915609.pdf

Any comment/s of the Audit and Risk Management
Commitiee relating to its evaluation of the foregoing
matters are reflected In the minutes of the meetings of
the Committee which may be viewed at the principal
office of the Company upon the prior written request of
the stockholder, stating the purpose of such a request,

. The company
discloses in the
Annual Report the
key risks o which
the company is
materially exposed
to {i.e. financial,
operational
including IT,
environmental,
social, economic).

Compliant

The Company's Annual Report may be viewed at the
Company’s Website at

hi’rps://dphrodHe.gmone?work.com/corporafe/disclos
ures/T-gma_sec_form_17a_1450590719.pdf (including
Annex "C™

hﬁp://www.gmcxne?work.com/sus’roinc:bili’ryrepor?s)

hf%ps://oph{odi’r@.gmanefwork,com/corpora‘fe/quczrter
lyreports/2021_full_1650331529 pdif {including Annex "C"
hﬂp://www.gmane’rwork.com/sustoinebili?yrepoﬂs)

The Company’s Enterprise Risk Management Policy

which contains the Company's risk policies may be
viewed gt
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Principle 9: The company should esta
same 10 strengthen th

Audit Committee
has o robust
process for
approving and
recommending the
appointment,
regppointment,
removal, and fees
of the externai

t

Compliant

hitps:/ /ophrodh‘e.gmonefwork.ccam/corporafe/discIos
ures/risk_management 141 8285009 .pdf

blish stan

and enhance audit quality.

shown in the minutes of the Board of Directors’
meeting and the Stockhoiders' meefing, the Audit and
Risk  Management Committee recommends the
external audifor to the Board of Directors and the
Stockholders. The minutes may be viewed at the
principal office of the Company upon prior written
request of the stockholder.

I auditor, and exercise

auditors.

The appointrent, Compliant The stockholders present and represented ot the
reappointment, meeting unanimously approved the appoinfment of
removadl, and fees the External Auditor. Please see the minutes of the
of the external Annual Stockholders' Meeting at:

auditor is

recommended by hﬁps://www.gmc:tnefwork.com/coyporcsfe/disclosures/

the Audit minutesofalimeetings/

Committee,

approved by the

Board and ratified

by the

shareholders,

Forremoval of the | Compliant Should the appointed external auditor be removed for

externat auditor,
the reasons for
removal or change

one reqason or another, the Company will accordingly
disclose the reason for such removal and disclose the
fact and reason for the removal to the regulators,
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are disclosed to the
regulators and the
public through the
company website
and required
disclosures,

1. Company has a Compliant Please view the information on the Company’s external
policy of rotating auditor (handiing partner} in the information Statement
the lead audit as well as in the Independent Auditor's Report attached
partner every five to the Annual Financial Statements.
years,

httes://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_definitive_20-

is__may_18_2022_osm annaxes_a_to_f_1650520027.
pdf

. Audit Commitiee y
Charter includes Committee Charter please view:;

the Audit https://aphrodite.gmanetwork.com/corporate/cgr/bo

Commitiee’s ard_commitiee_chariers_1418284822 pdf
responsibility on:

d

i assessing
the integrity
and
independen
ce of
externai
auditors;

ii. exercising
effective
oversight to

review and
SEC Form - -ACGR * Updated 21Dec2017

Page 68 of 104



monitor the
external
guditor's
independen
ce and
objectivity;
and

il exercising
effective
oversight to
review and
monitor the
effectivenes
s of the
audi
process,
taking into
consideratio
nrelevant
Philippine
professional
and
regulatory
requirement
.

2. Audit Committee Compliant For the Company's Audit and Risk Management
Charter contains Committee Charter plegse view:
the Committee’s hT‘rps://cphrodé?e.gmcme’rwork.com/corpom‘fe/cgr/bo
responsibility on ard_committee_charters_141 8284822 pdf
reviewing and
mohitoring the
external quditor's
suitability and
effectiveness on an
annual basis.
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ommittee
ensures that the
axternal auditor is
credible,
competent and
has the ability to
understand
compiex related
party transactions,
its counterparties,
and valuations of
such fransactions.

Compliant

Committee Charter plecse view:
hﬁps://c:phrodife.gmane?work.com/corporcf@/cgr/ bo
ord_committee_charters_141 8284822 .pdf

Please also view the provisions of the Company's
Revised Manual on Corporate Governance pertaining
to the functions and responsibilities of the Audit and Risk
Management Committee on pages 27, 28, 29,30, 33
and 36:

h?’rps://c:phrodi’re.gmcm@fwork.com/corporc‘re/cgr/rev
isedhgmcwmdnucz%_ofmcorpomTemgoverncnce;
-100621_1633915609.pdf

For the Company’s Audit and Risk Management

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

SEC Form - -ACGR * Updated 21Dec2017

Compliant

ror the Company's Audit and Risk Management
Committee Charter piease view:
hﬂps://ophrodife.gmone?werk.com/corporc’re/cgr/bo
ard_commiftee_charters_1418284822 pdf

Please also view the provisions of the Company's
Revised Manual on Corporate Governance pertaining
to the functions and responsibilities of the Audit and Risk
Management Committee on pages 27, 28, 29,30, 33
and 3é:

'hﬁps://c.:phrodife.gmcne?work.com/corporci?e/cgr/rev
ised_gma_manual_of_corporate_governance._-
100621 1633915609 palf
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Company discloses
the nature of non-
audit services
performed by s
external auditor in
the Annual Report
to deal with the
potential conflict of
interest,

Compliant

The Definitive Information Statement and Annual Report
(SEC Form 17-A) disclose that the Company's Exiernal
Auditor’s services are limited to financial audit and
general tax compliance:

https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_definitive_20-
is_may_18_2022_asm___annexes_a_to_f_ 1650520027,
pdf

(please see page 76)

https.//aphrodite.gmanetwork,com/corporate/disclos
ures/1-gma_sec_form_17a_1650590719.pdf (please see
page 77)

htips://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_full_1650331529.pdf(please see page
77)

Audit Commitiee
stays alert for any
potential conflict of
interest situations,
given the
guidelines or
policies on non-
audit services,
which could be
viewad as
impdairing the
external auditor's
objectivity,

SEC Form — -ACGR * Updated 21Dec2017

Compliant

The Audit and Risk Management Committee monitors
that the non-audit work provided by the External
Auditor Is not in conflict with his/her functions as
External Auditor. This duty of the said Committee is
contained in the Company's 2021 Revised Manual on
Corporgte Governance:
https://aphrodite.grmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance. -
_100621_1633915609.pdf (page 30)
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1. Fees paid for non-
audit services do
not outweigh the
fees paid for audit
services.

Company's
external auditor is
duly accredited by
the SEC under
Group A category.

Compliant

As disclosed by the Company in its SEC Form 17-A
(Annual Report) there was no specific engogement
availed of by the Company for purely tax accounting.
The total audit related fees as stated therein already
includes basic tax review.

https://aphrodite.gmanetwork.com/corporate/disclos
ures/i-gma_sec_form_17a_1650590719%.pdf (please
page 77}

https://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_fuil \1650331529 pdf {please page 77)

e foliowing external auditor of the Company is duly
accredited by the SEC under Group A category:

SEC Partner Accreditation No. 88823-SEC (Group A)
Vaiid to cover qudit of 2021 to 2025 financial
statements of SEC covered institutions

SEC Firm Accreditation No. 0001-SEC (Group A)
Valid to cover audit of 2021 to 2025 financic
statements of SEC covered institutions

Name, address, contact number of the audit firm: Sycip
Gorres Velayo & Co., 6760 Ayala Avenue, 1228, Makati
City: (632}8910307

2. Company's
external auditor
agreed to be
subjected to the
SEC Oversight
Assurance Review

Compliant

SGV&Co. was subjected to SOAR inspection in 2019, The
names of the members of the engagement team were
provided to the SEC during the SOAR inspection.
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(SCAR) Inspection
Program
conducted by the
SEC’s Office of the
General
Accouyntant
[CGA].

and focused policy
on the disclosure of
non-~financial
information, with
emphasis on the
management of
economic,
environmental,
social and
governance (EESG)
issues of its business,
which underpin
sustainability.

| ensure that the material and reportable non-financial and sustainability issues are

The Company’s practices on the disclosure of non-
financial information, can be observed in s periodic
filings with the Securities and Exchange Commission,
specifically, the Definitive 20-I1S, SEC Form 17-A and the
ACGR which can dll be viewed in the Compoany's
website,

Please see the Company's policy on Non-financial and
Sustdinability Reporting in its 2021 Revised Manual on
Corporate Governance at :

https:/ /aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance._ -

. 100621_1633915609.pdf

{please see pages 42 1o 43)

The Company's Sustainability Report is posted at

hitps.//www.gmanetwork.com/corporate/disclosures/s
ustainabilityreports/

Company adopts o
globally recognized
standard/framewor
k in reporting

The Company's Sustainability Report is posted at
https:/ /www.gmanetwork.com/corporate/disclosures/s
ustainabilityreports/
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sustainability and
non-financial issues.

“Principle 11: Th
Thi

Company ha
media and
anaiysts’ briefings
as channels of
communication to
ensure the timely
and gccurate
dissemingtion of
public, material
and relevant
information to its
sharehoiders and
other investors,

hecompany should maintain a comprehensive and cost-efficient communication channeil for disseminating relevant information.

King by investors, stakeholders and other interested users,

e Company adheres to a high level of corporate
disclosure and transparency regarding its condition and
state of corporate governance on a regular basis.
Through the investor Relations and Compliance Division
(IRCD). Sharehclders are provided disclosures,
announcements and periodic reports fied with the
Securities and Exchange Commission and the Philippine
Stock Exchange. These are also availoble on fine
through the Company's Investor Relations website:
www.gmanetwork.com/corporate/ir.

The Company, through the IRCD and Corporate Affairs
and Communications Department, publishes press
releases on the financial performance of the Company.
Meetings with Fund Managers, Invesiment, Financial
and Research Analysts are likewise handled by the
IRCD.

Consolidated  audited  financial  statements  are
submitted to the SEC on or before the prescribed period
and are made available to the shareholders prior to the
ASM

1. Company has o Compliant Please view the following website of the Company:
website disclosing hitps://www.gmanetwork.com/corporate/
up-to-date
information on the
following:
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a. Financial Compliant
statements/repo
rts {latest
quarterly}

b. Materials Compliant
provided in
briefings 1o
analysis ancl
media

c. Downloadable Compliant
annual report

d. Notice of ASM Compiliant
and/or SSM

e. Minutes of ASM Compliant
and/or $SM

f. Company's I Compliant
Articles of
Company and
By-Laws

Com ”

- ing website of the Company:
with SEC- hitps://www.gmanetwork.com/corporate/

prescribed website

template,
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effective int |

Company has an
adeguate and
effective internal
control system in
the conduct of its
business.

Principle 12: To ensure the integrity, trans

|

Complian

parency and proper governance in the conduct of its affairs, the company should have a strong and

lon on the internal control system of the
Company plegse view:

https:/ /www.gmanetwork.com/corporate/cgr/compa
nypolicies/

2. Company has an
adequate and
effective enterprise
risk management
framework in the
conduct of its
business.

Compliant

The Company’s Head of Carporate Strategic Planning
Department performs the functions and responsibilities
of a Chief Risk Officer (“CRO") on the matter of
Enterprise Risk Management {“ERM") as enumerated in
the Explanation of Recommendation 12.5 of the CG
Code for PLC's,

The Company's Enterprise Risk Management Policy
which contains the Company's risk policies may be
viewed at:
https://aphrodite.gmanetwork.com/corporate/disclos
ures/risk_management_1418285009.pdf

The Company has aiso disclosed the risks management
policy and efforts of the Company in its Annual Report,
Definitive 20-1S and -ACGR posted in the Company's
website:

https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_sec_form_17a_16505907 19.p0df {please see
page 25-26)
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https://aphrodite.gmanetwork.com/corporate/quarter
lyreports/2021_full_1650331529.pdf (please see page
25-26)

https://aphrodite.gmanetwork.com/corporate/disclos
ures/1-gma_definitive_20-
i5._may_18_2022 asm annexes_a_to_f_1650520027.

pdf T
(page 181-183),

and

https:/ /www.gmanetwork.com/corporate

https://www.gmanetwork.com/corporate/cgr/riskman
agement/

Company has a Compliant The Company’s compliance with laws and relevant
formail regulations are reviewed annually prior to the filing of
comprehensive relevant reports disclosing said compliance.
enterprise-wide

compliance The members of the Company's Board of Directors and
program covering key officers annually attend a corperaie governance
compliance with seminar by an SEC accredited seminar provider in order
laws and relevant for them to be apprised of the latest laws and relevant
regulations that is regulations for compliance.

annually

reviewed. The
program includes
appropriate
training and
awareness
initiatives to
facilitate
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understanding,
acceptance and
complionce with
the said
issuances.

Company has in
place an
independent
internal audit
function that
provides an
independent and
objective
assurance, and
consulting services
designed to add
vaive and improve
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the company's
operations.

ompany has o
gudiified Chief
Audit Executive
(CAE)  appointed
by the Board.

Not adopted

The Company's Interngl  Auditor
performs the functions of a Chief Audit
Executfive ("CAE"), however the said
internal auditor does not hold the
title/designation of CAE.

Please refer to the Company's
explanation for its non-adoption of the
said recommendation contained in
the cover letter dated May 22, 2017 in:

https://aphrodite.gmanetwork.com/c
orporate/cgr/gma_-
revised_manual_on_corporate_gove
rmance,_2017__1496026952.pdf

2. CAE oversees and
is responsible for
the internal audit
activity of the
organization,
including that
portion that is
outsourced to a
third party service
orovider.

Not adopted

The Company's Internal Audiior
performs the functions of a Chief Audit
Executive {"CAE"}, however the said
internal auditor does not hold the
title/designation of CAE.

Please refer 1o the Company's
explanation for its non-adoption of the
said recommendation contained in
the cover lefter dated May 22, 2017 in:

hitps://aphrodite.gmanetwork.com/c
orporate/cgr/gma. -
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_revised_manual_on_corporate_gove
rnance, . 2017__1496026952.pdf

In case of a fully
outsourced internal
audit activity, a
gualified
independent
execuiive or senior
management
personnel is
assighed the
responsibility for
managing the fully
outsourced internal
audit activity,

Company has o
separate risk
management
function to
identify, assess
and monitor key
risk exposures.

Company seeks
external technical
support in risk
mancagemeant
when such

Not adopted

Compliant

shalf be adopted
when necessary

The Company’s Head of Corporate Strategic Planning
Department performs the functions and responsibilities
of a Chief Risk Officer {"CRO") on the matter of
Enterprise Risk Management {"ERM") as enumerated in
the Explanation of Recommendation 12.5 of the CG
Code for PLC's,

https://www.gmanetwork.com/corporate/cgr/riskman
agement/

The risk management of the Company is being done by
its Corporate Strategic Planning Department. The Board
designated the head of the Corporate Strategic
Planning Department to monitor the courses of action
taken by the departments to manage the risks.

Please refer to the Company's
explanation for its non-adoption of the
said recommendation contained in
the cover letter dated May 22, 2017 in:

https://aphrodite.gmanetwork.com/c
orporate/cgr/gma_-

revised _manual on_corporate_gove
rmance_ 2017 __1496026952.pdf
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competence is not
available
internally.

SEC Form — FACGR * Updated 21Dec2017

However, the Board of Directors of the Company has
directed that in case some risks cannot be evaluated
within the Company, the Company will engage a third
party that is awcare of the developments of the media
industry so that o comprehensive presentation and
analysis can be done on the risks facing the Company
and what can be done to mitigate the risks.

in July 2018, Corporate Strategic Planning Department
submitted and gained management approval for GMA
Network's Enterprise-wide Risk Management [ERM)
policy and implementation plan. After the approval
and dissemination of the policy, the said department
then proceeded with ERM orientations where all
departments discussed risk management process,
structure, and register within their areas of responsibiiity.

The Company's Enterprise-wide Risk Management
policy became effective on August 1, 2018.

in October 2018, the Corporate Strategic Planning
Department generated its  first  Enferprise  Risk
Management Report.

The Company’s Enterprise-wide Risk Management
policy may be viewed ai:

https://aphrodite.gmanetwork.com/corporate/disclos
vres/risk_management_1 418285009 . pdf

https:/ fwww.gmanetwork.com/corporate/cgr/riskman
agement/
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1. In managing the Compliant The Company's Senior Vice-President and Head of

company’s Risk Corporate Sirategic Planning Department performs the
Management functions and responsibilities of a Chief Risk Officer
System, the ("CRQ"} on the matter of Enterprise Risk Management
company has a ("ERM"}  as enumerated in the Explanation of
Chief Risk Officer Recommendation 12.5 of the CG Code for PLC's.

{CRO), whois the
ulfimate champion
of Enterprise Risk

Management
(ERM].

2. CRO has Compliant The Chief Risk Officer is also a Senior Vice-President and
adequate | Head of the Corporate Sirategic Planning Department
authority, stature, of the Company and Business Development

resources and
support fo fulfil
his/her
responsibilities.

1. Company’s Chief Compliant The Chief Executive Officer and the Chairman of the
Executive Officer Audit Committee sign the FACGR filed with the SEC/PSE
and Chief Audit and the PSE, respectively.

Executive attest in
writing, at least
annually, thot g
sound internal
audit, control and
compliance system
is in place and
working effectively. | |
ating a Synergic Relationship with Shareholders -
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Board ensures that
basic shareholder
rights are disclosed
in the Manual on
Corporate
Governance.,

Compliant

These basic sharehoider rights are disclosed in the 2021
Revised Manual on Corporate Governance of the
Company at:
https://aphrodite.gmanetwork.com/corporate/cgrirev
ised_gma_manual_of_corporate_governance_-
100621_1633915609.pdf

(please see pages 45 1o 47},

Board ensures that
basic shareholder
rights are disclosed
on the company's
website,

Company's
common share has
one vote for one
share,

Compliant

‘Compliant

The Company’s 2021 Revised Manucal on Corporate

| Governance containing the rights of stockholders are

posted in the Company's website:

{https://aphrodite.gmanetwork.com/corporate/cgr/re
vised_gma_manuai_of_corporate_governance_-
_100621_1633915609.pdf

plegse see pages 45 1o 47).

Please see the Articles of Incorporation of the Company
postad in its website:
hitps://www.gmanetwork.com/corporate as well as
the prospectus of the Company at:
hitp://aphrodite. gmanetwork.com/pdfs/GMA-Final-
Prospectus.pdf (please see page 163].

Board ensures that
all shareholders of
the same class are
treated equally
with respect to
voling rights,
subscription fights
and transfer rights.

Compliant

Please see the Articles of Incorporation of the Company
posted in its website;
https:/fwww.gmanetwork.com/corporate as well as
the prospectus of the Company at:
hitp://aphrodite.gmanetwork.com/pdfs/GMA-Final-
Prospectus.pdf (please see page 163).

Board has an
effective, secure,

Compliant

The voting by the Board of Directors is by show of hands
Or viva voce,
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and efficient voting
system.

Board has an Not adopted Please refer fo the Company's
effective explanation for its non-adoption of
shareholder voting the said recommendation contained
rmechanisms such in the cover letter dated May 22, 2017
as supermajority or in:

"maijority of

rinorify”

requirements to hitps://aphrodite.gmanetwork.com/c
protect minority orporate/cgr/gma_-

shareholders _revised_manuai_on_corporate_gove
against actions of rance_ 2017 1496026952, pdf
controling

shareholders,

Board allows Compliant The Company complies with the requirements of the

shareholders to call Revised Corporation Code and applicable rules and

a special regulations and its By-laws on the holding of a special

shareholders’ stockholders meeting and the requirements to call for

meeting and
submit a proposal
for consideration or
agenda item at the
AGM or special
meeting.

such meeting.

Under the Company's 2021 Revised Manual on
Corporate Governance "{s)tockhoiders shall be granted
the right to propose the holding of a meeting, as
provided for under the Company’s By-Laws, as well as
the right fo propose iterns for discussion in the agenda
provided the items relate directly to the business of the
Company, as determined by the Chairman and Chief
Executive Officer, and are in accordance with law,
jursprudence and best practice. The Board should
encourage active shareholder participation by making
ihe result of the votes on matters taken during the most
recent Annual or Special Shareholders' Meeting
publicly available the next working day. In addition, the
Minutes of the Annual and Special Shareholders’
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Meeting should be availabie on the company website
within five (5] business days from the date of the
meeting” (please see page 47).

https://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_governance_-
100621_1633915609.pdf

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

Compliant

Please refer to the 2021 Revised Manual on Corporgte
Governance of the Company as well as the
compliance of the Company with the disclosure
requirements {SEC Form 17-C) for the protection of
minority shareholders found in the Company’s website
at: https.//www.gmanetwork.com/corporate/

https://aphrodite.gmanetwork.com/corporate/car/rev
sed_gma._manual_of_corporate_governance_-
100621 1633915609 .pdf

(please see pages 45 to 47).

Company has ¢
transparent and
specific dividend
policy.

party to count

Compliant

Kindly see the Compony's dividend policy in the
following document:
htto://aphrodite.gmanetwork.com/pdfs/ GMA-Final-
Prospectus.pdf (please see page 163}

The Company's dividend declarations and the number
of days the dividends were distributed after declaration
are disclosed in the Company’s Annual Information
Statement, Annual and Current Reports.
hitps:/ fwww.gmanetwork.com/corporate
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rd encourage
active shareholder
participation by
sending the Notice
of Annual and
Special
Shareholders’
Meeting with
sufficient and
relevant
information at
lecst 28 days
before the
meeting.

1. Company's Notice
of Anrual
Stockholders'
Meeting coniains
the foliowing
information:

Compliant

Statement and the Definitive Information Statement af
https:/ /www.gmanetwork.com/corporate/disclosures/i
nformationsiatement/

Please see the Company’s Definitive Information
Statement at

hitps:/ www.gmanetwork.com/corporate/disclosures/i
nformationstatement/

“preliminary information statement, notice and
agenda were sent out more than 30 days ahead of the
meeting, Please view the Preliminary Information

a. The profiles of
directors {i.e.,
age, academic
qualifications,
date of first
appointment,
axperience, and

Compliant

Plecse see the Company's Definitive Information

Statement at:

httos:/ /www.gmanetwork.com/corporate/disclosures/i
nformationstatement/
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directorships in

Company provides
rationaie for the
agenda items for
the annual
stocknolders
meeting

omp

other listed
companies)
b. Audiiors seeking | Compliant Please see the Company's Definitive Information
appointment/re- Statement at:
appointment
https:/ /www.gmanetwork.com/corporate/disciosures/i
nformationsiatement/
c. Proxy Compliant Please see the Company’s Proxy submission guideiines
documents incorporated in the Notice of the Annual Stockholders'

Meetling together with the Definitive Information
Statement at:

httos:/ fwww.gmanetwork.com/corporate/disclosures/i
nformationstatement/ (please see Annex "C" and
Annex "D" of the Notice)

The list of stockholders who were represented by proxy
at the 2021 Annual Stockhoiders' Meetling may be
viewed ut:

hitps:/ /www.gmanetwork.com/corporate/disclosures/
minutesofalimeetings/

Statement at:
hitps://aphrodite.gmanetwork.com/corporate/disclos

vres/1-gma_definitive_20-

is.__may_18_2022_asm annexes_a_to_f 1650520027,
pdf
{please see Annex "B of the Notice].
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Board encourages
acftive shareholder
participation by
making the result of
the votes taken
during the most
recent Annual or
Special
Shareholders’
Meeting publicly
avdiable the next
working day.

The results of the meeting, during which matters are put
to vote, are immediately disclosed to the PSE (through
the PSE Edge} after the meeting.
hitps://www.gmanetwork.com/corporate/disciosures/
currentreports/

Moreover, the minutes of the meeting are also posted
within five (5] business days from the date of the
meeting:
hitps://www.gmanetwork.com/corporate/disclosures/
minutesofalimeetings/

Minutes of the
Annual and Special
Shareholders’
Meetings were
avdilable on the
company website
within five business
days from the end of
the meeting.

Board ensuras the
attendance of the
exiernal aguditor
and other relevant
individuals to
answer
shareholders
questions during
the ASM and SSM.

Compliant

For the minutes of the meeting please view:
hitps://www.gmanetwork.com/corporate/disclosures/
minutesofalimeetings/

The external guditor and other relevant individuals are
present during the ASM. Please refer io the list of
attendees of the meetings in
httos:/ f'www.grnanetwork.com/corporate/disciosures/
minutesofalimeetings/
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Board makes
avaitable, at the
option of g
shareholder, an
alternative dispute
mechanism to
resolve infra-
corporate disputes
in an amicable and
sffective manner.

Compliant

Under the Company's 2021 Revised Manual on
Corporate Governance the Board of Directors shall
establish and maintain an alternative dispute resolution
system in accordance with established and generally
accepted Alternative Dispute Resolution procedurss,
which shall be available ot the option of the
shareholder. Such alternative dispute resolution system
can amicably and effectively settle conflicts or
differences between the Company and s
stockholders, and the Company and third parties,
including the regulatory authorities (Reco.13.4 and
Explan., 13.4}. Please refer to pages 10-11 of the

1 Company's 2021 Revised Manual on Corporate

Governance posted at:

hitps://www.gmaneiwork.com/corporate/disciosures/
minutesofaiimeetings/

. The glternative

dispute mechanism
is included in the
company's Manual
on Corporate
Governance,

Compliant

The Company's 2021 Revised Manual on Corporate
Governance states that it shall "{e}stablish and maintain
an alternative dispute resoluticn system in the Company
in accordance with  established and  generally
decepied Alternative Dispute Resolution procedures,
which shall be availoble at the option of the
shareholder. Such aiternative dispute resolution system
can amicably and effectively seftle conflicts or
differences beiween the Company ond ifs
stockholders, and the Company and third parties,
including the reguiatory authorities (Reco.13.4 and
Explan., 13.4). Plecase refer to the Company's 2021

Revised Manuat on Corporate Governance posted ot

{please see pages 10-11)
hitps://aphrodite.gmaneiwork.com/corporate/car/rey
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. Board establishe
an investor
Relations Cffice
(IRO) to ensure
constant
engagement with
its shareholders.

sed_gma_manual_of_corporate_governance_-
100621 1633915609.pdf

elow tact s e
President/Investor Relations Officer of the Company:
Ayahi Ari Augusto P. Chio

10/F GMA Network Center

982-7777 ext 8042

APChic@gmanetwork.com

RO is present at
every shareholder's
meealing

Board aveids anti-
takeover measures
or similar devices
that may entrench
ineffective
management or
the existing
controlling
shareholder group

Compliant

Compliant

The RO of the Company is present at the Annual
Stockholders and Board Meetings.

The Company shali comply with the retevant rules and
regulations of the Revised Corporation Code, the
Securities Regulation Code and its Revised
implementing Rules and Regulations as well as the
guidelines of the Securities and Exchange Commission
pertaining to changes in control and or Management in
the Company.

Company has at
tleqst thirty percent
{30%) public float
to increase liquidity
in the market.

Not adopted

Under Section 3 {q) of the PSE Rules
on Minimum Publication Qwnership
{public float), alisted company shall,
at alf times, maintain a minimum
percentage of listed securities held by
the public of ten percent [10%) of the
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listed Company's issued and
outstanding shares. Based on the
Company's Public Ownership Report
as of March 31, 2022, the Company's
public float is 21.12%.

Compliant
compaony's various
stakeholders and
promotes

g ts ofs?c:tkehoidersesfcxbhshad VIGW,
stakeholders rights and/or interests are at stake, stakeholders should have the opportunity 1o obtain prompt effective redress for the violation of

oy con?rac’rum rela’r ononfhrough voluntary commitments must be respected. Where

The identification of the Company's stakeholders and
the promotion of cooperation between them and the
Company in creating wealth, growth and sustainability
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cooperation
between them and
the company in
creating wealth,
growth and

in

ishes
clear policies and
programs o
provide Q
mechanism on the
fair treatment and
protection of
stakeholders.

1. Board adopis o
transparent
framework and
process that gllow
stakeholders to
communicate with
the company and
to obtain redress
for the violation of
their rights.

Compliant

“Tare disciosed In the Company's Sustainabiity Report |

posted at:

http://www.gmanetwork.com/sustainabilityreports

Please refer to the 2021 Revised Manual on Corporate
Governance of the Company on ifs policies for the
protection of its shareholders found in the Company's
website at:

httops://aphrodite.gmanetwork.com/corporate/cgr/rev
ised_gma_manual_of_corporate_govermnance._-
_100621_1633915609.pdf

{plecse see pages 42 1o 44).

Stakeholders can voice their concerns and/or
compiainis for possible violation of their rights and
communicate the same to the Company's Investor
Relations Officer whose contact details are set forth
above, Moreover, the Company has widely-
implemented "Letter to Chairman ["Dropbox”) which
serves the purpose of enabling stakehoiders to
communicate with the company and to obtain redress
for the violation of their rights.

The Company's policies that protect stakeholders’
rights may be viewed at:
https://aphrodite.gmanetwork.com/corporate/cgar/rev
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ompany
establishes an
diternative dispute
resolution system so
that conflicts and
differences with
key stakeholders is
settled In a fair and
expeditious
manner,

Company does not
seek any
exempticn from the
application of o
law, rule or
regulation
especially when i
refers to o
corporate
governance issue.
If an exemption
WS sought, the

Compliance upon
any occurrence of
a dispute

Compliant

isedmgmo_monuolwof_corporofe_govemcnce_;-
-100621_1633915609.palf
{please see pages 42 to 44).

The Company's 2021 Revised Manual o}
Governance states that it shall *(e)stablish and
raintain an alternative dispute resoiution systern in the
Company in accordance with established and
generally accepted Alternative Dispute Resolution
procedures, which shall be available at the option of
the shareholder. Such alternative dispute resolution
system can amicably and effectively setile confiicts or
differences between the Company and its
stockholders, and the Company and third parties,
including the regulatory authorities {Reco.13.4 and
Explan., 13.4}. Please refer to the Company's 2021
Revised Manual on Corporate Governance posted at:
hf?ps://cphrodHe.gmone’rwork.com/corporo’re/c:gr/rev
ised_gmommanuc:Imof_corporcfemgovemonce;
_100621_163391 5609.pdf

(pages 10-11)

e

ques? Tor exemption has been made by the
Company.
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company discloses
the reason for such
action, as well as
prasents the
specific steps being
taken to finally
comply with the
applicable law,
rule or reguiation.

. Company respects

intellectual
property rights.

Compliant

The Company complies with the provisions of the
Intellectual Property Code and all other related faws,
rutes and regulations for the protection of Intellectual
Property Rights.

h’r%;:)s://aphrodife.gmenefwork.com/corporo?e/disc%os
ures/1-gma_sec_form_17a_165059071 9.pdf (please see
page 18)

hf?ps://aphfodﬁe.gmcnetwork.com/corporcfe/quor’rer
yreports/2021_full 1450331 529.pdf (please see page
18)
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Principle 15;
and participat

Board establishes
policies, programs
and procedures
that encourage
employees to
actively participate
in the realization of
the company’s
godals and in its
governance,

Compa

cles, programs and procedures that encourage
employee participation are contained the 2021 Revised
Manual on Corporate Governance of the Company
which may be viewed at:

hﬁps://aphrodﬁ‘e.gmcnefwork.com/corporofe/cgr/rev
ised_gma_manual_of_corporate_governance -
100621 _1633915609.pdf (please see page 44)

e company’s goals
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pany has a
reward/compensat
ion policy that
accounts for the
performance of the
company beyond
short-term financial
meaqQsures,

The programs of the Company  that encourage
employees fo actively participate in the realization of
the Company’s goals and in its governance are set forth
in the Company's Sustainability Report which may be
viewed at:

hﬂps://cphrodi?e.gmcmefwork.com/corporate/disclos
ures/1-

2021 g ma_network_sustainability_report_] 650270950.p
df (plegse see 1

The Company had an employee stock o
{ESOP] at the IPO which was approved by the Board of
Directors and Sharehoiders of the Company on April 26,
2007,

Company has
policies and
practices on
health, safety and
welfare of its
employess.

Compliant

information on policies and practices on health, safety
and welfare of employees are contained in the
Company's Sustainability Report which may be viewed
at:
hh‘psz//cphrod%ie.gmcrze’rwork.com/corporme/disclos
ures/1-
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The Company's Sustainability Report discloses the
programs and practices on training and development
of its employees which may be viewed at:

hfips://cphfodiTe.gmdne’rwork‘com/corporc::’fe/disclos
Ures/1-

202¥_gmc:mne’rwork_sus’raimbiii’ry_repor? 1650270950.p
df [please see pages 27-28

th The Company's policies, programs and practices on
and makes a stand anti-corruption are found in the following document,
against corrupt among others:
practices by
adopting an anti- a. 2021 Revised Manugl on Corporate Governance
corruption policy
and program in its https:/ /ophrodi’re.gmone’rwork.com/c:orporafe/cgr/rev
Code of Conduct. ised_gmc:ﬁ_mcnuoi_of_corporc?emgovemcxnce_;

100621 _1633915609.pdf (plecse see pages 12 and 43),

b. Revised Code of Conduct

hh‘ps://ophrodi’re.gmone'rwork,com/corporofe/disc:los
ures/revised_code_of conduct 1 595658354, pdf

C. Policy on Solicitation/Acceptance of Gifts and Favors

hf’rps://czphrod%%e.gmcmetwork.com/corporof@/discfos
ures/policy_on_solicitation 1595658269 pdf

The Company has a policy on "Solicitation/Acceptance
of Gifis/Favors and its News and Public Affairs’ Manual
includes a particular section on "Bribes and Gifts”.

Aside from the Labor Code, policies against corruption
are governed Dy: (1) Revised Policy on Employee
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Discipline (2) Revised Code of Conduct and (3)
Collective Bargaining Agreement {CBAJ,

The Company hdas a mechanism by which anyone can
give feedback to top management at anytime via the
“Letter to the Chairman”, through drop boxes
strategically situated within the Network premises,

The performance appraisal form also has the “Remarks"
portion  that  allows  subordinates  to give
feedback/comments fo superiors.

Under the Revised Policy on Employee Discipline, there
5 O provision on Conciliation/Mediation, which will
apply:

a.) in cases where the aggrieved party is a co-

employee; and b.} when the penalty prescribed for the
offense is less than dismissal.

Outside the scope of the provisions of "Conciliation and
Mediation”, official disputes are elevated first to the
immediate superior, then to next level superior, then
depariment/group head. If still not resolved, the issue
may be refered to HRDD (sometimes, with Legal} to
help mediate the issues.

In case dispute is with rank-and-file (RF} employee
and/or the Union, there is specific procedure for
‘grievance’ outlined in the CBA.

if ait else fails, conflict may be resolved either through
voluntary or compulsory arbifration,
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Board disseminates
the policy and
program to
employees across
the organization
through trainings to
embed themin the
company's culture,

Company hos
clear and stringent
policies and
procedures on
curbing and
pendlizing
employee
involvement in
offering. paying
and receiving
bribes.

Compliant

Compliant

The implementation and monitoring of the Code of
Conduct {as well as the NPA Manual) is a “line”
function. The management within the concerned

| departments oversees the compliance with the Code

and the Manual. Any possible violation Is investigated at
the department level, then, endorsed to the Human
Resources Development Department (HRDD), which
conducts adminisirative investigations observing due
process. If arank and file {RF) employee is invoived, the
Union is required to take part in the proceedings. After
the investigations, HRDD writes o report of its findings
with recommendations, clears the report with legal,
then submits to the President and COO (in some cases,
submission is also to the Chairman and CEOQj for final
approvai and recommendation).

The Company D ion/Acceptance
of Gifts/Favors and its News and Public Affairs’ Manual
includes a particular section on "Bribes and Gifts”.

The Company's policy on "Solicitation/Acceptance of
Gifts/Favors” may be viewed at;

https://aphrodite.gmanetwork.com/corporate/disclos
ures/policy_on_solicitation_ 1595658249 pdf
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Records of any violation of Company policy may be
viewed at the principal office of the Company upon
prior written request of a stockholder.

Board estabiishes a | Compliant Suggestion boxes are strate y placed ali over the
suitable framework Network's compound where employees can leave
for whistleblowing messages/letters that are read and acted upon the
that allows Company's CEQ.

empioyees to freely
communicate their
concerns about
llegal or unethical
practices, without
fear of retaliation

2. Board establishes a | Compliant The Company's policies, programs on whistie-blowing,
suitable framework no-refaliation are further set forth in:
for whistieblowing h’r%ps://www.gmonefwwk'com/corporq'te/cgr/compa
that allows nypolicies/

employees to have
direct access to an
independent
member of the
Board or g unit
created to handle
whistleblowing

concerns.

3. Board supervises Complicnt The Company has a mechanism by which anyone can
and ensures the give feedback fo top management at anytime via the
enforcement of the “letter to the Chairman®, through drop boxes
whistleblowing strategically situated within the Network premises.
framework.

The performance appraisal form also has the "Remarks”
portion  that allows subordinates  to give
feedback/comments to superiors.
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Company
reccgnizes and
places importance
on the
interdependence
between business
and society, and
promotes g
mutually beneficial
relationship that
allows the
company o grow
its business, while
contributing to the
advancement of
the society where it
opergies,

Thecompony should be socially responsibie in all

interactions serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and
balanced development

Compliant

Suggestion boxes are strategically placed all over the
Network's compound where employses can leave
messages/letters that are read and acted upon the
Company's CEO,

Records of any violation of company poficy may be
viewed at the principal office of the company upon
prior written request of a stockhaolder,

fts dedlings with the communities where oers. shouldnsure th its |

The Company's in g portance to the
interdependence between business and society, and
promotes a mutually beneficial relationship that allows
the Company to grow its business, while contributing to
the advancement of the society where it operates are
disclosed in its Sustainability Report posted in

hﬂps://aphrodi’re.gmane%work.com/corporo’re/disclos
ures/1-

2021_gma_network_sustainability_report_1 650270950.p
df (please see pages 30-46)

The Company's community involvement and
environment-related programs are set forth in said
Sustainabifity Report as stated above.
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NB: All of the Iinformation/data herein

provided, are based on the Company's available records and not necessarlly from the personal
knowledge of the affiants.

Pursuant to the requirement of the Securities and Exchange Commission, this Integrated Annual Corporate Governance Report is

sighed ﬁRY b3eBogU the registrant by the undersigned, thereunto duly authorized, in the City of Maika n on

SIGNATURES

FELIPE L. GOZON
Chairman of the Board/Chief Executive Officer

- TN

ARTEMIO V. PANGANIBAN
Independent Director

=
ANNA TERESA M. GOZOMVALDES EDUARDO P. SANTOS
/ Corporate Secretary Compliance Officer
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SUBSCRIBED AND SWORN to before me this dayﬁ‘& 2 8 annn ‘ 2022 affiants exhibiting to me their government issued ids, as

follows:

mame Government ID/Passport Place/Date Issued

Felipe L. Gozon Passport No. P7534976B DFA Manila/06 Sep 2021

Gilberto R. Duavit, Jr. Passport No. P5898410A DFA Manila/05 Feb 2018

Artemio V. Panganiban Passport No. P0388884B DFA Manila/24 Jan 2019

Jaime C. Laya Passport No. P2436933B DFA Manila/04 July 2019

Eduardo P. Santos Driver's  License N1975- Valid Until January 20, 2024

010512

Anna Teresa M. Gozon-Valdes Passport No. P7535518B DFA Manila/06 Sep 2021
Doc. No. [ NGTARY PUBLIC
Page No. : i
Series of 2022. Mg i i '

ROLL NO. 68402 / I} /2-15-2022

IBP O.R NefJG228
PTR No.L852056- ) y 204,
EXECUTIVE BLDG. CENTER MAKATI AVE., COR. JUPITER ST., MAKATI CITY

SEC Form — I-ACGR * Updated 21Dec2017

Page 104 of 104



