GT CA~LIT AL

HOLDINGS., INCOR/PORATED

Notice of Annual Stockholders’ Meeting
May 09, 2018 at 3:00 p.m.
Metrobank Auditorium, Second Floor, Metrobank Plaza
Sen. Gil Puyat Avenue, Makati City

To all Stockholders:
Please take notice that the 2018 annual stockholders’ meeting of GT Capital Holdings, Inc. will be held on May 09,

2018 at 3:00 p.m. at the Metrobank Auditorium, Second Floor, Metrobank Plaza, Sen. Gil Puyat Avenue, Makati City.
Registration shall begin at 2:30 p.m. The agenda of the meeting is set forth below:

AGENDA
1. Call to order
2. Certification of notice and quorum
3. Approval of minutes of the annual meeting of stockholders held on May 10, 2017
4. Annual Report for the Year 2017
5. General ratification of the acts of the Board of Directors, Executive Committee, and Management from the
date of the last annual stockholders’ meeting up to the date of this meeting
6. Election of directors for 2018 — 2019
7. Appointment of external auditor
8. Approval of Stock Dividends for Common Shares
9. Adjournment

The Board of Directors has fixed the end of trading hours of the Philippine Stock Exchange (PSE) on April 03, 2018 as
the record date for the determination of stockholders entitled to notice of and to vote at such meeting and any
adjournment thereof.

In case you cannot personally attend the meeting, you are requested to accomplish the attached proxy form and
return the same to the office of the Secretary at the 43/F, GT Tower International, 6813 Ayala Avenue corner H. V. Dela
Costa St., Makati City 1227 on or before 5:00 p.m. on April 27, 2018.

For your convenience in registering your attendance, please bring a valid form of identification with a photograph,
such as a passport, driver’s license, or company 1.D.

Makati City, March 28, 2018.

BY THE ORDER OF THE BOARD OF DIRECTORS

ANTONIO V. VI
Corporate Secretary

GT CAPITAL HOLDINGS, INC.




PROXY

The undersigned stockholder of GT Capital Holdings, Inc. (the “Company”) hereby appoints
or in his absence, the Chairman of the meeting, as attorney and proxy, with
the power of substitution, to present and vote all shares registered in his/her/its name as proxy of the
undersigned stockholder, at the Annual Meeting of Stockholders of the Company on May 09, 2018 and at any of
the adjournments thereof for the purpose of acting on the following matters:

1. Approval of minutes of previous Annual 5. Election of Directors
Stockholders’ Meeting held on May 10, 2017
___Vote for all nominees listed below

___Yes _No ___ Abstain
Mr. Arthur Vy Ty
2. Approval of Annual Report for the year 2017 Mr. Francisco C. Sebastian
Mr. Alfred Vy Ty
__Yes ___No __ Abstain Mr. Carmelo Maria Luza Bautista
Dr. David T. Go
3. Ratification of all acts and resolutions of the Atty. Regis V. Puno
Board of Directors, Executive Committee and Mr. Jaime Miguel G. Belmonte, Jr.
Management from the date of the last annual Mr. Wilfredo A. Paras
stockholders’ meeting up to date of this Mr. Renato C. Valencia
meeting Mr. Rene J. Buenaventura
__Yes ___No ____ Abstain ____Withhold authority for all nominees listed above
4. Election of external auditor ___Withhold authority to vote for the nominees
listed below
___Yes ___No ____ Abstain
5. Approval of Stock Dividend for Common Shares
___Yes __No Abstain
PRINTED NAME OF SIGNATURE OF STOCKHOLDER/ DATE
STOCKHOLDER AUTHORIZED SIGNATORY

THIS PROXY SHOULD BE REQUIRED BY THE CORPORATE SECRETARY ON OR BEFORE APRIL 27, 2018, THE DEADLINE
FOR SUBMISSION OF PROXIES.

THIS PROXY IS NOT REQUIRED TO BE NOTARIZED, AND WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER
AS DIRECTED HEREIN BY THE STOCKHOLDER(S). IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED ‘FOR’ THE
ELECTION OF ALL NOMINEES AND FOR THE APPROVAL OF THE MATTERS STATED ABOVED AND FOR SUCH OTHER
MATTERS AS MAY PROPERLY COME BEFORE THE MEETING IN THE MANNER DESCRIBED IN THE INFORMATION
STATEMENT AND/OR AS RECOMMENDED BY MANAGEMENT OR THE BOARD OF DIRECTORS.

A STOCKHOLDER GIVING PROXY HAS THE POWER TO REVOKE IT AT ANY TIME BEFORE THE RIGHT GRANTED IS
EXERCISED. A PROXY IS ALSO CONSIDERED REVOKED IF THE STOCKHOLDER ATTENDS THE MEETING IN PERSON AND
EXPRESSES HIS OR HER INTENTION TO VOTE IN PERSON.




EXPLANATION / RATIONALE OF AGENDA ITEMS

Call to order
The Chairman of the Board will call to order the Annual Meeting of the Stockholders of the Corporation.

Certification of notice and quorum

The Corporate Secretary will certify that copies of the notice of the meeting were delivered to holders of the
Corporation’s shares of stock as of April 03, 2018 Record Date and that a quorum exists for the valid transaction
of the business in the agenda.

Approval of minutes of the May 10, 2017 Annual Stockholders’ Meeting

The Chairman of the Board will entertain a motion to approve the minutes of the May 10, 2017 Annual
Stockholders’ Meeting. The draft minutes were posted on the GT Capital website on the next working day after
the May 10, 2017 meeting.

Annual Report for the Year 2017

The Chairman of the Board will call on the President, Mr. Carmelo Maria Luza Bautista, to render his report for the
year 2017. After the President’s report, the Chairman of the Board will entertain comments or questions from the
stockholders present.

General ratification of the acts of the Board of Directors, Executive Committee, and Management from the
date of the last annual stockholders’ meeting up to the date of this meeting

The Chairman of the Board will entertain a motion to ratify all acts, transactions, and resolutions of the Board of
Directors, the Executive Committee, and Management from the date of the 2017 annual stockholders’ meeting
up to May 09, 2018.

Election of directors for 2018 - 2019

The Nominations Committee Chairman will explain the nomination procedure under the current SEC rules.
Thereafter, a nomination for election to the Board of Directors of the ten (10) candidates who have been pre-
qualified by the Nominations Committee will be entertained. After the nomination is closed and seconded, the
Chairman will announce the names of the directors who were elected to serve on the Board.

Appointment of external auditor

The Audit Committee Chairman will explain the procedure for the appointment of the external auditor.
Thereafter, the Chairman of the Board will entertain a motion for the appointment of the Corporation’s external
auditor.

Approval of Stock Dividend for Common Shares
The Chairman of the Board will entertain a motion to approve the declaration of a 3.50% stock dividend
equivalent to approximately 6,740,884 shares to its common stockholders as of record date..

Adjournment
The Chairman of the Board will inquire whether there are other matters to be discussed and will entertain a

motion for adjournment if no other matters are raised.




10.

1.

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-1S

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

Check the appropriate box:

[X] Preliminary Information Statement

[ ] Definitive Information Statement

Name of Registrant as specified in its charter: GT CAPITAL HOLDINGS, INC.
Province, country or other jurisdiction of incorporation or organization: Philippines
SEC Identification Number: C5200711792

BIR Tax Identification Code: 006-806-867

Address of principal office: 43/F, GT Tower International, 6813 Ayala Avenue corner H. V. Dela Costa St.,
Makati City, Metro Manila, Philippines Postal Code: 1227

Registrant’s telephone number, including area code: (632) 836-4500

Date, time and place of the meeting of security holders: May 09, 2018 at 3:00 p.m., to be held at the Metrobank
Auditorium, Second Floor, Metrobank Plaza, Sen. Gil Puyat Avenue, Makati City.

Approximate date on which the Information Statement is first to be sent or given to security holders: April 17,
2018

Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the SRC (information on
number of shares and amount of debt is applicable only to corporate registrants):

a) Shares of Stock

Number of Shares/
Title of Each Class Amount of Debt Outstanding
Common Shares 192,596,685
Series A Perpetual Preferred Shares (GTPPA) 4,839,240
Series B Perpetual Preferred Shares (GTPPB) 7,160,760
Amount of Debt Outstanding 21,877,330,142

b) Debt securities: Php22 Billion Bonds
Are any or all of registrant's securities listed in a Stock Exchange?

Yes X No

If yes, disclose the name of such Stock Exchange and the class of securities listed therein:

Type of Share Stock Exchange
Common Shares Philippine Stock Exchange
GTPPA Philippine Stock Exchange
GTPPB Philippine Stock Exchange
Corporate Retail Bonds Philippine Dealing and Exchange Corporation

The Corporation’s Voting Preferred Shares are not listed in any stock exchange.




PART I

INFORMATION REQUIRED IN INFORMATION STATEMENT

A. GENERAL INFORMATION

Item 1.

Item 2.

Date, time and place of meeting of security holders.

(a) The Annual Stockholders’ Meeting of GT Capital Holdings, Inc. ("GT Capital” or the “Corporation”) is
scheduled to be held on May 09, 2018 at 3:00 p.m. at the Metrobank Auditorium, Second Floor,
Metrobank Plaza, Sen. Gil Puyat Avenue, Makati City. The complete mailing address of the principal
office of the registrant is 43/F, GT Tower International, 6813 Ayala Avenue corner H. V. Dela Costa Street,
Makati City, Metro Manila, Philippines 1227.

(b) The approximate date on which the Information Statement will be sent or given to the stockholders is
on April 17, 2017.

Statement that proxies are not solicited
WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND A PROXY.
Voting Securities

The record date for purposes of determining the stockholders entitled to vote is April 3, 2018. The total
number of shares outstanding and entitled to vote in the stockholders’ meeting is 366,896,685 shares
composed of 192,596,685 Common Shares and 174,300,000 Voting Preferred Shares. Stockholders are
entitled to cumulative voting in the election of the board of directors, as provided by the Corporation Code.

Dissenters’ Right of Appraisal

Pursuant to Section 81 of the Corporation Code of the Philippines, a stockholder has the right to dissent and
demand payment of the fair value of his shares in the following instances:

(a) In case any amendment to the articles of incorporation has the effect of changing or restricting the
rights of any stockholders or class of shares, or of authorizing preferences in any respect superior to
those of outstanding shares of any shares of any class, or of extending or shortening the term of
corporate existence;

(b) In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of all or substantially all
of the corporate property and assets as provided in the Corporation Code; and

(c) In case of merger or consolidation.

A stockholder must have voted against the proposed corporate action in order to avail himself of the
appraisal right. The procedure for the exercise by a dissenting stockholder of his appraisal right is as follows:

{a) The dissenting stockholder shall make a written demand on the corporation within 30 days after the
date on which the vote was taken for payment for the fair value of his shares. The failure of the
stockholder to make the demand within 30 day period shall be deemed a waiver on his appraisal right;

(b) If the proposed corporate action is implemented or effected, the corporation shall pay to such
stockholder, upon surrender of corresponding certificate(s) of stock within 10 days after demanding
payment for his shares (Sec. 86), the fair value thereof; and




(@

Upon payment of the agreed or awarded price, the stockholder shall transfer his share to the
corporation.

Item 3. Interest of Certain Persons in or Opposition to Matters to be Acted Upon

@)

(b)

No director or officer of the Corporation since the beginning of the last fiscal year, nominee for election
as director, or associate of the foregoing persons, have any substantial interest, direct or indirect, by
security holdings or otherwise, in any matter to be acted upon, other than election to office.

No director in the Corporation has given written notice that he intends to oppose any action to be taken
by the Corporation at the meeting.

B. CONTROL AND COMPENSATION INFORMATION

Item 4. Voting Securities and Principal Holders Thereof

(@)

(b)

(c)

(d)

As of February 28, 2017, the total number of shares outstanding and entitled to vote in the stockholders’
meeting and the percentage holdings are as follows:
Total Outstanding | Shares Allowed to | Foreign Shares Local Shares
Shares Foreigners
Common 192,596,685 77,038,674 62,313,474 130,283,211
(Listed)
Preferred 174,300,000 69,720,000 1,326,161 172,973,839
(Unlisted)
Total 366,896,685 146,758,674 63,639,635 303,257,050
Percentage 100% 40% 17.35% 82.65%

Each class of shares is entitled to one vote per share.
The record date for determining the stockholders entitled to notice and to vote is April 3, 2018.

All stockholders shall be entitled to vote in person or by proxy and, unless otherwise provided by law,
each stockholder shall have one vote for each share of stock entitled to vote, whether Common or
Voting Preferred, and recorded in his name in the books of the Corporation. At all meetings of the
stockholders, all elections and all questions shall be decided by the plurality of vote of stockholders
present in person or by proxy and entitled to vote thereat, a quorum being present, except in cases
where other provision is made under a statute. Unless required by law, or demanded by a stockholder
present in person or by proxy at any meeting, and entitled to vote thereat, the vote on any question
need not be by ballot. On a vote by ballot, each ballot shall be signed by the stockholder voting, or in
his name by proxy if there be by proxy, and shall state the number of shares voted by him.

In the election of Directors, each stockholder shall be entitled to cumulate his votes in the manner
prescribed by Title lll, Section 24 of the Corporation Code of the Philippines.

Security Ownership of Certain Record and Beneficial Owners as of December 31, 2017:

As of December 31, 2017, the following are the owners of more than 5% of the Company’s voting
stocks:




Title of Name and Address Name of Beneficial Citizenship | No. of Shares Percent
Class of Record Owner Owner and Held (%)
and Relationship Relationship
with Issuer with Record Owner

Common Grand Titan Capital Same as the Record Filipino 107,723,975 55.93%
Holdings, Inc. Owner
43rd Floor GT Tower | Arthur Vy Ty
International 6813 authorized to vote the
Ayala Avenue cor. shares held by Grand
H.V. Dela Costa St,, Titan Capital Holdings,
Makati City Inc.

Common PCD Nominee Corp. Various Clients’' Foreign 62,546,866 32.476%
(Non-Filipino)

Common PCD Nominee Corp. Various Clients’' Filipino 40,018,397 20.778%
(Filipino)

Voting Grand Titan Capital Same as the Record Filipino 170,490,640 97.81%

Preferred Holdings, Inc. Owner
43rd Floor GT Tower
International 6813
Ayala Avenue cor.
H.V. Dela Costa St.,
Makati City

(1) PCD Nominee  Corporation (“PCDNC") is a wholly  owned subsidiary of  the

Philippine Central Depository ("PCD”) and acts as trustee-nominee for all shares lodged in the PCD system
where trades effected on the Philippine Stock Exchange are finally settled and lodged. Persons who opt to
trade through the PCD do not receive stock certificates as an evidence of ownership, as trading using the PCD
is completely paperless. Beneficial ownership of shares lodged with the PCDNC (Filipino/Non-Filipino) remains
with the lodging stockholder.

Security Ownership of Management as of December 31, 2017:

Title of Name of Beneficial Amount and Citizenship Percent
Securities Owner of Common Nature of of Class

Stock Beneficial

Ownership

(D) direct/

(1) indirect
Common Dr. George S. K. Ty 200,000 (D) Filipino 0.1038%
Common Arthur V. Ty 100,000 (D) Filipino 0.0519%
2,100 (1) 0.0011%
Common Alfred V. Ty 100,000 (D) Filipino 0.0519%
2,100 (1) 0.0011%
Common Anjanette T. Dy Buncio 46,547 (1) Filipino 0.0242%
Common Francisco C. Sebastian 100 (D) Filipino 0.0000%
50,000 (1) 0.0260%
Common Carmelo Maria Luza Bautista 1,000 (D) Filipino 0.0005%
12,000 (1) 0.0062%




Common Francisco H. Suarez, Jr. 5,000 (1) Filipino 0.0026%
Perpetual 1000 (1) Filipino 0.0207%
Preferred
Shares
(GTPPA)
Common Alesandra T. Ty 1,700 (1) Filipino 0.0009%
Perpetual 1900 (1) Filipino 0.0393%
Preferred
Share
(GTPPA)
Perpetual 1100 (1) Filipino 0.0154%
Preferred
Shares
(GTPPB)
Common Roderico V. Puno 1,000 (D) Filipino 0.0005%
Common Jaime Miguel G. Belmonte 1,000 (D) Filipino 0.0005%
Common Wilfredo A. Paras 1,000 (D) Filipino 0.0005%
Common 1,000(D) Filipino 0.0005%
Renato C. Valencia

Common Winston Andrew L. Peckson 271 (1) Filipino 0.0001%
Common David T. Go 100 (D) Filipino 0.0000%
Common Renee Lynn Miciano-Atienza 45(1) Filipino 0.0000%
Perpetual 50 (1) Filipino 0.0007%
Preferred
Shares
(GTPPB)
Common Antonio V. Viray 0 Filipino 0.0000%
Common Jocelyn Y. Kho 0 Filipino 0.0000%
Common Jose B. Crisol 0 Filipino 0.0000%
Perpetual 50 (1) Filipino 0.0007%
Preferred
Shares
(GTPPB)
Common Reyna Rose P. Manon-Og 0 Filipino 0.0000%
Common Susan E. Cornelio 0 Filipino 0.0000%
Common Richel D. Mendoza* 0 Filipino 0.0000%
Common Elsie D. Paras 0 Filipino 0.0000%
Perpetual 300 () Filipino 0.0042%
Preferred
Shares
(GTPPB)
Total
Common 405,200 (D)

119,763(1) 0.2726%
GTPPA 2,900(1) 0.0599%
GTPPB 1.500(1) 0.0209%

529,363 (D) and (1)
*Resigned effective March 01, 2018

There are no persons holding more than 5% of a class under a voting trust or any similar agreements as
of December 31, 2017.




(e) Change in Control

The Corporation is not aware of any change in control or arrangement that may result in a change in
control of the Corporation since the beginning of its last fiscal year.

There are no existing or planned stock warrant offerings. There are no arrangements which may result in
a change in control of the Corporation.
Item 5. Directors and Executive Officers of the Registrant

(a) The incumbent Directors and Executive Officers of the Corporation are as follows:

@ Board of Directors

Board of Directors

Office Name Age Citizenship
Group Chairman Dr. George S.K. Ty 85 Filipino
Chairman Arthur Vy Ty 51 Filipino
Co-Vice Chairman Francisco C. Sebastian 63 Filipino
Co-Vice Chairman Alfred Vy Ty 50 Filipino
Director/President Carmelo Maria Luza Bautista 60 Filipino
Director Roderico V. Puno 55 Filipino
Director David T. Go 64 Filipino
Lead Independent Director Renato C. Valencia 76 Filipino
Independent Director Jaime Miguel G. Belmonte 54 Filipino
Independent Director Wilfredo A. Paras 71 Filipino
Board Advisers

Adviser Pascual M. Garcia lll 64 Filipino
Adviser Mary Vy Ty 77 Filipino
Adviser Guillermo Co Choa 58 Filipino

Period of Directorship

Name Date First Elected
Dr. George S.KK. Ty June 3, 2011
Arthur V. Ty June 3, 2011
Francisco C. Sebastian May 12, 2014
Alfred V. Ty February 14, 2012

Carmelo Maria Luza Bautista
Roderico V. Puno

David T. Go

Renato C. Valencia

Jaime Miguel G. Belmonte
Wilfredo A. Paras

August 5, 2011
August 5, 2011
May 12, 2014
May 10, 2017*
December 2, 2011
May 14, 2013

*Prior to May 10, 2017, Mr. Valencia was first elected as an independent director of the Company on February 14,
2012 and served as Independent director until May 14, 2013.




Board Committees:

The members of the Executive Committee are:

Arthur Vy Ty - Chairman
Alfred Vy Ty - Vice-Chairman
Carmelo Maria Luza Bautista - Member
Francisco C. Sebastian - Member

Mary Vy Ty - Adviser

The members of the Audit Committee are:

Wilfredo A. Paras - Chairman
Renato C. Valencia - Member
Jaime Miguel G. Belmonte - Member
Pascual M. Garcia lll - Adviser

The members of the Risk Oversight Committee are:

Renato C. Valencia - Chairman
Wilfredo A. Paras - Member
David T. Go - Member

The members of the Compensation Committee are:

Jaime Miguel G. Belmonte - Chairman
Alfred V. Ty - Member
Renato C. Valencia - Member

The members of the Nominations Committee are:

Renato C. Valencia - Chairman
Wilfredo A. Paras - Member
Jaime Miguel G. Belmonte - Member

The members of the Corporate Governance Committee are:

Renato C. Valencia - Chairman
Wilfredo A. Paras - Member
Jaime Miguel G. Belmonte - Member

Mr. Peter B. Favila resigned as an Independent Director of the Corporation effective July 04, 2017.
The business experience of the members of the Board for the last five (5) years is as follows:

Dr. George S.K. Ty, 85 years old, Filipino, served as GT Capital's Chairman of the Board since its inception in July
2007 until July 11, 2012. He is the current Group Chairman of GT Capital. Dr. Ty is also the founder of
Metropolitan Bank 8 Trust Company (“MBT"), a listed company, and served as its Chairman from 1975 until 2006
when he became Group Chairman of the Metrobank Group of Companies. Dr. Ty graduated from
the University of Santo Tomas and received his Doctorate in Humanities, Honoris Causa from the same university.
He is concurrently the Chairman of the Board of Trustees of the Metrobank Foundation, Inc. (“MBFI) and of the
Board of Directors of Toyota Motor Philippines Corporation (“TMP").




Arthur Vy Ty, 51 years old, Filipino, was elected as the Corporation’s Chairman in May 2016. Prior to this, he was
the Corporation's Vice Chairman since its inception in 2007 before assuming the Chairmanship in 2012 up to
June 2014. He was the President of MBT, a listed company, from 2006 to 2012 and was appointed as its Chairman
in April 2012. He also serves as the Chairman of Metropolitan Bank (China) Ltd., Inc; Vice Chairman and Director
of Philippine Savings Bank (“PSBank”), a listed company; Vice Chairman of First Metro Investment Corporation
(“FMIC"), and MBFI and Director of Philippine AXA Life Insurance Corporation ("AXA Philippines”) and Federal
Land, Inc. ("Fed Land"). He earned his Bachelor of Science degree in Economics from the University of California,
Los Angeles and obtained his Masters in Business Administration degree from Columbia University, New York in
1991.

Francisco C. Sebastian, 63 years old, Filipino, is one of the Corporation’s Vice Chairman in May 2016. Prior to
assuming this post, he was Chairman of GT Capital since June 2014 when he was first elected to the board. He
joined the Metrobank Group in 1997 as President of FMIC, the investment arm of Metrobank, a post he held for
14 years until he became its Chairman in 2011. Mr. Sebastian concurrently serves as Vice Chairman of Metrobank
since 2006. He is also a director of Metro Pacific Investments Corporation (“MPIC"), Federal Land Inc. and
Property Company of Friends, Inc. ("PCFI”), subsidiaries of the Corporation. He worked in Hong Kong for 20 years
from 1977, initially as an investment banker in Ayala International Finance Limited and Filinvest Finance (HK) Ltd.
From 1984, until he joined the Metrobank Group, he owned and managed his own business services and financial
advisory firm in Hong Kong. He earned his Bachelor of Arts in Economics (Honors) from the Ateneo de Manila
University and graduated Magna Cum Laude in 1975.

Alfred Vy Ty, 50 years old, Filipino, has been a Vice Chairman of the Corporation since February 14, 2012 and
has served as a Director of the Corporation since 2007. He is also a Director of Metropolitan Bank and Trust
Company (MBTC) and Vice Chairman of Toyota Motor Philippines Corporation (TMP). He graduated from the
University of Southern California in 1989 with a degree in Business Administration. Some of his other current
roles and positions include: Chairman, Lexus Manila; Chairman, Federal Land, Inc; Chairman, Bonifacio Landmark
Realty and Development Corporation; Chairman, PCFI; Chairman, Cathay International Resources Corp.; Vice-
Chairman, Toyota Motor School of Technology, Inc.; Vice Chairman, Federal Land Orix Corp.; Member of the
Board of Trustees, MBFI; and Director of Metro Pacific Investment Corporation, a listed company.

Carmelo Maria Luza Bautista, 60 years old, Filipino, assumed the role of Director and President of GT Capital in
2011. Prior to his election, Mr. Bautista joined FMIC in April of 2008 as Executive Director and was appointed
as Chairman of the Risk Management Committee. He later assumed the position of Head of its Investment
Banking Group in 2009. Mr. Bautista has been in the Banking and Financial Services sector for 40 years. Some
highlights of his previous scope of responsibilities over this period include: Program Director at Citibank Asia
Pacific Banking Institute; Vice President and Head of the Local Corporate and Public Sector Groups Citibank-
Manila; Vice President-Real Estate Finance Group, Citibank N.A.-Singapore branch; Vice President-Structured
Finance, Citibank N.A.-Singapore Regional Office; Country Manager, ABN AMRO Bank-Philippines; and President
and CEO, Philippine Bank of Communications. Mr. Bautista has a Masters Degree in Business Management from
the Asian Institute of Management where he graduated in the Dean’s Citation List. He also has a Bachelor’s
degree, Major in Economics, from the Ateneo de Manila University. Mr. Bautista has no directorships in other
listed companies aside from GT Capital, however, he is currently serving as Chairman of Toyota Financial Services
Philippines Corporation (“TFSPH"), and Director of Federal Land, Inc, Toyota Motor Philippines Corporation
(“TMP”), Property Company of Friends, Inc. ("PCFI"), GT Capital Auto Dealership Holdings, Inc. (“GTCAD") and
Toyota Subic, Inc. (“TSB”). He is also an Adviser to the Board of Trustees of GT Foundation, Inc.

Dr. David T. Go, 64 years old, Filipino, has been a Director of GT Capital since May 2014. He acquired his Doctor
of Philosophy Degree (International Relations) from New York University in 1982. He currently serves as Director,
Senior Executive Vice President, and Treasurer of Toyota Motor Philippines Corporation (“TMP"). He is also the
Vice Chairman of Toyota Autoparts Phils., Inc; Director and Treasurer of Toyota Financial Services Philippines
Corporation ("TFSPH"); President of Toyota Motor Philippines Foundation, Inc. and Toyota Motor Phils. School of
Technology, Inc.; Trustee of Toyota Savings and Loan Association; Chairman of Toyota San Fernando, Inc., Toyota
Makati, Inc,, Toyota Manila Bay Corporation ("“TMBC"), Toyota Sta. Rosa Inc., Toyota Logistics, Inc., GT Capital Auto
Dealership Holdings, Inc. (“GTCAD") and Toyota Subic Inc; Director of Lexus Manila. Dr. Go has no directorships
in other listed companies aside from GT Capital.
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Roderico V. Puno, 55 years old, Filipino, has been a director of the Corporation since August 5, 2011 and is the
Managing Partner of Puno & Puno Law Offices. He earned his Bachelor of Arts, Major in Political Science, from
the Ateneo de Manila University in 1985, his Bachelor of Laws degree from the same University in 1989, and his
Masters of Law from Northwestern University in Chicago. He is a widely recognized expert in energy law and also
specializes in general corporate law, banking and project finance, real estate, utilities regulation, securities, and
infrastructure. He is currently a Director of listed company, LMG Chemicals Corp., Corporate Secretary of Atlas
Consolidated and Mining and Development Corporation, a listed company, First Philippine Industrial Park and a
member of the Board of Trustees of the Knowledge Channel Inc. He concurrently served as Vice-President - Head
of Legal, General Counsel, and Corporate Secretary for First Generation Corporation, a listed company, and Vice
President-Legal for First Philippine Holdings Corporation, a listed company.

Renato C. Valencia, 76 years old, Filipino, is currently Chairman of iPeople Inc. and Independent Director of EEI
Corporation, Anglo Philippine Holdings, Inc. and Vulcan Industrial and Mining, Inc. His past positions include the
following: President/CEO, Social Security System (SSS); Chairman/CEO, Union Bank of the Philippines;
President/CEO, Roxas Holdings, Inc; Vice Chairman/Director, San Miguel Corporation (SMC); Independent
Director, Metropolitan Bank and Trust Company; Director, Philippine Long Distance Telephone Company (PLDT);
Manila Electric Company (MERALCQ); Philex Mining Corporation; Far East Bank and Trust Company; Roxas and
Company, Inc; Bases Conversion Development Academy (BCDA); Fort Bonifacio Development Corporation;
Makati Stock Exchange; Chairman, Philippine Savings Bank; Board Adviser, Philippine Veterans Bank; Advisory
Board Member, Philippines Coca-Cola System Council; and Board Member, Civil Aeronautics Board. He is a
graduate of the Philippine Military Academy with a degree in B.S. Gen. Engineering, and also holds an MBA from
the Asian Institute Management.

Jaime Miguel G. Belmonte, 54 years old, Filipino, was elected as Independent Director of GT Capital on July 11,
2012. He is also the President and Chief Executive Officer of The Philippine Star (since 1998); President and Chief
Executive Officer of Business World (since 2015); President and Publisher of Pilipino Star Ngayon (since 1994) and
PM-Pang Masa (since 2003); President of Pilipino Star Printing Company (since 1994); President of Nation
Broadcasting Corp. of the Philippines (since 2016); and President of Hastings Holdings Inc. Mr. Belmonte is also
the President of Cebu-based The Freeman and Banat News (since 2004); Vice Chairman of People Asia Magazine;
and a member of the Board of Advisers of Manila Tytana College (since 2008). Aside from GT Capital, Mr.
Belmonte also sits on the board of Cignal TV, Nation Broadcasting Corp. of the Philippines, and Hastings
Holdings Inc. He earned his undergraduate degree from the University of the Philippines-Diliman. Mr. Belmonte
has no directorships in other listed companies aside from GT Capital.

Wilfredo A. Paras, 71 years old, Filipino, was elected as Independent Director of GT Capital on May 14, 2013.
He currently holds various positions in Philippine corporations, such as: Independent Director of Philex Mining
Corporation, a listed company, (2011-present); Member of the Board of Trustees of Dualtech Training Center
(2012-present); and President of WAP Holdings, Inc. (2007-present). He also served as the Executive Vice
President/Chief Operating Officer and Director of JG Summit Petrochemical Corporation; President of Union
Carbide Philippines; President/Director of Union Carbide-Indonesia; Managing Director of Union Carbide
Singapore; and Business Director for Union Carbide Asia-Pacific. Mr. Paras holds a Bachelor of Science (BS)
Industrial Pharmacy degree from the University of the Philippines and a Masters Degree in Business
Administration (MBA) from the De la Salle University Graduate School of Business. He finished a Management
Program from the University of Michigan, Ann Arbor, Michigan, USA. He is also a Fellow of the Institute of
Corporate Directors.

* Independent director — The Corporation has complied with the Guidelines set forth by SRC (Securities Regulation
Code) Rule 38 regarding the Nomination and Election of Independent Director. The Corporation’s By-Laws
incorporate the procedures for the nomination and election of independent director/s in accordance with the
requirements of the said Rule. The Corporation’s By-laws were amended for this purpose and such amendment was
approved by the SEC on January 13, 2012.
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The business experience of the Board Advisers for the last five (5) years is as follows:

Pascual M. Garcia Ill, 64 years old, Filipino, was appointed as Board Adviser in May 2013. He is currently the
President of Federal Land Inc. He also holds several other positions in other companies among which are: Vice
Chairman, Property Company of Friends, Inc; Vice Chairman, Cathay International Resources Corp.; Chairman,
Omni Orient Management Corp.; Chairman, Metpark Commercial Estate Association, Inc.; President, Horizon
Land Resources Development Corp.; Chairman, Central Realty & Development Corp.; Chairman, Crown Central
Properties; President, Bonifacio Landmark Realty & Development Corp.; Chairman, Alveo-Federal Land
Communities, Inc; President, ST 6747 Resources Corp,; President, Sunshine Fort North Bonifacio Realty and
Dev't. Corp.; Chairman, Magnificat Resources Corp.; President, Federal Land Orix Corp. and Chairman, Branchton
Development Corp., Camarillo Development Corp, Firm Builders Realty Development Corp., Marcan
Development Corp., Micara Land, Inc., and Williamton Holdings, Inc. Prior to joining Federal Land Inc,, he served
as the President and Director of PSBank from 2001 to 2013; Director of Toyota Financial Services Philippines Inc.
from 2007 to 2017 and Director of Sumisho Finance Corp. from 2009 to 2016. Mr. Garcia earned his Bachelor's
degree in Commerce, Major in Management, from the Ateneo de Zamboanga University.

Mary Vy Ty, 77 years old, Filipino, was appointed as Board Adviser of GT Capital in June 2014. Prior to this, she
served as the Corporation's Treasurer since its incorporation in 2007. Mrs. Ty has more than 50 years of
experience in banking and general business. She currently holds the following positions: Assistant to the Group
Chairman, MBT; Adviser, MBFI and Fed Land; Vice Chairman, Manila Medical Services, Inc; Adviser, Horizon Land
Development Corporation; Director, Grand Titan Capital Holdings, Inc; and Chairman, Philippine Securities
Corporation, Tytana Corporation and Federal Homes, Inc.. Previously, Mrs. Ty held the position of Director for
FMIC. She earned her collegiate degree from the University of Santo Tomas.

Guillermo Co Choa, 59 years old, Filipino, was appointed as Board Adviser of GT Capital in June 2016. He is
currently the Vice-Chairman and President of PCFL. Mr. Choa earned his Bachelor’s Degree in Commerce, Major
in Marketing, from the De La Salle University and his Master's Degree in Business Economics from the University
of Asia and Pacific.

Nominee Directors

As of the date of this report, the nominees for independent directors are Messrs. Renato C. Valencia, Wilfredo A.
Paras, Jaime Miguel G. Belmonte and Rene J. Buenaventura. Mr. Renato C. Valencia was nominated by Mr.
Francisco H. Suarez, Jr,, Mr. Wilfredo A. Paras was nominated by Ms. Maria G. Ang, Mr. Jaime Miguel G. Belmonte
was nominated by Ms. Maria Andrea R. Panganiban and Mr. Rene J. Buenaventura was nominated by Leila
Rowena Limbo. The four (4) nominees for independent directors are not related either by consanguinity or
affinity to the person who nominated them.

Based on Section 2.1.4 of GT Capital's Manual on Corporate Governance, the stockholders must elect at least
three (3) independent directors as defined by existing laws and regulations.

Aside from the above nominees for independent directors, the other nominees for director are Messrs. Arthur Vy
Ty, Alfred Vy Ty, Francisco C. Sebastian, Carmelo Maria Luza Bautista, David T. Go and Atty. Regis V. Puno.

All the nominees, except Mr. Rene J. Buenaventura and Atty. Regis V. Puno, are incumbent directors of GT Capital.
The experience and qualifications of the nominated incumbent directors are found above. The experience and
qualifications of Mr. Rene J. Buenaventura and Atty. Regis V. Puno are as follows:

Rene J. Buenaventura, 63 years old, Filipino, currently holds the following positions: Vice-
Chairman of Equicom Group of Companies which includes Maxicare Healthcare Corporation,
Equicom Savings Bank, Algo Leasing and Finance Inc. and Equitable Computer Services Inc. ;
Independent Director of Lorenzo Shipping Corporation, a listed company; Independent Director of
AIG Insurance, Philippines and UBS Investments, Philippines, Inc; Chairman of Consumer
Creditscore Philippines, Inc; Director of Strategic Equities Corporation; and Trustee of Equitable
Foundation and Go Kim Pah Foundation. He previously served as President, Senior Executive Vice-
President and Group Head of Retail Banking and Executive Vice-President of Equitable PCIBank;




Executive Vice-President and Chief Operating Officer for Non-Banking Sector of Philippine
Commercial International Bank; and President and Chief Operating Officer of PCl Leasing and
Finance Corporation. He is a Certified Public Accountant and a summa cum laude graduate of De La
Salle University Manila with a degree in Bachelor of Science in Commerce, Major in Accounting and
Bachelor of Arts, Major in Behavioral Science. He also holds an MBA from De La Salle University,
Manila and graduated from the International Banking Course of Wharton School of Business,
Pennsylvania.

Atty. Regis V. Puno, 59 years old, Filipino, is a former Undersecretary of the Department of Justice
(1998-2001), Mr. Puno obtained his Bachelor's Degree in Economics from the University of the
Philippines. He graduated with Honors from the Ateneo de Manila University College of Law in
1985 and obtained his Masters of Laws degree from the Georgetown University Law Centre in
Washington D.C. in 1987. Mr. Puno is currently Co-Vice-Chairperson of the Board and Director of
Metrobank Credit Card Corporation; Director, Lepanto Consolidated Mining Co.; Director of LMG
Chemicals Corp; Chairman, Alumni Admission Program (AAP) Philippine Committee, Georgetown
University; Director, The Rockwell Club; Director and Corporate Secretary, Laura Vicuna
Foundation for Street Children; Director and Chairman of Trust Committee, Philippine Savings Bank,
(2004-2010); Director, Sithe Global Camaya Holdings, Inc. (2008-2016); Director/Vice-President,
GN Power Holdings Philippines GP Corp., (2007-2016); Board of Trustees, Hands on Manila
Foundation , (2014-2016); President, Georgetown University Alumni Club of the Philippines,(2006-
2008); Board of Trustees, Rockwell Residential Tower Condominium Corp., (2008-2013); Director,
Regency Investment and Development Holdings, Inc., (2008-2011); Director/President, Napnapan
Mineral Resources, Inc, (2007-2011); Corporate Secretary, BDO Private Bank, (2003-2004);
Director/Corporate Secretary, Banco Santander, Philippines, (1996-1998, 2001-2003).

Review of qualifications of candidates nominated as Directors, including Independent Directors, is conducted by
the Nominations Committee prior to the stockholders’ meeting. The Nominations Committee prepares a Final
List of Candidates of those who have passed the Guidelines, Screening Policies and Parameters for nomination as
Director of the Corporation, and which list contains information about the nominees. Only nominees whose
names appear on the Final List of Candidates shall be eligible for election as Directors of the Corporation. No
other nomination shall be entertained or allowed on the floor during the actual annual stockholders’ meeting.

The Directors of the Corporation are elected at the annual stockholders’ meeting to hold office until the next
succeeding annual meeting and until their respective successors have been appointed or elected and qualified.
The Directors possess all the qualifications and none of the disqualifications provided for in the SRC (Securities
Regulation Code) and its Implementing Rules and Regulations, as well as the Corporation’s By-laws.

In case of resignation, disqualification or cessation of any directorship, and only after notice has been made with
the Commission within five (5) days from such resignation, disqualification or cessation, may the vacancy be filled
by the vote of at least a majority of the remaining directors, if still constituting a quorum, upon the nomination of
the Nominations Committee; otherwise, said vacancies shall be filled by stockholders in a regular or special
meeting called for that purpose. A director so elected to fill a vacancy shall serve only for the unexpired term of
his or her predecessor in office.

The Nominations Committee created by the Board under its Manual on Corporate Governance nominated the
following for election to the Board of Directors at the forthcoming Annual Stockholders’ Meeting:

Arthur Vy Ty Atty. Regis V. Puno
Francisco C. Sebastian Jaime Miguel G. Belmonte
Alfred Vy Ty Wilfredo A. Paras
Carmelo Maria Luza Bautista Renato C. Valencia

Dr. David T. Go Rene J. Buenaventura




The Corporation has complied with the Guidelines set forth by SRC Rule 38 regarding the Nomination and
Election of Independent Directors. The same provision has been incorporated in the Amended By-Laws of the
Corporation.

(ii) Executive Officers

Name Office Age  Citizenship

Carmelo Maria Luza Bautista President 60 Filipino

Francisco H. Suarez, Jr. Executive Vice President/Chief Financial 58 Filipino
Officer

Anjanette T. Dy Buncio Treasurer 49 Filipino

Alesandra T. Ty Assistant Treasurer 38 Filipino

Antonio V. Viray Corporate Secretary 78 Filipino

Jocelyn Y. Kho Assistant Corporate Secretary 63 Filipino

Winston Andrew L. Peckson First Vice President/Chief Risk Officer 66 Filipino

Jose B. Crisol, Jr. First Vice President/Head, Investor Relations 51 Filipino
and Corporate Communication

Reyna Rose P. Manon-og First Vice President/Controller and Head, 35 Filipino
Accounting and Financial Control

Susan E. Cornelio Vice President/Head, Human Resources and 46 Filipino
Administration

Richel D. Mendoza* Vice President/Chief Audit Executive 46 Filipino

Elsie D. Paras Vice President/Deputy Chief Financial Officer 45 Filipino

Renee Lynn Miciano-Atienza Vice President /Head, Legal and Compliance 35 Filipino

*Resigned effective March 01, 2018

Period of Officership

Name Office Period Held

Carmelo Maria Luza Bautista President 2011-Present

Francisco H. Suarez, Jr. Executive Vice President/Chief Financial 2012-Present
Officer

Anjanette T. Dy Buncio Treasurer 2007-Present

Alesandra T. Ty Assistant Treasurer 2012-Present

Antonio V. Viray Corporate Secretary 2009-Present

Jocelyn Y. Kho

Winston Andrew L. Peckson
Jose B. Crisol, Jr.

Reyna Rose P. Manon-og
Susan E. Cornelio

Richel D. Mendoza

Elsie D. Paras

Renee Lynn Miciano-Atienza

Assistant Corporate Secretary

First Vice President/Chief Risk Officer
First Vice President/Head, Investor
Relations and Corporate Communication
First Vice President/Controller and Head,
Accounting and Financial Control

Vice President/Head, Human Resources
and Administration

Vice President/Chief Audit Executive

2018

Vice President/Deputy Chief Financial
Officer

Vice President
Compliance

/Head, Legal and

2011-Present
2016-Present
2012-Present
2011-Present
2012-Present
2013-February 28,

2015-Present

2016-Present
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Francisco H. Suarez Jr., 58 years old, Filipino, serves as GT Capital's Executive Vice President and Chief Financial
Officer (CFO). He was appointed to the position on February 16, 2012. He is also a Director and the Treasurer of
GTCAD and the Corporate Secretary of TFSPH and TMBC. Over his tenure, he has successfully supervised over the
launch of the Corporation's initial public offering, a top-up private placement, two retail bond issuances, bilateral
fixed rate term loans and two series of perpetual preferred shares. Mr. Suarez brings to the Company over 35
years of solid and extensive experience in investment banking and financial management. Prior to joining GT
Capital, he was the CFO of three subsidiaries of the ATR KimEng Group. For a time, he also served as Executive
Director of ATR KimEng Capital Partners, Inc. Before this, he was appointed as the CFO of PSI Technologies, Inc.,
and, prior to that, of SPi Technologies, Inc. Previously, he was a Director for Corporate Finance at Asian Alliance
Investment Corp. He has also assumed various positions in MBT, International Corporate Bank, Far East Bank and
Trust Company, and the National Economic Development Authority. Mr. Suarez graduated from De La Salle
University with a Bachelor of Science degree in Applied Economics and is a candidate for the Master in Business
Administration degree at the Ateneo de Manila University.

Antonio V. Viray, 78 years old, Filipino, joined the Corporation as Assistant Corporate Secretary and became
Corporate Secretary in 2009. Concurrently, he is the Corporate Secretary of Metropolitan Bank & Trust Co. (MBT)
and Property Company of Friends, Inc. (PCFl). He was formerly Senior Vice-President, General Counsel, Assistant
Corporate Secretary and Director of MBT. He was also Senior Vice-President & General Counsel of PSBank and
Director of Solidbank. At present, he is also the Corporate Secretary of Global Treasure Holdings, Inc. and Grand
Titan Capital Holdings, Inc. He is also Of Counsel of Feria Tantoco Daos Law Office. He obtained his Bachelor of
Laws from the University of Sto. Tomas and Master of Laws from Northwestern University in Chicago, U.S.A.

Jocelyn Y. Kho, 63 years old, Filipino, has served as the Corporation’s Assistant Corporate Secretary since June
2011 and formerly the Corporation’s Controller until 2010. She served as Vice President under the Office of the
Assistant to the Group Chairman of MBT from 1978 to 2009. She concurrently holds the following positions:
Assistant Corporate Secretary, Grand Titan Capital Holdings, Inc,; Controller and Assistant Corporate Secretary,
Global Treasure Holdings, Inc; Director and Treasurer, Global Business Holdings, Inc; Director, Senior Vice
President Federal Homes, Inc.; Director, Treasurer and Corporate Secretary of Crown Central Realty Corporation;
Director of Cathay International Resources, Inc; Ex-Com Member and Corporate Secretary, of Fed Land; Chairman
and President of MBTC Management Consultancy, Inc; Director and Treasurer, Nove Ferum Holdings, Inc;
Director and Treasurer, Horizon Royale Holdings, Inc; Director and Treasurer, Grand Estate Property Corporation;
Chairman and President, Glam Holdings Corporation; Vice Chairman and President, Glam Realty Corporation;
Treasurer, First Metro Insurance Brokers Corporation; Corporate Secretary, First Metro Insurance Agency, Inc,;
Director and President, Harmony Property Holdings, Inc.; Director and President, Splendor Fortune Holdings, Inc;
Director and President, Splendor Realty Corporation; and Director and Vice President, Circa 2000 Homes, Inc. She
earned her Bachelor of Science degree in Commerce with a major in Accounting from the University of Santo
Tomas in 1975, and is a candidate for the Master of Science Degree in Taxation from MLQ University.

Anjanette Ty Dy Buncio, 49 years old, Filipino, was appointed as GT Capital's Treasurer in May 2015. Prior to
this, she served as the Corporation’s Assistant Treasurer since 2007. She holds several other positions in other
companies among which are: Vice Chairman and Director of Metrobank Card Corporation; Director, Treasurer
and Senior Vice President of Federal Land, Inc; Adviser and Treasurer of Property Company of Friends,
Inc; Treasurer and Vice Chairman of Manila Medical Services Inc.; Corporate Secretary of Metrobank Foundation
Inc.; Vice President of GT Foundation Inc; and Executive Vice President and Corporate Secretary of Pro Oil
Corporation. She graduated from the International Christian University in Tokyo, Japan with a Bachelor of Social
Science Degree in Economics.

Alesandra T. Ty, 38 years old, Filipino, was appointed Assistant Treasurer of GT Capital on February 14, 2012. She
graduated from the Ateneo de Manila University with a Bachelor of Science degree in Legal Management. She
then earned her Masters in Business Administration from the China Europe International Business School in
Shanghai, China. She is currently Director and Corporate Treasurer of AXA Philippines; Director of ORIX Metro
Leasing and Finance Corporation and Sumisho Motorcycle Finance Corp.; Corporate Secretary and Corporate
Treasurer of FMIC; Corporate Secretary of GT Foundation, Inc.; Director and Assistant Treasurer of Federal Homes,
Inc; and Executive Vice President of Grand Titan Capital Holdings, Inc.
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Winston Andrew L. Peckson, 66 years old, Filipino, serves as First Vice President and Chief Risk Officer of GT
Capital. He was appointed to the position in February 2016. Mr. Peckson brings to the Corporation over 40 years
of experience in banking. Concurrent to his position, he is a Director of the First Metro Philippine Equity Exchange
Traded Fund, Inc. and a Fellow of the Institute of Corporate Directors. Before joining GT Capital, he served as a
Consultant for the Treasury and Investment Banking Group of FMIC. Prior to his stint with FMIC, he was the Head
of Treasury Marketing of Philippine National Bank. Before this, he was also Vice President and General Manager
of ABN AMRO Bank NV's Manila Offshore Branch, a position he held for 10 years. Other previous positions held
were: Vice President and Corporate Treasury Advisor of Bank of America — Manila Branch; CEO and Director of
Danamon Finance Company (HK) Ltd. (DFCL); Manager for Corporate Banking of Lloyds Bank PLC — Hong Kong
Branch; Vice President for Commercial Banking of Lloyds Bank PLC — Manila Offshore Branch; and Branch Banking
Head of Far East Bank & Trust Company. He obtained his Bachelor of Arts Degree, Major in Psychology and
Minor in Business Administration, from the Ateneo De Manila University and earned his Masters Degree in
Business Management from the Asian Institute of Management.

Jose B. Crisol, Jr., 51 years old, Filipino, serves as First Vice President and Head of the Investor Relations and
Corporate Communication Department of GT Capital. He was appointed to the position on July 26, 2012. Before
joining the Corporation, he was the Assistant Vice President for Investor Relations of SM Investments Corporation
("SM"). Prior to working with SM, he was a Director IV at the Department of Trade and Industry ("DTI"), heading
its Trade and Industry Information Center, He also served for a time, on a concurrent basis, as Head of DTl's
Office of Operational Planning. His other past employment includes occupying various positions at The Philippine
American Life Insurance Company and Merrill Lynch Philippines, Inc, among others. He holds a Bachelor of
Science degree in Economics from the University of the Philippines in Diliman, and completed the Strategic
Business Economics Program (SBEP) of the University of Asia and the Pacific. He finished his primary and
secondary education at the Ateneo De Manila University.

Susan E. Cornelio, 46 years old, Filipino, joined the Corporation on July 4, 2012 as the Head of the Human
Resources Division. Prior to this, she served as Vice President and Head of the Compensation and Benefits
Department of Sterling Bank of Asia. Before this, she was Assistant Vice President and Head of the Compensation
and Benefits Department of United Coconut Planters Bank. Her other past employments include: MBT, ABN
AMRO, Solidbank, and Citytrust, among others. She holds a degree of Bachelor of Science major in Accounting
from the Sta. Isabel College and a Master Certificate in Human Resources from Cornell University's School of
Industrial and Labor Relations. She recently completed the Strategic Business Economics Program of the
University of Asia and the Pacific.

Richel D. Mendoza* 46 years old, Filipino, joined the Corporation on October 1, 2013 as its Chief Audit
Executive (CAE). She was also appointed as the concurrent CAE of the Corporation’s property arm, Property
Company of Friends, Inc. (PCFl) in March 2016 and was appointed as Internal Auditor of PCFI's wholly-owned
financing company, Williamton Financing Corporation on August 30, 2016. She is currently the Second Vice
Chairperson of the Board of Trustees and Vice President for Internal Affairs of the Institute of Internal Auditors
(IIA) Philippines. She served as Board Director of the llA Philippines from 2004-2012 prior to her appointment as
its Chief Operating Officer in 2012. Richel is a seasoned internal audit practitioner with 17 years of experience
from listed company Roxas Holdings, Inc., serving as Senior Auditor in one of its subsidiaries, Central Azucarera
Don Pedro, until she became the Group Internal Audit Head. She gained her audit background from SGV & Co.
Richel has a Masters in Business Administration degree from De La Salle University Graduate School of Business
and a Bachelor of Science degree in Business Administration Major in Accounting from University of the East,
Magna Cum Laude. Richel is a Certified Public Accountant, a Certified Internal Auditor (CIA), and an IIA Quality
Assurance Validator, Trainer and CIA Reviewer. She completed the Diploma Program in Corporate Finance at the
Ateneo Graduate School of Business — Center for Continuing Education. *Resigned effective March 01, 2018

Reyna Rose P. Manon-og, 35 years old, Filipino, was appointed the Corporation’s controller in October 2011.
She is a Certified Public Accountant and a cum laude graduate of Bicol University with a Bachelor of Sicence
degree in Accountancy. Before joining the Corporation, she was the Assistant Vice President and Head of the
Financial Accounting Department of United Coconut Planters Bank. Prior to this, she was a Director in SGV & Co.
where she gained seven years of experience in external audit.
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Elsie D. Paras, 45 years old, Filipino, serves as GT Capital’s Vice President for Corporate Planning and Business
Development and Deputy Chief Finance Officer. She was appointed to the position on January 5, 2015. Prior to
joining the Corporation, she served as Finance Manager and Deputy CFO of SIA Engineering Philippines, a joint
venture of Cebu Air and SIA Engineering of Singapore. Before this, she was a Manager for Strategic Consulting
for Jones Lang La Salle MENA in Dubai. Her other employments include: Business Development Manager for
Commercial Centers of Robinsons Land Corporation and Project Development Manager at Ayala Land, Inc. for
middle income housing among others. She attained her Masters in Business Management, Major in Finance from
the Asian Institute of Management in 2001. She was also a participant in the International Exchange Student
Program of HEC School of Management of France. Prior to her MBM, she worked for six years in equity research
and investment banking. She graduated with honors from the University of the Philippines with a Bachelor of
Science degree in Business Economics.

Renee Lynn Miciano-Atienza, 35 years old, Filipino, is Vice President and Head of the Legal & Compliance
Department of the Corporation. She was appointed to her position on May 11, 2016 and has been with GT
Capital since August 2012. She concurrently holds the following positions: Director, GTCAD and TSI; Assistant
Corporate Secretary, PCFl; Corporate Secretary, Micara Land, Inc, Marcan Development Corporation, Camarillo
Development Corporation, Williamton Financing Corporation, Branchton Development Corporation, and Firm
Builders Realty Development Corporation. Prior to joining the Corporation, she was the Head of the Investigation
and Enforcement Department of the Capital Markets Integrity Corporation (“CMIC"). Before joining CMIC, she was
the Officer-in-Charge of the Prosecution and Enforcement Department of the PSE. She was also Legal Counsel of
the Office of Senator Miguel Zubiri, and prior to entering law school, a trader for United Coconut Planters Bank.
She earned her Bachelor of Science degree in Management from the Ateneo De Manila University and finished
her Juris Doctor degree in the same university.

Directorships in Other Reporting Companies and Subsidiaries

The following are directorships held by Directors and Executive Officers in other reporting (listed) companies and
subsidiaries of the Corporation during the last five years:

Name of Co ion Position

George S.K. Ty

Toyota Motor Philippines Corporation Chairman/Director
Metropolitan Bank & Trust Company Director

Philippine AXA Life Insurance Corporation Director

Francisco C. Sebastian

Metropolitan Bank & Trust Company Vice Chairman/Director
Federal Land, Inc. Director

Metro Pacific Investment Corporation Director

Property Company of Friends, Inc. Director

Arthur Vy Ty

Metropolitan Bank & Trust Company Chairman/Director
Philippine Savings Bank Vice Chairman/Director
Philippine AXA Life Insurance Corporation Vice-Chairman/Director
Federal Land, Inc. Director
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Alfred Vy Ty

Toyota Motor Philippines Corporation

Federal Land, Inc.

Metropolitan Bank & Trust Company

Property Company of Friends, Inc.

Metro Pacific Investment Corporation
Philippine Long Distance Telephone Company
GT Capital Auto Dealership Holdings, Inc.

Carmelo Maria Luza Bautista

Toyota Motor Philippines Corporation
Federal Land, Inc.

Property Company of Friends, Inc.

GT Capital Auto Dealership Holdings, Inc.
Toyota Subic, Inc.

Toyota Financial Services Philippines
Corporation

David T. Go
Toyota Manila Bay Corporation
Toyota Motor Philippines Corporation

GT Capital Auto Dealership Holdings, Inc.
Toyota Subic, Inc.

Toyota Financial Services Philippines

Corporation
Toyota Cubao, Inc.

Roderico V. Puno
LMG Chemicals Corp.

Renato C. Valencia

iPeople, Inc.

EEI Corporation

Anglo Philippine Holdings Corporation
Vulcan Industrial and Mining, Inc.
Roxas Holdings, Inc.

Metropolitan Bank & Trust Company

Wilfredo A. Paras
Philex Mining Corporation

Anjanette Ty Dy Buncio
Federal Land, Inc.

Alesandra T. Ty
Philippine AXA Life Insurance Corporation
Sumisho Motorcycle Finance Corp.

Francisco H. Suarez, Jr.
GT Capital Auto Dealership Holdings, Inc.
Toyota Subic, Inc.

Vice-Chairman/Director
Chairman/Director
Director
Chairman/Director
Director

Independent Director
Director

Director
Director
Director
Director
Director
Chairman/Director

Chairman/Director

Director/Senior Executive Vice

President and Treasurer
Chairman/President/Director
Chairman/Director
Director/Treasurer

Chairman/Director

Director

Chairman
Independent Director
Independent Director
Independent Director
President/CEO
Independent Director

Independent Director

Director/Treasurer/Senior
President

Director/Treasurer
Director

Director/Treasurer
Director/Treasurer

Vice
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Winston Andrew L. Peckson
First Metro Philippine Equity Exchange Traded Director

Fund, Inc.

Renee Lynn Miciano-Atienza

GT Capital Auto Dealership Holdings, Inc. Director
Toyota Subic, Inc. Director

The following will be nominated as officers of the Corporation during the Organizational meeting:

Office Name

Group Chairman Dr. George S. K. Ty
Chairman Arthur V. Ty

Co-Vice Chairman Alfred V. Ty

Co-Vice Chairman Francisco C. Sebastian
President Carmelo Maria Luza Bautista
Treasurer Anjanette T. Dy Buncio
Assistant Treasurer Alesandra T. Ty

Corporate Secretary Antonio V. Viray

Assistant Corporate Secretary Jocelyn Y. Kho

Chief Financial Officer Francisco H. Suarez, Jr.
Head, Investor Relations & Corporate Jose B. Crisol, Jr.
Communications

Chief Risk Officer Winston Andrew L. Peckson
Head, Human Resources & Administration Susan E. Cornelio

Chief Audit Executive Leo Paul C. Maagma
Controller and Head, Accounting and Reyna Rose P. Manon-og
Financial Control

Deputy Chief Financial Officer Elsie D. Paras

Head, Legal and Compliance Renee Lynn Miciano-Atienza

The following will be nominated as Board Advisers during the Organizational meeting:

Adviser Pascual M. Garcia Ill
Adviser Guillermo Co Choa
Adviser Mary Vy Ty

(b) Significant Employees

The Corporation does not believe that its business is dependent on the services of any particular employee.

(c) Family Relationships

Mary Vy Ty is the wife of Dr. George SK. Ty. Arthur Vy Ty, Alfred Vy Ty, Anjanette T. Dy Buncio, and Alesandra T.
Ty are the children of Dr. George S.K. Ty and Mary Vy Ty. All other directors and officers are not related either by

consanguinity or affinity. There are no other family relationships known to the registrant other than the ones
disclosed herein.
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(d) Certain Relationships and Related Transactions

There are no known related party transactions other than those described in Note 27 (Related Party Transactions)
of the Notes to the Consolidated Financial Statements. Related Party Transactions are made on an arm's length
basis.

(e) Involvement in Legal Proceedings

The Corporation is not aware of any of the following events having occurred during the past five years up to the
date of this report that are material to an evaluation of the ability or integrity of any director, nominee for
election as Director, executive officer, underwriter or controlling person of the Corporation:

(1) any bankruptcy petition filed by or against any business of which such person was a general partner or
executive officer either at the time of the bankruptcy or within two years prior to that time;

(2) any conviction by final judgment, including the nature of the offense, in a criminal proceeding, domestic
or foreign, or being subject to a pending criminal proceeding, domestic or foreign, excluding traffic
violations and other minor offenses;

(3) being subject to any order, judgment or decree, not subsequently reversed, suspended or vacated, of any
court of competent jurisdiction, domestic or foreign, permanently or temporarily enjoining, barring
suspending or otherwise limiting his involvement in any type of business, securities, commodities or
banking activities;

(4) being found by a domestic or foreign court of competent jurisdiction (in a civil action), the SEC or
comparable foreign body, or a domestic or foreign exchange or other organized trading market or self-
regulatory organization, to have violated a securities or commaodities law or regulation, and the judgment
has not been reversed, suspended or vacated; and

(5) a securities or commodities law or regulation, and the judgment has not been reversed, suspended or
vacated.

Item 6. Compensation of Directors and Executive Officers

Summary compensation table of Directors

Remuneration Item Executive Directors Non-Executive Directors Independent
(other than independent Directors
directors)
Per diem Allowance Php 1.14 million Php 7.22 million Php 4.55 million
Bonuses PhP 0.60 million PhP 6.08 million PhP 2.60 million
Transportation PhP 0.64 million
Allowance

Summary compensation table of Executive Officers

The following table identifies the Corporation's President and four most highly-compensated executive
officers (the “Named Executive Officers”) and summarizes their aggregate compensation in 2016, 2017, and
2018. The amounts (in P millions) set forth in the table below have been prepared based on what the
Corporation paid its executive officers in 2016 and 2017, and what the Corporation expects to pay in 2018.
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Name and Principal Position Year  Salary Bonus Other Annual

om, on
Named Executive Officers*..........c.cccoovercnincnnee 2016 35.032 17932 =
2017 39.85 15.21 -

2018** 4344 16.57
All other Officers as @ Group ........cccccceeceee. 2016 18.787 3.324 -

2017 2612 1015 ~
2018* 2847 11.06

* Named executive officers include: Carmelo Maria Luza Bautista (President), Francisco H. Suarez, Jr. (Chief
Financial Officer), Winston Andrew L. Peckson (Chief Risk Officer), Jose B. Crisol (Head, Investor Relations and
Corporate Communications), and Elsie D. Paras (Deputy Chief Financial Officer)

** Figures for the year 2018 are estimates

Employment contracts between the Corporation and named executive officers
The Corporation has no special employment contracts with its executive officers.
Warrants and options outstanding

There are no outstanding warrants or options held by the CEO, executive officers, and all officers and
directors as a group.

Stock option plan

The Corporation has no employee stock option plan.

Item 7. Independent Public Accountants

Sycip, Gorres, Velayo & Company is the external auditor for the calendar year 2017. The same external
auditor will be recommended for re-appointment at the scheduled stockholders’ meeting. Representatives of
the said firm are expected to be present at the stockholders’ meeting and they will have the opportunity to
make a statement if they desire to do so and are expected to be available to respond to appropriate
questions.

The Corporation engaged Ms. Vicky Lee Salas of SGV & Co. for the examination of the Corporation’s
financial statements for the calendar year 2017. Pursuant to SRC Rule 68, Paragraph 3 (b) (ix) (Rotation of
External Auditors), the independent auditors or in the case of an audit firm, the signing partner, shall be
rotated after every five (5) years of engagement, with a two-year cooling off period to be observed in the re-
engagement of the same signing partner or individual auditor. Mr. Miguel U. Ballelos, Jr. of SGV & Co. will
replace Ms. Vicky Lee Salas as signing partner for the calendar year 2018.

The following table sets out the aggregate fees for audit and audit-related services, inclusive of out-of-
pocket expenses and value-added-tax for each of the years ended December 31, 2016 and 2017 for
professional services rendered by SGV & Co. to GT Capital:

2016 2017
Audit and Audit-Related Services 11.37 230
Non-Audit Services 0.04 0.04
Total 11.41 2.34
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Audit services rendered include the audit of the financial statements and supplementary schedules for
submission to SEC, and review of annual income tax returns. SGV & Co. also rendered audit-related
professional services in 2016 relating to the Company's Perpetual Preferred Shares Offering amounting to
Php 9.29 million. Non-audit services were also provided by SGV & Co. for validation of stockholders' votes
during Stockholder's Meeting. Tax consultancy services were secured from other entities other than the
external auditor.

The Audit Committee has the primary responsibility of recommending to the Board of Directors the
appointment, re-appointment or removal of the external auditor and the fixing of the audit fees. The Board
of Directors and stockholders approve the Audit Committee’s recommendation.

Item 8. Compensation Plans

Not applicable.

C. ISSUANCE AND EXCHANGE OF SECURITIES
Item 9. Authorization or Issuance of Securities Other than for Exchange

(a) Title and amount of securities to be issued

Declaration of a 3.50% stock dividend to its common stockholders as of record date equivalent to approximately
6,740,884 shares. The record date shall be disclosed after stockholder approval.

(b) Description of securities

Under Article SEVENTH of its Amended Articles of Incorporation, the existing authorized capital stock of GT Capital is
Five Billion Pesos (Php5,000,000,000.00), divided into Two Hundred Ninety Eight Million Two Hundred Fifty Seven
Thousand (298,257,000) Common Shares with a par value of Ten Pesos (P10.00) per share, Twenty Million (20,000,000)
Perpetual Preferred Shares with a par value of One Hundred Pesos (P100.00) per share and One Hundred Seventy
Four Million Three Hundred Thousand (174,300,000) Voting Preferred Shares with a par value of Ten Centavos (P0.10)
per share. The Company is proposing to declare 3.50% stock dividends equivalent to approximately 6,740,884 shares
to be issued out of its remaining Common Shares.

The common shares may be owned or subscribed by or transferred to any person, partnership, association or
corporation regardless of nationality, provided that at any time at least 60% of the outstanding capital stock shall be
owned by Filipinos or by partnerships, associations, or corporations 60% of the voting stock or voting power is owned
and controlled by citizens of the Philippines.

Shares of common stock are entitled to vote and to dividends in accordance with law, subject to GT Capital’s
Amended Articles of Incorporation, which provides that holders of capital stock shall have no pre-emptive right to any
issue or disposition of any share of any class of the Corporation.

(c) Description of transaction in which securities are to be issued

Declaration and payment of the 3.50% stock dividend to common stockholders as of record date.
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(d) Reason for proposed issuance

Declaration and payment of the 3.50% stock dividend to common stockholders as of record date.

(e) There are no provisions in the Company's Articles of Incorporation or By-Laws that would delay, defer or
prevent a change in control of the Company.

() The 3.50% stock dividend was approved by the Board of Directors during its March 16, 2018 regular
meeting, and is subject to ratification by a 2/3 vote of its stockholders.

Item 10. Modification or Exchange of Securities

Not applicable.

Item 11. Financial and Other Information

Not applicable.

Item 12. Mergers, Consolidations, Acquisitions and Similar Matters

Not applicable.

Item 13. Acquisition or Disposition of Property

Not applicable.

Item 14. Restatement of Accounts

Not applicable.

D. OTHER MATTERS

Item 15. Action with Respect to Reports

The following are to be submitted for approval during the annual stockholders’ meeting:

(a) Minutes of the annual meeting of stockholders held on May 10, 2017

The following was the agenda of the said meeting:

Call to order

Certification of notice and quorum

Approval of minutes of annual meeting of stockholders held on May 11, 2016

Annual Report for the Year 2016

General ratification of the acts of the Board of Directors, Executive Committee, and
Management from the date of the last annual stockholders’ meeting up to the date of
this meeting

Election of directors for 2017 - 2018

Appointment of external auditor

Adjournment

(b) Annual Report for the Year 2017

(c) General ratification of the acts of the Board of Directors and the management from the date of the last
annual stockholders’ meeting (May 10, 2017) up to the date of this meeting (May 09, 2018), including
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offer of new shares, acquisition and disposition of shares of another corporation, declaration of
dividends, election of directors and appointment of officers.

There are no other matters that would require approval of the stockholders other than as stated in Item 18.

item 16. Matters Not Required to be Submitted

Not applicable.

Item 17. Amendment of Charter, By-laws or Other Documents

Not applicable.

Item 18. Other Proposed Action

Other than the matters indicated in the Notice and Agenda, there are no other actions proposed to be

taken at the annual meeting.

Item 19. Voting Procedures

(a) Election of Directors

(b)

(©

As stated in Section 2 of Article lll of the Corporation’s By-laws, “The Board of Directors shall be elected
during each regular meeting of stockholders and shall hold office for one (1) year and until their
successors are elected and qualified.”

Section 24 of The Corporation Code of the Philippines states that “At all elections of directors or
trustees, there must be present, either in person or by representative authorized to act by written proxy,
the owners of a majority of the outstanding capital stock... entitled to vote”.

Appointment of External Auditor

As stated in Section 1 of Article VIl of the Corporation’s By-laws, “At the regular stockholders’ meeting
the external auditor of the corporation for the ensuing year shall be appointed. The external auditor
shall examine, verify and report on the earnings and expenses of the corporation.” The stockholders
representing the majority of the subscribed capital stock approves the appointment of the external
auditor.”

Approval of Stock Dividends for Common Shares

Section 43 of the Corporation Code of the Philippines states that “The board of directors of a stock
corporation may declare dividends out of the unrestricted retained earnings which shall be payable in
cash, in property, or in stock to all stockholders on the basis of outstanding stock held by them:
Provided, That any cash dividends due on delinquent stock shall first be applied to the unpaid balance
on the subscription plus costs and expenses, while stock dividends shall be withheld from the
delinquent stockholder until his unpaid subscription is fully paid: Provided, further, That no stock
dividend shall be issued without the approval of stockholders representing not less than two-thirds
(2/3) of the outstanding capital stock at a regular or special meeting duly called for the purpose xxx"




Methods by which votes will be counted

All matters subject to vote, except in cases where the law provides otherwise, shall be decided by the
plurality vote of stockholders present in person or by proxy and entitled to vote thereat, a quorum being
present.

Unless required by law, or demanded by a stockholder present in person or by proxy at any meeting, and
entitled to vote thereat, the vote of any question need not be by ballot. On a vote by ballot, each ballot shall
be signed by the stockholder voting, or in his name by his proxy if there be such proxy, and shall state the
number of shares voted by him.

The external auditor of the Corporation, SGV & Co., will validate the ballots when voting is done by secret
ballot. Likewise, SGV & Co. will count the number of hands raised when voting by show of hands is done.

N.B. UPON WRITTEN REQUEST OF A STOCKHOLDER, GT CAPITAL HOLDINGS, INC. SHALL PROVIDE,
FREE OF CHARGE, A COPY OF ITS 2016 ANNUAL REPORT (SEC FORM 17-A). THE REQUEST SHOULD BE
ADDRESSED TO THE ATTENTION OF FRANCISCO H. SUAREZ, JR., CHIEF FINANCIAL OFFICER, 43RD
FLOOR, GT TOWER INTERNATIONAL, AYALA AVENUE CORNER H. V. DELA COSTA ST., MAKATI CITY
1227

SIGNATURE PAGE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the information set forth in this
report is true, complete and correct. This report is signed in the City of Makati on March 28, 2018.

By:

W ¥ oemy—

ANTONIO V. VI RAV
Corporate Secretary
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| MANAGEMENT REPORT

Ai Consolidated Audited Financial Statements

The Company's consolidated financial statements for the year ended December 31, 2017 are incorporated herein by

reference.

Aii Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
There were no changes in and disagreements with accountants on accounting and financial disclosures.

Aiii Management'’s Discussion and Analysis or Plan of Operation

CALENDAR YEAR ENDED DECEMBER 31, 2017 VERSUS YEAR ENDED DECEMBER 31, 2016

Audited
GT Capital Consolidated Statements of Income Year Ended December 31 Increase (Decrease)
(In Million Pesos, Except for Percentage) 2017 2016 Amount Percentaﬁ
REVENUE
Automotive operations 211,692 177,709 33,983 19%
Real estate sales and Interest income on real estate sales 15,406 13,731 1,675 12%
Equity in net income of associates and joint venture 8,699 6,366 2,333 37%
Sale of goods and services 640 620 20 3%
Rent income 940 826 114 14%
Interest income on deposits and investments 7 969 (198) (20%)
Commission income 56 192 (136) (71%)
Gain on revaluation of previously held interest - 125 (125) (100%)
Other income 1,607 1,586 21 1%
239,811 202,124 37,687 19%
COSTS AND EXPENSES
Cost of goods and services sold 147,713 122,060 25,653 21%
Cost of goods manufactured and sold 39,635 33,792 5843 17%
General and administrative expenses 12,899 12,837 62 0%
Cost of real estate sales 10,035 7,586 2,449 32%
Interest expense 3,394 3,326 68 2%
Cost of rental 360 326 34 10%
214,036 179,927 34,109 19%
INCOME BEFORE INCOME TAX FROM CONTINUING
OPERATIONS 25,775 22,197 3,578 16%
PROVISION FOR INCOME TAX 4,524 4,586 (62) (1%)
INCOME FROM CONTINUING OPERATIONS, NET OF
TAX 21,251 17,611 3,640 21%
NET INCOME FROM DISCONTINUED OPERATIONS - 4,916 (4,916) (100%)
NET INCOME 21,251 22,527 (1,276) (6%)

(Forward)
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