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Securities ang
Exchange
Commission

FHILIPPINES

SECFORM - [-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

GENERAL INSTRUCTIONS

A. Use of Form I-ACGR

This SEC Form shall be used as a tool to disclose Publicly-Listed Companies’ compliance/non-
compliance with the recommendations provided under the Code of Corporate Governance for
Publicly-Listed Companies, which follows the “comply or explain” approach, and for harmonizing the

corporate governance reportorial requirements of the SEC and the Philippine Stock Exchange (PSE).

Preparation of Report

These general instructions are not to be filed with the report. The report shall contain the numbers

and captions of all items.

The I-ACGR has four columns, arranged as follows:

RECOMMENDED CG COMPLIANT/ ADDITIONAL EXPLANATION
PRACTICE/POLICY NON- INFORMATION
COMPLIANT
Contains CG Practices/ Policies, | The company | The  company | The PLCs shall provide
labelled as follows: shall indicate | shall provide | the explanations for
compliance or | additional any non-compliance,
(1) “Recommendations” - | non- information  to | pursuant to the “comply
derived from the CG Code | compliance support their | or explain” approach.
for PLCs; with the | compliance
(2) “Supplement to | reconmended | with the | Please note that the
Recommendation” - | practice. recommended explanation given should
derived from the PSE CG CG practice describe the non-
Guidelines for Listed compliance and include
Companies; how the overall
(3) “Additional Principle being
Recommendations” - CG recommended is still

Practices not found in the CG
Code for PLCs and PSE CG
Guidelines but are expected

being achieved by the
company.

already of PLCs; and **Not Applicable” or

(4) "Optional “None” shall not be
Recommendation” - considered as
practices taken from the sufficient explanation
ASEAN Corporate

Governance Scorecard

*Items under (1) - (3) must be
answered/disclosed by the
PLCs following the “comply or
explain” approach. Answering
of items under (4) are left to
the discretion of PLCs.




Signature and Filing of the Report

a. Three (3) copies of a fully accomplished I-ACGR shall be filed with the Main Office of the

Commission on or before May 30 of the following vear for every year that the company
remains listed in.the PSE:

b. Atleastone (1) complete copy of the I-ACGR shall be duly notarized and shall bear griginal and
manual signatures

c. The I-ACGR shall be signed under oath by: (1) Chairman of the Board; (2) Chief Executive Officer
or President; (3) All Independent Directors; (4) Compliance Officer; and (5) Corporate Secretary.

d. The I-ACGR shall cover all relevant information from January to December of the given year.

e. All reports shall comply with the full disclosure requirements of the Securities Regulation Code.

SEC Form - I-ACGR * Updated 21Dec2017
Page 2 of 135
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—

For the fiscal year ended December 31,2017

2. SEC Identification Number CS200711792 3. BIR Tax ldentification No. 006-806-867

4, Exact name of issuer as specified in its charter GT CAPITAL HOLDINGS, I
5. Metro Manila, Philippines 6. (SEC Use Only)
Province, Country or other jurisdiction of Industry Classification Code:

incorporation or organization

Address of principal office

8. (632) 830-4500

Issuer's telephone number, including area code

9. N/A

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

SEC Form - I-ACGR * Updated 21Dec2017

1227
Postal Code
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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT |
The Board's Governance Responsibilities
Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain its
competitiveness and profitability in a manner consistent with its corporate objectives and the long- term best interests of its shareholders and

other stqkeho!ders.

o T T T R A 1) T =
R =

)

Board is composed of directors with Compliant Provide information or link/reference to a
collective working knowledge. experience document containing information on the

or expertise that is relevant to the fellawing: |

company's industry/sector. | I.  Academic qualifications, industry
| knowledge, professional experience,

expertise and relevant trainings of
directors

2. Qualification standards for directors to
facilitate the selection of potential
nominees and to serve as benchmark for
the evaluation of its performance

GT Capital Holding Inc.'s (*GT Capital") |
Website i

The business experience of the members
of the Board for the last five (5) years.

| Definitive Information Statement for the
year 2017 ("DIS")

‘ ltem 5. Directors & Executive Officers of

‘ the Registrant, pp. 9-11. |

|
|
|

SEC Form - I-ACGR * Updated 21Dec2017
Page 4 of 135



Récommendation 1.2
1.

individually and collectively to enable
them to fulfill their roles and responsibilities
and respond to the needs of the
organization.

Board is composed of oojorify of non-
executive directors.

_Recommendation 1.3

SEC Form —I-ACGR * Updated 21Dec2017

2. Board has an appropriate mix of Compliant
competence and expertise.
3. Directors remain qualified for their positions | Compliant

' mpliont

| Idﬁfy or provide Iink/rfene ‘

(see above)

document identifying the directors and the
type of their directorships.

Only one (1) director, Carmelo Maria Luza
Bautista, is also an executive officer. The
rest of the Board is composed of non-
executive directors.

DIS, Item 5. Directors & Executive Officers
of the Registrant, p. 8
http://edae . pse.com.ph/cpenDiscViewer

do2edge no=56b2f165c02a926043cc035
S10bsec2bi#sthash VKrizlv

Page 5 of 135



I

Company provides in its Board Charter
and Manual on Corporate Governance a
policy on training of directors.

Compliant

Provide link orreference to the company'’s
Board Charter and Manual on Corporate
Governance relating to its policy on training of
directors.

The incumbent as well as newly-elected
directors are required to attend a seminar
on corporate governance which shall be
conducted by a duly-recognized private
or government institute.

Manual on Corporate Governance
[MCG)

Section 4. Training Process, p. 24 &
Annex D: Corporate Governance
Committee Charter
hitps://www.qtcapital com.ph/storagge/u
cloads/2018/03/5abZ0da3e?el&.PDF

SEC Form — [-ACGR * Updated 21Dec2017

Page 6 of 135



2. Company has an orientation program for

first time directors.

SEC Form - -ACGR * Updated 21Dec2017

Compliant

Provide information or link/reference to a
document containing information on the
orientation program and trainings of directors
for the previous year, including the number of
hours attended and topics covered.

Itis the Company's policy to require its
first-time directors to undergo an
orientation program on SEC-mandated
topics on corporate governance and an
introduction to the Corporation's business,
Manual on Corporate Governance,
Articles of Incorporation and By-Laws and
to encourage and support its directors as
regards annual attendance in continuing
education and development programs
on corporate directorship.

MCG

Section 2.2.2.7, p. 12
https://www.gtcapital.com.ph/storaqe/u
plcads/2018/03/5ab20da3e7e16.POF

New directors were also oriented
regarding GT Capital's core businesses. A
budget is also in place for continuous
professional education to ensure the
continuous effective performance of their
functions and to keep its directors abreast
of relevant and latest developments. In
2017, directors of the Corporation
attended various programs on corporate
governance, details of which can be
found in the Annual Report.

Annual Report, p. 61
https://www.gtcapital.com.ph/storage/u

ploads/annual-
reports/5afcc4a082482 pdf




3. Company has relevant annual continuing | Compliant
training for all directors.

FRecommendation 1.4

SEC Form —i-ACGR * Updated 21Dec2017

A budget is also in place for continuous
professional education to ensure the
continuous effective performance of their
functions and to keep its directors abreast
of relevant and latest developments. In
2017, directors of the Corporation
attended various programs on corporate
governance, details of which can be
found in the Annual Report.

Annual Report, p. 61
https://www.gtcapital.com.ph/storage/u

ploads/annual-
reports/Safcc4a082482.pdf

GI Capital's Website

Orientation and Continuing Education
Initiatives
hitps://www.gtcapital.com.ph/about/nie

etings-seminars

Page 8 of 135



1. Board has a policy on board diversity.

Compliant

Provide information on or link/reference to a
document containing information on the
company's board diversity policy.

MCG

Section 2.2.2.5, p. 12

nitos://www .atcapital.com.ph/sioicae/u
ploads/z018/03/5ab20da3e7e1é . PDF

Indicate gender composition of the board.

Results of Organizational Meeting of
Board of Directors ["“Results of OBM")
http://edge.pse.com.ph/openDiscViewe
r.do2edae no=b0uebdéS8e3b7dn3318
251c9257320d#sthash.xZo8hé6Nx.dpbs

Opfional; Recommendation 1.4

SEC Form — I-ACGR * Updated 21Dec2017

Page 9 of 135



Company has a policy on and discloses

measurable objectives forimplementing its

board diversity and reports on progress in
achieving its objectives.

Compliant

Provide information on or link/reference to a
document containing the company's policy
and measureable objectives for
implementing board diversity.

Provide link or reference to a progress report
in achieving its objec tives.

While there are currently no female
independent directors on the board, the
Corporation values and promotes a
policy on board diversity through the
input of its female advisers and senior
executive officers who attend the board
meetings.

The policy on board diversity is in the
Corporation's MCG and is considered by
the Nomination Committee in preparing
the final list of candidates for nomination
to the Board of Directors.

MCG

Section2.2.2.5, pp. 11-12

Annex A. Nominations Committee

Charter, pp. 1-2.

https://www.atcapital.com.poh/storage/vu

cloads/2018/03/5c0i20dal3s7e1é.PDF

Annual Report, p. 58

https://www.qgicapital.com.ph/storage/u
loads/annual-

reporis/Safcc£a082452 . 1xdf

SEC Form ~ I-ACGR * Updated 21Dec2017
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Compliant Provide information on or link/reference to a

document containing information on the

2. Corporate Secretary is a separate Compliant Corporate Secretary. including his/her name,
individual from the Compliance Officer. qualifications, duties and functions.

Annual Report, p. 79
hitos://www.atcapital.com.ch/storage/u

plcads/annual-

reports/Safcc4ag437. pdf

The Corporate Secretary, Antonio V.
Viray, is not a member of the Board and is
not the Corporation’'s Compliance
Officer.

3. Corporate Secretary is not a member of Compliant
the Board of Directors.

SECForm - I-ACGR * Updated 21Dec2017
Page 11 of 135




4. Corporate Secretary attends training/s on | Compliant Provide information or link/reference to a

corporate governance. document containing information on the
corporate governance training attended,
including number of hours and topics
covered.

The Corporate Secretary attended the
Advanced Corporate Governance
Training Program provided by the Institute
of Corporate Directors for at least four (4)
hours.

Advisement Letter on Attendance in
Advanced Corporate Governance
Training Program
http://edce.pse.com.oh/cgenDiscViewer
do2edge no=856356226b5aebcda331825
1¢9257320d#sthash.00AitmUP . dIWLRIQF.d
chs

'Optional; Recommendation 1.5 -«

SEC Form - -ACGR * Updated 21Dec2017
Page 12 of 135




1.

IRecommendation 1.4
Ir.

Corporate Secretary distributes materials
for board meetings at least five business
days before scheduled meeting.

Boardis assisted by a Comlince Office. '

Compliant

Co mplionf

Provide information on or link/reference to a

Provide proof that corporate secretary
distributed board meeting materials at least
five business days before scheduled meeting

The Corporate Secretary herein certifies
that materials for board meetings are
distributed at least five (5) business days
before scheduled meetings, in
accordance with his duties and
responsibilities.

MCG

Section 2.5 pp. 19-20.
https://www.gtcapital.com.ph/storage/u
ploads/2018/03/5ab20da3e7e16.PDF

document containing information on the
Compliance COfficer, including his/her name,
position, qualifications, duties and functions.

GT Capital's Compliance Officer/ Head
of Legal and Compliance Department,
Atty. Renee Miciano-Atienzq, is ranked
Vice President and is not a member of
the Board .

Qualifications —
Annual Report, p. 81.
hitps://www.atcapital.com.ph/storaga/u

ploads/annual-
reports/Safccdad8248Z odt

SEC Form - I-ACGR * Updated 21Dec2017
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[2. Compliance Officer has a rank of Senior ' Compliant Duties and Functions -

Vice President or an equivalent position MCG
with adequate stature and authority in the | Section 2.7, p. 21-22
corporation. | hitps://www.gltcapital.com.ph/stoiage
B H /uploads/2018/03/5ab20da3e7e14.PDF
| 3. Compliance Officer is not a member of | Compliant
the board.
4. Compliance Officer attends training/s on Compliant Provide information on or link/reference to a

document containing information on the
corporate governance training attended,
including number of hours and topics

| covered

corporate governance.

On Oct. 19, 2017, Atty. Miciano-Atienza
attended the seminar on anti-money

. laundering, corporate governance and
' data privacy, for at least four (4) hours.

| Advisement Letter on Attendance in
Corp. Gov. & Data Privacy
http://edae.pse.com.ph/openbiscViewe
r.do2edae no=aclldae309416c7433182 ’
51¢9257320d#sthash FawVéJJw.DaEUEEZ
V.dpbs

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company's articles and by-laws,
and other legal pronouncemenfs ond gwdelmes should be cleorly made known to all directors as well as to sfockholders and other stakeholders.

'Recommendation 2 S

ey mu.u..».zt

mﬁﬁm :&u

SEC Form ~ I-ACGR * Updated 21Dec2017
Page 14 of 135



(%

Directors act on a fully informed basis, in
good faith, with due diligence and care,
and in the best interest of the company.

Recommendation2.2 T

SEC Form ~1-ACGR * Updated 21Dec2017

Compliant

Provide information or reference to a
document containing information on how the
directors performed their duties (can include
board resolutions, minutes of meeting)

The directors attend and actively
participate in board and committee
meetings. Pursuant to the Manual on
Corporate Governance, directors
undertake to conduct fair business
transactions with the Corporation,
devote time and attention to the
Corporation, act judicially and exercise
independent judgment on the
Corporation'sissues, and observe
confidentiality.

MCG

Section 2.1.3, pp. 5-6
hitos://www . gtcapital.com.ph/siorage/u
ploads/2018/03/5ab20dale’e16.PDF

Page 15 of 135



implementation of the company's business
objectives and strategy.

 Supplement fo Récommendation 2.2

SEC Form —I-ACGR * Updated 210ec2017

1. Board oversees the development, review Compliant
and approval of the company's business
objectives and strategy.

2. Board oversees and monitors the Compliant

Provide information or link/reference to a
document containing information on how the
directors performed this function (can include
board resolutions, minutes of meeting)

Indicate frequency of review of business
objectives and strategy

The Board, pursuant to its duty to oversee
the Corporation's business objectives,
reviews and discusses the Corporation’s
strategic direction before the start of
each fiscal year, taking into
consideration the estimated budget and
forecasts presented by Management.
Questions as to key strategies and goails
are also included in the Board and
Director self-assessment forms.

MCG

Section2.1.2(b). p.4

httos //www atcapital.com.ph/storage/u
ploads;/2018/03/5ab20da3e7e16.PDF

Annual Report, p. 57
hitps//www . gtcagital.com.ph/sterage/u

ploads/annual-

repoits/sSafcc4a082482.pdf i _ R

ST ~%

Page 16 of 135



1. Board has a clearly defined and updated | Compliant Indicate or provide link/reference to a
vision, mission and core values. document containing the company's vision,
mission and core values.

GT Capital's website
htins://www . altcapitat.com.ch/about/vist
cn-niission

Indicate frequency of review of the vision,
mission and core values.

Management reviews the vision, mission
and core values of the Corporation
annually. Any proposed amendments
are approved by the Board.

2. Boardhas a strategy execution process Compliant Provide information on or link/reference to a
that facilitates effective management document containing information on the
. strategy execution process.
performance andis attuned to the

company’s business environment. and The business strategy of the Corporation
Culture. is developed by the Management
Committee, comprised of key members
of the Board with guidance from the
Executive Committee, in an annual
strategic planning session held every
November. The strategies and objectives
formulated by the Management
Committee are then conveyed to the
relevant personnel and all material
transactions and acts are approved by
the relevant Committees and the Board.

. Recommendation 2.3

SEC Form - I-ACGR * Updated 21Dec2017
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1.

Board is headed by a competent and
qualified Chairperson.

_Recommendation24 =

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Provide information or reference to a
document containing information on the
Chairperson, including his/her name and
qualifications

The Corporation's Chairperson is Mr.
Arthur Vy Ty.

Annual Report, pp. 74-75.
https://www.atcapital.corn.oh/storcae/u

ploads/annual-
regort(Sofcc4oO289 =

Page 18 of 135



1.

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

SECForm —1-ACGR * Updated 21Dec2017

Compliant

Disclose and provide information or
link/reference to a document containing
information on the company's succession
planning policies and programs and its
implementation

Pursuant to GT Capital's ongoing
development of its succession planning
policy. in March 2018 GT Capital
requested a third party assessor to
evaluate its officers and employees to
assume more challenging roles in the
Corporation. The assessment focused on
the competence and effectiveness of
each individual's performance in 2017.

Recognizing the needs for continuing
education and development of its
employees, GT Capital's HR and
Administration Department identifies
programs and allocates a budget that
allows employees to acquire and
enhance technical leadership and
behavioral competencies. Both
employees and Senior Management are
likewise encouraged to attend programs
which address any competency gaps
and which expose them to the latest
concepts, information and techniques in
their respective field as well as to further
build their competencies in preparation
for higher responisibilities in the future.
These training and development
programs supplement the mentoring
provided by each Department Head
and the President to the officers of GT
Capital.

hitps://www . gtcapital.com.ph/corpoict

e-qevernance-updates

Page 19 of 13

w



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

[ Recommendation 2.5/

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Scﬁon 10

Retirement age for officers is 55 years old;

however, the term of such officers may
be extended.

The retirement policy, which includes
retirement benefits for officers and other
employees, may be found in the GT
Capital's Employee Handbook.

Employee Handbook

Page 20 of 135



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

Board adopts a policy specifying the
relationship between remuneration and
performance.

Compliant

Provide information on or link/reference to a
document containing information on the
company's remuneration policy and its
implementation, including the relationship
between remuneration and performance.

The Compensation Committee is tasked
to develop a policy on remuneration of
directors and key officers of the
Corporation and to ensure that their
compensation is consistent with the
Corporation's culture, strategy, long-term
interests and the

business environment in which it
operates.

Remuneration of directors (including
Independent and Non- Executive
Directors) consists of per diem as well as
a year-end bonus which is not
dependent on performance. Directors
do not receive any remuneration in the
nature of options or performance shares.

Annual Report, p. 60
hitps://www . gtcapital.ccni.ph/storage/u
ploads/annual-

reporis/S5afcc4a082482 pdf

SEC Form - |-ACGR * Updated 21Dec2017
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3. Directors do not participate in discussions
or deliberations involving his/her own
remuneration.

“Oplionali Recommendation 2.5 :
1. Board approves the remuneration of senior
executives.

Compliant

Directors are disallowed to decide on
their own remuneration.

MCG

Section 2.2.3.2(a), p. 12.

Annex B Compensation Committee
Charter, pp. 1-2.
httos://www . qicapital.conm.ph/storage/u

plceads/2018/03/5ab20da3e7e14 . PDF

Provide proof of board rval a

SEC Form - I-ACGR * Updated 21Dec2017
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2. Company has measurable standards to

align the performance-based
remuneration of the executive directors
and senior executives with long-term
interest, such as claw back provision and
deferred bonuses.

Compliant

Provide information on or link/reference to a
document containing measurable standards
to align performance-based remuneration
with the long-term interest of the company.

The Corporation has policies which
provide for annual variable
compensation based on performance,
such as performance bonuses and merit
based raises. The Corporation’s
executive director and senior executives
participate in both long-term and short
term goal-setting, with the guidance of
the Executive Committee and the Board
of Directors. Furthermore, the succession
planning initiative of the Corporation
takes into consideration the growth of
each employee in relation to his/her own
long term goals and that of the
Corporation.

Annual Report, p. 60
https.//www.gicapital.com.ch/siocrage/u
oloads/annual-

reports; Safcc4a082487 pdf

MCG Section 2.2.3, pp. 12-13 &

Annex B: Compensation Committee
Charter

hitps//www . gicapital.cecm.ph/siorace/u
ploads/Z018/03/5ab20da3e’216.PDF

SEC Form - I-ACGR * Updatea 21Dec2017
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mmendation’2s

B

‘Reco
v rd
nomination and election policy.

s oormcl d trcmof boord

Provide informatio

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

Compliant

n or reference to a document
containing information on the company's
nomination and election policy and process and its
implementation, including the criteria used in
selecting new directors, how the shortlisted
candidates and how it encourages nominations
from shareholders.

The Nominations Committee pre-screens
and short-lists all candidates for the
Board as well as nominations to other
positions requiring Board approval in
accordance with qualifications and
disqualifications under the Manual on
Corporate Governance.

MCG
Section 2.2.2, p. 8.
hitps://www.atcapital.com.ph/storage/u

ploads/2018/03/5¢b20da3e7e 16 PDF

SEC Form - |-ACGR * Updated 21Dec2017
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3. Board nomination and election policy Compliant Provide proof if minority shareholders have o right
includes how the company occepied to nominate candidates to the board
nominations from minority shareholders. All shareholders, including minority

shareholders, may nominate candidates

to the Board provided that the said

nomination is made atleast forty-five (45)

days before the ASM and the

prospective candidate is qualified under
the Corporation Code and this Manual,
as shown by his Curriculum Vitae, which
should be submitted when the
nomination is made. Nominations, along
with the nominee's Curriculum Vitae. shall
be submitted to the Corporate Secretary,
who shall provide the members of the

Nominations Committee with copies

thereof.

MCG

Section 6.3.7, p. 28.
hitps://www.gtcapital.com.ph/storage/u
cleads/2018/03/5ab20da3e7e1é PDF

SEC Form - |-ACGR * Updated 21Dec2017
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4. Board nomination and election policy

includes how the board shortlists
candidates.

Compliant

The Nominations Committee pre-screens
and short-lists all candidates for the
Board as well as nominations to other
positions requiring Board approval in
accordance with qualifications and
disqualifications under the Manual on
Corporate Governance.

MCG

Section 2.2.2, p. 8.

htips://www. atcopital.com.ph/storoge/u
cloads/2018/83/5abz0dai3e7e 1 6.PDF

5. Board nomination and election policy

includes an assessment of the
effectiveness of the Board's processes in
the nomination, election or replacement
of a director.

Compliant

Provide information if there was an
assessment of the effectiveness of the Board's
processes in the nomination, election or
replacement of a director.

GT Capital has adopted its Board,
Committee (including the Nominations
Committee), and Individual Director’s
Self-Assessment Forms in order for the
Corporation to annually evaluate the
performance of its Board, committee
and individual directors and to assess the
efficiency of its processes in relation to
the Board and its Committees.

Annual Report, P. 57.
hitps://www.gicapital.com.ph/storage/u
ploads/annual-
reports/salccdolE2487 pdf

SEC Form - I-ACGR * Updated 21Dec2017
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6. Board has a process for identifying the Compliant in reviewing and evaluating the
quality of directors that is aligned with the qualifications of candidates for
strategic direction of the company.

nomination to the Board, the
Nominations Committee considers the
Corporation's vision, mission, corporate
objectives, and strategic direction. The
Nominations Committee also considers
the skills and competencies of the
currently serving directors, identifies the
gaps in skills and searches for candidates
to fill in these gaps.

Annual Report, p. 58
hitps://www.alcapital.com.ch/storage/u

cloads/cnnugil-

regorts/5afcc4a082482. pdf

GT Capital has adopted its Board,
Committee (including the Nominations
Committee), and Individual Director's
Self-Assessment Forms in order for the
Corporation to annually evaluate the
performance of its Board, committee
and individual directors and to assess the
efficiency of its processes in relation to
the Board and its Committees.

nnul Regrf, P .

" Opfional: Recommendation 1626

SEC Form - I-ACGR * Updated 21Dec2017
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| Recommendation 2.7

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

that there is a group-wide policy and
system governing related party
transactions (RPTs) and other unusual or
infrequently occurring transactions.

rdho overall responsbilify nensurin

Compliant

 Compliant

Provide information on or reference

Identify the professional search firm used or
other external sources of candidates

GT Capital, in line with its policies,
requestedin March 2017 a list of
recommended candidates as
independent directors from the Institute
of Corporate Directors.

GT Capital Website
https://www.gtcapital.com.ph/corporat

e-governance-updates\

document containing the company's policy
on related party transaction, including policy
on review and approval of significant RPTs

Identify transactions that were approved
pursuant to the policy.

The Corporate Governance and Related
Party Transactions Committee ensures
that RPTs are properly reviewed and
approved for fairess and transparency.

MCG

Section 2.1.3 (e). p. 6.

Annex D - Corporate Governance and
Related Party Transactions Committee
Charter, p. 2.
hitps://www.gtcapital.com.ph/storage/u
ploads/2018/03/5ub20da3e/e16.PDF

SEC Form - I-ACGR * Updated 21Dec2017
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' Supplement to Récommendations 2.7

RPT policy includes appropriate review
and approval of material RPTs, which
guarantee fairness and transparency of
the transactions.

RPT policy encompasses all entities within
the group, taking into account their size,
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 minimis or
transactions that need not be reported or
announced, those that need to be
disclosed, and those that need prior
shareholder approval. The aggregate
amount of RPTs within any twelve [12)
month period should be considered for
purposes of applying the thresholds for
disclosure and approval.

Compliant

Compliant

[ Compliant

' Prvide information on a moteriolit

Transactions approved pursuant to the
policy:

Issuance of Primary Shares In Favor of
Grand Titan Capital Holdings, Inc.
hitp://edge.pse.com.ph/cpenDiscViewe
r.dosedae no=212{76326e86ad1f331825
1c9257320d#sthash.sdcldnr].dpbs

Approval by the Monetary Board of the
Bangko Sentral ng Pilipinas ['BSP") of the

Transfer of 9.62% Ownership in
Metropolitan Bank & Trust Company
['MBTC") to GT Capital
hitp://edae.pse.com.on/ooenDiscViewe
rdozedae no=77230e450641060133182

threshold for RPT disclosure and approval, if
any.

Provide information on RPT categories

Material RPT Transactions, approved by
the Corporate Governance and
Related Party Transactions Committee
as well as the Board of Directors, are
those transactions where the amount
involved is equal or greater than One
Hundred Million Pesos

(Php 100,000,000.00).

51¢9257320d#sthash.4)si7raG.dpbs 7
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2. Board establishes a voting system whereby
a maqjority of non-related party
shareholders approve specific types of
related party transactions during
shareholders’ meetings.

‘Recommendalion 28

SEC Form - I-ACGR * Updated 21Dec2017

Non-Compliant

Provide information on voting system, if any.

_ uglod<[osm/59cc80bob81 9d.gd _—

All matters in the agenda subject to the
vote of the stockholders shall be
decided by the plurality vote of
stockholders present in person or by
proxy, except in cases where the law
provides otherwise. However, for
election of directors, every stockholder
may cumulate his shares in
accordance with the Corporation
Code, and each outstanding share of
stock entitles the registered stockholder
to one vote. As required by the ASEAN
Corporate Governance Scorecard, the
final tally of votes will be reflected in the
minutes of the meeting. The voting was
by poll and the votes of stockholders
who attended in person or by proxy
were received and tabulated by the
Corporation's Stock Transfer Agent,
MBTC-Trust Banking Group, and
validated by the external auditor

Minutes of the May 10, 2017 Annual
Stockholders Meeting

Iltem No. 3 Voting Procedures, p.1.
ntips://www .gltcagital.com.ch/storage/
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Board is primarily responsible for approving
the selection of Management 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).

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Provide information on or reference to a
document containing the Board's policy
and responsibility for approving the selection
of management. Identity the Management
team appointed

Amended By-Laws of GT Capital

Article V, Section 1, p. 8.
hiips://www.atcapiial.corm.gh/storace/uplo
©ds/2017/10/59d34a1 fadSbed.pal

George S.K. Ty - Group Chairman

Arthur Vy Ty — Chairman

Francisco C. Sebastian — Co-Vice Chairman
Alfred Vy Ty — Co-Vice Chairman

Renato C. Valencia - Lead Independent
Director

Carmelo Maria Luza Bautista — President
Antonio V. Viray — Corporate Secretary
Jocelyn Y. Kho - Asst. Corporate Secretary
Anjanette T. Dy Buncio - Treasurer
Alesandra T. Ty — Asst. Treasurer

Francisco H. Suarez, Jr. — Executive VP/CFO
Jose B. Crisol, Jr. - First VP/Head, Investor
Relations and Corporate Communications
Winston Andrew L. Peckson - First VP/Chief
Risk Officer

Susan E. Cornelio - VP/Head, Human
Resources and Administration

Richel D. Mendoza - VP/Chief Audit
Executive

Reyna Rose P. Manon-Og - VP/Controller
and Head., Accounting and Financial
Control

Eisie D. Paras - VP/Deputy CFO

Renee Lynn Miciano-Atienza - VP/Head,
Legal and Compliance

Results of OBM, pp. 2-3.

hitp://edge pse.corm ph/openDiscViewer.do
2eda2 no=b09aebcdhsS8e3h7db3318251¢925
7320 #sthash.RyCAssZ5 dpbs
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2. Board is primarily responsible for assessing Compliant
the performance of Managementled by
the Chief Executive Officer (CEO) and the
heads of the other control functions (Chief
Risk Officer, Chief Compliance Officer and
Chief Audit Executive).

.Recommendation2.9

SEC Form - |-ACGR * Updated 21Dec2017

Provide infoomation on or reference to a
document containing the Board's policy
and responisibility for assessing the
performance of management.

Provide information on the assessment
process and indicate frequency of
assessment of performance.

Performance of the President is assessed
by the Board on an annual basis.
Assessment of the Chief Risk Officer and
the Chief Audit Executive is also
undertaken by the Board through the
Risk Oversight Committee and the Audit
Committee. The performance of the
heads of the other heads of their
respective department is performed
through the Board's Executive Director/
the Corporation's President. Promotions
of senior executives based on such
assessments are approved by the
Board.

Annual Report, p. 57
ottps//www.atcapitol.ccm.ph/storage/

uploads/annual-
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1. Board establishes an effective
performance management framework
that ensures that Management's
performance is at par with the standards

set by the Board and Senior Management.

Compliant

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

SEC Form — I-ACGR ™ Updated 21Dec2017

Compliant

Provide information on or link/reference to a
document containing the Board's
performance management framework for
management and personnel.

GT Capital has established, with the
approval of the Board, the following as
part of its corporate governance
framework, in order to ensure personnel
and management performance are at
par with the Corporation's standards: A
Code of Ethics and Code of Discipline,
the implementation of Anti-corruption
Programs, a Whistleblowing policy, and
the adoption of an Enterprise Risk
Management Policy and Framework,
the establishment of a Risk Governance
Structure, the identification of key
business risks and controls, and the
implementation of policies on
whistleblowing, on procurement,
against conflict of interest, and against
insider trading.

Annual Report, pp. 52-53,
hites://www.gicapitgl.com.gch/storage/

ugloads/onnugl-
reports/Sofccaal82482 pdi
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mechanism for monitoring and managing
potential conflict of interest of the

Management, members and shareholders.

1. Board oversees that an appropriate Compliant
internal control system is in place.
2. The internal control system includes a Compliant

Provide information on or link/reference to a
document showing the Board's responsibility
for overseeing that an appropriate internal
control system is in place and what is
included in the internal control system.

The Board, through the Audit
Committee, oversees the Corporation’s
systems of internal control, financial
reporting and internal and external
audit processes and compliance
monitoring procedures. The Committee
is comprised of at least three (3)
directors and meets at least once every
quarter.

MCG

Annex C: Audit Committee Charter
nttps://www.gtcagital.com.ch/storage/
uplcads/2018/03/5ab20da3e7e16.PDF

The Corporation also has a separate
internal Audit department.

Annual Report, pp. 52-53,
hites://www.gtcapital.com.ph/storage/
upeloads/annual-
reoorts/5afcc40082482 pdi

Policy on Conflict of Interest
Annual Report, p. 55

SEC Form - 1-ACGR * Updated 21Dec2017
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3. Board approves the Internal Audit Charter. | Compliant Provide reference or link fo the company's
Internal Audit Charter

The Internal Audit Charter was
approved by the Board.

Manual on Corporate Governance
Annex C: Audit Committee Charter

https://www. ateaital.com.ph/sicrage/
uploads/2018/03/5ab20da3e/el6.PDF

‘Recommendation 2.11 : : ; ot

SEC form - 1-ACGR * Updated 21Dec2017
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Board oversees that the company has in Compliant Provide information on or link/reference to a
place a sound enterprise risk management document showing the Board's oversight
(ERM) framework to effectively identify responsibility on the establishment of a sound

it d ey s ut enterprise risk management framework and
monitor, assess and manage key business how the board was guided by the

risks. framework.

The Corporation has adopted, upon the
approval of the Board, an Enterprise Risk
Management ("ERM") Policy and
Framework for the promotion of
increased awareness of risks,
minimization of the company's exposure
to financial losses, and boosting of
shareholder's confidence. The
Corporation seeks to maintain an
effective risk management process,
designed to meet the requirements of
generally accepted good corporate
governance.

Annual Report, p. 53

hitps.//www gicapitol.com.ph/storage/
uploads/annual-
reporis/Sofcc4a0824&2 pdf
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The risk management framework guides
the board in identifying units/business lines
and enterprise-level risk exposures, as well
as the effectiveness of risk management
strategies.

_Recommendation 2.12

SEC Form - |-ACGR * Updated 21Dec2017

Compliant

Provide proof of effectiveness of risk
management strategies, if any.

The Corporation’s Risk Management
Department, on an annual basis,
identifies, assesses, prioritizes and
responds to risks both at the Parent
Corporation and component company

levels. Periodic monitoring of progress is
likewise reported to the committees.

In compliance with the Corporation's
Manual on Corporate Governance and
PSE's Corporate Governance Guidelines
for publicly listed companies, the Audit
Committee and the Risk Oversight
Committee jointly certify, on behalf of
the Board of Directors, the adequacy
and effectiveness of the Corporation's
internal controls and risk management
system, and hereby attest that the
Parent Corporation's governance, risk
management, and control processes
are adequately designed and
operating effectively relative to its
business objectives.

Annual Report, p. 59.
nttps://www.atcapital.com.oin/storage/

uploads/annuai-
reports/Safcc4a032482. pdf
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1. Board has a Board Charter that formalizes | Non-Compliant | Provide link to the company’s website where | The Corporation does not have a

and clearly states its roles, responsibilities the Board Charter is disclosed. separate Board Charter. However, the
and accountabilities in carrying out its Manual on Corporate Governance
fiduciary role. contains, among others, the duties and
responsibilities of the Board of Directors
2. Board Charter serves as a guide to the Non-Compliant and key officers, and the charters and
directors in the performance of their functions of the various Board
functions Committees.
3. Board Charteris publicly available and Non-Compliant
posted on the company's website. https://www.gicapital.com.ph/governa
ncejpolicies

_Additional Recommendation to Principle 2°
1. Board has a clear insider trading policy.

Provide info olik/referee o |
document showing company's insider
trading policy.

“Compliant |

Policy Against Insider Trading
Annual Report, pp. 55-56.
hitps://www.atcapital.com.ph/storage/

uploagds/anrnual-
reports/Safcc4o0082482 pdf

" Optional; Principle 2~

SEC Form - {-ACGR * Updated 21Dec2017
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1. Company has a policy on granting loans Compliant Provide information on or link/reference to a
to directors, either forbidding the practice document showing company's policy on
or ensuring that the transaction is il e
conducted at arm's length basis and at

Financial assistance is not granted to
marketrates.

entities other than wholly owned
subsidiaries of the corporation.
Directors, being related parties to the
Corporation, must conduct their
transactions on an arms-length basis.

MCG

Annex D, p. 2.
https://www.atcapital.com.ph/storcae/
uploads/2018/03/5ab20da3e7el6.FTF

2. Company discloses the types of decision Compliant Indicate the types of decision requiring

requiring board of directors’ approval. boorq of directors’ approval and where they
are disclosed.

GT Capital By-Laws
Article lll, Section 1. Powers of the Board

https://www.qtcapital.com.ph/storcae/
uploads/2017/10/59d34a1fadbc8.odf

Disclosure of material transactions
approved by the Board are made
through the GT Capital Website and
through PSE Edge.
hitps://www.qgtcapitcl.com.ph/disclcsur

SEC Form — I-ACGR * Updated 21Dec2017
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Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board's functions, particularly
with respect to audit, risk management, related party transactions, and other key corporate governance concerns, such as nomination and
remuneration. The composition, functions and responsibilities of all committees established should be contained in a publicly available
Committee Charter.

| Recommendation 311
1. Board establishes board

Provide information or link/reference to a
document containing information on all the
board committees established by the
company.

committees that | Compliant |

focus on specific board functions to aid in
the optimal performance of its roles and
responsibilities.

The corporation has established the
following committees: Audit
Committee, Compensation
Committee, Corporate Governance
and Related Party Transactions
Committee, Executive Committee,
Nominations Committee, and Risk
Oversight Committee.

Their specific functions are outlined in
the Manual on Corporate Governance
and in their respective charters.

MCG

Section 2.2, pp. 7-17

ptips://www. gicapital.com.ph/storage

/ugloozzo 18103(5b203716,PDF i

.Recommendation 3.2

SEC Form — 1-ACGR * Updated 21Dec2017
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Board establishes an Audit Committee to
enhance its oversight capability over the
company's financial reporting, internal
control system, internal and external audit
processes, and compliance with
applicable laws and regulations.

Compliant

Provide information or link/reference to a
document containing information on the
Audit Committee, including its functions.

Indicate if it is the Audit Committee’s
responsibility to recommend the
appointment and removal of the
company's external auditor.

MCG
Section 2.2.4, pp. 13-14

Under the Audit Committee Charter, it
is the Committee’'s responsibility to
recommend the appointment, re-
appointment, and removal of the
company's external auditor.

MCG

Section 2.2.4.3 (c), p. 14

See also Annex C: Audit Committee
Charter
https://www . gtcapital.ccm.ph/storage
[uploads/z018/03/5a20da3e7el16.PDF

SEC Form - I-ACGR * Updated 21Dec2017
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2. Audit Committee is composed of at least
three appropriately qualified non-
executive directors, the majority of whom,
including the Chairman is independent.

Compliant

Provide information or link/reference to a
document containing information on the
members of the Audit Committee,
including their qualifications and type of
directorship.

The Audit Committee is composed of
three (3) qualified non-executive
directors, all of whom are
independent, and one adviser.

DIS, pp. 8-9, 11-12,
http://edge.pse.com.ph/openliscVie
wel.dosedge no=562f165¢020526043

ca035510éeczbfsthash.VKriziv).dpb
S

3. All the members of the committee have
relevant background, knowledge, skills,
and/or experience in the areas of
accounting, auditing and finance.

Compliant

Provide information or link/reference to a
document containing information on the
background, knowledge, skills, and/or
experience of the members of the Audit
Committee.

The backgrounds of the members of
the Audit Committee are disclosed in
the Annual Report.

Annual Report, pp. 75-77.
https:.//www.gtcapital.com.ph/storage

/uploads/2018/03/5ab20da3e7e16.PDF

SEC Form - 1-ACGR * Updated 210ec2017
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4. The Chairman of the Audit Committee is Compliant Provide information or link/reference to a

not the Chairman of the Board or of any document containing information on the
other commitiee Chairman of the Audit Committee.

Audit Committee Chair Wilfredo A.
Paras is not Chairman of the Board or
of any other committee.

DIS, p. 9.
http://edge.pse.coni.oh/ocpenDiscVie
wer.docedge Nno=56b2f165a020926043
cc035510bbeczbitsthash.VKrizJv).deb
s

"Supplément'to Recommendation 3.2

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

| Provide proof that the Audit Committee |
approved all non-audit services conducted
by the extemal auditor.

Coliom

The Audit Committee approved all
non-audit services conducted by
external auditor, which was for the
year 2017 the validation of
stockholder's votes during the
stockholder's meeting.

DIS, p. 26.
http://edae.pnse.cecm.ph/cpenDiscVie
wer.docedge no=56b2f16500219246043

ca035510bsec2b#sthash.VKrlzJv).deb
S
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| Optional: Recommendation 3.2
1.

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

Audit Committee meets at least fur times
during the year.

Non-Compliant

Compliant

Provide proof that the Audit Committee
conducted regular meetings and dialogues
with the external audit team without
anyone from management present.

Indicate the number of Audit Committee |
meetings during the year and provide proof

In 2017, the Audit Committee met at
least four (4) times. Due to the change
in the composition of the Committee,
not allmembers were present for the
four (4) meetings.

Annual Report, p. 59
https://www.gtcapital.com.ph/storage

[uploads/annual-
reports/5afcc4a082482.0df

7 ‘ulds/1810350b20d03e7e1 6.PDF

The Internal Audit Charter allows the
Audit Committee to meet with the
external auditor without any
management present, if necessary.

Manual on Corporate Governance
Section 2.2.4.3 (v), p. 16 &

Annex C: Audit Committee

Duties and Responsibilities (v)
hitps://www . qtcapital.com ph/storage/

SEC Form - I-ACGR * Updated 21Dec2017
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2. Audit Committee approves the
appointment and removal of the internal
auditor.

' Recommendation 3.3

SEC Form - |-ACGR * Updated 21Dec2017

Compliant

Provide proof that the Audit Committee
approved the appointment and removal of
the intemal auditor.

MCG

Annex C: Audit Committee

Duties and Responisibilities (b)
https://www.gtcapital.com.ph/storage

/uploads/2018,/03/5ab20da3e/el6.PDF

The Audit Committee has the primary
responsibility of recommending to the
Board of Directors the appointment,
reappointment 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, which
for the year 2017 was Sycip Gorres &
Velayo (SGV).

DIS, p. 26.
htip://edge.pse.com.ch/openDiscVie
wer.docedge no=54b2f165a020926043

| €a035510béec2bi# sthash.VKrizJv).dpb
S
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Board establishes a 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 Committee.

Compliant

Provide information or reference to a
document containing information on the
Corporate Governance Committee,
including its functions

Indicate if the Committee undertook the
process of identifying the quality of directors
aligned with the company's strategic
direction, if applicable.

The Corporation has a separate
Nominations Committee, which is
responsible for reviewing the
qualifications of nominee directors and
ensuring that the same are aligned with
the Corporation's strategic direction.

MCG

Section 2.2.5, p. 15 &

Annex D: Corporate Governance
Committee Charter, pp. 1-2.

https:.//www aicapital.com.ch/storags/u

ploads/2018/03/5ab20da3e’et6.PDF
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2. Corporate Governance Committee is
composed of at least three members, all

of whom should be independent directors.

Compliant

Provide information or link/reference to a
document containing information on the
members of the Corporate Governance
Committee, including their qualifications and
type of directorship.

The Corporate Governance and Related
Party Transaction Committee is
composed of three (3) qualified non-
executive directors, all of whom are
independent.

DIS, pp. 89. 11-12
http://edae.pse.conm.ph/openDiscViewe
rdo2edae no=5602f1650020926043ca03
5510béec2b#sthash.VKrizJv).dobs

3. Chairman of the Corporate Governance
Committee is an independent director.

| Optional: Recommendation 3.3,

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

5510béec

Provide information or link/reference to a
document containing information on the
Chairman of the Corporate Governance
Committee.

The Chairman Renato C. Valencia is an
Independent Director.

OIS, pp. 8.
rittp://edae.pse.com.oh/openliscViewe
rdoZedge no=56b2i1650020925043ca03
b#sthash.VKrlzJv]).dpbs

o)
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1. Corporate Governance Committee meets | Compliant Indicate the number of Corporate
at least twice during the year. Governance Committee meetings held
during the year and provide proof thereof.

In 2017, the Corporate Governance
Committee met four (4) times.

Annual Report, p. 60

https://www.gtcapital.com.ph/storage/u
ploads/annual-
reports/5afcc4a082482.pdf

Recommendation 3.4 = _ ; st , SLsunssihl SRS
1. Board establishes a separate Board Risk Compliant Provide information or link/reference to a
Oversight Committee (BROC) that should document containing information on the
be responsible for the oversight of a Board Risk Oversight Committee (BROC),
) . . including its functions.
company's Enterprise Risk Management
system to ensure its functionality and MCG

effectiveness. Section2.2.6, pp. 16-17 &

Annex F: Risk Committee Charter
https://www . gicapital.cocm.gh/stcrage/u
plcads/2018/03/5ab20dale’e 16 .PDF
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2. BROC is composed of at least three Compliant Provide information or link/reference to a
members, the majority of whom should be document containing information on the

independent directors, including the eI BeUIGl It BRI relcihg 1l
- qualifications and type of directorship.
Chairman.

In 2017, the Risk Oversight Committee
(ROC) was composed of three (3)
members, two (2) of which, including the
Chairman, were independent.

Revised Composition of Risk Oversight
Committee, p. 2.
http.//edge.pse.com.ph/openDiscViewe
r.do2edae no=08092e6éeb81195c833182
51¢9257320d#sthash.PerQckif.dpbs

SEC Form 17-A, p. 129.
http://edae.pse.com.pch/openDiscViewe
r.do2edqge no=55efbébh7985ffA2943call3
5810bbec2bitsthash.cré6ZhQYo.n2Vy7Raga
.dpbs

SEC Form —|1-ACGR * Updated 21Dec2017
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3. The Chairman of the BROC is not the
Chairman of the Board or of any other
committee.

Compliant

Provide information or link/reference to a
document containing information on the
Chairman of the BROC

The ROC Chairman is not the
Chairperson of the Board nor of any
other Committee.
hitp://edge.pse.ccm.ph/ocenDiscViewe
r.do2edae no=42t4609559dc740943ca03
5510bbec2b#sthash.4zHamu/P.dpbs

In 2017, Renato C. Valencia was also
briefly the Chairman of the
Nominations Committee. This is because
Peter B. Favila, an independent director,
resigned effective July 1, 2017. In view of
his resignation, the Board of Directors
approved on August 8, 2017 the
appointment of Mr. Valencia as
Chairman of the ROC. The composition
of the ROC was revised prior to SEC
Memorandum Circular No. 15, issued
December 15, 2017, which implemented
the I-ACGR.

hitp://edge.gse.com.ohiocenDiscViewe
r.cdocedge Nno=08092eé2b811950833182
51¢9257320d#sthash.DFZyé3nt dpks
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4. Atleast one member of the BROC has
relevant thorough knowledge and

 Recommendation 35 i

1. Board establishes a Related Party
Transactions (RPT) Committee, which is
tasked with reviewing all material related
party transactions of the company.

experience on risk and risk management.

Compliant

$

[ Compliant

Provide information or link/reference to a
document containing information on the
background, skills, and/or experience of the
members of the BROC.

Annual Report, p. 61
htigs://www.gtcagital.com.ph/storace/u

vloads/annual-
reports/Safcc40082482.cdf

Provide infoormation or link/reference to a

document containing information on the
Related Party Transactions (RPT) Committee,
including its functions.

The Corporate Governance and Related
Party Transactions Committee, when
necessary, passes upon and provides
clearance for related party transactions
with material significance, after assessing
whether the transaction is for the best
interest of the corporation.

MCG

Section 2.2.5.4, p. 16 &

Annex D, p. 2.
https://www.agtcapital.ccm.ph/storage/u
ploads/2018/03/5ak20da3e’el16.PDF
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RPT Committee is composed of at least
three non-executive directors, two of

whom should be independent, including
the Chairman.

{Recommendation 3.6

All established commlﬁees hove a
Committee Charter stating in plain terms
their respective purposes, memberships,
structures, operations, reporting process,
resources and other relevant information.

Compliant

Complio

| 551 Obéec2b#sthos.vKr1 szJ.dgbs

Com mittee Charters povide stand ads for
evaluating the performance of the
Committees.

Compliant

Provide information or link/reference to a
document containing information on the
members of the RPT Committee, including
their qualifications and type of directorship.

The Corporate Governance Committee
acting as RPT Committee is composed of
three (3) qudlified non-executive
directors, all of whom are independent.

DIS, pp. 89, 11-12.
http://edae.pse.com.ph/openbDiscViewe
r.do2edge no=5602i1650020926043ca03

Prowde lnformonon on or hnk/reference ro
the company's committee charters,
containing all the required information,
particularly the functions of the Committee
that is necessary for performance evaluation
purposes.

MCG

See Annexes A- F
https://www.qtcapiial.com.ph/siorage
[uploads/2018/03/5ab20dal3e’e16.PDF

Committee Charters were fully disclosed
on the company's website.

Compliant

Provide link to company's website where the
Committee Charters are disclosed.

MCG

Annexes A-F

https://www gicapital.com.ph/storage
Juploads/2018/03/5ak20da3e’el 6. PDF

SEC Form ~I-ACGR * Updated 21Dec2017
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Principle 4: To show full commitment to the compony 1he directors should devote the time ond oﬁemion necessary to properly and effectively

1. The Dlrectors Oﬁend Ond octlvely Comphont Prov:de mformohon or hnk/reference toa

document containing information on the
process and procedure for

participate in all meetings of the Board, |
tele/videoconferencing board and/or
|

Committees and shareholders in person or
through tele-/videoconferencing
conducted in accordance with the rules

and regulations of the Commission. Attendance by teleconference or
videoconference is pursuant to SEC rules and
regulations.

committee meetings.

SEC Memorandum Circular No. 15, series of
2001,

hitp://www.sec.gev.ch/wp-
conterit/uploads/2016/04/sec-maeme-
1552001 .0df

Provide information or link/reference to a
document containing information on the
attendance and participation of directors to
Board, Committee and shareholders'
meetings.

|

it is the duty of the directors to attend and
actively participate in Board or Committee
meetings.

MCG

Section 2.13 (b), p. 5
https://www.gtcapital.com.ph/storage/uploa
ds/2018/03/5ab20da3e7e16.PDF

Advisement Letter on Directors' Attendance

‘ a
aczbi#tsthash. EdOQO0T H.clpbys

SEC Form ~ I-ACGR * Updated 21Dec2017
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or seek clarifications and explanations
during the Board and Committee
meetings.

‘Recommendation 4.2

SEC Form —1-ACGR * Updated 21Dec2017

of the meetings.

2. The directors review meeting materials for | Compliant MCG
all Board and Committee meetings. Section 2.1.3 (b), p. 5
httos //www.gtcapital.com.ph/siorace /u
ploads/2018/03/Sak20da3e’e 1 6.PDF
3. The directors ask the necessary questions Compliant Provide information or link/reference to a

document containing information on any
questions raised or clarification/explanation
sought by the directors

MCG

Section 2.1.3 (b), p. 5§

hitps://www gtcapital.com.ph/storage/u
ploads/2018/03/5ai>20da3e7e16.PCF

Under the Manual on Corporate
Governance, directors are enjoined to
actively participate in Board and
committee meetings, and if called for,
ask necessary questions and
clarifications.

The Corporate Secretary certifies that
such participation, questions and
clarifications are included in the minutes
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1. Non-executive directors concurrently serve | Compliant Disclose if the company has a policy setting
in @ maximum of five publicly-listed the limit of boord seats that a non-
companies to ensure that they have executive director can hold simultaneously.

sufficient time to fully prepare for minutes, It s a policy under the Manual on

challenge Monogement‘s Corporate Governance that non-
proposals/views, and oversee the long- executive directors can only serve up
term strategy of the company. to a maximum of five (5) publicly listed
companies.
MCG

Section 2.1.3 (b), p. 5
hitos://www.gicapital.com.ph/storcge
Juploads/2018/03/Sab20dalde?<s14.PDF

Provide information or reference to a
document containing infoomation on the
directorships of the company's directors in
both listed and non-listed companies.

DIS, tem No. S.a.ii Directorship in Other
Reporting Companies and Subsidiaries,
pp. 17-19.
http://edge.pse.com.ph/openbiscVie
wer.do2edge no=55etbéb7985f{62943
ca035510béec2ptisinash.WlZcrYzb.dp
s

IRecommenddtion4.3

SEC Form — I-ACGR * Updated 21Dec2017
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1. The directors notify the company's board Compliant Provide copy of written notification to the

betfore accepting a directorship in another Boase\eEmmuiesef sl inaaling WA
the matter was discussed.
company.

The directors are mandated to notify
the Board before accepting
directorship in another company.
Updated profies are also submitted to
the Nominations Committee.

MCG

Section 2.1.3 (b). p. 5
hitps://www.atcapital.com.ph/storacie
[luploads/2018/03/5ab20dal3e7e 1 6.PDF

The Compliance Officer certifies that

the directors submit their updated
profiles to the Nominations Committee

on an annual basis.

[ Optional: Principle 4 5 e Y
1. Company does not have any executive Compliant DIS
directors who serve in more than two Item No. 5.a.ii Directorship in Other

boards of listed companies outside of the Reporting Companies and Subsidiaries,

group. PP. 17-19.

http://edge. pse.ccm.ph/openDiscVie
wer.do2edae no=55efbéb7985{f62943
ca035510béeczb#sthash. WlZcrYZb.dp
bs

SEC Form —I-ACGR * Updated 21Dec2017
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2. Company schedules board of directors' Compliant The dates of the regular Board

meetings before the start of the financial meetings of GT Capital are set before
year. the beginning of the fiscal year.

Annual Report, p. 56
https://www.gtcapital.com.ph/storage
/uploads/annual-
reports/5afcc4a082482. pdf

3. Board of directors meet at least six times Compliant Indicate the number of board meetings
during the year. during the year and provide proof

The board met six (6) times in 2017.

Advisement Letter on Directors’
Attendance
hitp://edge.pse.com.ph/openD
wer.dog2edge no=bi029cb7’ 36i24
3ca035510béec2bitsthash EAOQOO0]
dizbs

4. Company requires as minimum quorum of | Compliant Indicate the required minimum quorum for
at least 2/3 for board decisions.

board decisions

The presence of at least two-thirds (2/3)
of the directors is required when there
are issues that will have a significant
impact on the character of the
Corporation. In any case, board
meeting dates are scheduled to ensure
attendance of all directors.

MCG

Section 2.5.2 (e), p. 20.
https://www.gtcapital.com.ph/storage
/uploads/2018/03/5ab20da3e7e 16.PDF

Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

SEC Form - [-ACGR * Updated 210ec2017
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. Recomimendation 5.1 B

1. The Board has at least 3 independent
directors or such number as to constitute
one-third of the board, whichever is

higher.

_Recommendation52 .

1. The independent directors possess all the
qudlifications and none of the
disgualifications to hold the positions.

Cmpliom

T Compliant

Provide information or link/reference to a
document containing information on the
number of independent directors in the
board

The Corporation has had at least three
(3) independent directors in 2017, four
(4) in 2018.

SEC Form 17-A, p. 128.

http://edge.ose.com.ph/cpenbiscView
er.do2edge no=55efkbbn7985ff62943ca
035510bsbec2b#sthash.préZhQYc.n2vy7

Rag.dgbs

document containing information on the
qualifications of the independent directors.

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.

DIS_p. 20
hito://edge . pse.com.ohi/cpenbiscView
er.dc2edge no=55efbéi7985ff62943ca
035510héec?b#sthasn.WlZcrYike.debs

Qualifications = DIS, pp. 9-11

Provide information or link/reference to a

ent o Recommendation

SEC Form - -ACGR * Updated 21Dec2017
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1. Company has no shareholder
agreements, by-laws provisions, or other
arrangements that constrain the directors’
ability to vote independently.

Recommendaﬁon 5, 3

cumulative term of nine years (reckoned
from 2012).

1. The independent dlrec'rors serve fOro

Compliant

omon

Provide link/reference to a document
containing information that directors are not
constrained to vote independently.

MCG

Section 2.1.3 (d). p. 6.
https://www.atcapital.com.ph/storage/
uploads/2018/03/5ab20da3e/el6.PDF

Provide information or Iink/rerce to a
document showing the years IDs have
served as such.

None of the three (3) independent
directors have served for more than a
period of nine (9) cumulative years,
reckoned since 2012.

SEC Form 17-A, p. 128.

hitp://edge.pse.com.oh/openDiscView
er.do2edge nc=55efbbéb7985f{62943<cq
035510bsec2b#sthash.pr6ZnQYc.n2Vy/

Rag.dpbs

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

Compliant

Provide information or link/reference to a
document containing information on the
company's policy on term limits for its
independent director.

MCG

Section 2.1.4 (c), p.7.
nttps://www.gtcapital.com.ph/storace/
uploads/2018/03/5abb20da3e7el 6.FDF

SECForm ~ I-ACGR * Updated 21Dec2017
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3. Inthe instance that the company retains Compliant Provide reference to the meritorious
an independent director in the same justification and proof of shareholders'
capacity after nine years, the board approval during the annual shareholders'
: - S = . meeting.
provides meritorious justification and seeks

shareholders’ approval during the annual No independent director has served in

shareholders’ meeting. such capacity for more than nine (9)
years, reckoned since 2012. However,
the Corporation has in place a policy
providing that if Corporation wants to
retain an Independent Director who has
served for a cumulative term of nine (9)
years, the Board shall provide
meritorious justification/s and seek
shareholders' approval during the
annual stockholders' meeting.

MCG
Section2.1.4 (c). p. 7.
hitps//www gtcapital.com.phi/stcrage/

uploads/2018/03/5ab20da3e’el 6.PDF

Recommendation54 ek e e Ra

1. The positions of Chairman of the Board Compliant Identify the company's Chairman of the
and Chief Executive Officer are held by Board and Chief Executive Officer
separate individuals.

GT Capital's Chairman is Arthur V. Ty
while the President is Carmelo Maria
Luza Bautista.

Results of OBM . p. 1.

nttp://edge . nse.com.ph/ocenbDiscView
el do2edge no=h09ae6déS58e3b/db33
18251¢9257320d# sihash.RyC AssZ5.dpbs

SEC Form —1-ACGR * Updated 21Dec2017
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2. The Chairman of the Board and Chief
Executive Officer have clearly defined
responsibilities.

Recommendation 5.5 A
If the Chairman of the Board is not an

independent director, the board
designates a lead director among the
independent directors.

'Recommendation 5.6

SEC Form —1-ACGR * Updated 21Dec2017

Compliant

Compliant

Provide information or link/reference to a
document containing information on the
roles and responsibilities of the Chairman of
the Board and Chief Executive Officer.

MCG

Section 2.3, pp. 17-18, 20-21.
https://www. atcapilal.cem.gch/storage/
yploads/2018/03/Sub20da3e’e 1 6.PCF

Identify the relationship of Chairman and
CEO.

The Chairman and the President are not
related.

document containing information on a lead
independent director and his roles and
responsibilities, if any.

Indicate if Chairman is independent.

The Chairman is not independent. The
Board has designated a lead director
among the independent directors.

MCG
Section2.1.4.1,p. 7.
hitps:./fwww. alcapital.com.gh/storage/

uploads/2018/03/5ab20da3e7e ] 6 PDF

Provide information or link/reference to a
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Directors with material interest in a

transaction affecting the corporation
abstain from taking part in the
deliberations on the transaction.

‘Recomimendofion 5.7

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Provide proof of abstention, if this was the
case.

The Corporate Secretary certifies that
directors with material interest in the
transactions abstain from taking part in
the deliberations and that such is

reflected in the minutes of the meeting.

Under GT Capital’s CG Manual,
directors are required to conduct fair
business transactions with the
Corporation and ensure that his
personal interest does not conflict with
the interests of the Corporation. In
instances when there is an actual or
potential conflict of interest, the
conflicted director is required to fully
and immediately disclose such conflict
of interest and abstain from
participating in the Board discussion of
that item on the agenda.

GT Capital's Website

nttos://www.atcapital.com.ch/policies
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1. The non-executive directors (NEDs) have Non-Compliant | Provide proof and details of said meeting, if | The Board exercises objectivity and [

separate periodic meetings with the amy [ independence with regard to their
external auditor and heads of the internal T —— duties and responsibilities and have
audit, compliance and risk functions, attendees of meetings. access to and may inquire with or

approach any member of
management independently, if
necessary, during board and

The meetings are chaired by the lead Non-Compliant | committee meetings, or during the
independent director. | Corporation's day-to-day operations.

without any executive present.

N

GT Capital's website

Corporate Governance Updates

| Meeting of Non-Executive Directors

| https://www gicapiial.com.ph/corpcra
1e-governance-ucdaiass

Compliant Provide name/s of company CEO for
the company in the past 2 years. the past 2 years

Carmelo Maria Luza Bautista has been
the Corporation's President since 2011.
None of the non-executive directors
have been the CEO/President of the
Corporation in the past 2 years.

Annual Report, p. 75
https://www.gtcapital.com.ph/storage/
uploads/annual-
reports/Safcc4a082482.pdf

SEC Form - -ACGR * Updated 21Dec2017
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of its performance as a whole.

Boord cond ucts an annual self-assessment

Compliant

Principle 6: The best measure of the Board'’s effectiveness is through an assessment process. The Board should regularly carry out evaluations to
Opprcuse |tsperformonceos a bod ond qassess whefher |1 possesses the ri

Prov:de proof of self-ossessmenfs conducted
for the whole board, the individual
members, the Chairman and the

ht mlx of bockgrounds ond com etencues

2. The Chairman conducts a self-assessment | Compliant Committees
of his performance.
Annual Report, p. 57
nttes://www.atcapital.conm.ph/siorage/ _
3. The individual members conduct a self- Compliant ucloads/annual-
assessment of their performance. reports/Safcc4a082482 . pdf
4. Each committee conducts a self- Compliant
assessment of its performance.
5. Every three years, the assessments are Not Identify the external facilitator and provide In compliance with best practice, since
supported by an external facilitator. applicable. proof of use of an external facilitator. 2017, the Corporation has implemented

Every three (3) years, under the Manual
on Corporate Governance, the self-
evaluation of the Board shall be
supported by an external facilitator.

MCG

Section 2.2.5.3, p. 16.
httos://www.atcapital.cecm.ph/storcge/
uploads/2018/03/5¢cb20da3eZel 6.PDF

annually the accomplishment of the
aforementioned assessment forms. As
such, it shall begin assessment
supported by an external facilitator in
2019, covering its 2018 performance.

SEC Form - |-ACGR * Updated 21Dec2017
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1. Board hcs |n ploce a system 1hot provndes
at the minimum, criteria and process to
determine the performance of the Board,
individual directors and committees.

Comphont .

Prov:de :nfo:monon or link/reference to a
document containing information on the
system of the company to evaluate the
performance of the board, individual
directors and committees, including a
feedback mechanism from shareholders

The Corporation adopted its Board,
Committee and Individual Director's
Self-Assessment Forms in order for the
Corporation to annually evaluate the
performance of its Board, Committee
and individual directors and to assess
the efficiency of its processes in relation
to the Board and its committees.

Annual Report, p. 57
hitps:/Iwww gicapital.conmi.ph/sicrage/

uploods/annuci-
reports/S5afcc4a0d2482 pdf

2. The system allows for a feedback
mechanism from the shareholders.

SEC Form — -ACGR * Updated 21Dec2017

| Compliant
|

The Corporation has an investor
relations program to better respond to
feedback from investors and
shareholders and other stakeholders.

htips.//www.gtcapiial.com.ph/investor-
relations/investor-relaticns-
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Board adopts a Code of Business Conduct | Compliant Provide information on or Hm_</reference to
and Ethics, which provide standards for thechc;’Tpony s Code of Business Conduct
professional and ethical behavior, as well ST s
as articulate acceptable and . .
P . . GT Capital's Code of Ethics

unacceptable conduct and practices in ¢ —— — ) y
internal and external dealings of the CURS et GTLOLARL SO LR e

g uploads/2017/09/59c85841 156309 pdf
company.
The Code is properly disseminated to the Compliant Provide information on or discuss how the

Board, senior management and
employees.

company disseminated the Code toits
Board, senior management and employees.

The Code of Ethics is implemented
through the Manual, Whistleblowing
Policy, Code of Discipline of Employees,
and the Policies and Procedures
Manual of each department. These
documents have been distributed to
and are readily available for access of
all directors, officers, and employees
through the website, and by request
from the Legal and Compliance
Department, or the Human Resources
(*HR") and Administration Department.

GT Capital's Code of Ethics
https: //www. gltcapital.com.ph/geverna

nce/pglicies

SEC Form - |-ACGR * Updated 21Dec2017
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3. The Code is disclosed and made available | Compliant Provide @ link to the company's website

fo the public through the company where the Code of Business Conduct and
welsite Ethics is posted/ disclosed.

GT Capital's Code of Ethics

nttps://www . atcapgital.com.ph/governa

nce/policies

ESupplementio Récommendalion 7. T i R T ERE AT e e e
1. Company has clear and stringent policies | Compliant Provide information on or link/reference to a

and procedures on curbing and penalizing document containing information on the
company involvement in offering, paying
and receiving bribes.

company's policy and procedure on
curbing and penalizing bribery

GT Capitdl's Employee Handbook
Code of Discipline
hitps://www.atcagital.com.ph/storage/
uploads/2017/092/59¢cb5fE8d4067 .PCE

GT Capital's Code of Ethics
httos://www.aicagital.com.gh/siorage/
yoloads/2017/09/59¢c86411563d9.pdf

[Recommendation7.2° © 0"~

SEC Form - |-ACGR * Updated 21Dec2017
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1. Board ensures the proper and efficient | Compliant
implementation and monitoring of
compliance with the Code of Business
Conduct and Ethics.

2. Board ensures the proper and efficient | Compliant
implementation and monitoring of
compliance with company intemal
policies.

_ nd reguloto xpec’rofions

mendation:

SEC Form - I-ACGR * Updated 21Dec2017

Provide proof of implementation and
monitoring of compliance with the Code of
Business Conduct and Ethics and internal
policies.

Indicate who are required to comply with
the Code of Business Conduct and Ethics
and any findings on non-compliance.

Directors, officers and employees are
required to comply with the various
Codes and Policies issued by the
Corporation.

GT Capital's HR and Administration
Department, in coordination with the
relevant heads of other departments,
monitors and ensures compliance with
the aforementioned policies and if
necessary, imposes the appropriate
disciplinary action. In addition, each
department is audited by GT Capital's
Internal Audit Department to verify
observance of the relevant policies.

Annual Report, p. 53.

https://www.gtcapital.com.ph/storage/

uploads/annual-
reports/5afcc4a082482 . pdf

Disclosure and Transparency

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices
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Board establishes corporate disclosure
policies and procedures to ensure a
comprehensive, accurate, reliable and
timely report to shareholders and other
stakeholders that gives a fair and
complete picture of a company'’s
financial condition, results and business
operations.

. Supplement fo.Recommendations 8.1 7

SEC Form - 1-ACGR * Updated 21Dec2017

Compliant

Provide information on or link/reference to
the company's disclosure policies and
procedures including reports
distributed/made available to shareholders
and other stockholders

MCG

Section 5, pp. 24-25.
hitps://www . gicapgital.com.ph/storage
[uploads/2018/03/5ab20da3e’ el 6.PDF

GT Capital's Website - Disclosures

htips://www . atcapital.com.pn/disclosu
res

The Compliance Officer certifies that
GT Capital's Legal & Compliance
Dept. Policies and Procedures Manual
include policies and procedures on:
6.2 Structured Compliance Reporting
6.3 Unstructured Compliance
Reporting, which include disclosures on
financial condition, results and business
operations of the Corporation.
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Company distributes or makes available
annual and quarterly consolidated reports,
cash flow statements, and special audit
revisions. Consolidated financial
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.

Compliant

Indicate the number of days within which
the consolidated and interim reports were
published, distributed or made available
from the end of the fiscal year and end of
the reporting period, respectively.

The Consolidated Financial Statements
were disclosed on March 28, 2018, or
eighty-seven (87) days from December
31, 2017 financial year end, through
the PSE Edge, as an attachment to the
Corporation's Preliminary Information
Statement (PIS).
ntip://edge.pse.com.ph/openDiscVie
wer.do2edge no=ale020373f10e88043
co035510bbeczb#sthash.banNZKk8w.dp

bs

The interim reports were also published
and made available within forty-five
(45) days from end of reporting period.
GT Capital's website - Disclosures

Financial Statements

https://www.gtcapital.com.ph/disclosu
res

SEC Form -~ I-ACGR * Updated 21Dec2017
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2. Company discloses in its annual report the
principalrisks associated with the identity
of the company's controlling shareholders;
the degree of ownership concentration;
cross-holdings among company affiiates;
and any imbalances between the
controlling shareholders' voting power and
overall equity position in the company.

Compliant

Provide link or reference to the company's
annual report where the following are
disclosed:

I. principal risks to minority shareholders
associated with the identity of the
company's controlling shareholders;

2. cross-holdings among company
affiliates; and

3. anyimbalances between the
controlling shareholders' voting power
and overall equity position in the
company.

GT Capital's website — Disclosures
htips://www.gtcapital.com.ph/disclosures

Risk that minority shareholders of the
Corporation as a listed company are not
among the top risks the Corporation
identifies. However, this risk is disclosed in
the registration statements of the
Corporation in the event of additional
issuance of shares to the public. There are
no cross or pyramid shareholdings.

SEC Form 17-A, pp. 9-10.
htiis://edge.pse.com.ph/openDiscViewer.d
o2edge 1nc=55efbhéb7935(62543ca025510b
bec2b#sthash. 9Byidqul.apbs

Prospectus (Risk Factors), pp. 40-51
hiips://www atcapital.com.ph/siorage/upl
oads/prospectus/5982c0b44f323.pdf

Neither are there any imbalances between
controlling shareholders' voting power, and
overall equity position in the company.

SEC Form - I-ACGR * Updated 21Dec2017
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Company has poli requiring all
directors to disclose/report to the

company any dealings in the company's

shares within three business days.

Supplement fo Recommendation 82" © ™

SECForm —{-ACGR * Updated 21Dec2017

Con 4

Provide information on or link/reference to

the company's policy requiring directors
and officers to disclose their dealings in the
company's share.

All dealings and transactions by
directors, officers, and employees are
disclosed within three (3) business days
after transaction. Transactions of
directors and officers shall be disclosed
to general public through PSE Edge.
MCG

Section 6.6.6, p. 28.
ntips//www . gtcapital.com.ph/storage
Jurloads/?018/03/5ai020da3se7elé PDF

Indicate actual dealings of directors
involving the corporation’s shares including
their nature, number/percentage and date
of fransaction.

Dealings of Directors
hitp://edge.cse.com.poh/openliscVie
wer.dotedge no=cl20eds4b31cda%a
3318251¢9257320d%sthash.a2Cocrmit.g

DOS
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IRecommendation 8.3

Company discloses the trading of the
corporation's shares by directors, officers
(or persons performing similar functions)
and controlling shareholders. This includes
the disclosure of the company's purchase
of its shares from the market (e.g. share
buy-back program).

Board fully discloses all relevant and
material information on individual board
members to evaluate their experience
and qualifications, and assess any
potential conflicts of interest that might
affect their judgment.

' opli

Compliant

Provide information on or link/reference to
the sharehoidings of directors,
management and top 100 shareholders.

Public Ownership Reports
htips://www.gtcapital.comi.ph/disclasu
researoup=Public?%200wnership%208e
port
hiip://edqe.pse.com.ph/openliscVie
wer.dcZedge no=6tac99273223542c43
ca035510secZoisthash.vKd4iod4 Y7 A

VziwQ dpbs

List of Top 100 Stockholders
ntips://www . etcapital.com.ph/disclosu
res2oroun=Tor%20100%20Stockholders

Provide link or reference to the company'’s
Conglomerate Map.

GT Capital's Website
https://www.gtcapital.com.ph/corpor
ate-profile

htto://edge.gse.com.gh/openDiscVig
wer . do2edoe No=56b2f165a02a9246043
ca035510béeczb#sthash.2ViX4Xoic.c82
25rpi.dpbs

Annual Report, pp. 56-61,72-77.
https://www . atcapital.com.ph/storage

Juploads/annual-
reports/Safcc4a082482.odt

SEC Form ~ |-ACGR * Updated 21Dec2017
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2. Board fully discloses all relevant and

material information on key executives to
evaluate their experience and
qualifications, and assess any potential
conflicts of interest that might affect their
judgment.

_Recommendation84

SEC Form — I-ACGR * Updated 21Dec2017

Compliant

Provide link or reference to the directors’
academic qualiifications, share ownership
in the company, membership in other
boards, other executive positions,
professional experiences, expertise and
relevant trainings attended.

Annual Report, pp. 61, 63, 65-66, 72-81,
httos://www . gtcapital.com.ph/storace
Juploads/annual-
reports/S5afcc4a032482.pdf
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Company provides a clear disclosure of its
policies and procedure for setting Board
remuneration, including the level and mix
of the same.

Compliant

Disclose or provide link/reference to the
company policy and practice for setting
board remuneration.

The Compensation Committee reviews
the amount of remuneration, which
shall be sufficient level to attract and
retain the services of qualified and
competent directors and officers. A
portion of the remuneration of
executive directors may be structured
or based on corporate and individual
performance.

Director and Executive Compensation
Annual Report, p. 60
https://www.gtcapital.com.ph/storage
/uploads/annual-
reports/5afcc4a082482 . pdf

MCG

Annex B - Compensation Committee
Charter

Duties and Responsibilities (c)

httos //www atcagital.com.ph/stcrage
/uploads/2018/03/5ab20du3e’e 16 .POF
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Company provides a clear disclosure of its
policies and procedure for setting
executive remuneration, including the
level and mix of the same.

Compliant

Disclose or provide link/reference to the
company policy and practice for
determining executive remuneration

The Compensation Committee
designates the amount of
remuneration, which shall be in a
sufficient level to be able to attract
and retain the services of qualified and
competent directors and officers.

MCG

Annex B - Compensation Committee
Charter

Duties and Responisibilities (c)
httos://www. atcapital.com.gh/stcrage
Juploads/2018/03/5ab20du3e’7el 6.PDFE

Employees, including its executive
officers, receive annual variable
compensation based on performance
such as performance bonuses and
merit-based raises, and are
encouraged contribute in terms of
short term and long term goal-setting,
subject to the guidance of the
Executive Committee and the Board of
Directors.

Annual Report, p. 64
htips://www .atcapital.cem.pn/storage

Juploads/annual-
reporis/Safcc4 082482 pdf
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3. Company discloses the remuneration on Non-Compliant | Provide breakdown of director The Corporation discloses information on
an individual basis, including termination remuneration and executive its directors and executives based on

and retirement provisions. compensation, particularly the existing disclosure rules of the SEC, and
remuneration of the CEO. the PSE, while respecting individual
executive's right to data privacy.

In line with the above explanation, GT
Capital discloses the annual
remuneration of the directors and
executive officers in the aggregate. |t
also provides the components of such
remuneration.

DIS._ Compensation of Directors and
Executive Officers, pp. 20-21.
http://edge.pse.com.ph/openbiscView
er.do2edae no=56b2f165002a926043cc
035510bsec2b#sthash.2VX4Xoic.c8225rp

i.dpbs

.Recommendation 8.5

SEC Form — I-ACGR * Updated 21Dec2017
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Company discloses its policies governing
Related Party Transactions (RPTs) and
other unusual or infrequently occurring
transactions in their Manual on Corporate
Governance.

Compliant

Disclose or provide reference/link to
company's RPT policies

MCG

Section2.1.3 (e), p. 6 &

Annex D, p. 2.
https://www . gtcapital.com.ch/storaQe
[ucloads/2018/03/5ab20da3e7e16.PDF

Indicate if the director with conflict of
interest abstained from the board
discussion on that particular transaction.

The Corporate Secretary herein
certifies that directors with conflicts of
interest abstain from discussion of RPTs
during Board meetings.

SEC Form —1-ACGR * Updated 21Dec2017
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2. Company discloses material or significant
RPTs reviewed and approved during the
year.

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Provide information on all RPTs for the
previous year or reference to a document
containing the following information on all
RPTs:

name of the related counterparty;

relationship with the party;

transaction date;

type/nature of transaction;

amount or contract price;

terms of the transaction;

rationale for entering into the

fransaction;

8. the required approval (i.e., names of
the board of directors approving,
names and percentage of
shareholders who approved) based on
the company's policy; and

9. other terms and conditions

NO LA WN ~

The Corporation has disclosed the
following transactions:

Issuance of Primary Shares In Favor of
Grand Titan Capital Holdings, Inc.
hittp://edge.pse.com.ph/openDiscVie
wer.dceedge no=212f76326e860d1{33
18251¢9257320d# sthash.sdcldnrd.dpbs

Approval by the Monetary Board of the

Bangko Sentral ng Pilipinas ["BSP") of
the Transfer of 2.62% Ownership in
Metropolitan Bank & Trust Company
("MBTC") to GT Capital
htip://edge.pse.com.ph/openDiscVie
wer.docgedge no=7723ged5ab4106013
318251¢9257320d#sthash.4Jsi7raG.dpk
5

Page 79 of 1
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irectors to disclose
their interests in transactions or any other
conflict of interests.

-Opfional: Recommendation85 =~ = 1

SEC Form - I-ACGR * Updated 21Dec2017

SR R e s
Compliant

T li whe o n directors dise

their interests in transactions or any other
conflict of interests.

Under GT Capital’'s Manual, directors
are prohibited from using their position
to profit or gain benefits or advantages
for themselves or their related interests,
and are obliged to avoid situations
which may compromise their
impartiality. If an actual or potential
conflict of interest arises, the conflicted
directoris required to fully and
immediately disclose such conflict of
interest to the Board and abstain from
participating in the Board discussion of
that item on the agenda.

The Corporate Secretary herein
certifies that directors disclose their
interests in transactions or any other
conflict of interests, which is reflected in
the minutes of the meetings.

hitps://www.gtcapital.com.ph/govern
“ance/policies
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s

“Recommendation 8.6

Company discloses that RPTs are
conducted in such a way to ensure that
they are fair and at arms’ length.

Company makes a full, fair, accurate and
timely disclosure to the public of every
material fact or event that occurs,
particularly on the acquisition or disposal
of significant assets, which could adversely
affect the viability or the interest of its
shareholders and other stakeholders.

Compliant

Compliant

Provide link or reference where this is

Provide link or reference where this is
disclosed, if any

All RPTs are conducted fairly and at an
arm'’s length basis
Annual Report, p. 60

https://www.gtcapital.com.ph/storage
/uploads/annual-
reports/5afcc4a082482.pdf

The Corporate Governance
Committee, acting as Related Party
Transactions Committee, ensures that
when passing upon related party
transactions, the non-independent
members of the Committee inhibit
themselves from voting on the matter
at hand.

MCG

Annex D — Corporate Governance
Committee Charter, p. 2.
https://www.gtcapital.com.ph/storaae

/uploads/2018/03/5ab20dal3e7el 6.PDF

disclosed

Disclosures through PSE Edge

http://edae.cse.com.on/companyDisc
losures/form.dc2cmpy id=633

SEC Form - I-ACGR * Updated 21Dec2017
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2. Board appoints an independent party to
evaluate the fairness of the transaction
price on the acquisition or disposal of
assets.

sment fo Recommiendation 8.6

SEC Form ~ I-ACGR * Updated 21Dec2017

Compliant

Identify independent party appointed to
evaluate the fairness of the transaction
price

Disclose the rules and procedures for
evaluating the fairness of the transaction
price, if any.

The Corporation's Corporate
Governance and Related Party
Transactions Committee passes upon
and provides clearance for related
party transactions with material
significance. In such cases, the
Committee considers the best interest
of the Corporation.

If approved by the Committee, the
proposed related party transaction is
then recommended and endorsed to
the Board for approval. Transactions of
material significance are evaluated for
fairness through a third party evaluator
or assessor.

Definitive Information Statement

ltem No. 5 (d) Certain Relationships
and Related Transactions, pp. 19-20.
http://edqe.pse.com ph/openbiscVie
wer.dceedge no=56b2f165002a226043
cc035510kéech #sthash . TPOmMKC76.d

pbs\
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1. Company discloses the existence, Compliant Provide link or reference where this is
justification and details on shareholder disclosed
agreements, voting trust agreements,
confidentiality agreements, and such
other agreements that may impact on
the control, ownership, and strategic

The Corporation has no shareholder
agreements, voting trust agreements,
confidentiality agreements and the like
which may impact the control,

direction of the company. ownership, and strategic direction of
the company.

iReEommandation 8.7 REETI R U e R T e
1. Company's corporate governance Compliant Provide link to the company's website

policies, programs and procedures are where the Manual on Corporate
contained in its Manual on Corporate EayermenEals Pasan.
Governance (MCG).
MCG
hitos://www . atcapital.com.ph/sicrage
2. Company's MCG is submitted to the SEC | Compliant Luploads/2018/03/5ab20da3e/e16.PDF
and PSE.
nttp://edge.vse.com.ch/cpenDiscVie
wer.doZedge no=5f91990b1065776433
3. Company's MCG is posted on its Compliant 18251¢9257320d# sthash.fGcRLNgA Knag
company website. RO687 .dpbs

“Supplement to Réecommendation87 1

SEC Form - I-ACGR * Updated 21Dec2017
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1. Company submits to the SEC and PSE an
updated MCG to disclose any changes in
its corporate governance practices.

o s

" Does theomy's Annual Repr
disclose the following information:

Compliant

I omplion

bs

all directors meetings held during the
year

a. Corporate Objectives Compliant
b. Financial performance indicators Compliant
c. Non-financial performance indicators Compliant
d. Dividend Policy Compliant
e. Biographical details (at least age, Compliant

academic qudlifications, date of first

appointment, relevant experience,

and other directorships in listed

companies) of all directors
f. Attendance details of each directorin | Compliant

Provide proof of submission.

PSE Edge Disclosure on Manual on
Corporate Governance
http://edge.pse.com.oh/openDiscVie
wer.do2edae no=5f21990106577e46433

18251¢9257320d# sthash.f3cRLnaA .Kng
RO4B7 dobos

[Updated Mar 2018 - Amended MCG]
http://edge pse.com.ch/openDiscVie
wer.dc?edge no=d8c9c927987e68454
3ca035510béec2bisthash.PD8hIf1 J.dp

e 29S
*

TP AR AT

1 Provde link or eferec o rh omoy N

Annual Report containing the said
information.

Annual Report

ntips://www. gicapital.com.ph/storage
Jugloads/ennual-
reports/Safcc4a082482 pdf

Corporate Objectives — 2nd page
Financial Performance Indicators — pp.
6-7,10-13

Non-financial indicators — pp. 17, 20, 24,

32,38-52

Dividend Policy - p. 70
Biographical details — pp. 72-77
Attendance details — p. 59
Total Remuneration - p. 60

SEC Form —J-ACGR * Updated 21Dec2017
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g. Totalremuneration of each member of | Compliant (Please see above cell) j
the board of directors 1
|
The Annual Report contains a statement Compliant Provide link or reference to where this is
confirming the company's full compliance eRmicivesii thelwniglbepant
with the Code of Corporate Governance
and where there is non-compliance, Annu_ol Remer 2 S
identifies and explains reason for each tatit Ry o v g el ‘eI SN E TR
N— /uploads/annual-
reports/5afcc4a082482.pdf
The Annual Report/Annual CG Report Compliant Provide link or reference to where this is
discloses that the board of directors EEaianeslin inednnualRene/
conducted areview of the company's )
material controls (including operational, The poord of'D|rec10rs, ”“099*‘ e
financial and compliance controls) and Bucit .Commmee' Ond.ﬂ.‘e Rk .
risk management systems. Oversight Committee JOInﬂY c?mfy the
adequacy of the Corporation’s
material controls and risk management
systems.
Annual Report, p. 59
htips://www.aicapital.com.gh/storage
/uploads/annual-
reports/5ofcc4a82482 paf
The Annual Report/Annual CG Report Compliant Provide link or reference to where this is

contains a statement from the board of
directors or Audit Committee commenting
on the adequacy of the company's
internal controls/risk management systems.

contained in the Annual Report

Annual Report, p. 59

hitps://www gtcapital.com.ph/storaae
[uploads/annual-
reports/Safcc4a087452 pdf

SEC Form - I-ACGR * Updated 21Dec2017
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5. The company discloses in the Annual Compliant Provide link or reference to where this is [

Report the key risks to which the company contained in the Annual Report
is materially exposed to (i.e. financial,
operational including IT, environmental, Annual Report, pp. 54-55.

htios://www . aicapital.com.gh/storaae
/[uplcads/annudil-
reporis/Safcc4a082432 pdf

social, economic).

SEC Form 17-A, p. 10

hitp://edae.pse.com.ph/openDiscVi
ewer.docedae no=55efbélb7985ff629
43ca035510béec2b#sihash.bk9pllx?.

dpbs

Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the
same to st
‘Recommendatis
1. Audit Committee has arobust process for
approving and recommending the
appointment, reappointment, removal,
and fees of the external auditors.

Compliant

document containing information on the
process for approving and recommending
the appointment, reappointment, removal
and fees of the company's external |
auditor. |

An external auditor shall be selected
and appointed by the stockholders
upon recommendation of the Board
after consultation with the Audit
Committee.

Manual on Corporate Governance
Section 2.8, pp. 21-22.

hittps://www. atcapital.com.gh/storage
unloads/2018/03/5ab20da3e’<16 PDF

SEC Form - I-ACGR * Updated 21Dec2017
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[2. The appointment, reappointment,

shareholders.

removal, and fees of the external auditor is
recommended by the Audit Committee,
approved by the Board and ratified by the

Compliant

Indicate the percentage of shareholders
that ratified the appointment,
reappointment, removal and fees of the
external auditor.

The appointment of SGV as external
auditor for the year 2017 was
approved by at least majority of the
total issued and outstanding shares of
the Corporation entitled to vote.

May 10, 2017 Annual Stockholders
Minutes, pp. 3-4.
https://www.atcagital.com.ph/stcrage
/[uBlcads/asm/59cc80bab819d cdf

SEC Form - I-ACGR * Updated 21Dec2017
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3. Forremoval of the external auditor, the Compliant Provide information on or link/reference to
reasons for removal or change are edocument contfajningiic company’s
disclosed to the regulators and the public ff;ﬁgrfor’emovcl RAGHANGR QhexiTHTel
through the company website and '

required disclosures. The Corporation is compliant with SRC
Rule 68, Paragraph 3 (b) (ix) (Rotation
of External Auditors), which states that
the independent auditors, orin 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.

Annual Report, p. 62
https://www.gtcapital.com.ph/storage

/uploads/annual-
reports/5afcc4a082482.pdf

Mr. Miguel U. Ballelos, Jr. of SGV
replaced Ms. Vicky Lee Salas as signing
partner for the calendar year 2018.

DIS, p. 22
http://edge.nse.com.ph/openDiscVie
wer do2edqge no=E5efbél7985(f62943

ca035510kbéec2bitstnash. WlicrYib.dp
bs

ntto Recommendation 9.1

SEC Form - I-ACGR * Updated 21Dec2017
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1. Company has a policy of rotating the lead | Compliant Provide information on or link/reference to

audit partner every five years a document containing the policy of
g rotating the lead audit partner every five

years.

Annual Report, p. 62
https://www.gtcapital.com.ph/storage
/uploads/annual-
reports/5afcc4a082482.pdf

| Recommendation 9.2
1. Audit Committee Charter includes the Compliant Provide link/reference to the company's
Audit Committee's responsibility on: Audiit Committee Charter

MCG, Annex C - Audit Committee
Charter

hitps://www. atcapital.com.ph/siorage
Juploads/2018/03/5ab20da3e7e16.PDF

it assessing the integrity and
independence of external auditors;

ii. exercising effective oversight to
review and monitor the external
auditor's independence and
objectivity; and

il exercising effective oversight to
review and monitor the
effectiveness of the audit process,
taking into consideration relevant
Philippine professional and
regulatory requirements.

¥

2. Audit Committee Chartéer contains the Compliant Provide link/reference fo the company’s
Committee's responsibility on reviewing Audit Committee Charter
and monitoring the external auditor's
suitability and effectiveness on an annual
basis.

MCG, Annex C - Audit Committee
Charter

https//www. atcapital.com.ph/storage
luploads/2018/03/5aih20dale/e1 6 PDF

SEC Form —i-ACGR * Updated 21Dec2017
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auditor is credible, competent and has the
ability to understand complex related
party transactions, its counterparties, and
valuations of such transactions.

opliom

ride h'nk/refere the compon' 3
Audit Committee Charter

Manual on Corporate Governance
Annex C - Audit Committee Charter
nttos://www. gtcapital.com.ph/stcrage
/upleads/?018/03/5ab20dal3s/e16.PDF

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

Recommendation9.3

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Provide link/reference to the company's
Audit Committee Charter

MCG, Annex C - Audit Committee
Charter
hittps:.//www . gtcapital.com.ph/storage
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1. Company discloses the nature of non-
audit services performed by its external
auditor in the Annual Report to deal with
the potential conflict of interest.

Compliant

Disclose the nature of non-audit services
performed by the external auditor, if any.

The Company disclosed that the
auditor performed non-audit services in
its Annual Report. The non-audit
services performed were for the
validation of the stockholders' votes
during GT Capital’s Annual
Stockholder's meeting, as stated in the
Corporation’s Definitive Information
Statement.

Annual Report, p. 62
hitps://www.atcapital.com.ph/storage
[uplcads/annual-
reporis/Safcc4a082482 pdf

DIS, p. 26
http://edge.pse.com.ph/openbDiscVie
wer.dogedge no=56k2f1465002a%926043
ca03551Cbéec2b#sthash 7BTTtHIU.dplkes

2. Audit Committee stays alert for any
potential conflict of interest situations,
given the guidelines or policies on non-
audit services, which could be viewed as
impairing the external auditor's objectivity.

SEC Form ~1-ACGR * Updated 21Dec2017

Compliant

| Supplément fo Réecommendation9.3" T

Provide link or reference to guidelines or
policies on non-audit services

MCG, Annex C - Audit Committee
Charter

Duties-and-Responsibilities; pp. 2-3-
httos://www . aicapital.com.pn/storags
[uploads/2018/03/5ab20du3e?el 6.PDF
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1. Fees paid for non-audit services do not

outweigh the fees paid for audit services.

Compliant

| Additional Recommendation to Frinciple 8 - =

Provide information on audit and non-audit
fees paid.

Non-audit fees paid in 2017 did not
outweigh the fees paid for audit
services.

Annual Report, p. 62
hitps://www . gtcapital.com.ph/storace
Juplocads/annual-
repcits/Safcc4ad82482 pdf

SEC Form - |I-ACGR * Updated 21Dec2017
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1.

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

Compliant

Provide information on company's external
auditor, such as:

I. Name of the audit engagement
partner;

Accreditation number;

Date Accredited:;

Expiry date of accreditation; and
Name, address, contact number of
the audit firm.

LA WN

Vicky B. Lee-Salas

Partner

CPA Certificate No. 86838

SEC Accreditation No. 0115-AR-4
(Group A)

May 1, 2016 valid until May 1, 2019
Sycip Gorres Velayo & Co. (SGV & Co))
6760 Ayala Avenue

1226 Makati City, Philippines

Tel. (632) 891 0307

Fax: (632) 819 0872

SEC Form - I-ACGR * Updated 21Dec2017
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| Z

Company's external auditor agreed to be
subjected to the SEC Oversight Assurance
Review (SOAR) Inspection Program
conducted by the SEC’s Office of the
General Accountant (OGA).

Not
Applicable —
Firm was not
subjected to
review

Provide information on the following:

Date it was subjected to SOAR inspection, if |

subjected;

Nome of the Audit firm; and
Members of the engagement team
inspected by the SEC.

The Office of the General Accountant
subjects publicly listed companies to
inspection on a rotational basis. For
the year 2017, there was no SOAR
inspection conducted on SGV.

SECForm - I-ACGR * Updated 21Dec2017
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Board has a clear and focused policy on

the disclosure of non-financial information,

with emphasis on the management of
economic, environmental, social and
governance (EESG) issues of its business,
which underpin sustainability.

SEC Form —1-ACGR * Updated 21Dec2017

Compliant

Disclose or provide link on the company'’s
policies and practices on the disclosure of
non-financial information, including EESG

issues.

MCG

Section 5. Reportorial or Disclosure System
of Company's Corporate Govemance
Policies, pp. 23-24.
hitps://www.atcapital.com.ph/storage/up

oads/2018/03/5at20dwu3e7e14.P0OT

The Corporation takes a long-term and
sustainable perspective in all of its business
decisions. GT Capital believes that its strong
economic performance should be
complemented with being socially and
environmentally sustainable, as well as
implementing responsible business
practices.

The Corporation has opted to adopt the
standards of the Global Reporting Initiative
("GRI Standards") in the preparation of its
sustainability report, which is currently
underway. During the first quarter of 2018,
GT Capital held a two-day Sustainability
Kick-off Workshop for its senior officers and
employees facilitated by the Center for
Social Responsibility University of Asia and
the Pacific. The workshop focused on
equipping its attendees with in-depth
knowledge on GRI Standards, which
provide a-.common language for reporting
organizations and stakeholders on the
economic, environmental, and social
impacts of reporting organizations. The
workshop was followed by the formation of
a technical working group within GT Capital
which shall spearhead the creation of GT
Capital's maiden Sustainability Report to be
released and posted on its website in 2019.
Annual Report, pp. 64-67.
hps:/www.qtcapital.com.oh/stcreae/ups!
oads/annuct-reparts/batcc 40082487 o4t
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2. Company adopts a globally recognized Non- Provide link to Sustainability Report, if any. The Corporation takes a long-term and
standard/framework in reporting Compliant Disclose the standards used. sustainable perspective in all of its business
decisions. GT Capital believes that its strong
economic performance should be
complemented with being socially and
| environmentally sustainable, as well as
implementing responsible business practices.

sustainability and non-financial issues.

The Corporation has opted to adopt the
| standards of the Global Reporting Initiative
(*GRI Standards”) in the preparation of its
sustainability report, which is currently
underway. During the first quarter of 2018, GT
Capital held a two-day Sustainability Kick-off
Workshop forits senior officers and
employees facilitated by the Center for
Social Responsibility University of Asia and the
Pacific. The workshop focused on equipping
its attendees with in-depth knowledge on
GRI Standards, which provide a common
language for reporting organizations and
stakeholders on the economic,
environmental, and social impacts of
reporting organizations. The workshop was
followed by the formation of a technical
working group within GT Capital which shall
spearhead the creation of GT Capital's
maiden Sustainability Report to be released
and posted on its website in 2019.
Annual Report, pp. 66-67.
hitps://www atcapital.com.ph/stora qe[uplo
ads/annuval-reports/50fcc4a082482.1d

Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information.
vThus chonnel is crucucl for informed decmon mokmg by mvestors s’rokeholders ond other mterested users.

SEC Form — )-ACGR * Updated 21Dec2017
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1. Company has media and analysts'
briefings as channels of communication to
ensure the timely and accurate
dissemination of public, material and
relevant information to its shareholders and

other investors.

Supplemental to Principle 11 e
1. Company has a website dlsclosmg up—to-

Compliant

' Coplionf o

A Provide link o con website

Disclose and identify the communication
channels used by the company (i.e.,
website, Analyst's briefing, Media briefings
/press conferences, Quarterly reporting,
Current reporting, etc.).

Provide links, if any.

Investor Relations through Website
https://www . qtcapital.com.ph/invest
or-relations

Events
hitps://www .atcapital.com.ph/invest
or-relations/events

Quarterly Briefing Slides

https://www.qtcapital.com.ph/invest
or-relations/presentation-slides

Notice of Analyst's/Investors’ Briefing

http://edge.pse.com.ph/openDiscVi
ewer.dc2edge no=dé3a0ab4360a4]

113318251¢92257320d#sthash.bBpBeH

quarterly)

date information on the following:
a. Financial statements/reports (latest Compliant Financial Statements -

https://www.gicapital.com.ph/disclosu
researoup=Financial%20Statements

SEC Form —1-ACGR * Updated 21Dec2017
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b. Materials provided in briefings to analysts | Compliant

and media

Briefing Materials -
nitps://www.gicagiiai.com.ph/investor
relations/presentaticn-slide

c. Downloadable annual report

Compliant

Annual Report -
httes://www .atcopital.cem.ph/annual-

reporis

d. Notice of ASM and/or SSM

Compliant

Notice of ASM -
hitps://www.gtcapital.corn ph/disclosu
reszgreup=Stockholders$%27%20Meetin
as

e. Minutes of ASM and/or SSM

Compliant

Minutes -
https://www.gtcapital.com.ph/disclosu
researous=Stockholders%27+Meelings
&DLPreportType=Stockholders%27+Me
etings&DLPmonih=&DLPyear=&DLPseat
ch=minutes

f.  Company's Articles of Incorporation and | Compliant

By-Laws

Company complies with SEC-prescribed
website template.

| Recommendation 127

SEC Form - |-ACGR * Updated 21Dec2017

 Additional Recommendationto Pinciple 11 "0 . . =
1.

Compliant

Articles and By-Laws -
hiips://www.atcapital.com.ch/aci-
and-by

-IOWS

i imel i meericu mileT o wh

Internal Control System and Risk Management Framework
Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have a strong and
effective internal control sysfem and enferpnsensk monogementfromework
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1.

Company has an adequate and effective
internal conftrol system in the conduct of its
business.

Compliant

List quality service programs for the internal
audit functions.

Indicate frequency of review of the internal
control system

Annual Report

hitps://www .atcapital.com.ch/storage
/uploads/annual-
reports/Safcc4a082482 pdf

Statement of adequacy and
effectiveness of GT Capital's internal
controls and risk management system —
p. 59

Internal Audit Function - p. 61

Internal Audit conducts an Internal
Quality Assessment review and
continuously monitors ongoing
engagements. The Internal Audit
Division has also been reviewed by
independent auditing firm KPMG as
generally conforming to the highest
classification of requirements under the
International Standards for Professional
Practice of Internal Auditing and the
Code of Ethics based on their external
quality assessment review.

As a result of their risk assessment,
Internal Audit identified areas/systems
that will be reviewed annually or up to
three (3) years.

SEC Form - I-ACGR * Updated 21Dec2017
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2. Company has an adequate and effective
enterprise risk management framework in
the conduct of its business.

Compliant

Identify international framework used for
Enterprise Risk Management

Provide information or reference to a
document containing information on:

l. Company's risk management
procedures and processes

2. Key risks the company is currently
facing

3 How the company manages the key
risks

Indicate frequency of review of the
enterprise risk management framework.

Review of the ERM framework is on an
annual basis. In 2017, a total of 27 risks
were identified.

Annual Report (ERM and key risks), pp.
53-55

hitps://www. gtcapiial.com.ph/stcrage
/ucloods/annual-
reports/5afcc40082482 . pdf

Statement of adegquacy and
effectiveness of GT Capital's internal

‘controls and risk management system

Annual Report, p. 59
httes://www.gtcapital.com.ph/storage
Juploads/annual-
reporis/Safccda082482. pndt

Supplementfo Recommendations 12,1

SEC Form — 1-ACGR * Updated 21Dec2017
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’ Optional: Recommendation 121

Company has a formal comprehensive
enterprise-wide compliance program
covering compliance with laws and
relevant regulations that is annually
reviewed. The program includes
appropriate training and awareness
initiatives to facilitate understanding,
acceptance and compliance with the
said issuances.

SEC Form - I-ACGR * Updated 21Dec2017

Compliance

Provide information on or link/ reference to
a document containing the company'’s
compliance program covering compliance
with laws and relevant regulations.

Indicate frequency of review.

GT Capital has adopted certain
policies and practices as its official
framework, including the Manual of the
Legal and Compliance Division,
reviewed on an annual basis, to
cultivate a culture of compliance and
governance within the Corporation.

Annual Report, pp. 52-56.
https://www.atcapital.com.ph/sicrage

[uploads/annual-
reports/5afcc4a082482 . pdf

Legal and Compliance Division

Policies and Procedures Manual
hitps://www.gtcapital.com.ph/stora
ge/uploads/2018/05/Leaal%20and%?2
0Compliance%20PPM v%201.0 25%2

OFeb%202013.pdf
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Company has a governance process on IT
issues including disruption, cyber security,
and disaster recovery, to ensure that all key
risks are identified, managed and reported
to the board.

StCForm - 1-ACGR * Updatec 21Dec2017

Compliant

Provide information on IT governance
process

The Audit Committee ensures that
review of technological security is
conducted on aregular basis

Manual on Corporate Governance
Annex C- Audit Department

Duties and Responisibilities (g). p. 14.
https://www.gtcapital.com.ph/storage
[uploads/2018/03/5abz0da3e/e14.PDF

ITissues are included in the risks
monitored by the Risk and Audit
Departments of the Corporation. Both
departments report to their respective
Board Committees, and the chairmen
of each committee report significant
issues to the Board. In 2017, the
Corporation undertook an IT audit to
establish general controls for the
Corporation, the results of which were
reported to the Audit Committee and
the Board of Directors.

The Corporation also conducted a
Privacy Impact Assessment, which was
approved by the Board in the first

_quarter of 2017. This resulted in the

augmentation of Corporation’s
Information Handling Policy, including IT
measures, and the Board's delegation
of authority to the Executive
Committee to approve and adopt the
Corporation's Data Privacy Manual.
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An

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

Recommendahon 123

Compliant

Compliant

Disclose if the internal audit is in-house or
outsourced. If outsourced. identify external
firm.

The Corporation has an Internal Audit
Division

Annual Report, p. 61
https://www.gtcapital.com.ph/storage
/uploads/annual-
reports/5afcc4a082482.pdf

"The Corporation's Chief Audit

 Recommendation 12.4

SEC Form - |-ACGR * UpdateleDecZOl?

1. Company hasa quollfled Chief Audit
Executive (CAE) appointed by the Board. Executive (CAE) for the year 2017 was
Richel D. Mendoza
DIS. p. 16
http://edoe.cse.ccm.ph/opsnBiscVie
wer.dozedge no=56b2f165002a%24043
ca035510béec2b# sthash QVIXSNMw.d
nbs
2. CAE oversees and is responsible for the Compliant MCG
internal audit activity of the organization, Section 2.9, pp. 22-23.
including that portion that is outsourced to https://www gtcapital.com ph/sterace
a third party service provider. /uploads/2018/03/5ab20da3e7e 1 6.PDE
3. In case of a fully outsourced internal audit Not Identify qualified independent executive or
activity, a qualified independent executive | Applicable - | senior management personnel, if
or senior management personnel is no fully g A
assigned the responsibility for mor?o'ging the gutsourced . The Corporation has no fully-
fully outsourced internal audit activity. mte.rr?ol audit | Stcoureed interndl audit activity.
activity Annual Report, p. 55

https://www.gtcapital.com.ph/storage
/uploads/annual-
repors/5f408242d _
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1. Company has a separate risk Compliant Provide information on company s risk [
management function to identify, assess management function.

and monitorkey risk exposures.
The Corporation has a Risk Office

comprised of the Chief Risk Officer and
a full-time risk officer.

GT Capital’s risk governance structure
ensures that risk management is not the
sole responsibility of one individual but
rather occurs and is supported at all
levels in the Corporation. The
effectiveness of the risk governance
structure and process is supported by
well-defined risk management roles
and responisibilities and periodic review
conducted by the Internal Audit
Department.

Annual Report, p. 54
httos://www . gtcagital.com.gh/storage
Juploads/annual-
reports/Safcc4a082482.pdf

tSupplement to Recommendation 12.4

SEC Form - |-ACGR * Updated 21Dec2017
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1.

‘Recommendation 12.5

Company seeks external technical support
in risk management when such
competence is not available internally.

In managing the copon‘s Risk

Management System, the company has a
Chief Risk Officer [CRO), who is the ultimate
champion of Enterprise Risk Management

(ERM).

Compliant

Co mplionf

Identify source of external technical
support, if any.

In 2015, the Corporation engaged
KPMG, an independent auditing firm,
to help create the Corporation's
manual and first Enterprise Risk
Management. The Corporation did not
seek external technical support in 2017.

For further training in risk management,
GT sends its executives and other
employees to participate in training
programs such as “Corporate
Governance Conference Against Risk"

Annuadl Report, pp. 65-66
httes://www . gtcapital.com.ph/storage

/uploads/annual-
reports/Safcc4a082482 . pdf

Identify the company's Chief Risk Officer
(CRO) and provide information on or
reference to a document containing
his/her responsibilities and
qualifications/background.

GT Capital's Chief Risk Officer is
Winston Andrew L. Peckson

Annual Report, p. 80.

hitps://www gtcapitcl.com.ph/storage
Juploads/annual-
reports/Saicc4a082482 pdf

SEC Form - 1-ACGR * Updated 21Dec2017
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2. CRO has adequate authority, stature,
resources and support to fulfill his/her
responsibilities.

- Additional Recommendation to Principle 12

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

At the managementlevel, the
Corporation's CRO works with the Risk
Oversight Committee (ROC) to
develop and implement enterprise risk
management policies and procedures
as well as perform corollary monitoring
and reporting to the ROC.

MCG
Annex F - Risk Oversight Committee
Charter, p. 1.

Qualifications of the CRO -

Annual Report, p. 80.
nttps.//www. atcapilal.com.pnh/stcrags

(Uploads/annual-
reporis/Safcc4a082482 pdf

The CRO is assisted by a full time risk
management officer.
Annual Report, p. 54
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1. Company's Chief Executive Officer and Compliant Provide link to CEO and CAE's attestation
Chief Audit Executive attest in writing, at ) . B
least annually, that a sound internal audit, The President herein certifies that the

joint statement of the Audit Committee
and the Risk Oversight Committee
Chairmen as to the adequacy of the
Corporation's internal controls and risk
management system was made
pursuant to the written
recommendation of the Chief Audit
Executive and the President.

control and compliance systemis in place
and working effectively.

Joint Statement

Annual Report, p. 59

https://www.gtcapital.com.ph/storage

/uploads/annual-

reports/5Safcc4a082482.pdf

Cultivating a Synergic Relationship with Shareholders

Principle 13: The compony should treat all shareholders fairly and equ obly and also recognize, protect and facilitate the exercise of 1he|r ngh'rs

 Recommendation 13,1 N0 EREEl

1. Board ensures that b05|c shoreholder rights
are disclosed in the Manual on Corporate
Governance.

Provide link or reference to the company's
Manual on Corporate Governance where
shareholders’ rights are disclosed.

Complioni

MCG,

Section 6.1 Rights of Investors/ Minority
Interests, p.25
https://www.atcapitol.com.ph/storaae
'uplcads/2018/03/5ah20da3e’el 6 PDF

SEC Form—1-ACGR * Updated 21Dec2017
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2.

- Supplément fo Récommendation 13.1
i

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

Provide link to company's website

Basic shareholder rights are disclosed in

the Manual on Corporate

Governance, which is uploaded to GT

Capital's website

httos//www.gtcapital.com.ph/eovern
‘policies

Section 6.3, p. 26
hitps://www.gtcapital.com.ph/stcrage

/uploads/2018&/03/50b20da3e7e 14 POF

2. Board ensures that all shareholders of the Compliant Provide information on all classes of shares,
same class are treated equally with respect including their voting rights if any.
to voting rights, subscription rights and
transfer rights. MCC.; . ;
Section 6.3 — Voting Rights, pp. 26-27
and Section 6.9 —Rights to Fair and
Equal Treatment p. 29,
hitps://www . atcapital.com.gh/siorage
Juploads/Z018/03/5ab20da3e/7e1é6.PCF
3. Board has an effective, secure, and Compliant Provide link to voting procedure. Indicate if

efficient voting system.

voting is by poll or show of hands.
Voting is by poll.

Minutes of the May 2017 Annual
Stockholders Meeting

item No. 3 - Voting Procedures, p.1.
https://www.atcapiial.com.ph/sterage
Juploods/asm/59cc80bub819d. pdf

SEC Form = I-ACGR * Updated 21Dec2017
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4. Board has an effective shareholder voting
mechanism such as supermaijority or
"maijority of minority" requirements to
protect minority shareholders against
actions of controlling shareholders.

Compliant

Provide information on shareholder voting
mechanisms such as supermajority or
“majority of minority”, if any.

The Corporation shall ensure that all
shareholders of the same class are
treated equally and fairly with respect
to voting rights, subscription rights,
transfer rights, and share repurchases.

MCG

Section 6.9, p. 29.

httes://www atcapital.com ph/storage
/uploads/Z018/03/5ab20da3e/el 6.PLF

5. Board allows shareholders to call a special
shareholders' meeting and submit a
proposal for consideration or agenda item
at the AGM or special meeting.

Compliant

Provide information on how this was
allowed by board (i.e., minutes of meeting,
board resolution)

Under the Manual on Corporate
Governance, minority shareholders
have the right to propose the holding
of a meeting and the right to propose
items in the agenda of the meeting.

MCG

Section 6.6.2, p. 28.
htips://www.gicapital.com.ph/storage
/uploads/z018/03/5ab20da3e’e 1 6 PDF

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

Compliant

Provide information or link/reference to the
policies on treatment of minority
shareholders

MCG, Section 6.6.2, & Section 6.6.3, p.
28.

hitps.//www atcapital.com.ph/sticrage
/uploads/2018/03/5akx20da3e’e 6.PDF

SEC Form - I-ACGR * Updated 21Dec2017
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7. Company has a transparent and specific
dividend policy.

_Optional: Recommendation 131 .

SEC Form - |-ACGR * Updated 21Dec2017

Compliant

Provide information on or link/reference to
the company's dividend Policy.

The Corporation has a Board-approved
annual target dividend payout of PhP
3.00 per share, payable out of its
unrestricted retained earnings.

Annual Report, p. 70
hties://www.gtcapital.com.ph/stcrage

Juploads/annual-
reporis/Safcc4a082482.pdf

Indicate if company declared dividends. If
yes, indicate the number of days within
which the dividends were paid after
declaration. In case the company has
offered scrip-dividends, indicate if the
company paid the dividends within 60 days
from declaration

Dividends were disclosed through the
PSE and uploaded to the GT Capital
website:
nttps://www.gtcapital.com.ph/disclosy
reseorcup=Dividends
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1. Company appoints an independent party
to count and/or validate the votes at the
Annual Shareholders' Meeting.

_Recommendation132 =~ = i

1. Board encourages active shareholder
participation by sending the Notice of
Annual and Special Shareholders' Meeting
with sufficient and relevant information at
least 28 days before the meeting.

' Supplemental fo Recommendation 132~

1. Company's Notice of Annual
Stockholders' Meeting contains the
following information:

[ oic

Compliant

Compliant

] ow’de Iinorreerence o he compo’

Identify the independent party that
counted/validated the votes at the ASM,
if any

The votes of stockholders who
attended in person or by proxy were
validated by the external auditor, SGV.

May 10, 2017 Annual Stockholders

Meeting Minutes
ltem No. 3 Voting Procedures, p.1.

https://www.gtcapital.com.ph/storagae

[ Indicate the numer of days befr r ]

annual stockholders' meeting or special
stockholders’ meeting when the notice and
agenda were sent out

Indicate whether shareholders' approval of
remuneration or any changes therein were
included in the agenda of the meeting.

Provide link to the Agenda included in the
company'’s Information Statement (SEC
Form 20-1S)

notice of Annual Shareholders’ Meeting

May 10, 2017 ASM Notice and Agenda
https://www.gicapital.com.ph/storage
/uploads/as/59cc/7{a23bvad.ndf

uploads/asm/59cc80bab819d.pdf [

The Preliminary Information Statement
(P1S), including the Notice of the Annual
Stockholder's Meeting, was disclosed
and posted through PSE Edge on March

21,2017, or forty (40) days before the
ASM.

hitg://edge.pse.cem.ph/openbiscView
er.dceedqge no=53bd3ébb4l | a72a2331
8251¢c9257320d#sthash.20Omk8YV1.9csQ

xFfi.dpbs

SEC Form - I-ACGR * Updated 21Dec2017
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a. The profiles of directors (i.e., age, Compliant DIS, Item No. 5 - Directors and
academic qualifications, date of first Executive Officers of Registrant, pp. 9-

appointment, experience, and 1.

directorships in other listed companies) hitp//edge pse.coni.ph/openDiscVie
werdoZedge no=56b2f165a02u%26043

ca035510bsec2b#sthash.4gSRau3G d Hf
eAVUvi.dpbs
b. Auditors seeking appointment/re- Compliant DIS, p. 22.

appointment htip://edge.ose.com.oh/openCiscVie
wer.dosedge no=56i2f165a02a926043
co035510bkeczZb#sihasn.4aSRa3Gd Hf
eAVUvf.dpbs
c. Proxy documents Compliant May 10, 2017 ASM Notice, Agenda and
Proxy
https://www.gtcapital.cem.ph/siarage
uploads/asm/S9cc/fa23byas8 odf

"Optional: Recommendation 13.2

1. Company provides rationale for the
agenda items for the annual stockholders
meeting

Proide link or reference to the rationale for
the agenda items

Comlint

DIS, p. 2.
htip://edae.nse.com.oh/openbiscVie
wer.dogedge no=56b2f165002a926043
cc035510béec2b#sthash.4gSRa3Gd Hf
eAVUVE dpbs

iRecommendation 13.3

SEC Form - I-ACGR * Updated 21Dec2017
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Board encourages active shareholder
participation by making the result of the
votes taken during the most recent Annual
or Special Shareholders’ Meeting publicly
available the next working day.

Compliant

Provide information or reference to a
document containing information on all
relevant questions raised and answers
during the ASM and special meeting and
the results of the vote taken during the most
recent ASM/SSM.

May 10, 2017 Annual Stockholders
Meeting Minutes

httes://www. gicagital.com.ch/sterage
/uploads/asm/59cc80bab819d.pdf

Results of 2017 ASM
http://edge.pse.com.ph/openDiscVie
wer.do2edge no=80f97be5f4d@ceebld
318251¢c9257320d#sthash.1SK83R3T.deb

S

SEC Form - I-ACGR * Updated 21Dec2017
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Minutes of the Annual and Special
Shareholders' Meetings were available on
the company website within five business
days from the end of the meeting.

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Provide link to minutes of meeting in the
company website.

Indicate voting results for all agenda items,
including the approving, dissenting and
abstaining votes.

Indicate also if the voting on resolutions was
by poll.

Include whether there was opportunity to
ask question and the answers given, if any

The draft minutes of the 2017 ASM were
uploaded to the GT Capital website on
May 11, 2017, or one (1) day after the
ASM.

The voting on all agenda items, which
was done by poll, and their results are
all disclosed in the minutes of the
meeting posted on GT Capital’s
website. Shareholders were given the
opportunity to ask questions.

May 10, 2017 Annual Stockholders
Meeting Minutes
hitps://www .gtcapital.com.ph/storage

[fuploads/asm/59cc80bab819d.pdf

The draft minutes of the 2018 ASM
were also uploaded to the GT
Capital Website one (1) day after the
2018 ASM, held on May 9, 2018.

ge/uploads/asm/ASM%202018%20Mi
nutes®%20FINAL%20v4.pdf

2:3gedldof-i3



' Supplement o Recommendation13.3 717 T oy R
1. Board ensures the attendance of the Compliant Indicate if the external auditor and other
external auditor and other relevant relevant individuals were present during the
individuals fo answer shareholders questions ASM and/or special meeting

during the ASM and SSM.
External auditor was present during

ASM.

May 10, 2017 Annual Stockholders
Meeting Minutes, p. 1.
https://www.gtcagital.com.gh/storage

Jucloads/asm/52cc80bahb819d.pdf

[ Recommendation 13.4

SEC Form —1-ACGR * Updated 21Dec2017
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Board makes available, at the option of a
shareholder, an alternative dispute
mechanism to resolve intra-corporate
disputes in an amicable and effective
manner.

Compliant

Provide details of the alternative dispute
resolution made available to resolve intra-
corporate disputes

All issues that may result in disputes, claims,
or which may be reasonably expected to
be subject to comrective action shall be
documented in writing by the Corporation's
Legal & Compliance Officer. In cases which
may result in a claim, the Legal and
Compliance Officer shall be responsible for
determining the validity of the claim. The
Corporation may decide to settle an issue,
dispute or claim through judicial or
extrajudicial means (including alternative
dispute resolution), upon the
recommendation of the Legal &
Compliance Head and, if necessary, the
Company's Board of Directors.

Section 6.1.3.4.3, Legal and Compliance
Division Policies and Procedures Manual)
hHps.//www.gtcanital.com.ph/storage/upl
0ads/2618/05/Leqal%20and%20Complianc
e%R20PPM_v%201 0 25%20feb%202013.pdf

The Corporation has not had any disputes
to date with its stockholders, third parties, or
regulatory authorities.

In addition, the Corporation has
implemented an Investor Relations Program
5O as to ensure responsive and effective
feedback, which should address the
shareholder's concerns.

GT Capital website
hitps://www gtcapital.corn.ph/investor-
relations/investor-relations-nroaram

SEC Form - I-ACGR * Updated 21Dec2017
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2. The altemative dispute mechanismis
included in the company's Manual on
Corporate Govemance.

Recommendation 13.5

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Provide link/reference to where it is found in
the Manual on Corporate Governance

Section 6.1.3.4.3, Legal and
Compliance Division Policies and
Procedures Manual
hitps://www.gtcapital.com.ph/sicrage
[urloads/2018/05/Leqalf20and%20Co
mpliance%Z0PPiA v%201.0 25%20Feb%
202013.pgf

MCG

Section 2.1.2 (i), p.4.
htips://www . atcapilal.com.ph/storage
/uploads/2018/03/5ab20da3e/el6.PDF
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1. Board establishes an Investor Relations Compliant Disclose the contact details of the
Office (IRO) to ensure constant officer/office responsible for investor

engagement with its shareholders. (SO, EbERION
1. Name of the person

2. Telephone number
3. Fax number
4. E-mail address

Name: Jose B. Crisol, Jr.

Position: First Vice President & Head,
Investor Relations

Direct Line: 805 1206

Trunk Line: 836 4500 Local 7913

Fax no.: 836 4159

E-mail address:

jose .crisolé¢:atcapital.com.ph

Other Stakeholders and Investor

Relations
https://www.atcacital.com.ph/corpora

te-governance-report
2. IRO is present at every shareholder's Compliant Indicate if the IRO was present during the
meeting. ASM.

The Compliance Officer herein certifies
that the Chief Risk Officer, Jose B.
Crisol,Jr, was resem at 1h O 7 SM i

i Supplemental Recommendations to Principle 13

SEC Form - I-ACGR * Updated 21Dec2017
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1. Board avoids anti-takeover measures or Compliant Provide information on how anti-takeover
similar devices that may entrench measures or similar devices were avoided
ineffective management or the existing by the board, if any.

controlling shareholder group
GT Capital has several measures in

place to prevent ineffective
management and other similar checks
in its Corporate Governance
Framework, including: Code of Ethics,
Code of Discipline, Whistleblowing
Policy, Policy on Conflict of Interest,
and Policy on Insider Trading.

Annual Report, pp. 52-55
hittos://www.gtcapital.com.ph/storace

/uploads/annual-
reooris/5afcc4a082482. pdf

The Compliance Officer herein certifies
that there are no anti-takeover
measures or similar devices.

2. Company has at least thirty percent (30%) Compliant Indicate the company's pubilic float.
public float to increase liquidity in the
market. GT Capital has a public float of 43.81%
SEC Form 17-A

Item 1. Business, p. 6.
hitp://edge.pse.com.ph/openbiscVie
wer.do2edge no=55efbbb7985ff62943

co0355 |10béec2bitsthash . 2A2maFdC . d
Dbs

" Optional; Principle 13

SEC Form - I-ACGR * Updated 21Dec2017
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1. Company has policies and practices to
encourage shareholders to engage with
the company beyond the Annual
Stockholders' Meeting

Compliant

Disclose or provide link/reference to policies
and practices to encourage shareholders’
participation beyond ASM

GT Capital Policies
https://www.gtcapital.com.ph/govern

ance/policies

The Corporation provides all updated,
pertinent, publicly available financial
and operating information to its
stockholders through the GT Capital
website.

GT Capital Investor Relations Program
htips://www.gtcapiial.com.ph/investor
-relations
https://www.gtcapital.com.ph/investor
-relations/investor-relations-program

2. Company practices secure electronic
voting in absentia at the Annual
Shareholders' Meeting.

violation of their ri
. ————

SEC Form - I-ACGR * Updated 21Dec2017

Non-
Compliant

Disclose the process and procedure
for secure electronic voting in
absentia, if any.

Duties to Stakeholders

The Corporation treats its shareholders
fairly and equitably. To this end, voting
on each agendaitem is done by poll.
Shareholders may vote in absentia by
sending their proxies. The proxies are
then tabulated by the Corporation’s
stock and transfer agent and validated
by SGV.

Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected.
Where stakeholders' rights and/or interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the

Page 120 of 135




. Recommendation 14.2
1.

Board identifies the company's various
stakeholders and promotes cooperation
between them and the company in

creating wealth, growth and sustainability.

Board establishes clear policies and
programs to provide a mechanism on the
fair treatment and protection of
stakeholders.

Recommendation 14.3 =

SEC Form - i-ACGR * Updated 21Dec2017

Compliant

Compliot

Identify the company's shareholder and
provide information or reference to a
document containing information on the
company's policies and programs for its
stakeholders.

Shareholder's information is provided
through GT Capital's web page
httos://www.gtcagital.ccm.ph/investor
-relations/sharenhoiders-information

Investor Relations Program
https://www.gtcapital.com.ph/invesior

-relations/investor-relations-program

Iden‘fy policies and rgrasfor the
protection and fair treatment of company's
stakeholders

On all matters of importance to
investors, especially institutional
investors, the company observes the
principle of fair treatment of all
shareholders.

MCG

Sections 6.2.2, p. 25, 6.8. and 6.9, pp.
28-29.
hitps://www.gtcgapital.com.ph/storage

[uploads/2018/03/5ak20dal3e/e 16.PDE

Policies and Programs
https://www.qtcapital.ccm. ph/govern

ance/policies

https://www.atcapital.com.gh/investor
—rlo tions /Invesfor-relo ﬁns- 3rogram
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1. Board adopts a transparent framework and
process that allow stakeholders to
communicate with the company and to
obtain redress for the violation of their rights.

' Supplement to Recommendation 14.3

SEC Form = I-ACGR * Updated 21Dec2017

Compliant

Provide the contact details (i.e., name of
contact person. dedicated phone number
or e-mail address, etc.) which stakeholders
can use to voice their concerns and/or
complaints for possible violation of their
rights.

Provide information on whistleblowing
policy, practices and procedures for
stakeholders

Name: Jose B. Crisol, Jr.

Position: First Vice President & Head,
Investor Relations

Direct Line: 805 1206

Trunk Line: 836 4500 Local 7913

Fax no.: 836 4159

E-mail address:
jose.crisol@gtcapital.com.ph

Alternatively, shareholders may also
contact GT Capital through the
website
https://www.atcapital.com.gh/contact
-us

The whistleblowing policy and other
practices and procedures are outlined
in the GT Capital Website

hitps.//www atcapiial.ccm.gh/storage
/uploads/2017/09/59cb5fode535f pdf
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Company establishes an alternative dispute
resolution system so that conflicts and
differences with key stakeholders are
settled in a fair and expeditious manner.

SEC Form — {-ACGR * llndated 21Dpc 2017

Compliant

Provide information on the alternative
dispute resolution system established by the
company.

MCG

Section 2.1.2 {(i)
hitps:/www . gicapital.comiph/storaqe/upl
0ads/2018/03/5ab20da3e7e 1 6.PDF

All issues that may result in disputes, claims,
or which may be reasonably expected to
be subject to corrective action shall be
documented in writing by the Corporation’s
Legal & Compliance Officer. In cases which
may result in a claim, the Legal and
Compliance Officer shall be responsible for
determining the validity of the claim. The
Corporation may decide to settle an issue,
dispute or claim through judicial or
extrgjudicial means (including alternative
dispute resolution), upon the
recommendation of the Legal &
Compliance Head and, if necessary, the
Company's Board of Directors.

Section 6.1.3.4.3, Legal and Compliance
Division Policies and Procedures Manual

The Corporation has not had any disputes
to date with its stockholders, third parties, or
regulatory authorities

In addition, the Corporation has
implemented an Investor Relations Program
so as to ensure responsive and effective
feedback, which should address the
shareholder's concerns.

GT Capital website
hitps://www gtcapital.com.gh/invesior-
relationg/investor-relg ions-preqrom
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“Additional RecommenddfionstoPinciple 1477 T T T T
Compliant

Company does not seek any exemption
from the application of a law, rule or
regulation especially when it refers to a
corporate governance issue. If an
exemption was sought, the company
discloses the reason for such action, as well
as presents the specific steps being taken
to finally comply with the applicable law,
rule or regulation.

company and the reason for the request.

GT capital did not seek any exemption
from the application of any law, rule or
regulation in 2017.

Discos n rqusts for exemprion by the 1

Company respects intellectual property
rights.

| Optional: Principle 14

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Provide specific instances, if any.

The Corporation respects intellectual
property rights by proper citation and
sourcing in its published materials.

Full-Year 2017 Analyst & Media Briefing
https://www.gtcapital.com.ph/storage

[uploads/quarterly-

reports/5ac42d31a0690.odf

Page 124 of 135



1. Company discloses its policies and Compliant Identify policies, programs and practices

practices that address customers' welfare that address customers’ welfare or provide
link/reference to a document containing

the same.

Policies and Programs
https://www.qtcapital.com.ph/govern

ance/policies

hitps://www.atcgpital.com.ph/investor
-relations/investor-relations-program

Customer Welfare and Safety,
Environment-Friendly Value Chain and
Interaction with Communities

Annual Report, p. 67
htips://www.agtcapital.com.ph/storage
/uploads/annual-

reports/Safcc4a082482.pdf

2. Company discloses its policies and Compliant Identify policies, programs and practices
practices that address supplier/contractor that address supplier/contractor selection
selection procedures procedures or provide link/reference to a

document containing the same.

Procurement Policies

Annual Report, p. 56
https:.//www.gtcapital.com.ph/storaae
/uploads/annual-
reports/Sofcc4a082482 pdf

Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company's goals and

pomcspcfe in its corporoie governonce processes.
{Recommendation 151 ‘ :

SEC Form - I-ACGR * Updated 21Dec2017
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1. Board establishes policies. programs and Compliant Provide information on or link/reference to
procedures that encourage employees to company policies, programs and
actively participate in the realization of the procedures that encourage employee
company's goals and in its governance. participation.

Employee Relations

Annual Report, p. 64
hites://www.gtcapital.com.ph/storage
/uploads/annual-

reports/Safcc4a082482. pdf

‘ Supplement to Recommendation 15.1

Disclose if company has in place a merit- Employees receive annual variable

1. Company has a reward/compensation Non- : : J
policy that accounts for the performance Compliant ?"Cssifgr', fzrr’n”olgcz é”;gg:‘;e ;%ichgr:’;sm compensation based on performance
of the company beyond short-term (ESOP) orany S%Cz i rtﬁ:,r O\A?crds such as geﬁormonce bonuses and merit-
financial measures. and incentivizes employees, at the same based raises, and are encouraged
time aligns their interests with those of the contribute in terms of short term and
shareholders. long term goal-setting, subject to the

guidance of the Executive Committee
and the Board of Directors.

Annual Report, p. 64
hitps://www.gtcapital.coni.ph/storage/
uploads/annual-
reporis/Safcc4a082432.pdf

SEC Form - -ACGR * Updated 21Dec2017
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2. Company has policies and practices on

health, safety and welfare of its employees.

Compliant

Disclose and provide information on
policies and practices on health, safety
and welfare of employees. Include statistics
and data, if any.

Policies and Practices on Health,
Safety, and Welfare of Employees
Annual Report, p. 64
https://www.qtcapital.com.ph/storage
[uploads/annual-
recorts/Satcc4a082482.pdf

3. Company has policies and practices on

training and development of its employees.

i Recommendation 15.2

SEC Form —I-ACGR * Updated 21Dec2017

Compliant

Disclose and provide information on
policies and practices on training and
development of employees.

Include information on any training
conducted or attended.

Training and Development Programs
for Employees

Annual Report, p. 64
nttps://www . gtcapital.com.gh/storage
/uploads/annual-
reports/Safcc4a082482 pdf
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to employees across the organization
through trainings to embed them in the
company's culture.

' Supplement to Recommendation 15.2

SEC Form —1-ACGR * Updated 21Dec2017

1. Board sets the tone and makes a stand Compliant Identity or provide link/reference to the
against corrupt practices by adopting an company's policies, programs and
anti-comruption policy and program in its practices on anti-corruption
Code of Conduct.

Code of Discipline and Anti-corruption
program

Annudal Report, p. 53
https://www.gtcapiial.com.ph/stcrage
Juploads/annual-
reports/Safcc4a082482.pdf

2. Board disseminates the policy and program | Compliant Identify how the board disseminated the

policy and program to employees across
the organization

Policies are distributed to and are
readily available for access of all
directors, officers and employees
through website, by request from Legal
and Compliance Department, and
through the Human Resources and
Administration Department.

Annual Report, p. 52
httos://www.agtcagital.com.ph/storaae

/uploads/annual-

reporis/Safcc4a082482 pdf

Page 128 of 135



1. Company has clear and stringent policies
and procedures on curbing and penalizing
employee involvement in offering, paying
and receiving bribes.

Recommendation 15.3

SEC Form - I-ACGR * Updated 21Dec2017

Compliant

Identify or provide link/reference to the
company policy and procedures on
penalizingemployeesinvolved in corrupt
practices.

Include any finding of violations of the
company policy.

Code of Discipline and Anti-corruption
program

Annual Report, p. 53
nttps//www . gtcapital.com.ph/stcrage

/uploads/annual-
reports/Satcc4a082482 pdf

To date, there has been no violation of
| company policy.
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1.

Board establishes a suitable framework for
whistleblowing that allows employees to
freely communicate their concerns about
illegal or unethical practices, without fear of
retaliation

Compliant

Disclose or provide link/reference to the
company whistle-blowing policy and
procedure for employees.

Indicate if the framework includes
procedures to protect the employees from
retaliation.

Provide contact details to report any illegal
or unethical behavior.

The Whistleblowing Policy clearly
defines who qualifies as a
whistleblower; outlines a procedure for
reporting in good faith acts and
omissions that violate any law, rule or
regulation or that constitute unethical
conduct or fraudulent accounting,
among others; and provides protection
for the whistleblower through provisions
on confidentiality and non-retaliation.

Reports by stakeholders, including
employees, may be submitted by e-
mail to governance@gtcapital.com.ph
or directly in writing to the Chief Audit
Executive (“CAE").

Whistleblowing policy
https:f/www.gtcapital.cem.ph/gover
nance/policies

SEC Form —!-ACGR * Updated 21Dec2017
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2. Board establishes a suitable framework for Compliant
whistleblowing that allows employees to |

have direct access to an independent Whistleblowing policy
member of the Board or a unit created to https://www.qtcapital.com.ph/qover
handle whistleblowing concerns. nance/policies

3. Board supervises and ensures the Compliant Provide information on how the board
enforcement of the whistleblowing supervised and ensured enforcement of the

framework. whistleblowing framework, including any
incident of whistleblowing.

Investigations and findings arising from
the whistleblowing policy are overseen
by the Board through the Corporate
Governance and Related Party
Transactions Committee. To date, there |
have been no reported incidents under
the Whistleblowing Policy.

MCG -
Annex G — Whistleblowing Policy, p. 2. |
ntips://www.gicapitol.coni.ph/storage

Juploads/2018/03/5ab20da3e7el16.PDF

Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its
interactions serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and
balanced development.
| Recommendatio

SEC Form - I-ACGR * Updated 21Dec2017
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1. Company recognizes and places Compliant Provide information or reference to a
importance on the interdependence document containing information on the
between business and society, and company's community involvement and
promotes a mutually beneficial relationship environment-related programs.
that allows the company to grow its

business, while contributing to the rporate Social Responsibilit
advancement of the society where it https://www.gtcaital.com.ph/csr
operates.

Optionak: Principle 16 = T ¥ o EAGEE : L e e L
1. Company ensures that its value chain is Compliant Identify or provide link/reference to policies,
environmentally friendly or is consistent with programs and practices to ensure that its

promoting sustainable development value chain is environmentally friendly or is
consistent with promoting sustainable

development.

Customer Welfare and Safety,
Environment-Friendly Value Chain and
Interaction with Communities

Annual Report, pp. 67-69
https://www.gtcapital.com.ph/storage
/uploads/annual-

reports/Safcc4a082482 pdf

SEC Form - |-ACGR * Updated 21Dec2017
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2. Company exerts effort to interact positively
with the communities in which it operates

Compliant

Identify or provide link/reference to policies,
programs and practices to interact
positively with the communities in which it
operates.

Customer Welfare and Safety,
Environment-Friendly Value Chain and
Interaction with Communities

Annual Report, pp. 67-69
https.//www.aicapital.com.ph/storage

/uploads/annual-
reports/5afcc4a082482 pdf

SEC Form - I-ACGR * Updated 21Dec2017
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Pursuant to the requirements of the Securities and Exchange Commission, this Integrated Annual Corporate Governance
Report is signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the city of Makati on
May 25, 2018

SIGNATURES
(/ s
A HUR VY TY
Chairman of the Board
/ /,\
S 4 / 1
CARM AUTISTA RENATO C. VALENCIA
Pr SIdenT Independent Director
ANT NIO V VI WILFREDO A. PARAS

Corporate Secretary

é o
RENEE LYNN MICIANO-ATIENZA

Compliance Officer

Independent Director

JAIME MIGUEL G. BELMONTE
Independent Director



ACKNOWLEDGEMENT

REPUBLIC OF THE PHILIPPINES )
Makati City )S.S.

BEFORE ME, at the above-stated place, this 25th day of May 2018 personally appeared the following:

Name Identification Document Place of Issuance/Validity
Arthur Vy Ty Passport No.
Carmelo Maria Luza Bautista Passport No.
Renato C. Valencia Passport No.
Wilfredo A. Paras Passport No.
Jaime Miguel G. Belmonte Passport No.
Antonio V. Viray Passport No.
Renee Lynn Miciano-Atienza Passport No.

known to me to be the same persons who executed the foregoing instrument and acknowledged to me that the same is their
free act and deed, as well as the act and deed of the entities they represent.

This instrument consists of one hundred thirty five (135) pages, including the page on which this acknowledgement is written.

WITNESS MY HAND AND SEAL ON THE DATE AND PLACE FIRST STATED.

Doc, No. 39/ ;

Pdge No. }
Book No. ; NOTARY PUE
Series of 2018.

45/F
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