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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT 

COMPLIANT/ 

NON-

COMPLIANT 

ADDITIONAL INFORMATION 

The Board's Governance Responsibilities 

EXPLANATION 

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 profitabili1y in a manner consistent with its corporate objectives and the long- term best interests of its shareholders and 

other stakeholders. 

l . Board is composed of directors with Compliant 

collective working knowledge. experience 

or expertise that is relevant to the 

company's industry/sector. 

SEC Form - l•ACGR • Updated 21Dec2017 

Provide information or link/reference lo a 

document containing information on the 

following: 

t. 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 Capitol Holding lnc.'s ("GT Capital") 

Website 
https://www.gtcooitol.eom.ph/oboul/bo 
ard-of-direclors 

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

Definitive Information Statement for the 
year 2019 l"DIS"l 
Item 5. Directors & Executive Officers of 

the Registrant, pp. 10-12. 
htlo://edge .pse.com .ph/openDiscViewe, 
.do?edge no=8clf4eb 1 fo542bebefdfc15 
ec263a54d#sthash.mzjbRxW0.dpbs 
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2. Boord hos on appropriate mix of

competence and expertise.

Compliant 

3. Directors remain qualified for their positions Compliant

individually and collectively to enable

them to fulfill their roles and responsibilities

and respond to the needs of the

organization.

1 . Boord is composed of a majority of non

executive direc1ors. 

SEC Form -1-ACGR • Updated 21Dec2017

Compliant 

(see above) 

Identify or provide link/reference to o 

document identifying the directors ond the

type of their directorships. 

Only one ( l) director. Carmelo Mario Luzo 
Bautista, is also on executive officer. The 

rest of the Board is composed of non

executive directors. 

DIS, Item 5. Directors & Executive Officers 

of the Registrant. pp. 8-9 

http://edge.pse.com.p11/openDiscViewer 
.do?edqe no=8c l f 4eb l fa542bebefdfc 15 
ec263o54d1tslhash.mzjbRxW0.dpbs 

Page 3 of 146 



1. Company provides in its Board Charter Compliant Provide link or reference to the company's 

and Manual on Corporate Governance a Boord Charter and Manual on Corporate

policy on training of directors.
Govemonce relating lo 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. 

Mgnual on Corgorate Governan�� 
(MCG) amended as of May 08, 2019 
Section 4.2 Training Process. p. 24 & 
Annex D: Corporate Governance 
Committee Charter 
htt12s:Uwww.gt�agital.com.ghl5tQrogelu 
glQadsL2019 l05lM�G�20as�20gf�20May 
%208,�202019 .gd f 

SEC Form - 1-ACGR • Updated 21Dec2017 
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2. Company hos on orientation program for Compliant Provide information or link/reference to a

first lime directors. document containing information on the 

orientation program and trainings of directors 

for the fYevious year. including the number of 

hours offended and topics covered. 

It is the Company's policy lo require its 

first-time directors lo undergo on 

orientation program on SEC-mandated 

topics on corporate governance and on 

introduction to the Corporation's business. 

Manual on Corporate Governance. 

Articles of Incorporation and By-Lows 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 

hlfQs:[Lwww.gtcogitol.com.QhLstorogeLu 
QloadsL2019 L05[MCG%20os%20of%20Mo� 
%208.%202019 .pd! 

New directors were also oriented 
regarding GT Capital's core businesses. A 
budget is also in place for continuous 
professional education lo ensure the 
continuous ef-fective performance of their 
functions and to keep its directors abreast 
of relevant and latest developments. In 
2018. directors of the Corporation 
attended various programs on corporate 
governance. details of which con be 
found in the Annual Report. 

Annuol Report.p.65 
SEC Form-l•ACGR • Updated 21Dec2017 ht tQs:L[www .g tcopitgl.cgm .phL storage Lu 

ploods/annual- Page 5 of 1 (6 

reportsLGTCAP AR 18 web.pdf 



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

SEC Form - l•ACGR • Updated 210ec20l7 

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 
2018. directors of the Corporation 
attended various programs on corporate 
governance. details of which con be 
found in the Annual Report. 

Annuol Report.p.65 
t,ttps://www.g1copj1ol.com.ph/s1oroqe/u 

Ploods/onnual-
reports/GTCAP AR 18 web.pd! 

GT Capitol's Website 

Orientation and Continuing Education 
Initiatives 
https.//www.qtcooitol.eom.ph/meetings
}�minars 

Page 6of 146 



1 . Board hos a policy on board diversity. Compliant 

SEC Form - l•ACGR ' Updated 21Dec2017 

Provide information on or link/reference to o 
document containing information on the 

company's board diversity policy. 

MCG 

Section 2.2.2.5, pp. 11-12 
https://www.qtcopilol.eom.ph/storage/u 
ploads/2019 /05/MCG%20os%20of%20Mo 
y%208.%202019 .pdf 

Indicate gender composition of the board. 

Results of Annual Stockholders· Meeting 
!"Results of ASM"l held on Moy 09. 2018 
http://edqe.pse.com .ph/openDiscViewe 
, .do?edqe no=3cb4d I 3d0 I 85586943co0 
3551 0b6ec2b# sthosh.YF0l9Ylr.dpbs 

Results of Annual Stockholders' Meeting 
("Results of ASM"l held on Moy 08, 2019 
http://edqe.pse.eom.ph/openDiscViewe 
r .do?edae no=e8 l bd84o65503cc5efdlc 
15ec263o54d#slhosh.nVNrSxoS.d bs 

Page 7 of 146 



l. Company hos a policy on and discloses Compliant Provide information on or link/reference to o 

measurable objectives for implementing its document containing the company's policy 

board diversity and reports on progress in
and measureable objectives for 

achieving its objectives.
implementing board diversity. 

Provide link or reference lo o progress report 

in achieving its objectives. 

While there ore 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 Commiftee in preparing 

the final list of candidates for nomination 
to the Board of Directors. 

MCG 

Section 2.2.2.5, pp. 11-12 

Annex A. Nominations Committee 

Charter. pp. 1-2 

h ttg_s:Uwww .g tcagilal .com.g_h[s torage Lu 
gloods[2019 l05lMCG�20as%20of�2QMa 
y%208,%202019 9df 

Annual Regorl.p.63 

httQs:Uwww.glcagital.com.Qh[storggeLu 
ploadsL annuql-
reQQrlsLGT�AP ARl� web.Qdl 

SEC Form- l•ACGR • Updated 210ec2017 
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Recommendation 1.5 

1. Board is assisted by a Corporate Secretory. Compliant 

2. Corporate Secretory is a separate Compliant 

individual from the Compliance Officer.

3. Corporate Secretory is not a member of Compliant 

the Boord of Directors.

SEC Form - l·ACGR ' Updated 21Dec2017 

Provide information on or link/reference to o 

document containing Information on the 

Corporate Secretory. including his/her name, 
qualifications. duties ond functions. 

The Corporate Secretory. Antonio v. 

Viray, is not a member of lhe Boord and is 

not lhe Corporation's Compliance 

Officer. 

Annuol Report.p.88 
h 11 gs:Uwww .g tcap1tal.cQm .ghLstorgg�Lu 
ploods/annuol-

regorts/GTCAP AR18 web.pd! 

Quties and FuncliQns -

MCG Section 2.5. l, pp.19-20 

http_s://www.glcogilol.�Qm.gh/�lor�.ig�/u 
glQods/2019 /05/MkG�2Qos�2,Qof%2QMa:x: 
%208,�202019 .pd! 

?age9 of146 



4. Corporate Secretory attends troining/s on

corporate governance.

Optional: Recommendation 1.5 

SEC Form -1-ACGR • Updated 210ec2017 

Compliant Provide information or link/reference to a 

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. The topics covered include Digital 

Trade-Offs and Sustainability in the 

Boardroom. 

Advisement Letter on Attendance in 

Advanced Corporate Governance 

Training Program 

http://edge.pse.com.ph/openDiscViewer 
.do?edqe no=e4278378dl l d73f143co035 
510b6ec2b#sthosh.FT7qjb l W .dpbs 

Page 10 or 146 



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

SEC Form -1-ACGR • Updated 210ec2017 

Compliant 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 ore 
distributed at least five (5) business days 
before scheduled meetings. in 
accordance with his duties and 
responsibilities. The certification is 
attached as Annex "A". 

� 
Section 2.5.l (g) p. 19 
h I tps://www .g tcapif al.com .ph/storoqe/u 

ds/2019 / G%20os%20of%20Mo 

Page 11 or 146 



1. Board is assisted by a Compliance Officer. Complian1 

2. Compliance Officer hos a rank of Senior Compliant 
Vice President or on equivalent posit ion
w ith adequate stature and authority in the

corporation.

3. Compliance Officer is not o member of Compliant 

the board.

SEC Form-1-ACGR • Updated 21Dec2017 

Provide informal ion on or link/reference to a 
document containing information on the

Compliance Officer. including his/her name. 
position, qualifications, duties and functions. 

GT Capifal's Compliance Officer/ Head of 
Legal and Compliance Departmenf. Alty. 
Renee Lynn Miciono-Atienzo. is ranked Vice 
President and is not a member of the 
Boord. 

Qualifications -
AnnuolReport,p. 89 
hftps:LLwww.gt�agital.com.QhLstorag�Lu 
ploodsL annual-
reportsL GT CAP AR 18 web.Qdf 

Duties and Functions -

� 
Section 2.7, pp. 21-22 
http�:LLwww.g!�oQilol.cQm.QhLstorog!;llu 
ploogsl2019 L0�LMCG%20o�%20o f%2QMo 
v%208,%202019 .pdf 

Page 12 of 146 



4. Compliance Officer attends training/s on

corporate governance.

SEC Form-1-ACGR • Updated 21Dec2017 

Compliant Provide information on or link/reference to o 

document containing information on the 

corporate governance training attended. 

including number of hours and topics 

covered 

On July 18, 2018, Atty. Miciano-Alienza 

attended the ASEAN Corporate 

Governance Scorecard ("ACGS") for 

Publicly-Listed Companies. 

Advisement Letter on Attendance in 

ACGS for Publicly-Listed Companies 

lltt p://edge .pse .com .ph/ openDiscViewe 
r.do?edqe no=8042d66fffa089d943co03
55 l 0b6ec2b fl'Slhosh.fsRPZINS.dpbs 

Alty. Miciano-Atienza attended the 

Advanced Corporate Governance 

Training Program provided by the 

Institute of Corporate Directors. for al 

least four (4) hours. 

Advisement Letter on Attendance in 

Advanced Corporate Governance 

Training Program 

htto://edge .ose .com.ph/openDiscViewe 
r.do?edge no=e4278378dl 1d73f143co03
551 0b6ec2b#slhash.kE16sDy3.dpbs 

Page 13 of 146 



l. Directors act on a fully informed basis. in

good faith. with due diligence and care,

and in the best interest of the company.

Recommendation 2.2 

SEC Form - 1-ACGR ' Updated 21Dec2017 

Compliant Provide information or reference to o

document containing information on how the 

directors performed their duties (con 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, acl judicially and exercise 

independent judgment on the 

Corporation's issues. and observe 

confidentiality. 

MCG 

Section 2.1 .3. pp. 5-6 

hi I ps://www.qlcapilol.com.ph/sloroge /u 
ploads/2019 /05/MCG%20os%20of%20Mo 
y%208.%202019 .pdf 

Page 14 or 146 



1. Boord oversees the development, review Compliant 

and approval of the company's business

objectives and strategy.

2. Boord oversees and monitors the Compliant 

implementation of the company's business

objectives and strategy.

Supplement to Recommendation 2.2 

SEC Form - l•ACGR • Updated 210ec2017 

Provide information or link/reference 'too 

document containing information on how the 

directors performed this function (con include 

board resolutions. minutes of meeting) 

Indicate frequency of review of business 

objectives and strategy 

The Board. pursuant 1o 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 goals 
are also included in the Board and 
Director self-assessment forms. 

MCG 
Section 2.1.2(b), p. 4 

htt12s:[lwww.gtco12ital.com.12hlstorage[u 
QIOQQS[2019 [05[MCG�20os%20Qf%20Ma 
y%208, %202019 .pdf 

AnnualRe12ort,p.62 

ht t12s:l[www .g lcoQital .com.Qhl�!orageLu 
ploads[annuol-
regorts[GTCAP AR18 web.Qdf 

Page 15 of 146 



1. Boord hos 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 
httQs:[lwww.gtcaQitol.com.Qh[oboul[visi 
on-mission 

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 

ore approved by the Board. 

2. Boord hos a strategy execution process Compliant Provide information on or link/reference to a 

that facilitates effective management document containing information on the 

performance and is attuned to the
strategy execution process. 

company's business environment, ond The business strategy of the Corporation 
culture. is developed by the Management 

Committee, with guidance from the 

Executive Committee, in an annual 

strategic planning session held every 

November. The Management 

Committee is guided by the Executive 

Committee, which is comprised of key 

members of the Boord. 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. 

SEC Form - l·ACGR ' Updated 21Dec2017 

Page 16 of 146 



' Recommendation 2.3 

1. Board is headed by a competent and

qualified Chairperson. 

Recommendation 2.4 

SEC Form-1-ACGR • Updated 210ec2017 

Compliant Provide information or reference to a 

document containing informafion on the 

Chairperson, including his/her name ond 

qualifications 

The Corporation's Chairperson is Mr. 

Arthur Vy Ty. 

Qualifications -

Annual Report, pp. 83-84 

hltps://www.qtcap1tal.corn.ph/storoqe/u 
ptoads/annuol-
reporfs/GTCAP AR 18 web.pdf 

Page 17 of 146 



l. Board ensures and adopts an effective Compliant Disclose and provide information or 

succession planning program for directors. llnl</reference to a document containing 

key officers and management.
information on the company's succession 

planning policies and programs and its 

implementation 

Pursuant lo GT Capitol's ongoing 
development of its succession planning 
pollcy. in March 2018. GT Capital 
requested a third-party assessor 1o 
evaluate its officers and employees lo 
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 Capitol's HR and 
Administration Deportment identifies 
programs and allocates a budget that 
allows employees lo acquire and 
enhance technical leadership and 
behavioral competencies. Both 
employees and Senior Management ore 
likewise encouraged lo 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 furl her 
build their competencies In preparation 
for higher responsibilities in the future. 
These training and development 
programs supplement the mentoring 
provided by each Deportment Head 
and the President lo the officers of GT 
Capitol. 

SEC form -1-ACGR • Updated 21Dec2017 
htlgs:LLwww.gl�QQ1lal.com.QhLcQrQorot 
�:9Qve1 nonc�•!.!QQQ t�s Page 18of 1 6 



2. Board adopts a policy on the retirement

for directors and key officers.

Compliant 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. 

The Head of Human Resources and 
Administration certifies to the existence 
of an employee handbook. The 
certification is attached as Annex "B". 

Employee Handbook 
Section 5.10 

Recommendation 2.5 

SEC Form -1-ACGR • Updated 21Dec2017 

Page 19 of 146 



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

2. Boord adopts o policy specifying the
relationship between remuneration and

performance.

SEC Form -1-ACGR • Updated 21Dec2017 

Provide information on Of link/reference to a 

document containing information on the 

company's remuneration policy ond its 

,mp/ementotion. including the relationship 

between remuneration and perlormance. 

The Compensation Committee is tasked 
lo develop a policy on remuneration of 
directors and key officers of the 
Corporation and lo 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- Execulive 
Directors) consists of per diem and 
transportation allowances 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. 

AnnualReport.p.65 
hltps:[Lwww.gtcaQitol.com.phlstorageLu 
p!oadsL annual-
r�portsLGTCAP Ag!� w�b.pgf 

Page 20 of 146 



3. Directors do not participate in discussions

or deliberations involving his/her own

remuneration.

Optional: Recommendation 2.5 

1 . Board approves the remuneration of senior 

executives. 

2. Company hos measurable standards to

align the performance-based

remuneration of the executrve directors

and senior executives with long-term

interest. such as claw back provision and

deferred bonuses.

Recommendation 2.6 

SEC Form-1-ACGR • Updated 21Dec2017 

Compliant Directors are disallowed to decide on 

their own remuneration. 

MCG 

Section 2.2.3.2(0), p. 12 

Annex B Compensation Committee 

Charter. pp. 1-2 

hitps://www.qtcapilal.eom.ph/sforaqe/u 
oloads/2019 /05/MCG%20as%20of%20Mo 
y%208.%202019 .pdf 

Provide proof of board approval 

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

Page 21 of 146 



l. Boord hos a formal ond tronsporent board Compliant Provide info,mation or reference to a document 

nomination and election policy.
conta,ning information on the company's 

nomination and election policy and process ond its 

2. Board nomination and election policy is Compliant 
implementation. U'lduding the cnterio used rn 
selectlng new arecto,s. hOw the shortfsted 

disclosed in the company's Manual on condidates and hOW it encourages nominations 

Corporate Governance. from shareholders. 

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

MCG 

Section 2.2.2, pp. 8-11 

btti:::is;Uwww ,gt�QQilQl.�Qm,Rhls l QrQg�l!.1 
QloadsL2019 L05LMCQ'&2Qas�20of%20Ma 
��208,%202Q 19 .Qd[ 

SEC Form l•ACGR • Updaled 210ec2017 
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3. Board nomination and election policy Compliant 
includes how the company accepted
nominations from minority shareholders.

SEC Form -l•ACGR • Updated 21Dec2017 

Provide proof if minon/y shareholders hove o right 

lo nominate condidotes to the board 

All shareholders. including minority 
shareholders. may nominate candidates 
to the Board provided that the said 
nomination is made at least 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 submltled when the 
nomination is made. Nominations. along 
with the nominee's Curriculum Vitae. shall 
be submitted lo the Corporate Secretary. 
who shall provide the members of the 
Nominations Committee with copies 
thereof. 

� 
Section 6.3.7. p. 27 
hllQ�:l[www.gl�QQtlQl.�om.gh{slorgge[u 
gloads[20l 9 l05lM��20as%20Qf%20Ma 
��208,%202019 ,Qdl 

Page 23 of 146 



4. Board nomination and election policy Compliant 

includes how the board shortlists

candidates.

5. Board nomination and election policy Compliant 

includes an assessment of the

effectiveness of the Boord 's processes in

the nomination, election or replacement

of a director.

SEC Form -1-ACGR 'Updated 21Dec2017 

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. 8-11 

htt gs :Uwww.gtcagital.com .Qh Ls tor age Lu 
QloadsL2019 L0SLMCG%20as%2Qof'.E,20Ma 
J'.%208, %202019 .gdf 

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 Capitol 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 Regort, P.62 

httQs:LLwww.gtcaQilal.com.ghLstorageLu 
QloadsL annual-
reQortsLGTCAP AR18 web.Qdf 

Page 24 of 146 



6. Board has o process for identifying the
quality of directors that is aligned with the
strategic direction of the company.

Optional: Recommendation to 2.6 

SEC Form -1-ACGR • Updated 210ec2017 

Compliant In reviewing and evaluating the 
qualifications of candidates for 
nomination to the Boord. 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. 

AnnuatReport.p.63 
ht lps://www .qtcooitol.com.ph/storaqe/u 
ploods/onnuot-
reoorts/GTCAP AR18 web.pdf 

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

Annual Reoort. P. 62 

Page 25 of 146 



1. Company uses professional search firms or Compliant 

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.

Recommendation 2.7 

1. Board has overall responsibility in ensuring

that there is a group-wide policy and

system governing related party

transactions (RPTs) and other unusual or

infrequently occurring transactions.

SEC Form-1-ACGR' Updated 21Dec2017 

Compliant 

Identify the professional seorch firm used or 

other external sources of candidates 

GT Capitol. in line with its policies. 
requested in February 2018 a list of 
recommended candidates as 

independent directors from the Institute 

of Corporate Directors. 

GT Capital Website 

https://www.gtcapitol.corn.ph/corporat 
e-govemance-updales

Provide information on or reference to a 

document containing the company's policy 

on related party /ransaction, including policy 

on review and approval of significant RPTs 

Identify transactions that were approved 

pursuant to the policy. 

The Corporate Governance and Relaled 
Party Transactions Commilfee ensures 

tho! RPTs are properly reviewed and 
approved for fairness and transparency. 

MCG 

Section 2.1.3 (e). p. 6 
Annex D - Corporate Governance and 

Related Party Transactions Committee 

Charter. pp. 2-3 
https://www.gtcapitaLcom.ph/storoqe/u 
ploads/2019 /05/MCG%20as%20of%20Mo 
y%208, %202019 .odf 

Page 26 of 146 



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

3. RPT policy encompasses all entities within
the group, taking into account their size. 
structure, risk profile and complexity of 
operations. 

Compliant 

Compliant 

The MCG was amended on June 07, 
2018 to include o provision that the 
Corporate Governance and Related 
Porty Transactions Committee shall pass 
upon and provide clearance for RPTs 
which involve disbursements of funds 
exceeding Pesos: One Hundred Million 
(Phpl00M). Since the amendment, no 
RPTS were approved pursuant to the 
policy 

Transactions approved by the 
Committee but prior to the approval of 
lhe policy ore as follows: 

Subscription in Metrobank Stock Rights 
Offer 
http://edqe.pse.eom.ph/openDiscViewe 
r.do?edqe no=93d42a33fbc92ab843ca0
3551 0b6ec2b# sthosh.MY50R7yt.dpbs

Investment in Toyota Motor Corporation 
Shores 
hllp://edqe .pse .com .ph/openDiscViewe 
r.do?edqe no=ccbf62o64d206c7b43ca0
3551 0b6ec2b#sthash.JkoGMSoS.dpbs

· Supplement to Recommendations 2. 7
· · 

SEC Form-1-ACGR • Updated 21Dec2017 
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1. Boord clearly defines fhe fhreshold for Compliant Provide information on a materiality 

disclosure and approval of RPTs and threshold for RPT disclosure and approval. if 

categorizes such transactions according any. 

to fhose that ore considered de minimis or Provide information on RPT categories 
transactions that need not be reported or
announced. those that need to be Material RPT Transactions. approved by 

disclosed. and those that need prior the Corporate Governance and 

shareholder approval. The aggregate Related Party Transactions Committee 

amount of RPTs within any twelve 112) as well as the Board of Directors. are 

month period should be considered for
those transactions where the amount 

purposes of applying the thresholds for
involved is equal or greater than One 
Hundred Million Pesos 

disclosure and approval. (Php l 00.000.000.00). 

MCG 
Annex D - Corporate Governance and 
Related Porty Transactions Committee 
Charter. p. 3 
httQs:[Lwww.glCQQifQl.�Qm.Qh/.slQrQg�/_ 
!.!Qloods/_2019 /_QS/_MCG%20as�2QQl�2Q 
Mo�%208, %202019 .Qdf 

sec Form -1-ACGR • updated 21Dec2017 
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2. Boord establishes o voting system whereby Non-Compliant Provide information on voting system. if ony.

a majority of non-related party

shareholders approve specific types of

related party transactions during

shareholders' meetings.

Recommendation 2.8 

SEC Form -1-ACGR • Updated 21Dec2017 

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. As provided by 

law. the declaration of stock dividends 

is subject to approval of stockholders 

representing not less than two-thirds 

(2/3) of the outstanding capital stock. 

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 Moy 09. 2018 Annual 

Stockholders Meeting 

Item No. 3 Voting Procedures. p.1. 

https://www.gtcapitol.corn.ph/storoqe/ 
uploads/ osm/ASM%202018%20Minutes 
%20FINAL%20v4 .pdf 
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1. Board is primarily responsible for approving Compliant
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 - 1-ACGR • Updated 210ec2017 

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

Amended �ll-LQws ot GT CopitQI 
Article v, Section 1, p. 8. 
j1llps:l[www.gt�Qpilal.com.Q1JL�tQrQgeL 
uptoodsL20 l 8L06LAmended%20B ll-
Lows.pdf 

George S.K. Ty -Chairman Emeritus 
Arthur Vy Ty -Chairman 
Francisco C. Sebastian -Co-Vice 
Chairman 
Alfred Vy Ty - Co-Vice Chairman 
Renato C. Valencia- Lead 
Independent Director 
Carmelo Moria Luzo Bautista - President 
Francisco H. Suarez, Jr. -Executive 
VP/CFO 
Anjanette T. Dy Buncio -Treasurer 
Alesandra T. Ty-Asst. Treasurer 
Winston Andrew L. Peckson - First 
VP/Chief Risli: Officer 
Jose 8. Crisol. Jr. - First VP/Head, Investor 
Relations and Corporate 
Communication 
Susan E. Cornelio -VP /Head, Human 
Resources and Administration 
Leo Paul C. Maagmo -VP/Chief Audit 
Executive 
Reyno Rose P. Manon-Og -
FVP /Controller and Head. Accounting 
and Financial Control 
Elsie D. Paras - VP/Deputy CFO 
Renee Lynn Miciano-Atienza-VP/Heod, 
Legal and Compliance 

Results of OBM. pp. 2-3. 
ht 10:LL edge ,pse.�Qm.phLogenQiss;View 
er ,do'? �dge nQ=12f 4�09 �59dc7 4o9 43!,;o 
Q3�51Qb6ec2btt<ilhQsh.)'.s0771,!xH.dpgs 
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2. Board is primarily responsible for assessing Compliant 

the performance of Management led by

the Chief Executive Otticer (CEO) and the

heads of the other control functions (Chief

Risk Officer. Chief Compliance Officer and

Chief Audit Executive).

Recommendation 2. 9 

SEC Form - 1-ACGR • Updaled 2l0ec2017 

Provide informal/on on or reference too 

document containing the Board's policy 

and responsibility 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 on 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.62 

https://www.qIcapitol.com .ph/st oroqe/ 
uploods/onnual-
reports/GTCA P AR18 web.pdf 
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l. Boord establishes on effective Compliant 

performance management framework

that ensures that Management's

performance is at par with the standards

set by the Boord and Senior Management.

2. Board establishes an effective Compliant 

performance management framework

that ensures that personnel's performance

is at par with the standards set by the

Boord and Senior Management.

Recommendation 2.10 

SEC Form - l·ACGR ' Updated 21Dec2017 

Provide infamation on or linl</reference too

document containing the Board's 
performance management framework fot 
management and personnel. 

GT Capitol has established. with the 

approval of the Boord, the following as 
port of its corporate governance 

framework. in order lo 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 Whislleblowing policy. and 
the adoption of on 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. 55-60 
hltg_s:LLwww.gtcQQi!Ql,com.ph[storagel 
uploods[onnuol-
r�pgrts[GT�AP AR 1 � :tt�Q.Qdf 
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l. Boord oversees that on appropriate Compliant 

internal control system is in place.

2. The internal control system includes a Compliant 

mechanism for monitoring and managing
potential conflict of interest of the

Management. members and shareholders.

SEC Form -1-ACGR ' Upcbted 210ec2017 

Provide information on or linl<Jreference lo a 

document showing the Board's responsibility 
for overseeing that on oppropriote intemol 

control system is in place and what is 

included in the intemat control system. 

The Boord. 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 
hilg_s:[Lwww.gtcQQilo!.�om.ph{slorogeL 
uploodsL2019 L05LM<;;;.G%20o�%2Qof%2Q 
Moy%208, %2Q2019 .pd! 

The Corporation also hos a separate 
Internal Audit deportment. 

Annual Report. pp. 55-57, 
hi tgs:L£www.glcgpjlal.�om.ph{storage L 
uploads[annual-

reports/GTCAP AR 18 web.pdf

Policy on Conflict of Interest 
Annuol Report. p. 59 

Page 33 or 146 



3. Boord approves the Internal Audit Charter. Compliant 

Recommenda1ion 2.11 

SEC form -1-ACGR • Updated 210ec2017 

Provide reference or link to the company's 
lnfema/ Audit Charter 

The Compliance Officer cer1ifies that 
the Internal Audit Charter was 
approved by lhe Boord. The 
certification is attached as Annex "C". 

Manual on Corporate Governance 
Annex C: Audit Committee Charter 

hf tps://www.gtcopilal.com .oh/storage/ 
uploads/20 I 9 /05/MCG%200s%20of%20 
Moy%208.%202019.pdf 

l 
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1. Boord 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 

IERM) framework to effectively identify,
responsibility on the establishment of a 

monitor, assess and manage key business
sound enterprise risk management 

Framework and how the board was guided 
risks. by the 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. 57 

ht1m:{lwww.gtcapitol.com.ph[storage[ 
uploods[annual-
r!:morts[GTCAP AR!8 web.Qdf 

SEC form -1-ACGR • Updated 21Dec2017 
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2. The risk management framework guides Compliant 

the board in identifying units/business lines

and enterprise-level risk exposures. as well

as the effectiveness of risk management

strategies.

SEC Form -1-ACGR • Updated 210ec2017 

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

The Corporation's Risi< Management 

Department. on an annual basis. 

identifies. assesses. prioritizes and 

responds to risl<s 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 
Commit1ee and the Risi< Oversight 
Committee jointly certify. on behalf of 
the Boord of Directors. the adequacy 
and effectiveness of the Corporation's 
internal controls and risl< management 
system. and hereby ot1est that the 
Parent Corporation's governance. risk 
management. and control processes 
ore adequately designed and 
operating effectively relative to ifs 
business objectives. 

Annual Report, p.63 
https://www.qlcopitol.com,oh/storoqe/ 
uploods/onnual-
reoorls/GTCAP AR I 8 web,odf 



Recommendation 2.12 

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

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

3. Boord Charter is publicly available and
posted on the company's website.

Additional Recommendation to Principle 2 

1 . Boord hos o clear insider trading policy. 

Non-Compliant 

Non-Compliant 

Non-Compliant 

Compliant 

Optlona_l: Principle 2 

SEC Form -1-ACGR ' Updated 210ec2017 

Provide link to the company's website where 

/he Board Charter is disclosed. 

Provide information on or link/reference lo o 

document showing company's insider 

trading policy. 

Policy Against Insider Trading 
Annual Report, pp. 59-60

https.//www.qtcopitol.com.ph/storoge/ 
uploods/onnuol-
reports/GTCAP AR18 web.pdf 

The Corporation does not have a 
separate Board Charter. However, the 
Manual on Corporate Governance 
contains. among others. the duties and 
responsibilities of the Boord of Directors 
and key officers, and the charters and 
functions of the various Board 
Committees. 

ht t ps://www .qtcapitol.com.ph/qoverna 
nee/policies 
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1. Company hos a policy on granting loans Compliant 
to directors. either forbidding the practice
or ensuring that the transaction is
conducted at arm's length basis and at
market rates.

SEC Form-1-ACGR • Updated 210ec2017 

Provide information on or link/reference to a 

document showing company's policy on 

granting loans to directors. if any. 

Financial assistance is not granted to 
entities other than wholly owned 
subsidiaries of the corporation. 
Directors, being related parties to the 
Corporation. must conduct their 
transactions on on arms-length basis. 

MCG 

Annex D. Corporate Governance and 
Related Porty Transactions Committee 
Charter. p. 3 
11ttm:Llwww .gtcs;n2ilQ!,�gm.ghlsjgrog�l 
!.!Qloagsl2Q 19 LO�lMC. �'&2Qm%2QQf%2Q 
Ma�208,'&2Q2Q 12,QQf 
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2. Company discloses the types of decision

requiring board of directors' approval.

Compliant Indicate the types of decision requiring 

board of directors' approval and where they 

ore disclosed. 

GT Capital By-Lows 

Article Ill. Section 1. Powers of the Board 

1111 ps ://www .qtcop1tal.com .oh/storage/ 
uploods/20 l 8/06/Amended%20By
Lows.pdf 

Disclosure of material tronsacfions 

approved by the Board are made 

through the GT Capitol Website and 

through PSE Edge. 

hftps.//www.qk.apitol.eom.ph/disclosur 
es 

Principle 3: Boord 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 manogemenf. 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. 

Recomme�dation 3. l 
-

. :: 

sec form -1-ACGR • Updaled 210ec2017 
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1. Board establishes board committees that Compliant 
focus on specific board functions to aid in
the optimal performance of its roles and

responsibilities.

Recommendation 3.2 

SEC Fonn-1-ACGR' Updated 210ec2017 

Provide information or link/reference to a 

document containing information on all the 

board committees established by the

company. 

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

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

� 
Section 2.2. pp. 7-17 
ht tps://www .gtcopitol.com.ph/sloroge 
/uploods/2019 /05/MCG %20os%20of%2 
0Mo\'.%208, %202019 .pdf 
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1. Board establishes an Audit Committee lo Compliant Provide information or link/reference to a

enhance its oversight capability over the document conta,ning information on the 

company's financial reporting, internal Audit Committee, including rt-s functions.

control system, internal and external audit Indicate if it is the Audit Committee's 
processes. and compliance with responslbl1ity to recommend the 

applicable laws and regulations. appointment and removal of the 

company's extemal auditor. 

I 
MCG 
Section 2.2.4. pp. 13-16 
h I IQs:[lwww .gli;ogilal.com.QhLstorage 
l!.!QIQadsL2019 lQ�lMCG%20os�20of%2 
QMay%208,%2Q2019.pdf 

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. 

� 
Section 2.2.4.3 (d), p.14 
See also Annex C: Audit Committee 
Charter 
hlfgs:[lwww.gtcaQilal.com.Qh[storog� 
l!.!P1Qgds[2019 LQ�LMCG%20Qs%20Qf%2 
QMgy%208,%2Q2Q 19 .Qdf 

SEC Form 1-ACGR • Updated 210ec2017 
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2. Audit Committee is composed of at least Compliant 
three appropriately qualified non-
executive directors. the majority of whom,
including the Chairman is independent.

I 

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

SEC Form -1-ACGR • Updated 210ec2017 

Provide information or link/reference to a 

document containing information on the 

members of the Audit Committee. 

including ther qualifications and type of 

directorship. 

The Audit Committee is composed of 
five (5) qualified non-executive 
directors. three (3) of whom, including 
the Chairman are independent. 

� pp. 9, 11-12. 
http:Uedg�.p��-com.ph[opgnDi�cVi� 
w�r.do?egg� no=8c1 f4eb I fQ:i42beQs! 
fdf� I �ec26JQ�4d#slhQ�b-Ln9nTnHg.dp 
ill 

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 Commitlee are disclosed in 
the Annual Report. 

Annual Report. pp. 80-85 
hl!Q�:Uwww,gt�apitol,!:;Om.ph[�lorog� 
/uploods/onnual-
reports/GT�AP ARl� web.pg! 
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4. The Chairman of the Audit Committee is

not the Chairman of the Board or of any

other committee.

;.,.S_�i:?P.!iment to Reco_mmendotion 3.2 

SEC Form-l•ACGR' Updated 21Dec2017 

Compliant Provide information or link/reference too

document containing information on the 

Chairmen of the Audit Committee. 

Audit Committee Chair Wilfredo A. 

Paras is not Chairman of the Board or 

of any other committee. 

�- p. 12. 

http:// edge .pse .com .ph/openDiscVie 
wer.do?edqe no=8c I f4eb I ta542bebe 
tdfc 15ec263o54d#sthasl1.Ln9nTnHq.dp 
bs 
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l. Audit Committee approves all non-audit Compliant Provide proof /hot the Audit Committee 

services conducted by the external approved o/1 non-audit services conducted 

auditor. by the extemol auditor.

The Chief Financial Officer certifies that 
the Audit Committee reviewed and 
approved the non-audit fees for 
services conducted by the external 
auditor in relation to the audit fees lo 
ensure that the non-audit fees do not 
outweigh the audit fees. The 
certification is attached as Annex "D" 
The Audit Committee approved the 
CFO's certification. 

QlS, p. 21. 
h 11 g:[ledg!;! .gs�,!:;om.ghLQQenQis�Yi!i! 
wer,go?edg� 0Q=8c 1 f1�Q 1 fa542b�Q� 
tgf� I �ec26;lQ��g !!-sthgsh.Ln9nTnHg.QR 
� 

MCQ, Ann�x Q - Augit CQrnmil!�� 
ChQrter. 
bllgs:LLwww.gfs:agitol.com.QhlstQrQge 
l!.!Qloads£2019 lQSL MCG%20os%20Qf%2 
QMQv%208,�2Q2019.gdf 
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2. Audit Committee conducts regular

meetings and dialogues with the external

audit team without anyone from

management present.

Optional: Recommendation 3.2 

Non-Compliant Provide proof tho/ the Audit Committee 
conducted regular meetings and dialogues 
with the extemal audit team without 
anyone from management present. 

1. Audit Committee meets at least four times Compliant Indicate the number of Audit Co mmittee 
meetings during the year and provide proof during the year.

SEC Form-1-ACGR • Updated 21Dec2017 

In 2018, the Audit Committee met at 

least four (4) times. Due to the change 
in the composition of the Committee. 

not oil members were present for the 

four (4) meetings. 

Annual Report, p. 63-64 

t1tfps://www.qtcopital.eom.ph/storoge 
/uploads/ onnuol-
reporls/GTC AP ARl8 web.pdf 

The Internal Audit Charter allows the 
Audit Committee lo 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) 

https://www.qtcopitol.com.ph/sloroqe/ 
uploods/2019 /05/MCG%20as%20of%20M 
ay%208,%202019.pdt 
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2. Audit Committee approves the
appointment and removal of the internal
auditor.

Recommendation 3.3 

SEC Form - l•ACGR' Updated 21Dec2017 

Compliant Provide proof that the Audit Committee 

approved the appointment and removal of 

the internal auditor. 

The Compliance Officer certifies that 
the Audit Committee approved the 
appointment of Mr. Leo Paul C. 
Maagma as Internal Auditor. The 
certification is attached as Annex "C". 

� 
Annex C: Audit Committee 
Duties and Responsibilities (d) 
ht lps://www .q I< opilol.com .oh/storage 
/uploods/2019 /05/ MCG%20os%20of%2 
0Mqy%208.%2{)20l 9 .pdf 

The Audit Committee hos the primary 
responsibility of recommending to the 
Boord of Directo� the appointment. 
reappointment or removal of the 
external auditor and the fixing of lhe 
audit fees. 
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l. Boord establishes a Corporate Compliant Provide information or reference to a 

Governance Committee tasked to assist document containing information on the 

the Boord in the performance of its
Corporate Governance Committee, 

corporate governance responsibilities,
Including its functions 

including the functions that were formerly Indicate if the Commi
t

tee undertook the 

assigned to a Nomination and process of identifying the quality of cfrrectors 

Remuneration Committee. otigned with the company's strategic 

direction, if applicable. 
I 

The Corporation hos 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 . 

.MQ;z, 

Section 2.2.5. p. 16 & 
Annex D: Corporate Governance 
Committee Charter, pp. 1-2 
b IIQrlLwww .g !s;QQitol.cQm .QhL storog�L!.! 
QIQQdsL20 l 9 lQ:2LMCG%20Q�'&20of%2QMQ 
�"2208, %202019 ..QQf
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2. Corporate Governance Committee is Compliant 

composed of ot least three members, all

of whom should be independent directors.

. 

3. Chairman of the Corporate Governance Compliant 

Committee is an independent director.

Optional: Recommendation 3.3. 

SEC Form-1-ACGR • Updated 21Dec2017 

Provide information or link/reference to a 

document containing information on the 

members of the Corporate Governance 

Committee. including /her 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. 9. 11-12 

httQ :U edge .Qse .com.Qhl oQenDiscViewe 
r.do?edge no=8cl f4eb 1 fo542b�befdf� 1
5ec26Ja54g#"sthosb.Ln9nTnHg.8131BZsM. 
dQbs 

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. 

DIS, pp. 9. 

httQ:L[edg�.Qse.cQm.ph[openDiscView!il 
r.do? edge no=8c l f 4eb 1 fg542bebefdfc 1
Sec2�3a54d #sthash.Ln9nTnHg.8131BZsM.
dpbs

-
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1. Corporate Governance Committee meets Compfianl 

at least 1wice during the year.

Recommendation 3.4 

1. Board establishes a separate Board Risk

Oversight Committee (BROC) that should

be responsible for the oversight of a

company's Enterprise Risk Management

system to ensure its functionality and

effectiveness.

SEC Form - l•ACGR • Updated 210ec20l 7 

Compliant 

Indicate the number of Corporate 

Governance Committee meetings held 

during the year and provide proof thereof. 

In 20 I 8. the Corpora le Governance 
Committee met six (6) times. 

AnnuotReport.p.64 
tl!lPs ·Uwwv, 3t-;ap1tol.com.ph/� loroge/u 

plogds/onnuol• 
reporls/GTCAP ARIS web.pdf 

Provide information or /Ink/reference too 
document containing Information on the 

Boord Risi< Oversight Committee (BROCJ. 

including its /unctions. 

MCQ 
Section 2.2.6. pp. 16-17 8. 
Annex F: Risk Oversight Committee 
Charter 

ht tps://www ,qtcopitol.com.ph/storoge/u 
ploods/2019 /05/MCG%20os%20of%20Mo 

y?�208.%202019 .pdf 
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2. BROC is composed of at least three Compliant 
members. the majority of whom should be
independent directors. including the
Chairman.

,- I 
·-"'-- ,_ --

3. The Chairman of the BROC is not the Compliant 
Chairman of the Boord or of any other
committee.

SEC Form - l•ACGR ' Updated 210ec2017 

Provide information or link/reference to o 

document containing information on the 

members of the BROC, including their 

quolificotions ond type of directorship. 

In 2018. the Risk Oversight Committee 
(ROC) was composed of four (4) 
members. three (3) of which, including 
the Chairman. were independent. 

SEC Form 17-A, p. 134. 

b I !i;;;i:LLedge ,gse .com .Qhl ogenDiscVjewe 
r.do?edge no=ol 42933b206075foefdfcl
Sec263a54d # sf hash .wfK GuUcn.dobs
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. 

Results of OBM 
httg:LLedge.gse.com.ghLogenD1scViewe 

-

r,dQ?edge nQ=42t4609559gc7 4o91;J5;;003 
551 0b6ec2b# s1 hosh.4z.Hamu7P .dgbs 

Rene J. Buenaventura was not the 
Chairman of the Board or any other 
committee as of GT Capital's OBM on 
May 09, 2018. 

-

f 
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4. At least one member of the BROC has
relevon1 thorough knowledge and
experience on risk and risk management.

---=1--

Recommendation 3.5 

SEC Form -1-ACGR • Updated 210ec2017 

Compliant Provide information or link/reference to o

document containing information on the 

background. skills. and/or experience of the 

members of the BROC. 

The members of the Risk Oversight 
Committee attended seminars to 
enhance their knowledge and skills on 
risk and risk management. 

2017 Annual Report. p. 61 
https://www.qtcopitol.com,ph/storaqe/u 
ploads/annuol
reports/5afcc4o082482.pdt 

The experiences of the directors. as 
stated in the Annual Report. enhances 
their contribution to the Risk Oversight 
Commiftee. 

2018 Annual Report. pp. 80-85 
https://www.gtcopitot.eom.ph/sloroqe/u 
ploods/onnuol-
1eports/GTCAP AR18 web.pdf 

. 
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• 

l. Board establishes a Related Party Compliant Provide information or link/reference to o 

Transactions IRPT) Committee. which is document containing information on the 

tasked with reviewing all material related
Related Porty Transactions (RPT) Committee. 

party transactions of the company.
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. pp. 2-3 

hltQs:[Lwww .glcaQilQI .�Qm .QhLstorage Lu 
QloadsL2019 L05LMCg�2Qas�20of�20Ma 
�%208, %202019 .Qdf 

SEC Form -1-ACGR • Updated 210ec2017 
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2. RPT Committee is composed of at least Compliant Provide information or link/reference to a 

three non-executive directors. two of document containing infom,otion on the 

whom should be independent. including
members of the RPT Committee, including 

the Chairman.
their qualificafions and type of directorship. 

The Corporate Governance Committee 

and Related Porty Transactions 

Committee acting as RPT Commit1ee is 

• composed of three (3) qualified non-
executive directors, all of whom ore -

.� 

independent. 

Q!S., pp. 9-10, 11-12. 

h11Q:[ledg�.QS�.�om,�hlQQenQiscVi�w� 
r.do?edge no=�� l l4�b 1 IQ542bebefdfc 1
��c26Ja54d #-sI11ash.�n9n TnHg ,813IBZsM. 

Recommendation 3.6 

1. All established committees hove a Compliant Provide information on or link/reference to 

Committee Charter stating in plain terms the company's commillee charters. 

their respective purposes. memberships. containing all the required information. 

structures. operations. reporting process.
porticulorly the functions of the Committee 

that is necessary for performance evaluation 
resources and other relevant information. purposes. 

MCG 
2. Committee Charters provide standards for Compliant 

evaluating the performance of the
See Annexes A- F 

h!IQs:[lwww.gl!:;:aQilQl.!;;Qm.Qhlsforgge[l,,J. 
Committees. QIQag�L20] 9 l05LM���2QQs�2Qof�20Ma 

:i�208,%202019.Qdf 

SEC Form-1-ACGR • Updated 21Dec2017 
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3. Committee Charters were fully disclosed
on the company's website.

SEC Form - l·ACGR • Updated 21Dec2017 

Compliant Provide link to company's website where /he 

Committee Charters ore disclosed. 

MCG 

Annexes A-F

https://www,gtcopital.com.ph/storaqe/u 
ploads/2019 /05/MCG%20as%20of%20Mo 
¥%208,%202019 .pdf 
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1. The Directors attend and actively Compliant Provide information or link/reference to a 

participate in all meetings of the Boord. document containing information on the 

Committees and shareholders in person or
process and procedure for 

through tele-/videoconferencing
tele/videoconferencing board and/or 

conducted in accordance with the rules
committee meetings. 

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

·- -� and regulations. I -
- � ·-

��� Memorond!.!!D �irculor NQ. I�. �eries 
of 2001. 
btlg:[lwww.sec.gQv.gl1[wQ-
conjenl[uglood�L20l 6l06Lsec-memo- • 

15s2001 .Qdf 

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

II is the duty of the directors to attend 
and actively participate in Boord or 
Committee meetings. 

� 
Section 2.1.3 (b), p. 5 
httri.s:awww.gts;og1tol.com.gh£slQroge[u 
QIQgds[2019 L05LMCQ%2Qos�20Qf%20Mo 
y%208,%202019 .odf 

�dvisement Leiter Qn Directors' 

Attendance 
h!lg:L[edge.gse,cQm.QhLQQeoD1g;viewe 
1 ,dQ?edge nQ=ed4Qo08!;2f2c27§QQefdfc 
1 �ec2�3a54drl �lha�b.12RFS�Ql.dgbs 

SEC Fom, -1-ACGR • Updated 21Dec2017 
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2. The directors review meeting materials for Compliant MCG 

oil Board and Committee meetings. Section 2.1.3 {b). p.5 
hllQ�:LLwww,gtcQQilgl.com.QhWorQgeL!.! 
QIQadsL2019 LOSLMCG1i!20os%2QQf'.!s!?.QMQ 

Y�2Q8,%202Q 19 .QQf 

3. The directors ask the necessary questions Compliant Provide information or link/reference to o

or seek clarifications and explanations document containing information on any 

during the Boord and Committee -=== �-

questions raised or clorification/explanotion 

sought by the directors ,� 

meetings. -
•�~-
,_ 

M..Q:i 
Section 2.1.3 (b). p. 5 
htt12�:LLwww.gt�QQital.com.QhL�lorQg�L!.! 
QIQQdsL2019 L05LMCQ%20af&20Qf%2QMQ 

v%208, 0{.202019 .odf 

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 ore included in the minutes 
of the meetings. The certification is 
attached as Annex "A". 

Recommendation 4.2 

SEC Form - 1--ACGR • Updated 210ec2017 
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I. Non-executive directors concurrently serve Compliant Disclose if the company hos o policy setting 

in a maximum of five publicly-listed /he limit of board seats /hot o non-

companies lo ensure that they hove executive director con hold simultoneouSly. 

sufficient time to fully prepare for minutes. II is a policy under the Manual on 
challenge Management'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 
hllgs:LLwww.glcaQilol.com.Qhlstorage 
l!.!QIQQds[2019 /0�LMCG$20as�20of122 . 

0Moy%208.%202019 .Qdf 

Provide information or reference to o 

document containing information on the 

directorships of the company's directors in 

both listed and non-listed companies. 

� llem No. 5.a.ii Directorship in Other 
Reporting Companies and Subsidiaries. 
pp. 17-19. 
ht IQ:LLedge .Qse -�Qm .Qh[o12enD1scVie 
w�r.do?edg� no=ac 1 f4eb 1 fo542be!;2ef 
Qrc 15ec263Q�4d#�lhosh.Ln9nTnHg.f! 1 �I 
az�M.dQbs 

Recommendation 4.3 

SEC Form -1-ACGR ' Updated 21Dec2017 
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l. The directors notify the company's board Compliant 
before accepting a directorship in another

company.

Optional: Principle 4 

l . Company does not hove any executive
directors who serve in more than two 
boards of listed companies outside of the 

group. 

SEC Form -1-ACGR • Updated 210ec2017 

Compliant 

Provide copy of wn�ten notification to the 
boord or minutes of board meeting wherein 

the matter was discussed. 

The directors ore mandated to notify 
the Boord before accepting 
directorship in another company. 
Updated profiles ore also submitted to 
the Nominations Committee . 

.M.CQ 

Section 2.1.3 (b). p.5 
httos://www.qlcopitoLcom.ph/storage 
/uploads/2019 /05/MCG%20as%20of%2 
0Moy%208, %202019 .pdf 

The Compliance Officer certifies that 
the directors submit their updated 
profiles to the Nominations Committee 
on on annual basis. The certification is 
attached as Annex "C". 

DIS 

Item No. 5.a.ii Directorship in Other 
Reporting Companies and Subsidiaries. 
pp. 17-19. 

1 •' to.I/edge .pse,com,ph/ooenDiscvie 
wer.do?edqe no:Sc I f4eb l fa542bebef 

dtc 1 Sec263o5'4d#s)11osh,Ln9nTnHg.dob 
� 
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2. Company schedules board of directors' Compliant The dates of the regular Boord 

meetings before the start of the financial meetings of GT Capitol are set before 

year. the beginning of the fiscal year. 

AnnualReport,p.61 
i,I![ rllwww,glcQQ1t,,1.�om.phlstorage 
fvploads/onnuol� 
reportslGTCAP A� 1 � weg.pgt 

3. Board of directors meet at least six times Compliant Indicate the number of boad meetings 

during the year. during the year and provide proof 

The board met eight (8) times in 2018. 

Advisement l.e1t�r on Qire�tors' 
Attendance 

httr. ltedge psp,com.oblopenDiscVie 
wer.do?edg� no=eg4QQ08Qf2c778bge 
fdf� 15e�263g5'1Q #�lba�h. l 2�FS§Ol.!:!P 

ru 

SEC Form- I ACGR ' Updated 21Dec2017 
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4. Company requires as minimum quorum of Compliant 

at least 2/3 for board decisions.

Recommendation 5.1 

SEC Form - l·ACGR • Updated 21Dec2017 

Indicate the required minimum quorum 

for board decisions 

The presence of al 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 
htl ps://www.g1copflol.com.p11/sto, age 
/uptoods/20 l 9 /05/MCG%20os%20of%2 

0May%208, %202019 .pdf 
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l. The Board has at least 3 independent

directors or such number as to constitute

one-third of the board. whichever is

higher.

Compliant Provide information or link/reference to a 

document containing information on the 

number of independent directors in /he 

board 

The Corporation has had at least three 

(3) independent directors in 2017. four

{4)in 2018.

SEC Form 17-A for 2017. p. 128. 

http://edqe.pse.com.ph/openDiscView 
er.do?edqe no=55efb6b79851f62943ca 
03551 Ob6ec2b#s lhash.pr6ZhQYo.n2Vy7 
Rgq.dpbs 

SEC Form 17-A for 2018. p. 133. 
http://edge.pse.com.ph/openDiscView 
er.do�edqe no=o 142933b206075foefdl 
c 15ec263a54d #slhosh.rTwnCzqW .dpbs 

Recommendation 5.2 ✓ • 

SEC Form -1-ACGR • Updated 21Dec2017 
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1. The independent directors possess all the
qualifications and none of the

disqualifications to hold the positions.

..r. 

Supplement to Recommendation 5.2 

Compliant 

l . Company has no shareholder Complion1 
agreements, by-lows provisions. or other 
arrangements that constrain the directors' 
ability to vote independently. 

Recommendation 5.3 

SEC form -1-ACGR • Updated 210cc2017 

Provide information or linkJreference to a

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, pp. 19-20 
http.I/edge .pse.com.ph/openDiscView 
er.do?edqe no=Bc 1 t4eb 1 fo542bebefdl 
c 15ec263o54d #"slhosh.Ln9nTnHq.dpbs 

Qualifications - DIS. pp. 10-12 

Provide link/reference to o document 
containing information thot directors ore not 
constrained to vote independently. 

MCG 

Section 2.1.3 (d), p. 6 
https://www.gtcopitol.eom.ph/storaqe/ 
uploads/2019 /05/MCG%20os%20of%20 
Moy%208.%202019.pdf 

-,-

'\ 
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1. The independent directors serve for a Compliant 

cumulative term of nine years (reckoned

from 2012).

-

�
--

2. The company bars an independent Compliant 

director from serving in such capacity after

the term limit of nine years.

sec Form -1-ACGR • Updated 21Dec2017 

Provide information or link/reference to a 

document showing the years IDs have 

served os such. 

None of the four (4) independent 

directors have served for more than a 

period of nine (9) cumulative years. 
reckoned since 2012. 

SEC Form 17-A, p. 133. 
htti:;rLL edge .Qse .com.QhL OQenDiscView 
er.do?edge no=o 142933b206075faefdf 
cl Sec263a54dftslha�h.rTwnCzgW .QQbs 

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 
hllQs:awww.g1�aQilQI.CQm.QbLstorQgeL 
uQloadsL2019 L05LMCG%20os%20of%20 
Ma�%208, %202019 .Qdf 

. 

1-
- - - - - - - -
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-

-

3. In the instance that the company retains

-

on independent director in the some

capacity ofter nine years. the board

provides meritorious justification and seeks

shareholders' approval during the annual

shareholders· meeting.

-

- ,. __ 
-

. 

Recommendation 5.4 

1 . The positions of Chairman of the Boord 

and Chief Executive Officer ore held by 

separate individuals. 

SEC Form - 1-ACGR ' Updated 110ec2017 

-� 

Compliant 

- ·-

Compliant 

Provide reference to the meritorious 

justification and p,oof of shareholders' 

approval during the onnuol shareholders' 

meeting. 

No independent director hos served in 
such capacity for more than nine (9) 
years. reckoned since 2012. However, 
the Corporation hos in place a poficy 
providing that if Corporation wonts io 
retain on Independent Director who hos 
served for a cumulative term of nine (9) 
years. the Boord shall provide 
meritorious juslificalion/s and seek

shareholders' approval during the 
annual stockholders' meeting. 

MCG 
Section 2. 1 .4 (c). p. 7 
hltQrUwww.gtcaQi!gLcQm.phl�tQrQgel 
uQIQodsl2Q 19 I0�IMCG%20o��20of'22Q 
Mov%208 %202Q 12 Qdf 

Identify the company's Choirmon of the 

Boord and Chief Executive Officer 

GT Capital's Chairman is Arthur V. Ty 

while the President is Carmelo Maria 
Luza Bautista. 

Results of OBM . p. 2. 
ht tp:/Ledqe .pse.com.ph/ openDiscVjew 
er .do? edge nQ=42f 4609 559dc7 4o9 43c 
a035510b6ec2b#slhosh.4zHgmu7P .Orw 
GYIUH.dpbs 

- - ·-

. 

- -
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2. The Chairman of the Board and Chief Compliant 
Executive Officer have clearly defined
responsibilities.

- -:=- -�- - - - - - -� 
---- --,, 

-

Recommendation 5.5 

SEC Form-1-ACGR • Updated 210ec2017 

Provide information or lfnl<./reference to a 
document containing information on the 

roles and responsibilities of the Chairman of 

the Boord and Chief Executive Officer. 

MCG 
Section 2.3. pp. 17-18 
https:L[www.gtcopilgl.com.phlstoragel 
uploadsl20 l 9 l05lMCG%20as%20of%20 
'May%208,"%2020lf.pdf 

Duties of the Chairman 
MCG, Section 2.4, p. 19 

Duties of the President 
MCG. Section 2.6. p. 21 

Identify the relationship of Chairman and 
CEO. 

The Chairman and the President are not 
related. 

--,

- ---
-- - -
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1. If the Chairman of the Board is not an Compliant Provide information or link/reference to a 

independent director. the board document containing information on a lead 

designates a lead director among the
independent director and his rotes and 

independent directors.
responsibilities. if any. 

Indicate if Chairman is independent. 

The Chairman is not independent. The 
- -

' Board hos designated q lead director 
among the independent directors. 

MCG 

Section 2.1.4. l. p. 7 
httgs :Uwww .gt cagilal .com.QhL storag�L 
UQloodsL2019 L0SLMCG%20as%2Qof%20 
Ma��208,%2Q2019 .gdf 

Recommendation 5.6 

SEC Form - l•ACGR • Updated 21Dec2017 
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l. Directors with material interest in a

transaction affecting the corporation

abstain from toking port in the

deliberations on the transaction.

Recommendation 5.7 

SEC Form - 1-ACGR • Updated 21Dec2017 

Compliant Provide proof of abstention. if this was the 

cose. 

The Corporate Secretary certifies that 

directors with material interest in the 

transactions abstain from toking par1 in 

the deliberations and that such is 

reflected in the minutes of the meeting. 

The certification is attached as Annex

"A".

Under GT Capital's CG Manual, 

directors ore 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 

par1icipating in the Board discussion of 

that item on the agenda. 

GT Capital's Website 
ht tps://www .gtcopitat.com .oh/policies 
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1. The non-executive directors (NEDs) have

separate periodic meetings with the

external auditor and heads of the internal

audit. compliance and risk functions,

without any executive present.

2. The meetings are chaired by the lead

independent director.

Optional: Principle 5 

1. None of the directors is a former CEO of

the company in the post 2 years.

Non-Compliant 

Non-Compliant 

Compliant 

Provide proof and details of soid meeting, if 
any. 

Provide infomiation on the frequency and 
attendees of meetings. 

-. . -

- . . -

Provide nome/s of company CEO for 
the post 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. 83 
ht1ps://www.gtcopital.eom.ph/storage/ 
uploods/annual-
reports/GTCAP AR 18 web.pdf 

The Board exercises objectivity and 
independence with regard to their 
duties and responsibilities and hove 
access lo and may inquire with or 

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

committee meetings, or during the 
Corporation's day-:to-day operations. 

GT Capital's website 
Corporate Governance Updates 
Meeting of Non-Executive Directors 
ht tps:[Lwww .gt caQital.cQm.phL�orpora 
le-governance--updales 

Principle 6: The best measure of the Board's effectiveness is through an assessment process. The Board should regulorty carry out evaluations to 

appraise its performance as a body. and assess whether it possesses the right mix of backgrounds and competencies. 

SEC Form-I-ACGR • Updated 21Dec2017 
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Recommendation 6.1 

l. Board conducts an annual self-assessment Compliant 
of its performance as a whole.

2. The Chairman conducts a self-assessment Compliant 
of his performance.

3. The individual members conduct a self- Compliant 
assessment of their performance.

4. Each committee conducfs a self- Complian1 
assessment of its performance.

5. Every three years, the assessments are Not 
supported by an external facilitator. applicable. 

Recommendation 6.2 

SEC Form -1-ACGR • Updated 21 Dec2017 

Provide proof of self-assessments conducted 

for the whole board. the individual 

members, the Chairman and the 

Committees 

Annual Report. p. 62 
hltQs:LLwww.gt�QQi!Ql,!;;Q!'.!l,PhLslorageL 
uploads[annvol-
reports/GTCAP AR18 web.pdf 

Identify the external facilitator and provide 

proof of use of on external facilitator. 

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 
bttps:LLwww.gtcapilol.�Qm.ph[storogeL 
uploods[2019 L05LMCG%20os�20of%20 
May�208, %202019 .pdf 

-
- -

In compliance with best practice, since 
2017, the Corporation has implemented 
annually the accomplishment of the 
aforementioned assessment forms. As 
such. it shall begin assessment 
supported by an external facilitator in 
2019. covering ifs 2018 performance. 
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l. Boord hos in place a system that provides. Compliant 

at the minimum. criteria and process to

determine the performance of the Board.

individual directors and committees.

2. The system allows for a feedback

mechanism from the shareholders.

SEC Form - l•ACGll • Updated 210«.2017 

Compfonl 

Provide informal/on 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. induding a 

feedback mechanism from shareholders 

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

AnnualReport,p.62 
ht I ps://www .q lea pit al.com .ph/st or age/ 
uploads/onnuol-
reports/GTCA P AR18 web.pdt 

The Corporation has on investor 
relations program lo belier respond lo 
feedback from investors and 
shareholders and other stakeholders. 

GT Capital's Website 
hi tps://www .glcopilol.com.ph/investo,-

. . 
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1. Board adopts a Code of Business Conduct Compliant Provide information on or link/reference to 

and Ethics. which provide standards for the company's Code of Business Conduct 

professional and ethical behavior. as well
and Ethics. 

as articulate acceptable and
�T Cagital's �Qd� of Ethics 

unacceptable conduct and practices in

internal and external dealings of the
hllQs:[lwww.gl�QQjlQ!,�Qm.Qh[storQg�l 
uQloads[20 l 8[06[Code�20of%20Ethi��. 

company.
- QQ1

-
-

SEC Form - l•ACGR ' Updated 21Dec2017 
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2. The Code is properly disseminated to the

Boord. senior management and

employees.

SEC Form - 1-ACGR ' Updated 210ec2017 

Compliant Provide information on or discuss how the 

company disseminated the Cade to its 

Boord. senior monogement ond employees. 

The Code of Ethics is implemented 

through the CG Manual. Whislleblowing 

Policy. Code of Discipline of Employees. 

and the Policies and Procedures 

Manual of each department. 

The Whistleblowing Policy and Code of 

Discipline of Employees were distributed 

to all directors. officers and employees 

while the Policies and Procedures 

Manuals ("PPM'') of each deportment 

are disseminated lo all the employees 

of such deportments. All these 

documents are also readily available for 
access of all directors. officers. and 

employees through the website. by 

request from the Legal and Complionce 

Deportment. and through the Human 

Resources ("HR") and Administration 

Deportment. and are reviewed on an 

annual basis in lhe context of evolving 

best practices and changing 

regulations. 

GT Capital's Code of Ethics 
hllps://www.qlcapilol.com.oh/qoverno 

nee/policies 
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3. The Code is disclosed and mode available Compliant 
to the public through the company
website.

Supplement to Recommendation 7.1 

l. Company hos clear and stringent policies Compliant 
and procedures on curbing and penalizing
company involvement in offering. paying
and receiving bribes.

Recommendation 7.2 

SEC Form - l•ACGR ' Updated 21Dec2017 

Provide a link to the company's website 

where the Code of Business Conduct ond 

Ethics is posted/ disclosed. 

GT Capital's Code of Ethics 
ht tps://www .gtcapilal.com.ph/qoverno 
nce/poftcies 

Provide information on or link/reference to a 

document containing information on /he 

company's policy and procedure on 

curbing and peno/izing bribery 

GT Capital's Employee Handbook 
Code of Discipline 
bf f ps://www .qt co pitoLcom.ph/s loroge/ 
uoloads/2018/06/GT%20Capilol%20Cod 
e%20of%20Discjpline.PDF 

GT Caprtal's Code of Ethics 
hi tps://www .qtcopital.com.ph/storoge/ 
vploods/2018/06/Code%20of%20Ethics. 
QQ1 
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1. Board ensures the proper and efficient

implementation and monitoring of 

compliance with the Code of Business

Conduct and Ethics.

Compliant 

_, _____ _
------- �,-------

SEC Form -1-ACGR • Updated 210ec2017 

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. 

Answer to 7.2.1 and 7.2.2: 

Directors, officers and employees ore 

required to comply with the various 

Codes and Policies issued by the 

Corporation. 

GT Capitol's HR and Administration 

Deportment, in coordination with the 
relevant heads of other departments, is 

tasked with implementing and ensuring 

compliance with the provisions of the 

Code of Ethics as well as the policies 

and codes implementing the Code of 

Ethics. Its responsibilities include, among 
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2. Board ensures the proper and efficient

implementation and monitoring of

compliance with company internal

policies.

SEC Fonn -1-ACGR • Updated 210et2017 

Compliant others, ensuring that the contents of the 

Code are communicated lo all existing 

and new officers and employees. This is 

done by providing officers and 

employees with a copy of GT Capital's 

employee handbook, requiring each 

officer and employee to sign annually a 

"Code of Conduct Acknowledgment 

Form", and conducting an annual 

orientation on the Corporation's 

policies. Its activities also include 

investigating reported violations of the 

Code and, if necessary, imposing the 

appropriate disciplinary action. In 

addition, each deportment is audited 

by GT Capital's Internal Audil 

Department to further verify 

observance of the relevant policies. 

Annual Report, pp. 55-56 
hi tps://www.qtcapitol.com .ph/s1oroqe/ 
uploads/annuol-
reports/GTCAP AR 18 web.pdf 
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1. 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 to Recommendations 8.1 

SEC Form-1-ACGR • Updated 210ec2017 

Compliant Provide inf0tmotlon on or link/reference to 

the company's disclosure policies ond 

procedures including reports 

distributed/mode ovoiloble to shareholders 

and other stockholders 

MCG 

Section 5, pp. 24-25 
https://Www,qtcopitol.com.ph/sforoge 
/uploads/2019 /05/MCG%20os%20of%?. 
0May%208.%202019 .pdf 

GT Capitol's Website - Disclosures 
htt ps://www .qtcopital.com.ph/disclsur 

fil 

The Compliance Officer certifies that 
GT Capitol'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. The 
certification is attached as Annex "C". 

Page 76 or 146 



1. Company distributes or makes available Compliant Indicate the number of days within which 

annual and quarterly consolidated reports. the consolidated and interim reports were 

cash flow statements. and special audit published. distributed or mode ovo,1oble 

revisions. Consolidated financial
from the end of the fiscal year and end of 

statements ore published within ninety 190)
the reporling period. respectively. 

days from the end of the fiscal year. while
interim reports are published within forty- The Consolidated Financial Statements 

•� five (45) days from the end of the reporting were disclosed on Morch 27. 2019. or � L-

- eighty-six (86) days from December 31, 
•~� 

period. '

2018 financial year end. through the 
PSE Edge. as on ollochmenl to the 
Corporation's PceliminQ!:l'. lnfQrrnolion 
Statement (PIS). 
hl1Q:[ledge.gse .!;Offi.Qh[QQenDiscVie 
wer.do?edge nQ-4�2�Qfl255be8857ef 
dfc 15ec263o54d# slhosh,KZjiHlqo.dQbS 

The interim reports were also published 
and mode available within forty-five 
(45) days from end of reporting period.

GT Cogital's website - Dis!;losures 
Financial Statements 
hltg_s:{lwww.gl�oQilQl,!;om,Qh[disclosu 
rec. 

SEC Form - I-ACGR • Updated 21Dl!C2017 
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2. Company discloses in its annual reporl the Compliant 
principal risks associated with the identity

of the company's controlling shareholders;
the degree of ownership concentration;

cross-holdings among company affiliates;
and any imbalances between the

controlling shareholders' voting power and

-
overall equity position in the company.

�-

SEC Form - l•ACGR • Updated 21Dec2017 

Provide link or reference to the company's 

onnuol report where the following ore 

disclosed: 

I. principal risks to minority shareholders

ossocioled with the identity of the

company's controlling shareholders:

2. cross-holdings among company

offilioles; and ��

3. ony imbalances between the

controlling shoreholders' voting power

ond overall equity position in the

company.

GT Capitol's website - Disclosures 
https://www.gtcap,tal.eom.ph/disdosures 

Risk to minority shareholders of the 
Corporation as a listed company ore not 
among the top risks the Corporation 
identifies. However. this risk is disclosed in 
the registration statements of the 
Corporation in 1he event of additional 
issuance of shores to the public. There ore 
no cross or pyramid shareholdings. 

SEC Form 17-A, pp. 10-11.

hllQ:l[edge,i;m�.com,gh[ogenDiscVie 
w�[.do?edg� no=ol ��933b20207�faef 
df!:; l 5ec223o�4Q#Stt}QS!'\.Vr3kWrMu.dg 
bs 

Prospectus (Risk Factors). pp. 40-51

htt12s:£lwww,gtcopito1,com,Qh/storogeL1JQI 
oods/prospec tvlL5982cOb64f323.odf 

Neither ore there any imbalances between 
controlling shareholders' voting power. and 
overall equity position in the company. 
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Recommendation 8.2 

1 . Company hos a policy requiring all 

directors to disclose/report 'lo the 

company any dealings in the company's 

shores within I hree business days. 

Supplement to Recommendation 8.2 

SEC Form - 1-ACGR • Updated 21 Oec2017 

Compliant Provide informolion on or link/reference to 

the company's policy requiring directors 

ond officers to disclose their dealings in the 

company's shore. 

All dealings and lronsac11ons by 
directors� officers. and employees are 
disclosed within three (3) business days 
ofter transaction. Transactions of 
directors and officers shall be disclosed 
lo general public through PSE Edge . 

.M.CQ 
Section 6.6.6. p. 28 
hi tos.//www .qlcopitol.com.ph/storaqe 
/uploads/2019 /05/MCG%20os%20of%2 
0Moy%208,"�202019 .pdf 

Indicate actual dealings of directors 

involving the corporotion's shores including 

their nature. number/percentage and date 

of transaction. 

Dealings of Directors 
GT Capitol's Website 
https://www .qtcopitot.com.ph/disclosu 
res?group=Olhers&DLPrepor1Type=Oth 
e1 s&DLPmonth=&DLPyeor-&DLPseorch 
=chqnge+in+shoreholdings 
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2. Company discloses the trading of the Compliant 
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).

Provide information on or link/reference to

the shareholdings of directors, 

management and top 100 shareholders. 

SEC Form 23-A/B 
ht tps://www.qIcapital.com .ph/ disdosu 
res?qroup=SEC%20FORM%2023-A/B 

List of Top 100 Stockholders 
https://www.gtcapilal.eom.ph/disclosu 
res?qroup=Top%20100%20Stockholders 

Provide link or reference lo the company's 

Conglomerate Mop. 

GT Capitol's Website 
ht I ps://www.qtcapital.com .ph/ conqlo 
merate-ma0:and-shareholdina 
structure 

Recommendation 8.3 
· ·· 

1. 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.

SEC Form -1-ACGR ' Updated 210ec2017 

Compliant � pp.9-13 
http://edqe.pse.eom.ph/openDiscVie 
wer .do? edge no=8c 1 f4eb 1 fo542bebe 
fdfc l 5ec263a54d-i;sthosh.ZUJhi1 Bq.dpb 
1 

Annual Report, pp. 60-65, 80-85 
htlps://www .qtcapilal.com.ph/stor age 
/uploads/onnual-
reports/GTCAP AR 18 web.pd! 
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2. Boord 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.

Compliant 

_, �ecomm�nda.t)on· 8.4 _ _ _ 

SEC Form - l·ACGR ' Updated 21Dec2017 

Provide link or reference to the directors' 
academic quolifications. shore ownership 
in the company, membership in other 
boards, other executive positions. 

professional experiences. expertise and 
relevant trainings attended. 

Annual Report. pp. 65, 67-70, 80-89 
h!tos://www.gtcopitaLcom.ph/storoge 
/uploads/annuol-
reports/GTCAP AR 18 web.pdf 
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1 . Company provides a clear disclosure of its Compliant 

policies and procedure for setting Board 

remuneration. including the level and mix 

of the same. 

SEC Form -l•ACGR • Updated 21Dec2017 

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. 65 
https://www .gtcapit al .com .oh/storage 
/uploads/annual-
reports/GTCAP AR 18 web,pdf 

MCG 
Annex B - Compensation Committee 
Charter 

Duties and Responsibilities (c) 
h I tps://www .g I co pit al.com .phis torage 
/uploads/2019 /0S/MCG%20as%20of%2 
0Moy%208,%202019 .pdf 
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2. Company provides a clear disclosure of its Compliant
policies and procedure for setting
executive remuneration, including the
level and mix of the same.

-_,_ 

sec Form -t•ACGR • Updated 210ec2017 

Disclose or provide link/reference to the 

company policy ond 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. 

� 
Annex B - Compensation Committee 
Charter 
Duties and Responsibilities (c) 
hi lps://www.glcopital.eom.ph/sloroge 
/uploads/2019 /05/MCG%20as%20o f%2 
0Moy%208,%202019 .pdf 

In addition lo fixed compensation. 
employees. including its executive 
officers. receive annual variable 
compensation based on performance 
such as performance bonuses and 
merit-based increases. 

Annual Report. p. 69 
b I I ps://www .qtcopilal.com .oh/storage
/uploads/annuol-
reports/GTCAP AR 18 web.pdf 
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3. Company discloses the remuneration on Non-Compliant Provide breakdown of director The Corporation discloses information on 

on 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 
1,
-

executive officers in the aggregate. It 

also provides the components of such 

remuneration. 

�_Compensation of Directors and 

Executive Officers. pp. 20-21. 

hltQ:fledge.Qse.com.QhloQenDiscView 
er.dQ?edge oo=8cJ f4eb l fa542beg�fg! 
cl Sec263a5�dlt �thash.Bm52ewEz.dggs 

�Recomn:tend_ation 8.5 

SEC Form-1-ACGR • Updated 210e<:2017 
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1 . Company discloses its policies governing 
Related Porty Transactions (RPTs) and 
other unusual or infrequently occurring 
transactions in their Manual on Corporate 
Governance. 

SEC Form - 1-ACGR • Updated 210ec2017 

Compliant Disdose or provide reference/link to

company's RPT policies 

MCG 

Section 2.1.3 (e). p. 6 & 
Annex D, pp. 2-3 
https://www.qtcopijal.com.ph/storoge 
/uoloads/20 I 9 /0S/MCG%20as%20of%2 
0May%208.%202019 .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. The 
certification is attached as Annex "A". 
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2. Company discloses material or significant
RPTs reviewed and approved during the
year.

�--� 

SEC Form -1-A.CGR ' Updated 210ec2017 

Compliant 

-

Provide information on oll RPTs fOf the 

previous year or reference to a document 

containing the following information on all 
RPTs: 

I. name of the related counterparly;

2. relationship with the parly;

3. transaction dote;

4. type/nature of transaction;

5. omounr or contract price;

6. terms of the tronsocllon;

7. rationale for entering Into the

lronsocfion;

8. the requted approval (i.e� names of

the board of drectors approving,

names and percentage of

shareholders who approved) based on

the company's policy; and

9. other terms and conditions

The Corporation disclosed the following 
material or significant RPTs in 2018: 

Subscription To Metrobonk Stock Rights 
Offer 
On April 12. 201 a. GT Capitol 
subscribed lo Metropolitan Bonk and 
Trust Company's ("MBTC") stock rights 
offer by purchasing 299,284.118 
common shores with o price of Pesos: 
Seventy Five (Php75) per shore. MBTC is 
on associate of GT Capitol. The 
Offering would be used lo enable the 
MBTC to pursue business prospects and 
sustain its strong loon growth trajectory. 
The required GT Capltol Board 
approval was obtained in compllance 
with the corporation's policy. 

PSE Edge Press Release 
http://edqe.pse.com.ph/ooenQiscVie 
wer.do?edge no-93d42o33fbc92qb84 
3co035510b6ec2b#slhosh.uGV7FcMA. 

QQm 

,_ -

I -
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SEC Form - l•ACGR • Updated 21Dec2017 

(continued/ 

PSE Edge Statement of Changes in 

Beneficial Ownership of Securities 

http://edqe.pse.com.phi openDiscVie 

wer.do?edge no=47b7a 1894e09a 1 b64 

3ca03551 0b6ec2b#sthash.dYQccGbA. 

dpbs 

Investment in Toyota Motor 

Corporation Shores 

On June 28. 2018. GT Capitol disclosed 

that it would invest in up to 22.2 Billion 

Japanese Yen (200 Million US dollars) in 

Toyota Mo1or Corpora1ion, the 

Japanese multinational automotive 

manufacturer and the world's fifth 

largest company by revenue. The 

purchase would be mode through the 

Tokyo Stock Exchange, based on the 

current prevailing roles on 1he date of 

purchase. Funding of the transaction 

would be through debt. The required 

Boord approval was obtained in 

compliance with the corporation's 

policy. 

PSE Edge Material Transactions 

h 11 p://edge .pse .com.ph/openDiscVie 
wer.do?edge no=ccbf62o64d206c7b4 
3co03551 0b6ec2bffsfhosh.1Va4henV .d 
pbs 

1-
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Supplement to Recommenda1ion 8.5 

1. Company requires directors to disclose

their interests in transactions or any other

conflid of interests.

SEC Form-l•ACGR • Updated 21Dec2017 

Compliant Indicate where ond when directors disclose 

thei" interests in tronsoctions or ony other 

conflict of interests. 

Under GT Capital's Manual, directors 

are prohibited lrom using their position 

lo profit or gain benefits or advantages 

lor themselves or their related interests. 

and ore obliged to avoid situations 

which may compromise their 

impartiality. II on actual or potential 

conflict of interest arises. the conflicted 

director is required to fully and 

immediately disclose such conflict of 

inlerest to lhe Boord and abstain from 

participating in the Boord discussion of 

that item on the agenda. 

The Corporate Secretory herein 

certifies that directors disclose their 

interests in transactions or any other 

conflict of interests, which is reflecled in 

the minutes of the meetings. The 

certification is attached as Annex "A". 
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l. Company discloses that RPTs are
conducted in such a way to ensure that
they ore fair and at arms' length.

Recommendation 8.6 

Compliant 

I. Company makes a full. fair. accurate and Compliant 
timely disclosure to lhe public of every
material foci 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.

SEC Form -1-ACGR • Updated 21Dec20l 7 

Provide link or reference where this is 

disclosed, if ony 

All RPTs are conducted fairly and al an 
arm's length basis 
Annual Report. p. 64 
hllgs.//www .qt, op1tal.com.ph/storoqe 
/uploads/annuol-
reports/GTCAP AR18 web.pd! 

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, pp. 2-3 

L tips //www .qkopilal.coa .pt 1/storoge 
[l,mloods/2019/05/MCG%20os%20of%2 
0Mov%208.%202019 .pdf 

Provide link or reference where this is

disclosed 

Disclosures through PSE Edge 
1,1 tp://edge .pse.com.ph/componyDisc 
losu,es/form.do?cmpy id=633 
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2. Boord appoints on independent party to
evaluate the fairness of the transaction
price on the acquisition or disposal of 
assets.

. ---- ---

Supplement to Recommendation 8.6 

SEC Form-1-ACGR • Updated 210ec2017 

Compliant Identify independent party appointed to 

evaluate the fainess 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 lo 
the Boord for approval. Transactions of 
material significance are evaluated for 
fairness through a third-party evaluator 
or assessor. 

Definitive Information Statement 
Item No. 5 (d) Certain Relationships 
and Related Transactions, pp. 19. 
http://edqe.pse.com,ph/ogenD1scVie 
wer.do?edge no=8c 1 f 4eb 1 fa542bebe 
fdfc 15ec263o54d#sthash,Bm52ewEz.d 

Qfil 
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l . Company discloses the existence.
justification and details on shareholder 
agreements, voting trust agreements. 
confidentiality agreements. and such 
other agreements that may impact on 
the control. ownership. and strategic 
direction of the company. 

Compliant Provide link or reference where this is 

disclosed 

The Corporation has no shareholder 
agreements. voling trust agreements, 
confidentiality agreements and the like 
which may impact the control. 
ownership. and strategic direction of 
the company. 

Re_COf'11mendotion 8.7 . . · · 
- . . 

Compliant Provide link to the company's website 

where the Manual on Corporate 

Governance is posted. 

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

MCG 

�-:::------:--:�=-=--=-----:---:-:--:--------+---------l htlps://www.gfcaplfal.eom.ph/qovern
2. Company's MCG is submitted to the SEC Compliant once/policies 

and PSE. 
PSE Edge 

�-:::------:--:�=-=--=----:---:---:------+---------l hftp://edqe.pse.com.pt1/ooenDiscVie
3. Company's MCG is posted on its Compliant wer.do?edqe no=38793f4ff4563116efdf 

company website. c 15ec263a54d#sthash.qmJZNFuy.dpbs 

Supplement to Recommendation 8.7 . . . · 

SEC Form -1-ACGR 'Updated 21Dec2017 
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1. Company submits to the SEC and PSE an Compliant Provide proof of submission. 

updated MCG to disclose any changes in

its corporate governance practices. PSE Edge Disclosure on Man!:,!QI QO 

Corporate Governance 

http:[ledge .pse .com.ph[ogenDiscVie 
wer.do?edge no=38793f4ff456� 1 l 6efgf 
c 15ec263a54d#'s1hash.gmJZNF!:.!�-QQQS 

I 

. 

-,_ . -·� 
-

Optional: Principle 8 

1. Does the company's Annual Report Compliant Provide link or reference to the company's 

disclose the following information: Annual Report containing the said 

information. 

a. Corporate Objectives Compliant Annual Report 

ht1Qs:l[www .gtcagital.com.Qh[storage 
b. Financial performance indicators Compliant /uploads/annuol-

reQoris/GTCAP AR 18 web.pd I 
c. Non-financial performance indicators Compliant 

Corporate Objectives - p.79 

d. Dividend Policy Compliant Financial Performance Indicators - pp. 
6-11

e. Biographical details (at least age, Compliant Non-financial indicators - p. 79
academic qualifications, date of first Dividend Policy - pp. 7 5-7 6
appointment. relevant experience, Biographical details - pp. 80-85
and other directorships in listed Attendance details- p. 61 

companies) of all directors Total Remuneration - p. 65

f. Attendance details of each director in Compliant 

all directors meetings held during the

year

SEC Form-I-ACGR • Updated 21Dec2017 
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g. Total remuneration of each member of Compliant
the board of directors

2. The Annual Report contains a statement Compliant 
confirming the company's full compliance
with the Code of Corporate Governance
and where there is non-compliance.
identifies and explains reason for each

I= such issue.
� 

3. The Annual Report/ Annual CG Report Compliant 
discloses that the board of directors
conducted a review of the company's
material controls !including operational.
financial and compliance controls) and
risk management systems.

4. The Annual Report/Annual CG Repor1 Compliant 
contains o statement from the board of
directors or Audit Committee commenting
on the adequacy of the company's
internal controls/risk management systems.

SEC Form f•ACGR • Updated 21Dec2017 

= 

(Pleose see above cell) 

Provide link or reference to where this is 

contained in the Annuol Report 

Annual Report. p. 55 
hf I ps://www .qlcaoilal.com.oh/storoqe 
/uploods-[onnual-
reQorts{GTCAP A818 web.pdf 

Provide link or reference to where this is 

contained in the Annual Report 

The Board of Directors. through the 
Audit Committee and the Risk 
Oversight Committee jointly certify the 
adequacy of the Corporation's 
material controls and risk management 
systems. 

Annual Report. p. 63 
htlQs://www.qtca'21lat,com gh[storage 
/uQloads/onnuol-
rnQorls{GTCAP AR 18 weQ.QQf 

Provide link or reference lo where /his is -

contained in /he Annual Report 

AnnuolReport.p.63 
hllQs://www.gtcoQital.com Qhlstoroge 
{uploads/annual-
reports/GTCAP ARia wel:;2.Qdf 

-- -

- - - - -

-- ·- ,-
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5. The company discloses in the Annual Compliant 
Repor1 the key risks to which the company

is materially exposed to (i.e. financial.
operational including IT, environmental.

social. economic).

SEC Form -1-ACGR • Updated 21Dec2017 

Provide link or reference to where this is 

contained in the Annual Report 

AnnualReporl.pp.58-59 
hi 10s://www .qtcopilol.com.ph/slorage 
/uploods/onnuol-
reports/GTCAP AR18 web.pdf 

SEC Form 17-A. pp. 10-11 
l)tlp:1/edqe .pse.com.ph/openDiscVie 
we,,do?edqe no=ol 42933b206075faef 
drc I 5ec263o54d # slhosh.PrkokvY3.dpb 
1 
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l. Audit Committee hos a robust process for Compliant 

approving and recommending the

appointment. reappointment. removal.

and fees of the external auditors.

1.---- --
-- ---�- -

2. The appointment. reappointment. Compliant 

removal, and fees of the ex1emal auditor is

recommended by the Audit Committee.

approved by the Board and ratified by the
shareholders.

-

SEC Form -1-ACGR • Updated 21Dec2017 

Provide information or tink.Jreference to a 

document containing information on the 

process for approving and recommending 

the appointment. reappointment, removal 

and fees of the company's extemat 

auditor. 

An external auditor shall be selected 
and appointed by the stockholders 
upon recommendation of the Boord 
ofter consul1olion with the Audit 
Commit1ee. 

Manual on Com2rote Govemgnc� 
Section 2.8, p. 22-23 
bllg_s:[Lwww.gt�ai;2itgl.cQm,Qhl�IQ[Q9� 
[ugloodsL2019 L0�LMC G�20os�20o 1%2 
QMo:t%208,:&2Q2Ql 9 ,QQI 

Indicate the percentage of shareholders 

that ratified the appointment. 

reappointment, removal and fees of the 

extemal auditor. 

The appointment of SGV as external 
auditor for the year 2018 was 
approved by at least majority of the 
total issued and outstanding shores of 
the Corporation entitled to vole. 

MQl'.'. 09, 2018 Ann1.1gl �to�kbQld�[� 
Minutes, pp. 3-4. 
htlQs:LLwww.gt�oQilgl.com.Qhl�IQrQg� 
[!,1Qloads[osm[A�M�2Q2Q l e�2QM1n!,ll�s 
�2QFINAL%2Qv4 ,QQf 

-1-� --

' 

--
-- ----
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3. For removal of the external auditor, the

reasons for removal or change are

disclosed to the regulators and the public

through the company website and

required disclosures.

Supplement to Recommendation 9. 1 

SEC Form - I ACGR ' Updated 21Dec2017 

Compliant Provide information on or link/reference to 

a document containing the company's 

reason for removal or change of external

auditor. 

The Corporation is compliant wilh SRC 
Rule 68, Paragraph 3 (b) (ix) (Rotation 
of External Auditors). which states that 
the independent auditors. or in the 
case of on audit firm. lhe signing 
por1ner, shall be rotated afler every 
five (5) years of engagement. with a 
lwo-yeor cooling off period lo be 
observed in lhe re-engagement of the 
same signing partner or individual 
auditor. 

AnnualReport,p. 66 
htlps://www.gtcopitgLcom.ph/storaqe 
/uploods/onnuol-
reports/GTCAP AR18 web.pd! 

Mr. Miguel u. Banelos, Jr. of SGV 
replaced Ms. Vicky Lee Solos as signing 
partner for lhe colendar yeor 2018. 

�.p.21 
1,ttp://edqe.pse.com.oli/ooenDiscVie 
wer.do?edqe no=8c I f4eb 1 fo542bebe 
Idle 15ec263o54d /t sthosh.Bm52ewEz.d 
pbs 
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l .  Company has a policy of rotating the lead Compliant 

audit partner every five years. 

Recommend_ation 9.2 

1. Audit Committee Charter includes the

Audit Committee's responsibifity on:

i. 

ii. 

iii. 

assessing the integrity and 

independence of external auditors; 

exercising effective oversight to 

review and monitor the external 

auditor's Independence and 

objectivity; and 

exercising effective oversight to 

review and monitor the 

effectiveness of the audit process, 

toking into consideration relevant 

Philippine professional and 

regulatory requirements. 

SEC Form -1-ACGR • Updated 21DK2017 

Compliant 

Provide informolion on or 1/nk/reference to 

o document contolning the policy of

rototing the teod oudil portner every five

years.

Annual Report. p. 66 
https://www.qlcapjfol.eom.ph/slorage 
/uploads/annual-
repo,ts/GTCAP AR18 web.pdf 

Provide link/reference to the compony's 

Audit Committee Chorter 

MCG, Annex C - Audi! Committee 
Charter 
1111 ps://www.qIcapltol.com.ph/storoqe 
/upjoods/2019 /05/MCG%20os%20of%2 

0Mgy%208,%202019,pdf 
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2. Audit Committee Charter contains the Compliant 
Committee's responsibility on reviewing
and monitoring the external auditor's

suitability and effectiveness on an annual

basis.

Supplement to Recommendations 9.2 

1. Audit Committee ensures that the external Compliant 
auditor is credible, competent and has the

ability to understand complex related

party transactions. its counterparties, and
valuations of such transactions.

2. Audit Committee ensures that the external Compliant 
auditor hos adequate quality control

procedures.

Recommendation 9.3 

SEC Form -1--ACGR • Updated 21Dec.2017 

Provide link/reference to the company's 

Audit Committee Chor/er 

�Annex C - Audit Committee 
Charter 
hf 1 ps://www.qtcopilol.com .ph/storoqe 
/uploads/2019 /05/MC G%20as%20of%2 
0Mal/%208,%202019 .pdf 

Provide link/reference lo /he company's 

Audit Committee Chorter 

Manual on Corporate Governance 
Annex C - Audit Committee Charter 

https://www.qtcopitol.eom.ph/storoge 
/uoloods/2019 /05/MCG%20os%20of%2 
0Moy%208,%202019 ,pd! 

Provide fink/reference lo the company's 

Audit Committee Charter 

MCG. Annex C - Audit Committee 
Charter 
htlps://www.gtcapUol.eom.ph/storoge 
/uotoads/2019 /0S/MCG%2oosor.2001%2 
0MaY'J,208, %202019 .pdf 
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l. Company discloses the nature of non• Compliant 
audit services performed by its external
auditor in the Annual Report to deal with
the potential conflict of interest.

2. Audit Committee slays alert for any Compliant 
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.

Supplement to Recommendation 9.3 

SEC Form -1-ACGR • Updated 21Dec2017 

Disclose the nature of non-audit services 

performed by the external auditor, if any. 

The Company disclosed that the 
auditor performed non--oudit services in 
its Annual Report. The non-audit 
services performed were for the 
validation of the stockholders' votes 
during GT Capitol's Annual 
Stockholder's meeting, as stoled in the 
Corporation's Definitive Information 
Statement. Tax consultancy services 
were also secured for the purchase of 
Toyota Motor Corporation shores. 

AnnuolReport.p.66 
bttps:[lwww.gt�gQital.com,phLstorage 
Lvploodsl annual-
reports/GTCAP ARl8 web.pd! 

Q!S,p.21 

h 11 ri.;lf edge.Q�e .�om.Qh/op�nDiscvie 
wer.�o?edge oo=Bcl f4e!;;! I lo�42bebe 
fdf �] 5ec26�o�4d#sthast, .BOJ�2ewEz.d 
� 

Provide link or reference to guidelines or 

policies on non-audit services 

�Annex C - Audit Committee 
Charter, Duties and Responsibilities. 
bl tps:l{www ,9 l�opital.com ,phf storoge
LVQ!Qads/2Q ! 9 /05/MCG�20o�%20of%2
QMQll%208.�2Q2019 .Qdf 

. 

-
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1. Fees paid for non-audit services do not

outweigh the fees paid for audit services.

Additional Recommendation to Principle 9 

SEC fom, -1-ACGR • Updall!d 210K2017 

Compliant Provide information on audit and non-audit 

fees paid. 

Non-audit fees paid in 2018 did not 
outweigh the fees paid for audit 
services. 

AnnualReport,p.66 
h!!ps://www.gtcopital.com.pl"l/storoqe 
/uploads/annuot-
reports/GTCAP AR18 web.pdf 
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1. Company's external auditor is duly Compliant Provide information on company's external 

accredited by the SEC under Group A auditor, such os:

category.

I. Name of the audit engagement

partner:

2. Accreditation number;

3. Dote Accredited:

4. Expiry dole of accreditation: and

5. Nome, address. contact number of

the audit firm.

Miguel U. Ballelos, Jr. 

Portner 

CPA Certificate No. 109950 

SEC Accreditation No. 1566-A 

(Group A) 

June 09, 2016 valid until June 09, 2019 

Sycip Gorres Velayo & Co. (SGV & Co.) 

6760 Ayala Avenue 

1226 Makoti City, Philippines 

Tel. (632) 891 0307 

Fax: ( 632) 819 0872 

,_ ,_ 
·� 

SEC form-1-ACGR • Updated 21Dec:2017 
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2. 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).

_ R�.c��mendation 10.1 

SEC Form-1-ACGR • Updated 21Dec2017 

Compliant Provide information on the following: 

Dote it was subjected to SOAR inspection. if 
subjected; 
Nome of the Audit firm; and 
Members of the engagement team 
inspected by the SEC. 

The Corporation's external auditor, 

Sycip Gorres Velayo & Co .. was 

subjected to SOAR Inspection Program 

by the SEC on November 12-23, 2018. 

The names of the members of the 

engagement team were provided to 

the SEC during the SOAR inspection. 
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1 . Boord 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 210ec2017 

Compliant Disclose or provide link on the company's policies 

ond practices on /he disdosure of non-financial 

information. including EESG issues. 

� 
Section 5. Reportorial or Disclosure System of 
Company's Corporate Governance Poficies. 
pp. 24-25 

b!lj:)s.//www .gr�oitol.com.ph/storoqe/uplood 
s/201 'J /05/MCG%20qs%20of%20Mqy%208,%202
0)9.pdf

. . .. � - - ---- �

In May 2019. Gl Capitol released its maiden 
Sustainabifrty Report with information for the 
reporting period January 1 to December 31. 
2018. adopting the Global Reporting Initiative 
("GRI") Standards. an internationally 
recognized framework for sustainabi6ty. 1he 
Su1tainobifity Report covers the thirteen (13) 
material topics under the GRI Standards: 

• Economic Performance
• Indirect Economic Impacts
• Anti-corruption
• Anti-competitive Behavior
• Energy
• Environmental Compliance
• Employment
• Labor/Management
• Training and Education
• Diversity and Equality
• Non-<fiscliminotion
• Human Rights Assessment
• Supplier Social ASsessment

The Sustainability Report presents globally 
comparable information affecting its triple 
bottom fine. a vital component of stakeholder 
relations. Moreover. the focus on sustainabifity 
allows GT Capital to identify potentral 
opportunities or trends or evoluo1e emerging 
risks. making the endeavor a risk management 
and straiegic initiative for the Corporation. 

Sustainability Report. p. 92 of Annual Report 
Littcs://www.qtcopital.eom.ph/storaqe/uoload 
'onnual-ren• ,11<1r.rr AP AR 18 woh,nrlf 
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2. Company adopts a globally recognized

standard/framework in reporting

sustainability and non-financial issues.

SEC Form -1-ACGR • Updated 21Dec.2017 

Compliant Provide link to Sustainability Report, if any. 

Disclose the standards used. 

In May 2019. GT Capital released its 
maiden Sustainability Report with 
information for the reporting period 
January l to December 31. 2018, adopting 
the Global Reporting Initiative ("GRI") 
Standards, on internationally recognized 
framework for sustainability. The 
Sustainability Report covers the thirteen 
( 13) material topics under the GRI
Standards:

• Economic Performance
• Indirect Economic Impacts
• Anti-corruption
• Anti-competitive Behavior
• Energy
• Environmental Compliance
• Employment
• Labor/Management
• Training and Education
• Diversity and Equality
• Non-discrimination
• Human Rights Assessment
• Supplier Social Assessment

The Sustainability Report presents globally 
comparable informatron affecting its triple 
bottom line, a vital component of 
stal<eholder relations. Moreover. the focus 
on sustainability allows GT Capitol lo 
identity potential opportunities or trends or 
evaluate emerging risks. making the 
endeavor a risk management and 
strategic initiative for the Corporation. 

Sustainability Report, p. 92 of 2018 Annual 
Report 
hltps://www.gtcapilol.eom.ph/storoqe/up 
loads/annuol-
reporls/GTCAP AR18 web.pdf 
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1. Company hos media and analysts' Compliant 

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 

SEC Form - 1-ACGR • Updated 21Dec2017 

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.glcopital.eom.ph/investor 
-relations

Events 
1,11os://www.a1cooita1.com.oh/invesfor 
-relations/ events

Quarterly Briefing Slides 
1,ttps://www.qtcopi1al.corn.ph/investor 
-re lo lions/present o lion-slides

Notice of Analyst's/Investors' Briefing 
http://edge.pse.eom.ph/openDiscVie 
wer .do ?edge no= 79a62f3882f 13f 1543c 
003551 Ob6ec2b #sthash.Xx5wM5VF .dp 
bs 

https://www.glcopital.eom.ph/disclosu 
res?qroup=Others&DLPreporlType=Oth 
ers&DLPmonfh=&DLPyeor=&DLPsearch 
=notice 
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l. Company hos o website disclosing up-to-
dote information on the following:

0. Financial statements/reports (latest
quarterly)

b. Materials provided in briefings to analysts
and media

C. Downloadable annual report

d. Notice of ASM and/or SSM

e. Minutes of ASM and/or SSM

f. Company's Articles of Incorporation and
By-Lows

Additional Recommendation to Principle 11 

1. Company complies with SEC-prescribed
website template.

SEC Form -1-ACGR ' Updated 21Dec20l7 

Compliant 

Compliant 

Compliant 

Compfianl 

Compliant 

Compliant 

Compliant 

Compliant 

Provide link to company website 

SEC Form 17-A/J 7-Q -

l1ttg�:LLwww.gtcQpitgl.com.QhLgisclg�u 
, �s?grouQ=SEC�20Fgrm'92Q 17-
A %20L%2017-Q 

Briefing Materials: -

hlfQs:Uwww.qtcggitgl.cQm.QhLinv�slgr 
-rela lionsLQresentQ tr on-slides

Annual Report -
hi I gs:LLwww .qfcapilol.com.QhLonnual-
regorfs 

Ngtice of ASM -
ht t Qs:LLwww .gtcoQit al .com .QhL dlsclosu 
1 es? group=S tockhQIQers%27%2QMe� tin 
ru 

Minutes -
hllQs:awww.gtcoQital.com.phLgovern 
gnce[slockholg�r�-m��!ing 

Articles and By-Lows -

h1tgs:LLwww.gtcop1lol.cQm.QhLaQi-
ond-bv-lows 

http://www.gtcapitol.com.ph 
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l. Company hos on adequate and effec1ive Compliant 

in1ernol control system in the conduc1 of its

business.

-

SEC Form - 1-ACGR • Updated 21Dec20l7 

I.1st quality service programs for the internal

audit functions.

Indicate frequency of review of the intemal 

control system 

Annual Report 

hltg_s:Llwww.gtcog_itgl.�om.ph£storoge 
/ug_loods/onnuol-
reports[GTCAP AR 18 web.pd! 

Statement of adequacy and 
effectiveness of GT Capitol's internal 
controls and risk management system -
p.63

Internal Audit Function - p. 66

Internal Audit conducts on Internal 

Quality Assessment review and 

continuously monitors ongoing 

engagements. The Internal Audit 

Division hos 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 

tho! will be reviewed annually or up lo 

lhree (3) years. 
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2. Company has an adequate and effective
enterprise risk management framework in
the conduct of its business.

Supplement to Recommendations 12.1 
SEC Form -1-ACGR • Updated 21Dea017 

Compliant Identify intemationol framework used for 

Enterprise Risk Management 

Provide information or reference to a 
document containing information on: 

I. 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 

enferprise risk management framework. 

Review of the ERM framework is on on 
onnuol basis. In 2018, a total of 1hir1y

one (31] risks were identified. 

Annual Report {ERM ond key risks), pp.
57-59

htlps://www.gtcapitol.eom.ph/storage 
/vploods/onnuol-

reports/GTCAP AR18 web.pdf 

Statement of adequacy and 
effectiveness of GT Capitol's internal 
controls and risk management system 

Annual Report, p. 63 

h tt ps://www .g tcapitoLcom .oh/storage 
/vptoads/onnvol-
reports/GTCAP AR 18 web.pdf 
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1 . 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. 

Optional: Recommendo1ion 12.1 

SEC Form-1-ACGR ' Updated 210ec2017 

Compliance Provide information on or link/ reference to 

o document containing /he 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 Legal and 
Compliance Division Policies and 
Procedures Manual. reviewed on an 
annual basis, to cultivate a culture of 
compliance and governance within 
the Corporation. 

Annual Report. pp. 55-60 

hffps://www,qtcopitol.com.ph/storaqe 
/uploads/annual-
reoorls/GTCAP AR18 web.pdf 

Legal and Compliance Division 
Policies and Procedures Manual 
h11 ps://www.gtcopilal.com .oh/storage 
/up!oods/20 l 8/05/Leqal%20ond%20Co 
mplionce%20PPM v%201 .o 25%20Feb% 
202013.pdf 
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1. Company hos a governance process on IT Compliant Provide information on IT govemonce 

issues including disruption. cyber security, process 

and disaster recovery, to ensure that all key
The Audit Committee ensures that 

risks ore identified. managed and reported

to the board. review of fechnological security is 
conducted on a regular basis. 

Manual on CorQQrgt� �OV!;lrngns;;� 

2.2.4.3 Audit Deparlment 
Duties and Responsibilities (h). p. 14. 

hi I gs:[lwww .gts;;gQ1l,Jl.s;;Qm.Qhl� I Qr age 
lugloods£20 l 9 l0�lM�G%20os-&2QQl%2 
0Moy%208,%202019 ,pd! 

IT issues are included in the risks 
monitored by the Risk and Audit 
Departments of the Corporation. Both 
departments report lo their respective 
Board Committees. and the chairmen 
of each committee report significant 
issues to the Board. In 2017. the 
Corporation undertook on IT oudit 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 
quarler 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 
Cornoration·s Data Privacv Manual. 

SECForm-1-ACGR' Updated210ec2017 

Page 111 of 146 



Recommendation 12.2 

1. Company hos in place on independen1 Compliant 
internal audit function that provides an
independent and objective assurance. and
consulling services designed to odd value
and improve the company's operations.

Recommendation 12.3 

I. Company hos a qualified Chief Audit Compliant 
Executive ICAE) appointed by the Boord.

SEC Form - l•ACGR • Updated 210ec2017 

Disclose if the intemol oudn is in-house or

outsourced. I( outsourced. identify extemol

firm. 

The Corporation has an Internal Audit 
Division 

Annuol Report.p. 66 
https://www.qlcapitol,com.ph/slorqge 
/uploads/annual: 
reports/GTCAP AR 18 web.pd! 

The Corporation's Chief Audit 
Executive {CAE) for the year 2018 was 
Mr. Leo Paul C. Maagma. He replaced 
Ms. Richel D. Mendoza who resigned 
effective Morch 01, 2018 

DIS for the year 2018. p. 16

http://edqe.pse.eom.ph/openDiscvie 
wer.do?edqe no=56b2f 165a02o926043 
co035510b6ec2b#sthosh.OVlx5NNw.d 

QID 

DIS for the year 2019. p.16 
h tip:// edge .pse.com.ph/ open Disc Vie 
wer.do ?edge no=Bc 1 f 4eb If o54 2bebef 
dfc 1 Sec263o54d#slhash.fvAVI l 4m.dpb 
i 
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2. CAE oversees and is responsible for the

internal audit activity of the organization,

including that portion that is outsourced to

a third party service provider.

3. In case of a fully outsourced internal audit

activity, a qualified independent executive

or senior management personnel is

assigned the responsibility for managing the

fully outsourced internal audit activity.

Recommendation 12.4 

SEC Form -1-ACGR ' Updated 21Dec2017 

Compliant 

Not 

Applicable-

no fully 

outsourced 

internal audit 

activity 

MCG 

Section 2.9. p. 23 
httm:/.Lwww.glcagilal.cQm.QhLstQrage 
LugloadsL2019 L05LMCG�20as%20Qf�2 
0MQv%208,�202019 .Qdf 

Identify qualified independent executive or 

senior management personnel. if 

applicable. 

The Corporation has no fully-
outsourced internal audit activity. 

.
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1. Company hos o separate risk
management function to identify. assess
and monitor key risk exposures.

Supplement to Recommendation 12.4 

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

Recommendation 12.5 

SEC Form - l·ACGII • Updated 210ec2017 

Compliant 

Not 

applicable 
Corporation 
hos its own 

Internal Risk 

Office 

Provide information on company's risk 

management function. 

The Corporation hos a Risk Office 
comprised of the Chief Risk Officer and 
a full-time risk officer. 

GT Capitol's risk governance structure 
ensures that risk management is not the 
sole responsibility of one individual but 
rather occurs and is suppor1ed at all 
levels in the Corporation. The 
effectiveness of the risk governance 
structure and process is supported by 
well-defined risk management rotes 
and responsibilities and periodic review 
conducted by the Internal Audit 
Deportment. 

Annual Report. p. 57-58 
ht lps://www .qtcopital.com.ph/sloroqe 
/uoloods/onnuol-

reports/GTCA P AR]8 web.pd! 

Identify sotxce of exlemal technical 

support, if any. 

The Corporation hos its own internal 
Risk Office. which reports to the Boord 
Risk Oversight Committee on a 
quarterly basis. 
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I. In managing the company's Risk Compliant 

Management System. the company has a

Chief Risk Officer (CRO). who is the ultimate

champion of Enterprise Risk Management

(ERM).

2. CRO has adequate authority. stature. Compliant 

resources and support to fulfill his/her

responsibilities.

SEC Form-1-ACGR • Updated 210ec2017 

Identify the company's Chief Risk. Officer 

(CROJ and provide information on or 

reference to a document containing 

his/her responS1bi11/ies and 

qualifications/bockground. 

GT Capitol's Chief Risk Officer is 

Winston Andrew L. Peckson 

AnnuotReport.p.87 

hi I QrLLwww .gl�QQilol.com.ph{storoge 
{uploads{ annual-

(8QQ!IS{GTCAE ARIS weg.pg{ 

At the management level. 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. 

M.C.Q. 

Annex F - Risk Oversight Committee 

Charter, p. 1. 

Qualifications of the CRO -

Annual Report. p. 87 

hltQ.s:l{www.g!�gpital.com.ph{storage 
{uploads{annual-
reports{GTCAP ARl8 web.pdf 

The CRO is assisted by a full time risk 

management officer. 

Ann!,!al Regod, p. 57 
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Additional Recommendation to Principle 12 

l. Company's Chief Executive Officer and
Chief Audit Executive attest in writing. at
least annually. that a sound internal audit.
control and compliance system is in place
and working effectively.

Compliant 

1. Boord ensures that basic shareholder rights Compliant 
are disclosed in the Manual on Corporate
Governance.

SEC Form-1-ACGR' Updated 21Dec2017 

Provide fink to CEO and CAE's attestation 

The President. the Chief Risk Officer. 
and the Chief Audit Executive 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 mode pursuant to the 
wrillen recommendation of the Chief 
Audit Executive and the President. The 
certification Is attached as Annex "E". 

Joint Statement 
AnnuolReport.p.63 
https://www.gtcopital.eom.ph/sforage 
/uoloods/annuaI-
1eoorts/GTCAP AR18 web.pd 

Provide link or reference to the company's 

Monuol on Corporate Govemonce where 

shareholders' rights ore disclosed. 

� 
Section 6.1 Rights of Investors/ Minority 
Interests. p. 25 
httos://www.gtcopilal.corn.ph/storoqe 
/uploods/2019 /05/MCG%20os%20of%2 
0Moy"k208.%202019 .pdf 

Page 116 of 146 



2. Boord ensures that basic shareholder rights Comprtont 
ore disclosed on the company's website.

Supplement to Recommendation 13.1 
1. Company's common shore hos one vote Compliant 

for one shore.

2. Board ensures that all shareholders of the Compliant 
some class ore treated equally with respect
to voting rights, subscription rights and
transfer rights.

SEC Form -1-ACGR • Updated 21Dec.2017 

Provide link to company's website 

Basic shareholder rights ore disclosed in 
the Manual on Corporate 
Governance, which is uploaded to GT 
Capitol's website 
htlps:Uwww .gt capilQl,com.ohlgovern 
a c I or • 

MCG 
Section 6.3. pp. 26-27 
hi tps:Uwww .gl!::;QQilol.com.phl�lorgge 
l!.!PtQodsL2019 /0�lMC�%20os%20Qf%2 
0MoV%208, %202Q 19 .ggf 

Provide information on all classes of shores. 

including their voting rights if any. 

� 
Section 6.3- voting Rights, pp. 26-27 
and Section 6.9 - Rights to Fair and 
Equal Treatment p. 29, 
h If Qs:Uwww .g IS:QQilQl.�Qm.phLslQrQg� 
L!.!Qloadsl20I9 LQSlMCg%20o�%20of122 
QMav%208,�202Q j 9 .gQf 
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3. Boord hos on effective, secure. and Compfiont 

efficien1 voting system.

4. Boord hos on effective shareholder voting Compliant 

mechanism such as supermojority or

"majority of minority" requirements to

protect minority shareholders against

actions of controlling shareholders.

SEC Form - 1-ACGR • Updated 21 Dec2017 

Provide link to voting procedure. lncf,cate if 

voting is by poll or show of hands. 

Voting is by poll. 

Minutes of the Mm: 2018 Annual 

�tQ�!i;hold�r� M��ling 

Item No. 3 - Voting Procedures. p.1. 

l1tlm:llwww.glcog_ital.cQm,Qhl�tQrog� 
l!.!QIQodslQ�[!]£ASM%202Q 1 §%2QMinute� 
'920FINAL %20v4.Qdf 

Provide information on shareholder voting 

mechanisms such os supermojority or 

"majority of minority". it any. 

The Corporation shall ensure that all 

shareholders of the some class ore 
treated equally and fairly with respect 
to voting rights. subscription rights. 

transfer rights. and shore repurchases. 

M.C.Q 

Section 6.9. p. 29. 

hllg_s:£lwww.gt�aQilal.cQm.QhlslQrQg� 
Lugloodsl2Q 19 £0�LMCG0�20as%20oFo2 
0MQ�%20�/&2Q2Q 19 .Qdf 
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5. Boord allows shareholders to call a special Compfiont 

shareholders' meeting and submit a

proposal for consideration or agenda item

ot the AGM or special meeting.

6. Boord clearly articulates and enforces Compliant 

policies with respect to treatment of

minority shareholders.

SEC Form -1-ACGR • Updated 21Dec2017 

Provide information on how this was

allowed by board (i.e., minutes of meeting, 
board resolution) 

Under the Manual on Corporate 

Governance, minority shareholders 

hove 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 

hi I QS:L[www .g l�Qgitol.CQC!) ,Qh[�tgrage 
[!,!gloads[2019 LQ�LMCQ%2QQ��20of%2 
QMov%208,%202Q19.Qdf 

Provide information or link/reference to the 

policies on treatment of minority 
shareholders 

� Section 6.6.2, &. Section 6.6.3, 

p.28

hHgs:L[www.gl�oQital.cgm,ghLstorage
l!.!Qloads[2019 LQSLMCG 122Qas%20of%2
0MQY";,208,%202019 .gdf
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7. Company hos o transparent and specific

dividend policy.

SEC Form-1-ACGR ' Updated 21Dec2017 

Compliant Provide infonnation on or /ink/reference to 

the company's dividend Policy. 

The Corporation hos a Boord-approved 

annual target dividend payout of PhP 

3.00 per shore, payable out of its 

unrestricted retained earnings. 

AnnualReport,p.76 

https://www .gtcapifol.com .ph/storoge 

/uploads/onnual-

reports/GTCAP ARIS web.pdf 

Indicate if company declared dividends. If 
yes, indicate the number of days within 

which the dividends were paid ofter 
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 Capitol 
website: 
https://www.gtcapitol.eom.ph/disclosu 
res? rou =Dividends 
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1 . Company appoints on independent party 
to count and/or validate the votes at the 

Annual Shareholders' Meeting. 

Recommendation 13.2 

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

Supplemental to Recommendation 13.2 

SEC form -1-ACGR • Updated 21Dec2017 

Compliant 

Non
Compliant 

ldenhfyfheindependent partythot 

counfed/volidoted the votes ot the ASM. 

if any 

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

Moy 09, 2018 Annual stockholders 
Meeting Minutes 
Item No. 3 Voting Procedures, p.1. 
t tlps./lwww.qtc 1r ilal.com.ph/sto..r:o_g_g_ 
/uploads; mm/ASM%202018%20Minutes 
%20FINAL%20v4 pdf 

Indicate the number of days before the 
onnuol stockholders' meenng or speclol 

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 lhe Agenda included In the 
company's Information Statement (SEC 
Form 20-ISJ 

The Preliminary Information Statement 
(PIS). including the Nolice of the Annual 
Stockholder's Meeting. was disclosed 
and posted through PSE Edge on Morch 
28, 2018, or forty-four (44) days before 
the ASM. 

http://edqe.pse.com.ph/openDiscVrew 
er .do?edqe no=a 1 e020373f1 0e88043co 
03551 0b6ec2b#slhash.ikft8Rtq.dpbs 
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1. Company's Notice of Annual Compliant 
Stockholders' Meeting contains the
following information:

a. The profiles of directors (i.e., age. Compliant 
academic qualifications. date of first

appointment. experience. and
directorships in other listed companies)

b. Auditors seeking appointment/re- Compliant 
appointment

C. Proxy documents Compliant 

Optional: Recommendation 13.2 

SEC Form-1-ACGR • Updated 210ec2017 

Provide link or reference to the company's 

notice of Annual Shareholders' Meeting 

Mg� Q9, 201� 6SM NQti�� gng AgendQ 

b!tg�:LLwww,gt�QQi!ol,�QOJ,GbLstorgg� 
LuQloadslasmL201 a-&2QNotiq�%20and 
�2QAgenda .Qdf 

� Item No. 5 - Directors and 
Executive Officers of Registrant, pp. 8-

20. 
httri.:LLedge .gse.cgm .QhLg12enDiscVie 
Wslr .do?edgsl no=8c l f4eb I fg542bebef 
df� 15ec263o54d#sthash.u�mY�HzX.DN 
��F!s91.dQQS 

�p.21. 
h)IQ:LLedgsl,QSe.CQOJ,12bl0Q�nQiscVi§l
wslr.Qo?edg� no=8� 1 f4�b lfo�42b�b�f
die I �ec263a�4d;;sfhgsh.!,!:i!DY�HzX.DN
6GFR91.dQQ� 

Mo� 09, 2018 ASM NQtis:;e, 6g�ndo ong 

� 
ht112s:LLwww.gtcoQilol,com,Qbl2fQrogsl 
l!.!QlgodslosmL2018'.&2QNglis:;�'"si20ong 
%20Agendo.odl 

hltr2.rawww.gtco12itol.cQm,12hl�torog� 
l1.1QIQodslgsml2018%20Prgx��2QForm.Q 
df 
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1. Company provides rationale for the
agenda items for the annual stockholders
meeting

Compliant 

; Recommendation 13.3 
-

1. Boord encourages active shareholder Compliant 
partic ipation by making the result of the
votes taken during the most recent Annual
or Special Shareholders' Meeting publicly
available the next working day.

SEC Form - 1-ACGR • Updated 21Dec2017 

Provide link or reference to the rationale for 
the ogendo items 

DIS, p. 3. 
http://edge.pse.com.ph/openDiscVie 
wer.do?edge no=8c l f4eb I fa542bebef 
die 15ec263a54d#s1hosh.uymYCHzX.DN 
6GFR9t .dpbs 

Provide information or reference to a
document containing information on o/1 
relevant questions raised ond answers 
during the ASM ond special meeting ond 
the resulfs of the vole token during the most

recent ASM/SSM. 

Moy 09, 2018 Annual Stockholders 
Meeting Minutes 
ht tps://www.qtcopital.com.ph/storage 
/uploods/asm/ASM%2020 l 8%20Minutes 
%20FlNAL%20v4.pdf 

Results of 2018 ASM 
ht I p://edge .pse .com ,ph/ooenDiscVie 
wer.do?edge no=3cb4d l 3d018558694 
3co03551 0b6ec2b#sfhosh.7LJm6UPq.d 
Qm 
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2. Minutes of the Annual and Special Compliant Provide link to minufes of meeting in /he 

Shareholders' Meetings were available on compony website. 

the company website within five business
Indicate voting results for on agenda items. days from the end of the meeting.
Including the approving. dissenting and 

abstaining votes. 

Indicate also if the voting on resolutions was

bypo/1. 

Include whether there wos opportunity to 

ask question and the answers given. if any 

The draft minutes of the 2018 ASM were 
uploaded lo the GT Capitol website on 
Moy 10. 2018, or one (1) day ofter the 
ASM. 

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

MQi'. Q9, 2018 Ann!,.!QI Stos;�hQlgers 
Meeting Minutes 
t1ttg_s:l[www.gt�Qpij0J.com.gh[storoge 
L!.ioloodsLasmLASM�202Q 1 �%2QMinutes 
%20FINAL%20v4.pdf 

The draft minutes of lhe 2019 ASM were 
also uploaded to the GT Capitol 
Website one (1) day after the 2019 
ASM, held on May 08, 2019. 
htt12s:l[www.gtcgpital.com.phLstorage 
L!..!PloodsLosmL2Q l 9'g,20ASM%20Draff%2 

SEC Form - l·ACGR • Updated 210ec2017 0Minutes.odt 
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Supplement to Recommendation 13.3 

1. Board ensures the attendance of the Compliant 
external auditor ond other relevant
individuals to answer shareholders questions
during the ASM and SSM.

Recommendation 13.4 

SEC Form -1-ACGR • Updated 21Dec2017 

Indicate if the external auditor and other

relevant individuals were present during /he 

ASM and/or special meeting 

External auditor was present during 
ASM. 

May 09. 201a Annual stockholders 
Meeting Minutes. p. 1. 
hltps://www.glcopitol.eom.ph/storoqe 
/uploods/osm/ASM%7.020 l 8"o20Minutes 
%20RNAL �20v4.pdf 
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I. Board makes available, at the option of a Compliant Provide details of the alternative dispute 

shareholder. on alternative dispute resolution mode ovoiloble to resolve intro-

mechanism to resolve intro-corporate corporate disputes 

disputes in on amicable and effective
All issues that may result in disputes, manner.
claims. or which may be reasonably 
expected to be subject to corrective 
action shall be documented in writing 
by the Corporation's Legal & 
Compfiance 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 
h II QS:l{www .gtcaQilal.com.QhLs forage 
LuQloodsL2018L05Llegal�20ond%20Co 
mQliance%20PPM Vo/c,20 J .O 25�20Feb% 
202013.pdl 

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

In addition, the Corporation hos 

implemented an Investor Relations 

Program so as to ensure responsive and 

effective feedback, which should 

SEC Form-1-ACGR ' Updated 210ec2017 
address the shareholder's concerns. 

Page 126 of 1 f6 
GT Capital website 

htlps:Uwww.gtcogilal.com.QhLinveslor 
-relotions/investor-relalions-nroarom



2. The alternative dispute mechanism is

included in the company's Manual on

Corporate Governance.

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 

https://www .qt capital .com .ph/storoge 
/uploads/2018/05/Leqal%20and%20Co 
n,pliance%20PPM v%201.0 25%20Feb% 
202013.pdf 

MCG 

Section 2.1.2 (i), p.4. 

https://www.glcapilal.eom.ph/storage 
/uploads/2019 /05/MCG%20os%20ot%2 
0May%208.%202019.pdf 

Recommendation 13.5 · 

SEC Form-1-ACGR • Updated 21Dec2017 

. . 
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I. Boord establishes on Investor Relations Compliant 

Office (IRO} to ensure constant

engagement with its shareholders.

2. IRO is present at every shareholder's Compliant 
meeting.

Supplemental Recommendations to Principle 13 

SEC Form -1-ACGR • Updated 21Dec2017 

Disclose the contact details of the 
officer/office responsible for investor 

relations. such as: 

I. Name of the person

2. Telephone number

3. Fox number

4. E-mail address

Name: Jose B. Crisol, Jr. 

Position: First Vice President & Head, 

Investor Relations, Strategic Planning 

and Corporate Communications 

Direct Line: 805 1206 
Trunk Line: 836 4500 Local 7913 

Fax no.: 836 4159 
E-mail address:
jose .crisol@q tcapi !al .com .ph

Qther Stakeholg�cs gnd Investor 
Relations 
https:LLwww.gtcopital.com.phLcorporo 
le-novernance-1Pnort 
Indicate if the /RO was present during the 

ASM. 

The Compliance Officer herein certifies 

that the Investor Relations Officer, Jose 

B. Crisol, Jr., was present at the 2018

ASM. The certification is attached as

Annex "C".
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l. Board avoids anti-takeover measures or Compliant Provide infonnalion 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 hos several measures in 
place to prevent inetfective 

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. 55-60 
https:awww.gt�gpilol.com.ph[slorage 
/uploads/annual-
reports/GTCAP AR18 web.pdf 

The Compliance Officer herein certifies 

that there ore no anti-takeover 

measures or similar devices. The 

certification is attached as Annex "C". 

2. Company hos at least thirty percent (30%) Compliant Indicate the company's public float. 

public float to increase liquidity in the
market. GT Capitol has o public float of 43.86% 

SEC Form 17-A 

Item 1. Business, p. 6. 

h ttg:// edge .pse .com,Qh/ open Disc Vie 
wer.do?edge no=a l 429�3b206075foef 
dfc 15ec263o54d#sthash.rTwnCzgW .dQ 
bs 

Optional: Principle 13 

SEC Form - 1-ACGR • Updated 210ec2017 
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I. Company hos policies and practices to Compliant Disclose or provide link/reference lo policies 

encourage shareholders to engage with ond practices lo encolKoge shareholders' 

the company beyond the Annual porticipofion beyond ASM 

Stockholders' Meeting
GT Capital Polici�s 

l1lt ps:[lwww.gl,.QpilQ!,�Qm.ph[gQv�cn 
once[poticies 

The Corporation provides all updated. 
pertinent, publicly available financial 

! and operating information to its 
stockholders through the GT Capitol 
website. 

�T �apital Investor Relations Program 
: tlps.[lwww.,_;I 11 I ii Qr-1.i;.it, 1n ,f"il<: ' 

-relations

h I I g_s;l/.www .gjs;;QQj!gl,s;;Qm.gh[inv��tQt 
-(cla llonsLioves I Qr-r�IQ tlgos-prQgrom 

2. Company practices secure electronic Non- Disclose fhe process and procedure for The Corporation treats its shareholders 
voting in absentia at the Annual Comprtont secure electronic voting 1n absentia. if any. fairly and equitably. To this end, voting 

Shareholders· Meeting. on each agenda item is done by poll. 
Shareholders may vote in absentia by 
sending their proxies. The proxies ore 
then tabulated by the Corporation's 
stock and transfer agent and validated 
b SGV 

Duties to Stakeholders 

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 ore at stoke. stakeholders should hove the opportunity to obtain prompt effective redress for the 

violation of their ri hts. 

SEC Form -1-ACGR • Updated 21Dec20l 7 
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l . Boord identifies the company's various

stakeholders and promotes cooperation 

befween them and the company in 

creating wealth. growth and sustainability. 

SEC Form -1-ACGR • Updated 210ec2017 

Compliant Identify the company's shareholder ond 

provide information or reference to o

document containing information on the 

company's policies and programs for its

stakeholders. 

Shareholder's information is provided 

through GT Capital's web page 

hf I ps://www .gtcapltal.com .ph/shore
and-shoreholders-informalion 

Investor Relations Program 
hftps:// .gtcapifal.co · esfor

Page 131 of 146 



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

SK Form -1-ACGR • Updated 210ec2017 

Compliant Identify policies and programs for the 

protection and fair treatment of company's 

stakeholders 

On all matters of importance lo 
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. 29 
https://www .qtcopitol.com,phtsto, age

/uploads/2019 /05/MCG%20os%20of%2 
0May%208,%202019 .pdf 

Policies and Programs 
l1ttps://www.qtcapilql,com.ph/qovern 
once/policies 

Page 132 of 146 



1. Boord adopts a tronsparen1 framework and Compliant
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-1-ACGR • Updated 210ec2017 

Provide the contact details (i.e., name of 

contact person. dedicated phone number 

or e-mail address. etc.) which stakeholders 

con use to voice their concerns and/or 
complaints for possible violation of their 

rights. 

Provide infonnation on whistleblowing 

policy. practices and procedures for 

stakeholders 

Nome: Jose B. Crisci, Jr. 

Position: First Vice President & Head, 

Investor Relations, Strategic Planning 

and Corporate Communications 

Direct Line: 805 1206 

Trunk Line: 836 4500 Local 7913 

Fox no.: 836 4159 

E-mail address:
jose.crisol-s'qtcapital.com.ph

Alternatively, shareholders may also 

contact GT Capital through the 

website 

https://www .qtcapital.com.ph/ con fact 

:.Yi 

The whislleblowing policy and other 

practices and procedures are outlined 

in the GT Capital Website 

htt os://www .qtcapilal.com.ph/st orage 
/uploads/2018/06/GT%20Capilal%20W 
hislle%20Blowinq%20Pollcy.pdf 
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1. Company establishes on alternative dispute Compliant Provide information on the o/lernotive

resolution system so that conflicts and dispute resolution system established by the 

differences with key stakeholders ore company. 

settled in a fair and expeditious manner.
MCG 

Section 2.1.2 Ii), p. 4 
hi I gs:l[www.gtcogilol,s;Q!Il.gh[stQrQge 
[uQIQadsl2Q 19 lO�lMC Q�20gs%2QQl�2 
0May%208,%202019 .pd! 

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 coses which 
may result in a claim. the Legal and 
Compfionce Officer shall be 
responsible for determining the validity 
of the claim. The Corporation may 
decide to settle on issue. dispute or 
claim through judicial or extrajudiciol 
means (including alternative dispute 
resolution). upon the recommendation 
of the Legal & Compliance Head and. 
if necessary. the Company's Boord of 
Directors. 

Section 6.1.�.4.�, Legal gng 
CQmgliance DivisiQn PQlis;ie� gnd 

PrQcedures Mgnuol 

. 

The Corporolion hos not hod any 
disputes to dote with its stockholders, 
third parties, or regulatory authorities 

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

SEC Form-1-ACGR • Updated 21DK2017 
QT Cogital website Page 134 of 116 
ht tgs:l[www .glcopilol .cQm,Qh[inves lor 

-1eloljQnsliov�s!Qr-relQ!iQm•l2£Q9[Q!D



Additional Recommendations to Principle 14 

1. Company does not seek any exemption Compliant 
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 token
to finally comply with the applicable law.
rule or regulation.

2. Company respects intellectual property Compliant 
rights.

Optional: Principle 14 

SEC Form-1-ACGR • Updat� 210ec2017 

Disclose any requests for exemption by the 

company and the reason for the request. 

GT Capitol did not seek any exemption 

from the application of any low. rule or 
regulation in 2018. 

Provide specific instances, if ony. 

The Corporation respects inlellectuol 
property rights by proper citation and 
sourcing in its published moleriols. 

Full-Year 20)8 Ano!yst & Medjo Brjetinq 
ht lps://www.gtcopilol.com.ph/s tor age 
/uploads/quart er1y-
r eports/G T%20Capitot'"o20FY%202018%2 
0Briefinq%20Slides%20-%20On!ine.pdt 
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1. Company discloses its policies and Compliant 
practices that address customers' welfare

2. Company discloses its policies and Compliant 
practices that address supplier/contractor

-

selection procedures

SEC Form -1-ACGR • Updated 210ec2017 

Identify policies, programs ond practices 
that address customers' we/fore or provide 
link/reference to o document containing 
the some. 

Policies and Programs 
htlQs:LLwww.glcaQilal.com.ghLgovern 
once[Qolicies 

httQs:[Lwww.gjcoQilal.�Qm,Qh/jnve�tQr 
-relalions/investor-relolions-program

Customer Welfare and Safety, 
Environment-Friendly Value Chain and 
Interaction with Communities 
Annual Report, pp. 72-75 
bl t gs:[Lwww .g tcapilal.�om .ghLs tor age 
[uploads/annual-
reports/GTCAP AR18 web.pdf 

MCG, Section 2.3.5. p. 18 
hi tgs;[Lwww .gtcggitat.com.Qhls torog� 
Luploads/2019 fOS/ M���2oasr.,2001�2 
0Mav%208,%202019.pgf 

Identify policies. programs ond practices 

that oddress_supp/ier/controctor selection 
procedures or provide link/reference to o 
document containing the some. 

Procurement Policies 
AnnualReport.p.60 
b t! Qs:l/www .g tcggitgt.corn .Qtl/�!Qroge 
/uploads/ annual-
regorts/GTCAP tiR 18 w�b.Qdf 

I 

' -,� 
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1. Board establishes policies. programs and Compliant 
procedures that encourage employees to
actively participate in the realization of the
company's goals and in its governance.

; �uj:,plement to Recommendation 15.1 
1. Company hos a reword/compensation

policy that accounts for the performance
of the company beyond short-term
financial measures.

SEC Form - I ACGR • Updated 210et2017 

Non
Compliant 

Provide information on or link/reference to 

company policies. programs ond 

procedures tho/ encotXoge employee 

participation. 

Employee Relations 
Annual Report, p.69 
https://www.qtcopital.com,ph/storoge 
/uoloads/annuol-
reports/GTCAP ARl8 web.pdf 

Disclose if company hos in place o merit
based performance Incentive mechanism

such os on employee stock option pion 
(ESOPJ or ony such scheme tho/ owords 
ond incentivizes employees. ot the some 
time aligns ther interests with those of the 
shareholders. 

Employees receive annual variable 
compensation based on performance 
such as performance bonuses and merit
based raises. and ore encouraged to 
contribute in terms of short lerm and 
long term goal-selling, subject to the 
guidance of lhe Executive Committee 
and the Boord of Directors. 

Annuol Report.p.69 
https://www .qtcopitaLcom.ph/storoge/ 
uploods/onnuol-
reports/GTCAP AR 18 web.pdf 
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2. Company has policies and practices on Compliant Disclose and provide information on 

health, safety and welfare of its employees. policies and practices on health, safety 

and welfare of employees. Include slatisfics 

and data, if any. 

Policies and Practices on Health, 
Safety, and Welfare of Employees 

AnnualReport,p.69 
hit ps:LLwww.gt�oQilQl,�om.gh[storage 
[uploads[annugl-
regorts[GTCAP AR18 W�Q.pdf 

3. Company hos policies and practices on Compliant Disclose and provide information on 

training and development of its employees. policies and practices on troining and 

development of employees. 

Include information on ony training 

conducted or attended. 

Training and Development Programs 
for Employees 

Annual Report.p.69 
hlfQs:l[www .gt�gi;21taJ.&om.Qh[storage 
Luptoads[annuol-
r�morts[GTCAe AR18 w�b.pdf 

Recommendation 15.2 

SEC Fo,m - 1-ACGR • U�ted 210ec20J 7 
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1. Board sets the tone and makes a stand Compliant 
against corrupt practices by adopting on
anti-corruption policy and program in its
Code of Conduct.

2. Board disseminates the policy and program Compliant 
to employees across the organization
through trainings lo embed them in the
company's culiure.

.� - -

Supplement to Recommendation 15.2 

SEC Form - l•ACGR • Updated 210ea017 

Identity or provide link/reference to the 

company's policies, programs and 

practices on anti-corruption 

Code of Discipline and Anti-corruption 

program 

Annual Report, p. 56-57

l1ttps:l[www.glcQpi1Ql.s;Qm,Qbl�IQrage 
[uploads/ annual-
r�porlsLGTCAP AR rn ��Q.QQI 

Identity how the board disseminated /he 

policy and program to employees across 

the organization 

Policies are distributed to and ore 

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 Deportment. 

Annual Report, pp. 55-56

httQs:{lwww.gtco1:21tQl.s;;Qm.Qh/�loroge 
[uploods[annuol-
reports[GTCAP AR 18 web.pdt 

( 

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

Recommendation 15.3 

SEC Form - 1-ACGR ' Updated 210ec2017 

Identify or provide link/reference to the 

company policy ond procedures on 
penolizing employees involved in corrupt 

practices. 

Include any finding of violations of the 

company policy. 

Code of Discipline ond Anti-corruption 

program 

Annual Report, p. 56-57 
ht lps://www .qlcop,tol.com .ph/sloroge 
/uploads/onnuol-
reports/GTCAP AR 18 web.pdf 

To date. there hos been no violation of 

company policy. 
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1. Boord establishes a suit able framework for Compliant Disclose or provide link/reference to the 

whistleblowing that allows employees to company whistle-blowing policy and 

freely communicate their concerns about procedure for employees. 

illegal or unethical practices. without fear of
Indicate if the framework includes retaliation
procedures to ;xotecl the employees from 

relaliation. 

Provide contact deto/1s to report any illegal 

or unethical behavior. 

The Whistleblowing Policy clearly 
defines who qualifies as a 
whislleblower; outlines a procedure for 
reporting in good faith acts and 
omissions that violate any low, 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 govemance@glcapital.com.ph 
or d1rectly in writing lo the Chief Audit 
Executive ("CAE"). 

- -

- -
-

Whislleblowing QQli!d'. 

h!tQs:LLwww.glgQQilQl,gQm.Qh[gover 
nance[Qolici�s 

2. Board establishes a suitable framework for Compliant Wbi�tleblowing QQli!;;;� 
whistleblowing that allows employees to h1tm:l[www.glcg1,2jlQl.!;;;Qm.Qh/govern 

have direct access to an independent once/policies 

member of the Board or a unit created to
handle whistleblowinq concerns.

SEC Form-1-ACGR • Updaled 210ec2017 
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3. Boord supervises and ensures 1he
enforcement of the whistleblowing
framework.

Compliant Provide information on how the board 

supervised and ensured enforcement of the 

whislleblowing framewotk. including any 

incident of whlslleblowing. 

Investigations and findings arising from 
the whistleblowing policy ore overseen 
by lhe Board through the Corporate 
Governance and Related Porty 
Transactions Committee. To dote. there 
hove been no reported incidents under 
the Whislleblowing Policy. 

� 
Annex G - Whislleblowing Policy. p. 2 
ht tps://www .g tcopital .com.ph/st oroge 
/uploods/2019 /05/MCG%20os%20of%2 
0Mav%208.%2020J 9,odf 

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. 
Recommendation 16. l 

1. Company recognizes and places Compliant 
importance on the interdependence
between business on.d society. and
promotes a mutually beneficial relationship
that allows the company to grow its
business. while contributing lo the
advancement of the society where it
operates.

Optional: Principle 16 

SEC Form - l·ACGR • Updated ll0ec2017 

Provide information or reference lo a 

document containing infonnation on the 

company's community involvement and 

environment-related programs. 

Corporate Social Responsibility 
https://www.gtcopitol.eom.ph/csr 
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1. Company ensures that its value chain is Compliant 
environmentally friendly or is consistent with
promo1ing sustainable development

SEC fom1 -1--ACGR • Updated 210K2017 

Identify or provide /ink/reference to policies, 

programs and practices to ensure that its 

value chain is environmentally fnendly or is 

consistent with promoting sustainable 

development. 

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

Annual Report, pp. 72-75 
Mtps.//www gtc-opital.c9ni.ph/storoge 
/uploads/annual-
!smorts/GTCAP AR18 web.pdt 

� Section 2.3.5. p. 18 
l.!ltps.£lw-.v-.-.. 91<---ipila1.corn.ph/�toroge 
b.!Qloadsl2Q 1 £LQ5!MCG'.&2Qo��2Qof%2 
QMQ)'.%208, fsiiQ2Q 19 _gg I 
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2. Company exerts effort to interact positively Compliant 

with the communities in which it operates

SECForm-1-ACGR • Updated21Dec2017 

Identify or provide link/reference to policies, 

programs and practices to interact

positively with the communities in whieh it

operates. 

Customer Welfare and Safety, 

Environment-Friendly Value Chain and 

Interaction with Communities 

Annual Report. pp. 72-75 
hflps:l[www.gtcopltal · om.ghL�lorage 
LuploodsL annual-
reportsLGTCAP AR18 web.pd! 

MCG. Section 2.3.5, p. 18 
httQs:Uwww qtc.op1l!.Jl,c, •rr.QhLstoroge 
[uploadsl2019 L0SLM�Q%2Qo�CYg2Qof'r.,2 
OMQ�!o20�, %2Q20 l 2-PQI 
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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 Makoti on 

May 23, 2019. 

an of the Board 

L'-- t' � 

�O C. VALENCIA
Lead Independent Director 

g--· --(1 � 
JAIME MIGUEL G. BELMONTE 

Independent Director 

0�21/� 
ANTONIO V. VIRAY"' 

Corporate Secretary 

SIGNATURES 

WILFREDO A. PARAS 
Independent Director 

/1/4k-<'�/1 
RENE J. BUENAVENTURk 
Independent Director 

-ATIENZA

V 
I 



REPUBLIC OF THE PHILIPPINES ) 
S.S. 

ACKNOWLEDGEMENT 

MAY 2 3 7019 
BEFORE ME, at the above-stated place, this __ th day of __ 2019 personally appeared the following: 

Name Identification Document 
Arthur V. Ty 
Carmelo Maria Luza Bautista 
Renato C. Valencia 

 

Wilfredo A. Paras 
Jaime MiQuel G. Belmonte 

 

Rene J. Buenaventura 
Antonio V. Viray 
Renee Lynn Miciano-Atienza 

Place of Issuance/Validity 

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 151 (_) pages, including the page on which this acknowledgement is written. 
-< 

WITNESS MY HAND AND SEAL ON THE DATE AND PLACE FIRST STATED. 
I 



ANNEX ''A'' 

CERTIFICATION 

I, Atty. Antonio V. Viray, Filipino and of legal age, do hereby certify, that: 

1. I am the Corporate Secretary of GT Capital Holdings, Inc. rGT Capital• or the ·Corporation"), a corporation duly licensed and existing
under the laws of the Republic of the Philippines, with principal address at 43rd Floor, GT Tower International, 6813 Ayala Avenue car.
H.V. Dela Costa, Makati City;

2. In relation to Recommendation 1.5 (Optional) and in accordance with my duties and responsibilities as Corporate Secretary, materials
for board meetings are distributed at least five (5) business days before the scheduled meetings;

3. In relation to Recommendation 4.1.3, directors ask necessary questions or seek clarifications and explanations during the Board and
Committee meetings and such participation, questions and clarifications are included in the minutes of the meetings;

4. In relation to Recommendation 5.6.1, directors with material interest in the transactions abstain from taking part in deliberations and
such is reflected in the minutes of the meeting;

5. In relation to Recommendation 8.5.1, directors with conflicts of interest abstain from discussion of Related Party Transactions during
Board meetings; and

6. In relation to Supplement to Recommendation 8.5.1, directors disclose their interests in transactions or any other conflict of interests,
which is reflected in the minutes of the meetings.

This certification is being issued in compliance with the Integrated Annual Corporate Governance Report ("IACGR") for the year 2018. 

Makati City, Philippines, May ..23..., 2019. 

t:(?�;J,t� 
ATTY. ANTONIO -.P.vlRAY 

Corporate Secretary 



ANNEX "B" 

CERTIFICATION 

I, Susan E. Cornelio, Filipino and of legal age, do hereby certify, that: 

1. I am the Head of Human Resources and Administration of GT Capital Holdings, Inc. ("GT Capital" or the "Corporation"), a corporation
duly licensed and existing under the laws of the Republic of the Philippines, with principal address at 43

rd 
Floor, GT Tower International,

6813 Ayala Avenue cor. H.V. Dela Costa, Makati City;

2. In relation to Recommendation 2.4.2, I certify to the existence of an employee handbook of GT Capital which states the retirement
policy of the Corporation's officers and other employees, including the retirement benefits which they are entitled to.

This certification is being issued in compliance with the Integrated Annual Corporate Governance Report ("IACGR") for the year 2018. 

Makatl City, Philippines, May 23, 2019. 



ANNEX ''C'' 

CERTIFICA TION 

I, Atty. Renee Lynn Miciano-Atienza, Filipino and of legal age, do hereby certify, that: 

1. I am the Head of Legal and Compliance of GT Capital Holdings, Inc. ("GT Capital" or the "Corporation"), a corporation duly licensed
and existing under the laws of the Republic of the Philippines, with principal address at 43rd Floor, GT Tower International, 6813 Ayala
Avenue cor. H.V. Dela Costa, Makati City;

2. In relation to Recommenda!ion 2.10.3, the Internal Audit Charter was approved by the Board;

3. In relation to Recommendation 3.2.2. (Optional), the Audit Committee approved the appointment of Mr. Leo Paul C. Maagma as
Internal Auditor;

4. In relation to Recommendation 4.3.1, the directors submit their updated profiles to the Nominations Committee on an annual basis;

5. In relation to Recommendation 8.1, the Corporation's Legal and Compliance Department Policies and Procedures Manual include
policies and procedures on: 6.1. Structured Compliance Reporting; and 6.2 Unstructured Compliance Reporting, which include
disclosures on financial condition, results and business operations of the Corporation;

6. In relation to Recommendation 13.5.2, the Corporation's Investor Relations Officer, Mr. Jose B. Crisol, Jr., was present at the 2018
Annual Stockholders' Meeting; and

7. In relation to Supplemental Recommendations to Principle 13.1, that there are no anti-takeover measures or similar devices.

This certification is being issued in compliance with the Integrated Annual Corporate Governance Report ("IACGR") for the year 2018. 

Makati City, Philippines, May -2.1, 2019. 

ATTY. RENE 0-ATIENZA

VP/Head, Le nee Department 



ANNEX "D" 

CERTIFICATION 

I, Francisco H. Suarez, Jr., Filipino and of legal age, do hereby certify, that: 

1. I am the Chief Financial Officer of GT Capital Holdings, Inc. ("GT Capital" or the "Corporation"), a corporation duly licensed and existing
under the laws of the Republic of the Philippines, with principal address at 43

rd Floor, GT Tower International, 6813 Ayala Avenue cor.
H.V. Dela Costa, Makati City;

2. In connection with Supplement to Recommendation 3.2.1 of the Corporation's Integrated Annual Corporate Governance Report
("IACGR") for the year 2018, the Audit Committee reviewed the non-audit fees for services conducted by the Corporation's external
auditor, Sycip Gorres Velayo & Co., in relation to the audit fees to ensure that the non-audit fees do not outweigh the audit fees and
approved the same.

This certification is being issued in compliance with the IACGR for the year 2018. 

Makati City, Philippines, May .2.1, 2019. 

L::. :::z, JR. 

EVP/Chief Financial Officer 



ANNEX "E" 

CERTIFICATION 

We, Carmelo Maria Luza Bautista, Winston Andrew L. Peckson, and Leo Paul C. Maagma, Filipinos and of legal age, do 
hereby certify, that: 

1. We are the President, Chief Risk Officer, and Chief Audit Executive, respectively, of GT Capital Holdings, Inc. ("GT Capital" or
the "Corporation"), a corporation duly licensed and existing under the laws of the Republic of the Philippines, with principal
address at 43

rd Floor, GT Tower International, 6813 Ayala Avenue cor. H.V. Dela Costa, Makati City;

2. In relation to Additional Recommendation to Principle 12.1, the joint statement of the Audit Committee and the Risk Oversight
Committee 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.

This certification is being issued in compliance with the Integrated Annual Corporate Governance Report ("IACGR") for the year 
2018. 

Makati City, Philippines, May 23, 2019. 

RIA LUZA BAUTISTA 

LEO P.« C. MAAGMA

Chief Audit Executive 

I 

WINSTON ANDREW L. PECKSON

Chief Risk Officer 
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