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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 o competent. working board to foster the long· term success of the corporation, and to sustain its 
competitiveness and profitability in a manner consistent with its corporate objectives and the long• term best interests of its shareholders and 
other stakeholders. 
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1. Boord is composed of directors with Compliant 

collective working knowledge, experience

or expertise that is relevant to the

company's industry/sector.

SEC Form -1-ACGR • Updated 21Dec2017 

Provide information or link/reference to o 

document containing informafion on the 
following: 

1. Academic qualifications, industry

knowledge, professional experience,
expertise and relevant trainings of

directors
2. Qualification standards for directors lo

facilitate the selection of potential

nominees and to serve as benchmark for
the evaluation of its performance

GT Capital Holding lnc.'s ["GT Capital") 
Website 
hltQs:LLwww.gtcaQital.com.QhLQbou1Lbo 
ord-of-directors 

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

Definitive Information Statement for the 
year 2020 ("DIS") 

Item 5. Directors & Executive Officers of 
the Registrant, pp. 11-16. 
htlQs:Uedge.gse.com.12hlo12enDiscViewe 
r.do?edge no=0572ecf6723b9c4f0de8473
cebbd6407

Manual on Con;�orate Governance 
{MCG I amended as of May 08, 2019 

Section 2.2.2.2, pp. 8-9 

htlQs:LLww.t-1.atcoQilal.com.Qhlslorage[u 
Qloadsl20 19 L05lMCG%20as%20of%2QMay 
�208, %202019 .Qd f 
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2. Board has an appropriate mix of

competence and expertise.

3. Directors remain qualified for their positions

individually and collectively to enable

them to fulfill their roles and responsibilities

and respond to the needs of the

organization.

i)�<;_(?�mend�ti.c;m ·1 :2
. . , 

1 . Board is composed of a majority of non

executive directors. 

1 

, .. 

-

Compliant 

Compliant 

.. 

' . 

Compliant 

(see above) 

Identify or provide link/reference to o
document identifying the directors and the 

type of their directorships. 

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

DIS, Item 5. Directors & Executive Officers 
of the Registrant. pp. 11. 

ht I ps:// edge .pse .com .ph/open Disc Vi ewe 
r.do?edge no=0572ecf6723b9c4f0de8473
cebbd6407

'' 

Recomrr1endation 1.3 
. 

. . 
. 

, · . ;
.._. • • • • - •• • • • •• • 0 � • - d - 0 I - ,,_ • - ,0- ' --+ - - _,_ � 

SEC Form - l·ACGR ' Updated 21Dec2017 

Page4 of 158 



l. Company pr ovides 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 

polic y on training of directors
. 

Governance relating to its policy on training of 

directors. 

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

If necessary. funds shall be allocated by 
the CFO or its equivalent officer for the 
pu r pose of conducting on orientation 
prog ram or workshop. 

Manual on Corporate Goveroance 

{MCG l amended as of May 08, 2019 
Section 2.2.2.7. p. 12 

hi tQs :LLwww.gtcopital.com .Ql1L storageL u 
QloadsL2019 L05LMCG%20os%20of%20May 
%208,%202019 .pdf 

Manual on Corporate Governance 
(MCG l amended as of Moy 08, 2019 
Section 4 Training Process. p. 24 & 
Annex D: Corporate Governance 
Committee Charter. Duties and 
Responsibilities {g) 

hltgs:LLwww.gtcoQitol.com.phLstorageLu 
gloodsL2019 L05LMCG%20os%20of%20May 
%208, %202019 .pdf 

SEC Form -1- ACGR • Updated 21Dec2017 
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2. Company has an orientation program for Compliant 

first time directors.

SEC Form-1-ACGR • Updated 21Dec;2017 

Provide information or link/reference to a 

document containing information on the 

orientation program and trainings of directors 

for the previous year, including fhe number of 

hours attended and topics covered. 

It is the Company's policy to require its 
first-time directors to undergo an 

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

MCG 
Section 2.2.2.7, p.12 
httQs:Uwww.glcgQital.com.QhLstorageLu 
QloodsL2019 LOSLMCG%20as%20ol%20Mo}'.'. 
%208, %202019 .Qdf 

New directors of GT Capital are oriented 
regarding GT Capitol's core businesses. A 
budget is also in place for continuous 
professional education of all directors to 
ensure the continuous effective 
performance of their functions and to 
keep them updated on relevant and 
latest developments. In 2019, directors of 
the Corporation attended various 
programs on corporate governance, 
details of which can be found in the 
Annual Report. 

Annual Report, p. 74-75 
ht!Qs:Uwww.gtcoQilal.com.QhLstorageLu 
Qloads/annual-
reQortsL2019%20GT%20CaQilol%20Annuol 
%20Report%20-
%20Part ners%20for%20G ood .Qdf 
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3. Company has relevant annual continuing
training for all directors.

Compliant A budget is olso in ploce for continuous 
professional education of all directors to 
ensure the continuous effective 
performance of their functions and to 
keep them upda1ed on relevant ond 
latest developments. In 2019. directors of 
the Corporation attended various 
programs on corporate governance, 
details of which can be found in the 
Annual Report. 

Annual Report. p. 74.75 
https://www.glcaoilol.eom.ph/slorage/u 
ploads/onnual• 
reports/20 l 9%20G T%20Capital%20Annual 
%20Reporl%20· 
%20Portners%20for%20Good.pdf 

GT Capital's Websil'e 

Orientation and Continuing Education 
Initiatives 
hllps://www.gtcapitol.eom.ph/meetinq.s
seminars 

RecomniendaJio_n 1.4 _- . _ - -- - _ ·,
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1. Board hos a policy on board diversity. Compliant Provide information on or link/reference lo a

document containing information on the 

company's board diversity policy. 

MCG 
Section 2.2.2.5. pp. 11-12 

h11ps://www.gtcopital.eom.ph/s1oroqe/u 
ploods/20 l 9 /05/MCG%20os%20of%20Mo 
y%208,%202019 .pdl 

Indicate gender composition of the board. 

Results of Annual Stockholders' Meeting 
("Results of ASM") held on May 08, 2019 
l111 p://edge .pse .com.ph/openDiscViewe 
.do?edge no=e8 I bd84o65503cc5efdfc 
15ec263o5-4d#sthosh.nVNrSxoS.dpbs 

Results of Annual Stockholders' Meeting 
("Results of ASM"I held on June 05, 2020 
hltps://edge.pse.com.ph/openDiscView 
e, .do?edqe no=3b44d8 l l 4bed57790de8 
473cebbd6407 

Optional: Recommendation 1.4 
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. . ......ompany has a policy on and discloses Compliant 
measurable objectives for implementing its 
board diversity and reports on progress in 
achieving its objectives 

SEC Form - l•ACGR • Updal� 210ec20l 7 

Provide information on or link/reference lo o

document containing /he company's policy 

and measurable objectives for ;mplement-ing 

bodrd diversity. 

Provide link or reference to o progress report 

in achieving its objectives. 

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

In addition. in 2020-2021, a female 
director was nominated and elected: 
Alesandro T. Ty. 

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

MCG 
Section 2.2.2.5, pp. 11-12 
Annex A. Nominations Committee 
Charter. pp. 1-2 
https://www. qi copil al .com .oh/s loroge /u 
oloods/2019 /05/MCG%20os%20of%20Ma 
y%208.%202019 .pdf 

Annual Report. p. 71 
https://www.gl·copil·al.com.pt1/sl'oraqe/u 
oloads/onnuol
reports/2019%20GT%20Copitol%20Annuol 
%20Report%20-
%20Part ners%20tor%20Good .pdf 

Results of Annual Stockholders' Meeting 
I 'Results of ASM"l held on June 05, 2020 
https://edge.pse.com.ph/openDiscView 
er.do?edge no=3b44d8 l l 4bed57790de8 
473cebbd6407 

Page 9 of 1' 8 



Recommendation 1.5 

1. Board is assisted by o Corporate Secretary. Compliant

2. Corporate Secretary is a separate Compliant 

individual from the Compliance Officer.

3. Corporate Secretory is not o member of Compliant 

the Boord of Directors.

SEC Form -1-ACGR • Updated 21Dec2017 

Provide information on or link/reference to a 

document containing information on the 

Corporate Secretory, including his/her nome, 

quolificotions. dvties ond functions. 

The Corporate Secretary. Antonio v.

Viray, is not a member of the Boord and is 

not 1he Corporol!on's Compliance 
Officer. 

Annual Report, p. l 05 
h I tps:Uwww.g1cgQilal.com.phLs1Qrogefu 
ploadsl annual-
reporlsl2019%20GT�20Capital�20Annual 
%20Reporl%20-
%20Parl ners%20for%20Good .pdf 

Duties and Functions -

MCG Section 2.5.1, QQ. l 9-20 

https:l[www.gtcapitgl.com.Qhfs1oragefu 
ploodsl2019l05l MCG�20as%20ol%20Mot 
%208,%202019 .pd! 
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4. Corporate Secretory attends troining/s on

corporate governance.

Compliant Provide information or link/reference to a 

document containing information on the 

corporate govemonce training offended, 

including number of hours and topics 

covered. 

The Corporate Secretary otlended the 
Advanced Corporate Governance 
Training and Anti-Money Laundering 
Module hosted by the Institute of 
Corporate Directors for at least four ( 4) 
hours. The topics covered ore Beyond 
Compliance: Making Dalo Privacy Work 
for Your Organization. Digital 
Governance, and AMLA in the Age of 
Technology. 

Advisement Lefter on Attendance In 
Advanced Corporate Governance 
Training and Anli-Money Laundering 
Module 
https:// edge .pse .com .ph/openDiscViewe 
r.do?edqe no=bf4dbd2ac3eb 1537efdfc I
5ec263a54d 

Optional: _R�c-ommendotlon 1.5
. 

··-:

SEC �orm - 1-ACGR • Updated 2 lDec2017 
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l. Corporafe SecretG:Jry distributes materials
for board meetir:igs at least five business

days before scheduled meeting.

SEC Form - l•ACGR ' Updated 210ec2017 

Complipnt Provide proof that corporate secretory 
distributed board meefin� materials at least 
five business days before scheduled meeting 

The Corporate Secretary herein certifies 
thdt materials for board meetings are 
distributed at leasf five (5) business days 
before scheduled meetings, in 
accordance with his duties and 
responsibilities. The certification is 
dtloched as Annex "A". 

MCG 

Sectior;1 2.5. J (g) p. 19 
https://www.gtcopltal.com,ph/storoqe/u 

G%20os%20of%20Mo 
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1. Board is assisted by a Compliance Officer. Compliant Provide information on or link/reference to a
document containing information on the 

Compliance Officer, including his/her name, 

position, qualifications, duties and functions. 

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

Qualifications -
Annual Report. p. l 05 
hfJps:(.Lwvvw.gtc;;aQil"Ql.com.QIJLsloroge/u 
ploadsLannual-
reQorfsL2019%20GT%20Capito[%20Annual 
%20Reporl%20-
%20Po, I ners%20for%20G ood .pd f 

2. Compliance Officer has a rank of Senior Compliant 

Vice President or an equivalent position
Duties and Functions -

with adequate stature and authority in the
MCG 

corporation.
Section 2.7, pp. 21-22 
hIIps:Uwww.qIcagitol.com.ph/storoge/u 

3. Compliance Officer is not a member of Compliant ploadsL2019 L05LMCG%20as�20of%20Ma 

the board.
y%208,�202019 .Qdf 

SEC Form -1-ACGR • Updated 21Dec2017 
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4. Compliance Officer attends training/s on

corporate governance.

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant Provide information on or link/reference to a 
document containing information on the 
corporate governance training attended, 
including number of hours and topics 
covered 

Atty. Miciano-Allenza attended the 

Advanced Corporate Governance 

Training and Anti-Money Laundering 

Module provided by the Institute of 

Corporate Directors, for at least four (4) 

hours. 

Advisement Letter on Attendance in 

Advanced Corporate Governance 

Training and Anti-Money Laundering 

Module 

hltps://edqe.pse.com.ph/openDiscView 
er.do?edge no=bf4dbd2ac3eb l 537efdf 
c15ec263o54d 

Page 14 of 158 



1. 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

1. Board oversees the development, review

and approval of the company's business

objectives and strategy.

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant 

Compliant 

Provide information or reference to a 

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, act judiciously and exercise 
independent judgment on the 
Corporation's issues, and observe 
confidentiality. 

MCG 
Section 2.1.3, pp. 5-6 
https://www.qtcopilol.corn.ph/storoqe/u 
ploads/20 l 9 /05/MCG%20as%20of%20Mo 
y%208,%202019.pdf 

- - - - . -

Provide information or /ink/reference to o
document containing information on how the 
directors performed this function (con include 
boord resolutions, minutes of meeting) 

Indicate frequency of review of business 

Page 15 of 158 



2. Boord oversees and monitors the Compliant
implementation of the company's business
objectives and strategy.

Supplement to Recommendation 2.2 

SEC Form - 1-ACGR • Updated 2l0ec2017 

objectives and strategy 

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

MCG 

Section 2.1.2(b), p. 4 
htlps://www.qlcapilol.eom.ph/storage/u 
ploods/2019 /05/MCG%20as%20ot%20Ma 
y%208, %202019 .pd!

AnnualReport.p.68 
t1ttps://www.gtcooilo!.eom.ph/storoqe/u 
ploods/onnuol-
reports/20 I 9%20GT%20Copital%20Annuol 
%20Report%20-
%20Partners%201 or%20Good .pdf 

Page 160 158 



1. Boord has a clearly defined and updated
vision. mission and core values.

SEC Form -1-ACGR ' Updated 21Dec2017 

Compliant Indicate or provide /Ink/reference to a 

document containing the company's vision. 

mission and core values. 

GT Capitol's website 
hltps://www.gtcapllal.com.ph/about/visi 
on-mission 

Indicate frequency of review of /he vision. 

mission and core values. 

Managemenf reviews the vision, mission 
and core values of the Corporation 
annually. 

In 2019, a review was conducted during 
the Corporation's Strategic Planning 
Conference. 

Page 17 o 158 



2. Boord hos a strategy execution process
that facilitates effective management
performance and is attuned lo the
company's business environment. and
culture.

Compliant Provide information on or Tink/reference to o 
document con faining information on the 
strategy execution process. 

The business strategy of the Corporation 
is developed by lhe 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 
Commit1ee, which is comprised of key 
members of the Boord. The strategies 
and objectives formulated by the 
Management Commi1tee are then 
conveyed to the relevant personnel and 
all material transactions and acts are 
approved by the relevant Committees 
and the Boord. 

, Recommendation 2.3 _ 

1. Board is headed by a compelent and
qualified Chairperson.

SEC Form - 1-ACGR ' Updated 21Dec2017 

Compliant Provide information or reference to o 
document containing information on the

Chairperson, including his/her name ond 
quo/ificotions 

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

Qualifications-
Annual Report. p. 98 
htlps://www.qtcapital.eom.ph/sloroge/u 
ploods/annuol
reporls/2019%20GT%20Capila1%20Annual 
%20Report%20-
%20Portners%20f or%20Good .pdf 

Page 18 of 158 



· n2.4
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I. Boord ensures and adopts on effective Compliant 

succession planning program for directors.

key officers and management.

SEC Form - 1-ACGR • Updated 21Dec2017 

Disclose and provide information or

/Ink/reference to o document containing 

information on the company's succession 

planning policies ond programs ond its 
imptemen tation 

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 to acquire and 
enhance technical leadership and 
behavioral competencies. Both 
employees and Senior Management ore 
likewise encouraged to attend programs 
which address any competency gaps 
and which expose them to the latest 
concepts. information and techniques in 
their respective field as well as to further 
build their competencies in preparation 
for higher 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. 

In line with GT Capital's initiative to 
strengthen succession planning, officers, 
and employees were given 
developmental interventions in 2019 
based on the results of their individual 
evaluations, which focused on closing 
their competency gaps and enhancing 
leadership skills. 

hl1os://www.qlcopital.eom.ph/corporot 
e-qovernonce-updo tes

� 

Section 2. l .2(a), p. 3 
https://www.qtcapilol.com.ph/storoqe/u 
ploads/2019 /05/MCGc;.2oas%20of%20Ma 
y%208, %202019 .pd! 

Page 20 of l 8 



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 GT Capitol'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 

R�cgmmendotlon 2.5 _ : . 

SEC Form-1-ACGR 'Updated 21Dec2017 
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l. Board aligns the remuneration of key Complian'I Provide information on or link/reference to a 

officers and board members with long- document containing Information on the 

term interests of the company. company s remuneration policy and its

Implementation. including the relationship 

2. Boord adopts a policy specifying the
between remuneration and performance. 

relationship between remuneration and The Compensation Committee is tasked 
performance. to develop a policy on remuneration of 

directors and key officers of the 
Corporation and to ensure that their 
compensation is consistent with the 
Corporation's culture. strategy, long-term 
interests and the business environment in 
which ii operates. 

Remuneration of directors (including 
Independent and Non- Executive 
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. 

Annual Report, p. 74 
httr2_s:L/_www.gtcopitnl.com.phLstoroge[u 
ploods/annual-
[eQQrls/20 I 9%20GT%20�aQlto1�20Annuol 
%20Report%20-
�20Parlners%20for%20Good.pdf 

SEC Form - 1-ACGR • Updat·ed 210ec20l 7 
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3. Directors do not participate in discussions
or deliberations involving his/her own
remuneration.

Compliant Directors are disallowed to decide on 
their own remuneration. 

MCG 
Section 2.2.3.210), p. 12 
Annex B Compensation Committee 
Charter. pp. 1-2 
hllps://www.gtcapilal.corn.ph/storage/u 
ploods/2019 /05/MCG%20os%20of%20Ma 
y%208, %202019 .pd! 

. Optlonai: Recommendation 2.5 - · 
- - -

. - . _- · ,: -· � --- . ·- ' - - - - - - . . - -- . -- -� . - •-� -- - - � .. �"-'•_....; 

1. Board approvesJhe r�mL.Jrierdtion of senibr
executives.

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

Recommendation 2.6 

SEC Form - 1-ACGR ' Updated 210ec2017

Provide proof of board approval 

Provide information on or link/reference to a
document c.ontair;ijmg measurable str;:mdards 
to align performance-based remuneration
with the long-term interest of the compc;:my. 

Page 23 of 158 



1. Board hos a formal and transparent board Compliant
nomination and election policy.

2. Boord nomination and election policy is Compliant 
disclosed in the company's Manual on

Corporate Governance.

SEC Form - 1-ACGR • Updated 210ec2017 

Provide information Of reference to a document 
containing information on the company's 

nomination and elecl,an policy ond process and its 
implementation. induding the criteria used in 

selecting new directors. how the shorlf/sted 
candidates and how it encourages nominations 

from shareholders. 

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

MCG 

Section 2.2.2, pp. 8-12 
Section 6.3, pp. 26-27 

htt12s:awww.gtcoQilal.com.QhLstorogeLu 
QloadsL2019 L05LMCg�20as%20of%20Ma 
y%208,%202019.Qdf 

Page 24 of 158 



3. Board nomination and election policy Compliant Provide proof if minority shareholders have a right 

includes how the company accepted
lo nominate candidates to the board 

nominations from minority shareholders. All shareholders. including minority 

shareholders, may nominate candidates 

to the Boord 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 the Manual 

on Corporate Governance. as shown by 

his Curriculum Vitae. which should be 

submitted when the nomination is mode. 

Nominations. along with the nominee's 

Curriculum Vitae. shall be submitted to 

the Corporate Secretory. who shall 
provide the members of the Nominations 

Committee with copies thereof. 

MCG 

Section 6.3.7, p. 27 
h I tQs:L[www .gt cg git a I.com .Qh Lst or age Lu 
QloodsL2019 L05LMCG%20as'.&20of%20Ma 
�%208,'fp202019 .Q�I 

SEC Form-1-ACGR 'Updated 2l0ec2017 
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4. Board nomination and election policy Compliant The Nominations Committee pre-screens 
includes how the board shortlists and short-lists all candidates for the 
candidates. 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. 8-12 
hf!g�:LLwww.gf�ogital.com.QhLs!orageLu 
QlQQdsl2Q l 9 l05[MCG%20as�20of%20Mo 
�'.&2Q8, %202019 ,Qd f 

SEC Form -1-ACGR 'Updated 2l0ec2017 
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5. Board nomination and election policy Compliant Provide information if there was on 

includes an assessment of the assessment of the effectiveness of the Board's 

effectiveness of the Board's processes in processes in the nomination, election or 

the nomination, election or replacement
replacement of o director. 

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

In 2019, the Corporation engaged the 
Institute of Corporate Directors ("ICD") as 
its external facilitator in the conduct of 
the Boord, Director, and Committee Self-
Assessments, os well the Chairman's 
Assessment. 

Annual Report. P. 69-70 
https:LLwww.gtcopilal.com.phLstorageLu 
ploadsLannual-
regortsL20 l 9%20GT'zb20Copitol%20Anoual 
%20Report%20-
%20Par1'ners%20for%20Good .Qdf 
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6. Boord has a process for identifying the Compliant In reviewing and evaluating the 

quality of directors that is aligned with the qualifications of candidates for 

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

Annual Report, p. 71 
hl1Q�;LLwww.glcaQitol.com,QhLslorageLu 
ploodsLonnual-
repor1sL2019�20G T%20Coplta1<&2QAnnuol 
%20Report%20-
%20Pa11ners%20for%20Good.pdf 

GT Capital hos adopted its Boord, 
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 Boord and its Committees. 

In 2019. the Corporation engaged the 
Institute of Corporate Directors ("ICD") as 
its external facilitator in the conduct of 
the Board, Director, and Committee Self-
Assessments. as well the Chairman's 
Assessment. 

c�r �-- .,.�r"'" •, •--'-•--' -,,nft�-,n, � Annugl Report, P. 69-70 
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Optional: Recommendation to 2.6 
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 directms. 

Identify the professional search firm uset:i or 

other external sources of candid.ates 

GT Capital. in line with its policies and in 
preparation for the 2019 ASM, requested 
in October 2018 a list of recommended 
candidates as independent directors 
from the Institute of Corporate Directors. 

Annual Report. p. 67 
1111 ps://www.gIcopital.com.ph/storoqe/u 
pleads/annual� 
reports/2019%20GT%20Copilol%20Annuol 

%20Repor1%20-
%20Portners%20for%20G cod .pdf 

Recommendation 2. 7 · 
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1. Boord has overall responsibility in ensuring Compliant Provide information on or reference to a 

that there is a group-wide policy and document containing the company's policy 

system governing related party
on related party transaction, including policy 

transactions (RPTs) and other unusual or
on review and approval of significant RPTs 

infrequently occurring transactions. Identify tronsocfions that were approved 
pursuant to the policy. 

The Corporate Governance and Related 
Party Tramactions Commillee ensures 
that RPTs ore 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 
hlfps:l[www.gtcaQital.com.Qh[slorogeLu 
gloadsL2019 L0SLMCG%20gs't;;2Qof%20Ma 
y%208,%202019 .pdf 

Material RPT Policy 

htt12s:L[www.gt�apital.com.QhLstorggeLu 
gloodsL2019 l]0[MalerialRelotedParlyTra 
nsactionsPolicy.PDF 

Transactions approved pursuant to the 
policy under the Manual on Corporate 
Governance are as I allows: 

SEC Form - l·ACGR ' Upda ed 21Dec2017 
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(continued) 

Redemption of GT Capital's 51% stoke in 
Pro-Friends in exchange for 702 hectares 
of Selected Assets worth on estimated 
Php20.0 billion 

On May 10 2019, GT Capital executed on 
ogreemen1 wi1h Maplecrest Group, Inc. 
("MGI") and Property Company of 
Friends, Inc; (''Pro-Friends") for the 
redemp1ion of GT Capital's 51% stake in 
Pro-Friends in exchange for 702 hec1ares 
of Selected Assets worth on estimated 
Php20.0 billion. Prior to the transaction, 
Pro-Friends is a subsidiary of GT Capitol. 
MGI owned the remaining 49% of lhe 
issued and outstanding capitol stock of 
Pro-Friends. The lronsaclion was 
approved by the Philippine Competition 
Commission on July 4, 2019. 

The redemption allows the parties to 
focus on their respective expertise 

PSE Acquisition or Disposition of Shores 

hl'fps://edge_pse.com.ph/openDiscView 
er.do?edge no= cb6bcee55dbe224cefdf 
c 1 5ec263o54d 

ht! ps://edge .pse .com.ph/openDiscView 
er_do?edqe no= 1 bc624ec87ccdl bbe[dt 
c 15ec263o54d 

h ttps://edge .pse .com.ph/openDiscView 
er.do? edge no= do681 0d83b8f7bfeefdfc 
l Sec263o54d Page 31 of 1 8 



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 
operafions. 

SEC form -1-ACGR • Updated 21Dec2017 

Compliant 

Compliant 

The MCG was amended on June 07, 
2018 lo include a provision that the 
Corporate Governance and Related 
Party Transactions Committee shall poss 
upon and provide clearance for RPTs 
which involve disbursements of funds 
exceeding Pesos: One Hundred Million 
(Phpl00M). 

In October 29, 2019, the BOD of GT 
Capitol approved it Material Related 
Party Transactions Policy ("Material RPT 
Policy") which complements GT Capital's 
existing RPT Policy found in the Corporate 
Governance and Related Party 
Transactions Committee Charter. This 
Material RPT Policy covers all transactions 
between GT Capitol and its Related 
Parties meeting the Materiality Threshold, 
which is ten percent ( l 0%) or higher of GT 
Capitol's total consolidated assets based 
on its latest audited financial statements. 

Material RPT Policy 
https://www.qtcopital.eom.ph/storaqe/u 
ploods/2019 /10/MaterialRelotedPartyTra 
nsacfionsPolicy.PDF 

Transactions approved by the 
Committee pursuant to these policies ore 
as follows: 

Redemption of GT Capitol's 51 % stoke in 
Pro-Friends in exchange for 702 hectares 
of Selected Assets worth on estimated 
Php20.0 billion 
l1ttps://edqe.pse.com.ph/openDiscView 
er.do? edge no=cb6bcee55dbe224cefdf 
cl 5ec263o54d 

h ti ps://edge .pse.com.ph/openDiscView 
er.do?edqe no::: 1 bc624ec87ccd 1 bbefdf 
c 15ec263o54d 
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ent to Recommendations 2.7 
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1. Board clearly defines the threshold for Compliant 
disclosure and approval of RPTs and
categorizes such transactions according
to those that are considered de minimis or
transactions that need not be reported or
announced. those that need to be
disclosed. and those that need prior
shareholder approval. The aggregate
amount of RPTs within any twelve ( 12)
month period should be considered for
purposes of applying the thresholds for
disclosure and approval.

SEC Form - 1-ACGR • Updated 210ec2017 

Provide information on a materiality 

threshold for RPT disclosure and approval, if 

any. 

Provide information on RPT categories 

Material RPT Transactions, approved by 
the Corporate Governance and 
Related Party Transactions Committee 
as well as the Boord of Directors. ore 
those transactions where the amount 
involved is equal or greater than One 
Hundred Million Pesos 
(Php l 00,000,000.00). 

This Material RPT Policy covers all 
transactions between GT Capital and its 
Related Parties meeting the Materiality 
Threshold, which is ten percent (10%) or 
higher of GT Capitol's total consolidated 
assets based on its latest audited 
financial statements. 

MCG 

Annex D - Corporate Governance and 
Related Party Transactions Committee 
Charter. p. 3 
11ttps://www.qtcapital.corn.ph/storoqe/ 
uploads/2019 /OS/MCG%20as%20of%20 
May%208,%202019 .pdf

Material RPT Policy 
https://www.qkapifal.corn.ph/storage/ 
uploods/2019 /10/MoterialRefatedPartyTr 
ansactionsPolicy.PDF 
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2. Boord establishes a voting system whereby Non-Compliant Provide information on voting system. if any.

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 lo !he 
vote of the stockholders shall be 
decided by lhe 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 lo 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 shore of 
stock entitles the registered stockholder 
to one vole. As required by the ASEAN 

Corporate Governance Scorecard, the 
final tally of voles 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 08, 2019 Annual 
Stockholders Meeting 
Item No. 3 Voting Procedures. p. l. 
h ttps ://www ,q tcopi tel.com .ph /s1 ora qe / 
uploods/asm/20 l 9%20ASM%20Drofl%20 
Minutes.pd! 
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1. Boord 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 21Dec2017 

Pr ovide information on or reference to o 
document containing the Board's policy

and responsibility for approving /he selection 

of management. Identity the Management 

team appointed 

Ar1icle V Section 1 of the Amended By
laws of GT Capital provides: 

Section 1. Election/ Appointment -
Immediately after their election, the Board 
of Directors shall formally organize by 
electing he President. the Vice-President. 
the Treasurer. and the Secretary, at said 
meeting. 

The Board may. from ime to lime. appoint 
such other officers as it may delermine to 
be necessary or proper. Any two (2) or 
more positions may be held concurrently 
by the same person. except that no one 
shall act as President and Treasurer or 
Secretory at the same time. 

Amended Bv-Lows of GT Capitol 
Article V, Section I, p. 8. 
h 11 ps://www.qtcopilol.com.ph/s toroqe/uo 
loods/2018/06/Amended%20Bv-Lows.pdf 

Arthur Vy Ty- Chairman 
Francisco C. Sebastion - Co-Vice 
Chairman 
Alfred Vy Ty- Co-Vice Chairman 
Renato C. Valencia - Lead 
Independent Director 
Carmelo Moria Luza Bautista - President 
Anjanette T. Dy Buncio - Treasurer 
Alesondra T. Ty- Asst. Treasurer 
Antonio V. Viray- Corporate Secretory 
Jocelyn Y. Kho - Ass I. Corpora le 
Secretory 
Francisco H. Suarez, Jr. -Chief Financial 
Officer 

Page 36of 1 8 
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(continued} 

Anionic P.A. Zaro Ill - General Manager 
of GT Capitol Auto Dealership Holdings, 
Inc. 
Winston Andrew L. Peckson - Chief Risk 
Officer 
Jose B. Crisci, Jr. -Head, Investor 
Relations, Strategic Planning and 
Corporate Communication 
Susan E. Cornelio -Head, Human 
Resources and Administration 
Leo Paul C. Maogma -Chief Audit 
Executive 
Reyna Rose P. Manon-Og -Controller 
and Head, Accounting and Financial 
Conlrol 
Elsie D. Paras -Head, Corporate Finance 
and Business Development 
Renee Lynn Miciono-Alienza-Head. 
Legal and Compliance 

Results of OBM, pp. 2-3. 

ht I ps://edge .pse .com.ph/openDiscView 
er.do?edqe no=03940o9e797e3fo7efdl 
c15ec263o54d 
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2. Board is primarily responsible for assessing Compliant 

the performance 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).

Recommendation 2. 9 

SEC Form -1-ACGR 'Updated 21Dec2017 

Provide information on or reference to o 

document containing the Board's policy 

and responsibility for assessing the 

performance of managemenl'. 

Provide information on the assessment 

process and indicate frequency of 

assessment of performance. 

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

Annual Report. pp. 68, 70, 71-72, 
11tlps://wWVl/.glcopi1al.com.ph/sl'oraqe/ 
uploods/onnual-
reporls/20 l 9%20GT%20Copitol%20Annu 
ol%20Report%20-
�20Port ners%20f or%20Good .pdf 

Page 38 of 158 
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1. Board establishes an effective Compliant 

performance management framework
that ensures that Management's
performance is at par with the standards

set by the Board 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
Board and Senior Management.

Recommendation 2.1 O 

SEC Form - 1-ACGR • Updated 21Dec2017 

Provide information on or /ink/reference to a 

document containing the Board's 

performance management framework for 

management and personnel. 

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

Annual Report, pp. 61-67 
httQs :LLwww .gt coQil al.com .QhL s l orage L 
UQloadsL annual-
re12ortsL2G l 9%20GT%20Capilol%20Annu 
ol%20Reoort%20-
%20Part n ers%20for%20Good .pdf 
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1. Board oversees that an appropriate Compliant Provide information on or link/reference to a 

internal control system is in place. document showing the &Jard's responsibility 

for overseeing that on appropriate internal 
control system is in place and what is 

included in the internal control system. 

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

MCG 

Annex C: Audit Committee Charter 
hllg_s:LLwww.glcoQilol.com.phlslorogeL 
UQloodsL2019 L05LMCG%20as%20of%20 
Moy%208.%202019 .pdf 

The Corporation also hos a sepora1e 
Internal Audit department. 

Annual Report, pp. 75-76 
hl'lps:UWVvw.gtcogilol.cQm.phLslorogef 
uploads/annual-
reportsf2019fo20GT%20Cgpitol%20Anou 
ol%20Report%20-
%20Part ners% 20f or�20Good .pd I 
Policy on Conflict of Interest 
Annual Report. p. 66 
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2. The internal control system includes a Compliant 

mechanism for monitoring and managing

potential conflict of interest of the

Management. members and shareholders.

3. Board approves the Internal Audit Charier. Compliant Provide reference or link fo the company's 

Internal Audit Charier 

The Compliance Officer certifies that 
the Internal Audit Charter was 
approved by the Boord. The 
certifico1ion is attached as Annex 'C". 

Manual on Cor12orate Governance 
Annex C: Audit Committee Charter 
htt12s:LLwVv1N.glcaQilal.com.QhLstorageL 
UQloadsl'.2019 L0SLMCG%20as�20of%20 
Moy:%208, %202019 .Qdf 

-

� Recommendation 2.11 
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1. Board oversees that the company hos in Compliant Provide information on or link/reference lo o 

place a sound enterprise risk monagemen1 document showing the Board's oversight 

[ERM) framework to ettectively 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 hos 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 Reporl, p. 63-64 
hllQs:LLwww.glcggilal.com.ghLstoraggL 
ugloodsLonnual 
reQortsL2019%20�!%20CaQi1ol'&20Ann!,.! 
ol%20Report%20-
%20Partners%201Qr%20Good.pdf 

SEC Form -1-ACGR ' Updated 21Dec2017 

Page 42 of 158 



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 - l·ACGR ' Updated 21Dec2017 

Provide proof of effectiveness of risk 
monogemenl stro1egies, if ony.

The Corporation's Risk Management 
Department, on an annual basis. 
identifies, assesses, prioritizes and 
responds lo risks both at the Parent 
Corporation and component company 
levels. Periodic monitoring of progress is 
likewise reported to the committees. 

In compliance with the Corporation's 
Manual on Corporate Governance and 
PSE's Corporate Governance Guidelines 
for publicly listed companies, the Audit 
Committee and the Risk Oversight 
Committee jointly certify, on behalf of 
the Board of Directors, the adequacy 
and effectiveness of the Corporation's 
internal controls and risk management 
system. and hereby o1test that the 
Parent Corporation's governance, risk 
management. and conlrol processes 
ore adequately designed and 
operating effectively relative to its 
business objectives. 

Annual Report. p.72 
h1tps://www.qtcqpital.corn.ph/slo1aqe/ 
uploads/annual-
reports/2019%20G T%20Copi I al%20Annu 
ol%20Report%20-
%20Part ners%20f or%20Good .pdf 
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Recommendation 2.12 

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

2. Board 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.

Non-Compliant Provide link to the company's website where The Corporation does not hove a 
the Boord Charter is disclosed. 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 

Non-Compliant Committees. 

hi I ps://www .qtcapitol.com.ph/qover no 
Non-Compliant nee/policies 

Additional Recommendation to Principle 2 . · _ . , 
1 . Board has a clear insider trading policy. Compliant 

SEC Form - l·ACGR ' Updated 21Dec2017 

Provide information on or linl</reference l'o o 

document showing company's insider 
trading policy. 

Policy Against Insider Trading 
Annual Report. pp. 66-67 
h ltps ://www .q1 cop it al .com .pll/s loroqe / 
uploods/annuol
reports/2019%20GT%20CopilaI%20Annu 
ol%20Reporl%20-
%20Partners%20for%20Good df 
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1. Company has 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 -I-ACGR ' Updated 21Dec2017 

Provide information on or link/reference to o 
document showing company's policy on 

granting loons 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 an arms-length basis. 

� 
Annex D, Corporate Governance and 
Related Party Transactions Committee 
Charter. p. 3 
hltps://www.gtcapitol.eom.ph/storoge/ 
uploads/2019 /05/MCG%20as%20of%20 
Moy%208,%202019 .pdf 
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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 
h ttps://www .qtcapl1 aLcom. ph/s t orage I
uploods/2018/06/Amended%20By
Lows..pdt 

Disclosure of material transactions 
approved by the Board are made 
lhrOL!gh the GT Capital Website and 
through PSE Edge. 
hltps://www.gtcapital.com.ph/disclosur 
es 

h ti p://edqe.pse .com.phi componylntor 
mation/form.do?cmpy id=633 

Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board's functions. particularly 
with respect to audit. risk management. related party transactions, and other key corporate governance concerns, such as nomination and 
remuneration. The composition, functions and responsibilities of all committees established should be contained in a publicly available 
Committee Charter. 
Recommendation 3.1 

- -
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l . Board establishes board committees that

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

responsibilities. 

Recommendation 3.2 

SEC Form - l·ACGR • Updated 21Dec2017 

Compliant Provide information or link/reference too

document containing /nformotion on oil the

board committees established by the 

company. 

The Corporation hos established the 

following committees: Audit 

Committee, Compensation 

Committee, Corporate Governance 

and Related Party Transactions 

Committee, Executive Commilfee, 

Nominations Committee, and Risk 

Oversigh Commi11ee. 

Their specific functions are outlined in 

the Manual on Corporate Governance 

and in their respective charters. 

MCG 
Section 2.2, pp. 7-17 
hllps://www.qlcopilol.eom.ph/storaqe 
/uploads/2019 /05/MCG%20as%20of%2 
0Moy%208, %202019 .pd! 
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1. Board establishes on Audit Committee to Compliant Provide information or link/reference to a 

enhance its oversight capability over the document containing information on the

compan y's financia l reportin g. internal Audit Commiltee. including /Is functions. 

control sy stem
. 

internal and externa l audit 
Indicate if it is the Audit Commillee's 

processes
, 

and compliance with responsibility lo recommend /he 

app li cable lows and regulations. appointment and removal of the 

company's external auditor. 

MCG 

Section 2. 2 .4, pp. 13-16 

hllQs:LLwww.gtcaQilal.com.QhLsloroge 
fuQIQadsL2Q 19 L05LMCG�2Qos%2Qof�2 
0Moy%208,%202019.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. 

MCG 

Section 2.2. 4 . 3 (d), p. 14 

See also .Annex C: Aud it Comm ittee
Charier 

hi I g_s:L[www .gtcag_itol.cQm.phl�1oroge 
fuploadsl2019 [05LMCG�20as%20of%2 
QMay%208,%202019 .Qdf 
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2. Audit Committee is composed of at least Compliant 

1hree appropriately qualified non-

executive directors. the majority of whom,

including the Chairman is independent.

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 - l·ACGR ' Updated 210ec2017 

Provide information or /ink/reference to a 
document containing information on the 

members of the Audi/ Committee. 
including their qualifications ond type of 
directorship. 

For 2019-2020, the Audit Committee is 
composed of five (5) qualified non-
executive directors. three (3) of whom, 
including the Chairman ore 
independent. 

DIS, pp. 12-15 
httQs:LLedge.Qse.�om.QbLogenDiscVie 
wer .do? edge no=Q�72�� 16 72Jb9c4 f0d 
e8473cebbd6407 

Provide information or link/reference lo a 
document containing information on the 

background, knowledge. skills. and/or 

experience of the members of the Audit 
Committee. 

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

Annual Report, pp. 98-101 
!1tt12s:LLwww.gtcaQital.com.Qh[storage
LuploadsLonnuol-
regorlsL20 l 92'220GT$20CQQilol%20Annu
ol%20Reporl%20-
:&20Portners%20fQr%20�Qod.Qdf
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4. The Chairman of the Audit Committee is

not the Chairman of fhe Board or of any

other committee.

Compliant Provide information or link/reference to 

a document containing information on 

the Chairman of the Audit Committee. 

Audit Committee Chair Wilfredo A. 

Paras is not Chairman of the Board or 

of any other commilfee. 

DIS, p. I 1-12. 14 

https://edge.pse.com.ph/openDiscVie 
wer.do?edqe no=0572ecf6723b9c4f0d 
e8473cebbd6407 

, Supplement to Recommendation 3.2 - - --
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l. Audit Committee approves all non-audit Compliant 

services conducted by the external

auditor.

SEC Form -l•ACGR • Updated 21Dec2017 

Provide proof /hot the Audit Committee 

approved all non-audit services conducted 

by the external auditor. 

The Chief Financial Officer certifies that 

the Audit Committee reviewed and 

approved the non-audit fees for 

services conducted by !he external 
auditor in relation to the audit fees to 

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 cer!ificotion. 

DIS, pp. 24-25 
h I IQs:Uedge .Q�e.com.QhL oQenDiscVie 
w�r .do? edge oo=057 2ec I 6723b9c4 !0d 
e8473cebbd6407 

MCG, Ann!;lx � - A!:,!dit �ommittee 
Chgrter, Duties and ResQon�ibilities, 
Item (rl 
hllQs:l[wvvw.gt�OQitol.cgm.Qh[sloroge 
LugloodsL2019 L05LMCG�20gs�20of%2 
0Max::&208,�202019 .Qdf 
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2. Audit Committee conducts regular

meetings and dialogues with the external
audit team without anyone from

management present.

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

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

Manual on Corporate Governance 
Section 2.2.4.3 (v), p. 16 & 
Annex C: Audit Committee 
Duties and Responsibilities (v) 
https://www.qtcaoitol.com.ph/storaqe/ 
uploods/2019 /05/MCG%20as%20ol%2DM 
ay%208,%202019 .pdf 

Optional: Recommendation 3.2 . 
1. Audit Committee meets at least four times Compliant 

during the year.

SEC Form -1-ACGR • Updated 21Dec2017 

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

In 2019, the Audit Committee met at 
least four (4) times. 

Annual Report, p. 71-72 
h I tps://www .qtcapital.com .ph /storage 
/uploods/annual-
reports/20 l 9%20GT%20Capital%20Annu 
al%20Report%20-
%20Partners%2otor%20Goo . df 
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2. Audit Committee opproves the
appointment �Ad removal of the internal
auditor.

Recommendation 3.3 

Comr;:,liaA.t Provide proot1hot the Auait Committee 
opQrove_d the app0intme'nt' and removal of 
the internal auditor.

The Compliq_nce Officer certifies that in 
2018, the Audit Committee approved 
the appointment of Mr. Leo Paul C. 
Maagma as Chief Audit Executive 
("CAE"). Mr. Maogmd continues to,be 
the CAE of GT Capital. The certification 
is attached as Annex "C". 

MCG 

Annex C: Audit Committee 
Duties and Responsibilities (d) 
https://www.gtcapital.corn.ph/storage 
/\.Jploads/2019 /05/MCG%20as%-2Dof%2 
0MaV%208,'7'..202019 .pdf 

' - ~--- � - . --

SEC Form - 1-ACGR ' Updated 21Dec2017 
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1. Boord es1oblishes a Corporate Compliant Provide information or reference to o 

Governance Committee tasked to assist document containing information on the 

the Boord in the performance of its Corporate Governance Commilfee, 

corporate governance responsibilities.
including its functions 

including the functions that were formerly Indicate if the Committee under took f'he 
assigned to a Nomination and process of Identifying the quality of directors 

Remuneralion Committee. aligned with the company's strategic 

direction. if applicable. 

The Corporation has a separate 
Nominations Commitfee, which is 
responsible for reviewing the 
qualifications of nominee directors and 
ensuring that the same ore aligned with 
the Corporation's s Ira teg ic direction. 

MCG 

Section 2.2.5, p. 16 & 
Annex D: Corporate Governance and 
Related Porty Transactions Committee 
Charter, pp. 1-2 
hi I Qs:L[www.g tea Qil al.com .QhLstorageLu 
QIOQdsL2019 LO5LMCG%2Qos%2Oof%2OMo 
:t%2O8,%2Q2O19.Qdf 

SEC Form - 1-ACGR • Updated 21Dec2017 
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2. Corporate Governance Committee Is Compliant 
composed of at 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 - l•ACGR • Updated 21Dec2017 

Provide information or link/reference to a

document containing information on the 

members of the Corporate Governance 
Committee, including their qualifications and 

type of directorship. 

The Corporafe Governance and Related 
Porty Transaction Committee is 
composed of three (3) qualified non-
executive directors, all of whom ore 
independent. 

DIS, pp. 12,14 & 17 
ht t gs:LL edge .Qse .com .Qh L oQenOisc View 
er.do?edge no=0572ecf6723b9c4f0de84 
73cebbd6407 
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, p. 11-12 
httgs:LLedge.Qse.corn.QhLogenDiscView 
er.do?edge no=0572ecf'6723b9c4f0de84 
73cebbd64_07 
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1. Corp0mte Governance Committee meets Complic;mt
at least iwice during the year.

Indicate lh� n.umber of Corporate
Governance Committee meetings held
during the year and provide proof thereof. 

In 2019, the Corpor<:::1te Governonce 
Committee metfive (5) times. 

Annual Report, p. 73 
https://www.qtcapital.eom.ph/storage/u 
ploads/annual-
reports/2U l 9%20GT%20Gapilol%20Annual 
%20Report%20-
%20Partners%20for%20Good .odf 

· Recommendation 3.4 · -
. ' -. . . � . . - - .
1. Board establishes a separate Boord 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 - 1-ACGR ' Updated 21Dec2017 

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

Boord Risk Oversight Committee (BROC), 

including its functions. 

MCG 
Section 2 .2.6, pp. 16-17 & 
Annex F: Risk Oversight Committee 
Charter 
https://www.glcopitol.eom.ph/sloraqe/u 
ploods/2019 /05/MCG%20as%20of%20Ma 
y%208,%2020l 9 .pdt 

Page 56 of 158 



2. BROC is composed of at least three Compliant Provide information or link/reference to a

members. the majority of whom should be document containing information on the 

independent directors. including the members of the BROC, including their 

Chairman.
qualifications and type of directorshfp. 

In 2019, the Risk Oversight Committee 
(ROC) was composed of four (4) 
members. three (3) of which, including 
the Chairman, were independenl. 

SEC Form 17-A. p. 124. 
htt12s:l[edge.Qse.com.QhL012eoDiscVj�w 
er.do?edge no=d9�0587028a8Z84f0de8 
473cebbd6407 

3. The Chairman of the BROC is not the Compliant Provide information or link/reference to o 

Chairman of the Boord or of any other document containing information on /he 

committee.
Chairman of the BROC 

The ROC Chairman is not the 
Chairperson of the Board nor of any 
other Committee. 

Results of OBM 
htf Qs:Uedge .Qse.com.QhlogenDiscVi�w 
er.do?edge no=03940a9�797e�fg7efgtc 
l 5-ec263a54d

Rene J. Buenaventura was not the 
Chairman of the Boord or any other 
committee as of GT Capital's OBM on 
May 08, 2019. 

SEC Form -1-ACGR • Updated 210ec2017 
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4. At least one member of the BROC has
relevant thorough knowledge and
experience on risk and risk management.

Compliant Provide information or /ink/reference lo a 

document containing information on the 

bockgro1Jnd, 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.qtcapilol.corn.ph/storoqe/u 
ploads/a nnual
reports/5afcc4a082482.pdf 

2019 Annual Report. p. 75 
https://www.qtcapifal.com.ph/storaqe/u 
ploads/annual
reports/2019%20GT%20Capil ol%20Annual 

%20Report%20 -

%20Partners%20f or%20Good .pdf 

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

2019 Annual Report, pp. 98-101 

ht1ps://www.qtcapital.eom.ph/storaqe/u 
ploods/onnual-
reporls/20 19%20G T%20Ca pi I ol%20A n nu al 

%20Reporl%20-
%20Partners%20for%20Good .pdf 

Page 58 of 158 



Recommendation 3.5 

l . Board establishes a Related Party
Transactions {RPT) Committee. which is 

tasked with reviewing all material related 

party transactions of the company. 

SEC Form-1-ACGR' Updated 210 c2017 

Compliant Provide information or link/reference to a

document containing infomwtion on the 

Related Porty Transactions (RPTJ Commillee. 

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. ofter 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 
h'ltps://www.gtcapilal.eom.ph/storage/u 
ploads/2019 /0S/MCG%20os%20of%20Ma 
v%2oa,%202019 .pdf 
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2. RPT Committee is composed of at least
three non-executive directors, two of
whom should be independent. including
the Chairman.

Recommendation 3.6 

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

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

SEC form - l·ACGR ' Updared 210ec2017 

Compliant 

Compliant 

Compliant 

Provide information or link/reference lo o 
document containing information on the
members of the RPT Committee, including 
/heir qualifications and type of directorship. 

The Corporate Governance Committee 
and Related Party Transactions 
Committee acting as RPT Committee is 
composed of three (3) qualified non
executive directors. all of whom are 
independent. 

DIS. pp. 12. 14 & 17. 
ht!ps:L/edqe.pse.com.ph/openDiscView 
er.do? edge no=0572ecf 6723b9c4 f0de84 
73cebbd6407 

Provide information on or link/reference to
the company's committee charters. 
containing all the required information, 
porticulorly the functions of the Committee 
that is necessary for performance evaluation
purposes. 

MCG 

See Annexes A- F 
htl12s:[lwww.gjcoQi!al,�om.QhLslorggeLu
QloadsL2019 L05LM�g%2,0as�20ot%20Mo 
y%208,�202019 .pdf 

� 
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3. Commit1ee Charters were fully disclosed

on the company's website.

SEC Form -1-ACGR • Updated 2 l0ec2017 

Compliant Provide link to company's website where the 

Committee Charters ore disclosed. 

MCG 

Annexes A-F 

ht1ps://www.qtcapilal.eom.ph/storaqe/u 
ploods/2019 /05/MCG%20as%20of%20Mo 
y%208.%202019 .pd! 
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I . The Directors attend and actively Compliant 
participate in all meetings of the Board, 
Committees and shareholders in person or 
throug-h tele-/videoconferencing 
conducted in accordance with the rules 
and regulations of the Commission. 

SEC Form -1-ACGR 'Updated 21Dec2017 

Provide information or link/reference to o

document containing information on the 

process and procedure for 
tele/videoconterencing board and/or 

committee meetings. 

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

In addi1ion, Article Ill, Section 5 of GT 
Capital's Amended By-Lows provides: 

Section 5. Meetings - Regular meetings 
of the Boord of Directors shall be held at 
least six times annually, to be attended 
by !he Direclors either in person or 
through teleconference or 
videoconference, on such dote and of 
places as may be called by the 
Chairman of the Boord, or upon the 
request of a majority of the Directors. 

SEC Memorandum Circular No. 15, series 
of 2001. 
http://www.sec.gov.ph/wp-
con1ent /uploads/20 j 6/06/sec-memo-
15s2001.pdf 

SEC Memorandum Circular No. 6, series 
of 2020. 
http://www.sec.qov.ph/wp-
con1ent /uploads/2020/03/2020MC No06. 
Q.Qf 

GT Capital Amended Bv-Lows 
Article Ill, Section 5. Meetings 
h ttps ://www.gtcapital.com .phis Image /u 
ploods/20 l 8/06/Amended%20By
Laws.pdf 
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(continued) 

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

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

MCG 
Section 2.1.3 (b), p. 5 
htt·ps:LLwww.gtcapital.com.phLstorage/_u 
ploads/_2019 /_05/_MC G%20as%20of%20Ma 
y%208,%202019 .pdf 

Advisement Letter on Directors' 
Attendance 
https :LL edge .pse .com .phi_ open Disc View 
er.do?edge no=ba2b l 34c6428fl a l0de8 
473cebbd6407 

2. The directors review meeting materials for Compliant MCG 
all Board and Committee meetings. Section 2.1.3 (b), p.5 

https:LLwww.gtcaQitol.eom.ph/_storageLu 
gloodsL2019 L05L MCG%20as%20of%20Ma 
y%208,%202019 .Qdf 

SEC Form -1-ACGR • Updated 21Dec2017 
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3. The directors ask the necessary questions

or seek clarifications and explanations

during the Board and Committee
meetings.

Compliant Provide information or link/reference to o 
document containing information on any 

questions raised or clorificotion/explanation 

sought by the directors 

MCG 

Section 2.1.3 (b), p. 5 
https://www.gtcapitol.eom.ph/storoqe/u 
ploads/2019 /05/MCG%20os%20of%20Mo 
y%208,%202019.odf 

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

The Corporate Secretary certifies that 
such participation, questions and 
clarifications are included in the minutes 
of the meetings. The certification is 
attached as Annex "A". 

Recommendation 4.i 
· ·- -

-�' -- - . ... . -· - - - ·- - - � - - . - - . � 

SEC Form -1-ACGR • Updated 21Dec2017 
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1 . Non-executive directors concurrently serve Compliant 
in a maximum of five publicly-listed 

companies to ensure that they have 
sufficient time to fully prepare for minutes, 

challenge Management's 

proposals/views, and oversee the long-

term strategy of the company. 

Disclose if the company hos a policy setting 

the limit of board seats that o non
executive director can hold simultaneously. 

It is a policy under the Manual on 
Corporate Governance that non
executive directors con only serve up 
to a maximum of five (5) publicly listed 
companies. 

MCG 
Section 2.1.3 (b), p. 5
https://www.qtcopitol.eom.ph/storaqe 
/uploads/2019 /05/MCG%20as%20of%2 
0May%208, %202019 .pd f 

Provide information or reference to a 

document containing information on the 

directorships of the company's directors in 
both listed and non-listed companies. 

DIS, Item No. 5.a.ii Directorship in Other 
Reporting Companies and Subsidiaries, 
pp. 20-22 
https://edge.pse.com.ph/openDiscVie 
wer.do?edge no=0572ecl6723b9c4f0d 
e8473cebbd6407 

Recommendatfon 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.

Optlonal: Principle �c
1. Company does not have any executive

directors who serve in more than two 
boards of listed companies outside of the 
group. 

2. Company schedules board of directors'
meetings before the start of the financial
year.

SEC Form - l·ACGR 'Updated 210ec-2017 

Compliant 

Compliant 

Provide copy of written notification to the 
board or minutes of board meeting wherein 
the matter was discussed. 

The directors ore mandated to notify 
1he Board before accepting 
directorship in another company. 

MCG 
Section 2.1.3 (b). p.5 
hftps://www.qtcapilol.com.ph/storoqe 
/uploads/20I9 /05/MCG%20as%20of%2 
0May%208, %202019 .pd! 

DIS 

Item No. 5.a.ii Directorship in Other 
Reporting Companies and Subsidiaries, 
pp. 20-22 
hi os://edqe.pse.com.ph/openDiscVje 
wer.do?edge no=0572ec16.723b9c4f0d 
e8473cebbd6407 

The dates of the regular Boord 
meetings of GT Capital are set before 
the beginnir,ig ot the fiscal year. 

AnnualReport,p.68 
htlps://www.gtcapilol.eom.ph/storoqe 
/uproads/ annual-
reports/2019%20G T%20C a pit al%20A nnu 
gl%20Report%20-
%20Par ners%20to o20Go d. df 
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3. Board o.f directors meet et least six tim·e·s
during_ the year.

m quorum 
s. 

SEC Form -1-ACGR • Updated 21Dec2017 

· Compliant lndieote the n·i:Jmber of bemr0·meetings 
during tme year on.ti provide proof 

The board m�t six· (6) time.sin I�Ol 9".

Ads,isemi9nt Letter· 0n Directms' 
Attendance 
https://edge .pse :com .ph/opern E>iscVie. 
wer.do?ecfg'e n·o=ba2b·l 34c6428tl a 10 
de84-73cebbd6407 

Indicate the r�quired-rrinimum quorum 
for bo,arcj.-decisi0ns 

The presenae of ·at IE!asf two-third,s- (2/3) 
of the· clirectors i.s r:equireo wherYthere 
are issu�s· that will have o significant 
imp<:Jct on the character of the 
Corp0mtion. In any c.ase, board 
meeting dates ere .sche·duled to ensure 
attendar:iee of ell di�edors. 

MCG 
Sectio"' 2.5.2 (e}, p. 20· 
https://wwvv.qteapital.com.pb/storage 
/uploads/.2019 /05/MCG%20as%20of%2 
0May%20S,%202b 19 .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.

, Recom!Tle.ndotlon 5.2 

l. The independent directors possess all the
qualificolions and none of the
disqualifications to hold the positions.

Supplement to Recommendation 5.2 

SEC Form - 1-ACGR ' Updated 210ec2017 

Compliant 

Compliant 

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

The Corporation has four (4) 
independent directors 2019. 

SEC form 17-A for 2019, p. 123. 
hltos://edge.ose.com.ph/openDiscVie 
wer.do?edge no=d9c0587028o8784f0d 
e84 73cebbd6407 

Provide information or link/reference to o
document con faining information on the 
quolificofions of the independen directors. 

The Directors possess all the 
qualifications and none of the 
disqualifications provided for in the SRC 
(Securities Regulation Code) ond its 
Implementing Rules and Regulations, as 
well as the Corporation's By-lows. 

DIS� 
https://edge .pse .com.ph/openDiscVie 
wer .do?edqe no=0572ecf6723b9c4f0d 
e8473cebbd6407 

Qualifications - DIS, pp. 14-15 
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1. Company has no shareholder Compliant 
agreements, by-laws provisions, or other
arrangements that constrain the directors'
ability to vote independently.

Recommendatior
i

' 5.3 ·· ... - - . - - -· ....... 
1. The independent directors serve for a

cumulative term of nine years (reckoned
from 2012).

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

SEC Form- 1-ACGR • Updated 21Dec2017 

.. - --
. 

Compliant 

Compliant 

-

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

MCG 

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

- -

. .
� --

Provide information or link/reference to a 

document showing the years IDs hove 

served as 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. 123. 
htt gs:// edge .Qse .com.g_h/ og_enDiscVie 
wer.do?edge no=d9c0587028a8784l0d 
e8473cebbd6407 

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 
https:I_Lwww.gtcaQital.eom.ph/storage/ 
uploads/2019 /05/MCG%20os%20of%20 
Moy:%208, %202019 .pdf 

. - .
.. 

' --
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3. In the instance that the company retains Compliant 
an independent director in the same
capacity after nine years, the board
provides meritorious justification and seeks
shareholders' approval during the annual
shareholders' meeting.

Provide reference to the meritorious 
justification and proof of shareholders' 
approval during the annual shareholders' 
meeting. 

No independent director hos served in 
such capacity for more than nine (9) 
years, reckoned since 2012. However, 
fhe Corporation has in place a policy 
providing !hot if Corporation wonts to 
retain on Independent Director who hos 
served for a cumulative term of nine (9) 
years, the Board shall provide 
meritorious justification/s and seek 
shareholders' approval during the 
annual stockholders' meeting. 

MCG 
Section 2.1.4 (c), p. 7 
https://www.qtcopital.eom.ph/storoqe/ 
uploads/2019 /05/MCG%20as%20of%20 
May%208,%2020l 9.pdf 

, Recommendation 5.4 · 
· ~ 

..... . . . - - . . . . .. . - -- . -

1. The positions of Chairman of the Boord
and Chief Executive Officer ore held by
separate individuals.

SEC Form-I-ACGR' Updated 21Dec2017 

Compliant Identity the company's ChaiITTJon of the 
Boord and Chief Executive Officer

GT Capitol's Chairman is Arthur V. Ty 
while the Presiden I is Carmelo Moria 
Luzo Bautista. 

Results of OBM, p. 2. 
https://edge.pse.corn.ph/openDiscVie 
wer.do?edge no=D3940a9e797e3fa7ef 
dfc 15ec263o54d 
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2. The Chairman of the Boord and Chief
Executive Officer have clearly defined
responsibilities.

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

roles and responsibilities of the Chairman of 

the Boord and Chief Executive Officer. 

� 
Section 2.3, pp. 17-18 
h11ps://www.qlcopi1'al.eom.ph/sloraqe/ 
uplocds/2019 /05/MCG%20os%20of%20 
May%208,%202019 .pd! 

Duties of the Chairman 
� 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. 

Recommendation 5.'5 

SEC Form -1-ACGR • Updated 21Dec2017 
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l . If the Chairman of the Board is not on

independent director. the board 

designates o lead director among the 

independent directors. 

R�comme!ldatiory _5.6 . _ 

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant Provide information or link/reference to a 

document containing information on o lead 

independent director and his roles and 

responsibilities. if any. 

lndicole if Chairman Is independent. 

The Chairman is not independent. The 

Board has designated a lead director 

among the independent directors. The 
lead independent director is Mr. Renato 
C. Valencia.

MCG 
Section 2.1.4.1. p. 7 
ht! ps: //www .qtcopi I al .com.oh/st oroge / 
uploods/2019 /05/MCG%20m%20of%20 
May%208.%202019 .pdt 
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l. Directors with material interest in a

transaction affecting the corporation

abstain from taking part in the

deliberations on the transaction.

Recommendation 5. 7 

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant Provide proof of abstention, if this was the 

case. 

The Corporate Secretary certifies that 
directors with material interest in the 
transactions abstain from taking part in 
the deliberations and that such is 
reflected in the minutes of the meeting. 
The certification is attached as Annex 
uA••. 

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

GT Capital's Website 
hltps://wWVt1.qtcopilol.com.ph/policies 
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1. The non-executive directors (NEDs) have Non-Compliant 

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 Non-Compliant 
independent director.

Optional: Prl'!_�ip!e 5 

1. None of the clirectors is a former C:EO of

the company in the past 2 years.

Compliant 

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

SEC form - l·ACGR ' Updated 2.l0ec2017 

-

Provide proof and details of said meeting, if 

any. 

Provide information on the frequency and 

attendees of meetings. 

-- - --

Provide name/s of company CEO For the 
post 2 years 

Carmelo Mpria Luza Bautista has been 
the Corp.oration's Pr:esident since 2011. 
Nohe of the non-executive efirectors 
hove been the CEO/President of the 
Corporation in the past 2 years. 

AnnualReporl,p.99 
h1ips://www.qtcQpital.com.oh/storaqe/ 
uploads/annual-
reporf s/20,l 9%20GT%10Capi�al%20Annu 
al%20Reporl%20-
%20Portn ers%20tor%20Good .pdt 

Provide proof of self-assessments conducted 

for the whole board, the individual 

members, the Chairman and the 

The Board exercises objectivity and 
independence with regard to their 
duties and responsibilities and hove 
access to 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. 
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2. The Chairman conducts a self-assessment Compliant Committees 

of his performance.
Annual Report, p. 69-70 
https:LLwww.glCQQital.com.QhLstorageL 

3. The individual members conduct a self- Compliant uploads/annual-
assessment of their performance. reportsL2019%20GT%20Cogitaf%20Annu 

al%20Repod%20-

4. Each committee conducts a self- Compliant 
%20Port ners%20for%20Good .pdf 

assessment of its performance.

5. Every three years, the assessments are Compliant Identify the external facilitator and provide 

supported by an external facilitator. 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. 

The Compliance Officer certifies that 
the Corporation engaged the Institute 
of Corporate Directors as the external 
facilitator in 2019. The certification is 
attached as Annex "C". 

MCG 

Section 2.2.5.3, p. 16 

https:LLwww.glcapital.com.Qh/storageL 
uploads/2019 L05/MCG%20os%20of%20 
May'.%2Q8,%202019.gdf 

Recommendation 6.2 

SEC Form-I-ACGR • Updated 21Dec2017 
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l. Board has in place a system that provides, Compliant
at the minimum. criteria and process to
determine the performance of the Boord.
individual directors and committees.

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

SEC Form -1-ACGR ' Updated 21Dec2017 

Compliant 

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

system of the company to evaluate the

performance of /he board. individual

directors ond committees. including o 
feedback mechanism from shareholders

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

Annual Report, p. 69-70 
https://www.gtcapilal.com.ph/sforaqe/ 
up!oads/onnucil-
reporfs/20 I 9%20GT%20Capilal%20Annu 
01%2 
%20P lor%20Good. di 
The Corporation has an investor 
relations program to better respond to 
feedback from investors and 
shareholders and other stakeholders. 

GT Capital's Websjfe 
htlps://www.glcapital.cam.ph/inves1or-

. . . 

- -

:..=...==-:.::.L.:.:..:...:..=.::..:..:,'-'-'-' .:=.:..a.::....c=-=='-'� 
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1. Board adopts a Code of Business Conduct Compliant Provide information on or /Ink/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
GT CoQifal's Code of Ethics 

unacceptable conduct and practices in
internal and exfernal dealings of the

h1 I g_s:Uwww.g tea QI t ol.cQm.Qhb,lorog�l 
ugloodsl2018l06LCode�20of%20Ethics. 

company.
Q.Q! 

SEC Form-1-ACGR • Updated 21Dec2017 
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2. The Code is properly disseminated to the

Board. senior management and

employees.

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant Provide information on or discuss how the 

company disseminated the Code to its 

Boord. senior monogement and employees. 

The Code of Ethics is implemented 
through the Manual on Corporate 
Governance, Whisfleblowing Policy, 
Code of Discipline of Employees. and 
the Policies and Procedures Manual 
("PPM") of each departmen1. 

The Whistleblowing Policy and Code of 
Discipline of Employees were distributed 
lo all directors, officers and employees 
while the PPM of each department ore

disseminated to 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 Compliance 
Deportment. and through the Human 
Resources ["HR") and Administration 
Department. and ore reviewed on an 
annual basis in the context of evolving 
best practices and changing 
regulations. 

GT Capital's Code of Ethics 
hltps://www.qtcopilol.com.ph/qoverno 
nee/policies 
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3. The Code is disclosed and made available Compliant

to the public through the company
website.

Provide a link to the company's website 

where the Code of Business Conduct and

Ethics is posted/ disclosed.

GT Capital's Code of Ethics 
https://www.gtcgpital.eom.ph/qoverna 
nee/policies 

�upple!lle_nt to Recommendation i 1 · -
· - · - -· · - · · .. : -·

·· · ·

1 . Company has clear and stringent policies Compliant 

and procedures on curbing and penalizing 

company involvement in offering, paying 

and receiving bribes. 

Provide information on or link/reference to a 

document containing information on the 

company's policy and procedure on 

curbing and penalizing bribery 

GT Capital's Employee Handbook 
Code of Discipline 
ht! ps ://www.q1capital.com.ph/storage/ 
uploads/2018/06/GT%20Capitol%20Cod 
e%20of%20Discipline. PDF 

GT Capital's Code of Ethics 
hftps://www.gtcapital.eom.ph/storaqe/ 
uploads/20 I 8/06/Code%20of%20Et hies. 
pdf 

Recommendation 7.2 · ··i · ' · ' . · ·r 
- � ' - - -

.. . \._ 
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l. Boord ensures the proper and efficient

implemenlation and mon itoring of

compliance with the Code of Business

Conduct and Ethics.

SEC Form-1-ACGR • Updated 210ec2017 

Provide proof of implementation and 

monitoring ol compllonce with the Code of 

Business Conduct and Ethics and internal 

policies. 

Indicate who ore required to comply with 

the Code of Bus;ness Conduct and Ethics 

and any find;ngs on non-compliance. 

Answer to 7 .2. 1 and 7 .2.2: 

Directors, office rs and employees ore 
required to comply with the various 
Codes and Policies issued by !he 
Corporation. 

Any amendments to the Corporation's 
Codes and Policies ore approved by 
the Boord. 

GT Copilot'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 
others, ensuring that the contents of the 
Code are communicated to all existing 
and new otticers and employees. This is 
done by providing officers and 
employees with o copy of GT Copilot's 
employee handbook, requiring each 
officer and employee to acknowledge 
in writing receipt of the some, and 
conducting an annual orientation on 
the Corporation's policies. Ifs 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 Audit 
Department to further verify 
observance of the relevant policies. 
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2. Boord ensures the proper and efficient Compliant 

imptementafion and monitoring of
compliance with company internal

policies.

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

!continued)

Annual Report, pp. 61-62 
h tt ps://www.gtcapitol.com. oh/storage/ 
uploods/onnuol-
reports/2019%20G T%20Co pit al%20Annu 
ol%20Reporf%20-
%20Partners%20tor%20Good .pdf 
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l. 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.

Compliant Provide information on or link/reference to 

the company's disclosure policies and 

procedures including reports 

distributed/mode avoiloble to shareholders 

and other stockholders 

MCG 
Section 5. pp. 24-25 
hf tps: //www. q I ca pita I .com .ph /storage 
/uploads/20 J 9 /05/MCG%20as%20of%2 
0May%208,%202019 .pdf 

GT Capitol's Website - Disclosures 
https://www.gtcapital.com.pl,/disclsur 
es 

The PPM of the GT Capitol's Legal & 
Compliance Department includes 
policies and procedures on: 6.2 
Structured Compliance Reporting and 
6.3 Unstructured Compliance 
Reporting, which include disclosures on 
financial condition, results and business 
operations of the Corporation. 

Legal and Compliance Policies and 
Procedures Manual, pp. 6-22 to 6-32 
hl·lps://www.qtcapital.com.ph/storage 
/uploads/2Dl 9/06/05.08. l 9%20LCD%20 
PPM.gdf 

Supplement to Recommendations 8.1 

SEC form -1-ACGR • Updated 21Dec2017 
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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 available 

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

statements are published within ninety (90) 
the reporting 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 March 27, 2019, or 

period. 
eighty-six (86) days from December 31, 
2018 financial year end, through the 
PSE Edge, as an attachment to the 
Corporation's Prelimina[Y Information 
Statement (PIS}. 
httQs:Lledge.Qse.com.Qh/.oQenDiscVie 
wer.do?edge no-4c65bfl 655be8857ef 
dfc l Sec263o54d 

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

GT Cagital's website - Disclosures 
Financial Statements 
h ttQs:/./.www.gtcagilol.com.Qh/.Qisclosu 

!fil 

SEC Form -1-ACGR • Updated 21Dec2017 
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2. Company discloses in its annual report the Compliant 

principal risks associated with the identity

ot 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.

I SEC Form -1-ACGR • Updated 21Dec2017 

Provide link or reference to the company's 
annual report where the following ore 

disclosed: 

I. principal risks to minority shareholders

associated with the ;dentlty of the
company's controlling shareholders:

2. cross-holdings among company
affiliates: and

3. any imbalances between the

controlling shareholders' voting power

and overall equity position in the

company.

GT Capital's website - Disclosures 
https://www.g!capitol.eom.ph/disclosures 

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 the event of additional 
issuance of shores to the public. There ore 
no cross or pyramid shareholdings. 

SEC Form 1 7-A. pp. 9-10. 
httQs:Uedge.Qse.�om.QhLoQenDiscVi§ 
wer.do?edge no=d9c0587028o8784f0 
de8473cebbd6407 

Prospectus (Risk Factors), pp. 40-51 
btlID /www .g I capital. com,Q.[1/sloraqe/uol 
oods/prospectus/5982c0b64f323.pdf 

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

1 . Company has a policy requiring all 

directors to disclose/report to the 

company any dealings in the company's 

shares within three business days. 

2. Company has a policy requiring all officers

to disclose/report to the company any

dealings in the company's shares within

three business days.

Supplement to Recommendation 8.2 

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant Provide information on or link/reference to 

the company's policy requiring directors 

and officers to disclose their dealings in the 

company's share. 

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

Edge. 

MCG 
Section 6.6.6, p. 28 
h ttps://www .gtcapital.co m .ph/storage 
/uploads/2019 /05/MCG%20as%20of%2 
0May%208, %202019 .pdf 

Indicate actual dealings of directors 

involving the corporation's shores including 

their nature, number/percentage and dote 

of transaction. 

Dealings of Directors and Officers 
GT Capital's Website 
https://www .gtca pit al.com .ph/ disclosu 
res? group=Others&D LPreport T ype=Oth 
ers&DLPmonth=&DLPyear=&DLPsearch 
=change+in+shareholdinqs 
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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 shores from the market {e.g. shore
buy-bock program).

Provide information on or link/reference lo 

the shareholdings of directors. 

monogement and top I 00 shareholders. 

SEC Form 23-A/B 
h ttos://www .gtcapilal.com .oh/disclosu 
res? qrou p=SEC%20FO R M%2023-A/B 

List of Top 100 Stockholders 
https://www .qtca pit al.com .ph/ disclosu 
res? qroup=Top%20100%20S I ockholders 

Provide link or reference to the company's 

Conglomerate Mop. 

GT Capital's Website 
hltps://www.gtcaoital.eom.ph/conqlo 
merole-mop-ond-shareho!dinq
sfructure 

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 21Dec2017 

Compliant DIS, pp.11-16 
htt ps:// edge .pse .com .ph /open Disc Vie 
wer.do?edge no=0572ecf6723b9c410d 
e8473cebbd6407 

Annual Report. pp. 67-75, 94-101 
hl!ps://www.qlcapilal.eom.ph/sloroge 
/uploads/ onnual-
repor1s/20 l 9%20G T%20Copil ol%20An nu 
al%20Report%20-
%20Portners%20for%20Good .pdf 
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2. Board fully discloses all relevant and

material information on key executives to

evaluate their experience and
qualifications. and assess any potential

conflicts of interest that might affect their

judgment.

SEC Form - 1-ACGR • Updated 21Dec20l 7 

Compliant Prov;de link or reference to the directors' 
academic qualifications. shore ownership 
in the company, membership in other 
boards. other executive positions, 
professional experiences, expertise and

relevant trainings attended. 

Annual Report. pp. 73-74, 77-83, 102-
105 
https://www.qtcapifal.eom.ph/storage 
/uploads/annual-
reports/20 I 9%20GT%20Copilo1%20Annu 
al%20Report%2O-
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1. Company provides a clear disclosure of its Compliant Disclose or provide link/reference to the 

policies and procedure for setting Board company policy and practice for setting 

remuneration, including the level and mix board remuneration. 

of the same.
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. 74 
https:[lwww.glcapi1al.com.ph[s1oroge 
/uploads/annual-
reoorls/20 l 9%20GT%20Copital%20Annu 
al%20Report%20-
%20Partners%20for%20Good.pdf 

MCG 
Annex B - Compensation Committee 
Charter 
Duties and Responsibilities {c) 
httg_s://www.gtcopitol.eom.ph/storage 
/uploadsOO 19 /05LMCG%20os%20of%2 
0Ma:t%208/&,202019 .pdf 

SEC Form - l·ACGR • Updated 210ec2017 
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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 -1-ACGR • Updated 21Dec2017 

Disclose or provide link/reference to fhe 

compony 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. 

MCG 
Annex B - Compensation Committee 
Charter 
Duties and Responsibilities (c) 
https://www.gtcapitol.com.ph/sforaqe 
/uploads/2019 /05/MCG%20as%20of%2 
0May%208.%202019 .pdf 

In addition to 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. 80 
h11ps://www.qtcapital.eom.ph/storage 
/uploads/ onnual
reports/2019%20GT%20Copitol%20Annu 
al%20Report%20-
%20 Pnrt ners%20f or%20Good. od f 
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3. Company discloses the remuneration on

on individual basis. including termination

and retirement provisions.

SEC Form - 1-ACGR • Updated 21Dec20l 7 

Non-Compliant Provide breakdown of director 

remuneration and executive 

compensation. particularly the 

remuneration of the CEO. 

The Corporation discloses information on 
its directors and executives based on 
existing disclosure rules of the SEC, and 
1he PSE, while respecting individual 
executive's right to data privacy. 

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

DIS,_Compensation of Directors and 
Executive Officers. pp. 23-24. 
hltps://edge.pse.com.ph/openDiscView 

er.do?edqe no=0572ecf 6723b9ciH0de8 
473cebbd6407 
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l. Company discloses its policies governing Compliant Disclose or provide reference/link to 

Related Party Transactions (RPTs) and company's RPT policies 

other unusual or infrequently occurring
transactions in their Manual on Corporate MCG 

Governance. Section 2.1.3 (e), p. 6 & 
Annex D, pp. 2-3 
�1ttQs:Uwww.gtcoQital.com.QhLstorage 
LuQloodsL20I9 L05LMCG%20as%20of%2 
0May%208,%202019 .pdf 

Material RPT Policy 
httQs:Uwww.gtcoQital.com.QhLstorage 
Lu121oads:L2019 L l OLMaterialRelatedParf 
yTransactionsPolicy.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". 

SEC Form - i-ACGR ' Updated 21Dec2017 
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2. Company discloses material or significant

RPTs reviewed and approved during the
year.

SEC form-1,ACGR • Updated 21Dec2017 

Compliant Provide information on ol! RPTs for the previous 
year or reference to o document conl'oining 
the following information on oil RPTs: 

I. name of the related counterparty;
2. relationship with the porty:
3. transaction dote:
4. fype/nature of tronsocf/on;

5. amount or contract price;

6. te,ms of the transaction;
7. rationale for entering into the

transaction;

8. the required approval (I.e., names of the
board of directors approving, names and
percentage of shareholders who

approved/ based on the company's
policy; and

9. other terms and conditions

The Corporation's Manual on Corporate 
Governance provides that the Corporate 
Governance and Related Porty 
Transactions ("CGRPT") Committee shall 
poss upon and provide clearance for 
RPTs which involve disbursements of funds 
exceeding Pesos: One Hundred Million 
(PhplO0M). 

In October 29, 2019. the BOD of GT 
Capital approved it Ma eriol Related 
Porty Tronsac ions Policy ("Mo eriol RPT 
Policy") which complements GT Capitol's 
existing RPT Policy found in he CGRPT 
Committee Charter. This Material RPT 
Policy covers all transactions between GT 
Capitol and its Related Parties meeting 
the Materiality Threshold, which is ten 
percent (10%) or higher of GT Capital's 
total consolidated assets based on its 
latest audited financial statements. 

The Material RPT policy provides that o 
summary of Material RPTs. as defined in 
he Material RPT Policy, entered into by 
the Corporation shall be disclosed in the 
IACGR. In 2019. no transaction breached 
the threshold as provided in the Material 
RPT Policy. 

Page 92 of 1 8 



SEC Form-1-ACGR' Updat d 21Dec2017 

(continuedl 

Transactions approved pursuant lo the 
policy under the Manual on Corporate 
Governance are as follows: 

Redemption of GT Capitol's 51% stoke in 
Pro-Friends in exchange for 702 hectares 
of Selected Assets worth on estimated 
Php20.0 billion 

On Moy 10 2019. GT Capitol executed on 
agreemen wi h Maplecrest Group. Inc. 
("MGI") and Properly Company of 
Friends. Inc; ( "Pro-Friends") for the 
redemption of GT Copi ol's 51% s oke in 
Pro-Friends in exchange tor 702 hectares 
of Selec led Assets worth on estimated 
Php20.0 billion. Prior lo lhe transaction. 
Pro-Friends is a subsidiary of GT Capital. 
MGI owned the remaining 49% of the 
issued and outs anding copi al sloe of 
Pro-Friends. The transaction was 
approved by he Philippine Competition 
Commission on July 4, 2019. 

The redemption allows the parties to 
focus on their respective expertise. 

PSE Acquisition or Disposition of Shores 

hi tos: // edge .pse. com .oh/open Disc View 
er.do?edae no-::c cb6bcee55dbe224cefdf 
cl5ec263a54d 

https://edge.pse.com.ph/openDiscView 
er.do?edqe no= 1 bc624ec87ccd 1 bbefdf 
c 1 5ec263o54d 

h11ps://edae.pse.com.ph/openDiscVie 
wer.do?edae no=do68 I 0d83b8f7bfeef 
dfc I 5ec263a54d 
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Supplement to_ Recommendation 8.5 · 
1 . Company requires directors to disclose 

their interests in transactions or any other 

conflict of interests. 

Compliant Indicate where and when directors disclose 

their interests in transactions or any other 

conflict of interests. 

Under GT Capital's Manual on 
Corporate Governance, directors are 
prohibited from using their position to 
profit or gain benefifs or advantages 

for themselves or their related interests, 
and are obliged to avoid situations 
which may compromise their 
impartiality. If on actual or potential 

conflict of interest arises. the conflicted 
director is required to fully and 
immediately disclose such conflict of 
interest to the Board and abstain from 
participating in the Board discussion of 
that item on the agenda. 

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

hHps://www.gtcapi'tol.com.ph/qovern 
• r 

Optional : Recommendation 8.5 _ - . 
- - --- · 

_ 
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1. Company discl0ses that RPTs ore
conducted in such a way to ensure that
they are fair and at arms' length.

Recommendation 8.6 

SEC Form -1-ACGR ' Updated 2l0ec2017 

Compliant Provide link or reference where this is 
discfosed, if any

All RPTs are dor;iducted fairly and at an 
arm's length basis. 

AnnualReport,p.73 
hl1ps://www.qtcopital.eom.ph/storoqe 
/uploads/annual-
reporfs/2019%20G T%20Caplla1%20Annu 
ol%20Reporto/o20-
%20Part ners%20f or%20Goo .pdf 

The Corporate Governance and 
Related Party Transactions Committee 
ensures that wh�n 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 
htlps://www .gtcapital.com.ph/storoge 
/uploads/2019 /05/MCG%20os%20of%2 
0Moy%208.%202019 .pdf 
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l. Company makes a full, fair. accurate and Compliant Provide link or reference where this is 

timely disclosure to the public of every disclosed 

material fact or event that occurs.
particularly on the acquisition or disposal !2isclosures through PSE Edg� 

of significant asse1s, which could adversely htto://edae.□se .com.nh/comnnnvDisc 

affect the viability or the interest of its
losuresLform.do?cmg� id=633 

shareholders and other stakeholders.

SEC Form -1-ACGR' Updated 21Oec2017 
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2. Board appoin1s an independent party to Compliant Identify independent porty appointed to 

evaluate the fairness of the transaction evo/uote the fairness of the transaction 

price on the acquisition or disposal of price 

assets. Disclose the rules and procedures for 
evaluating the fairness of /he transaction 
price, if ony. 

The Corporation's Corporate 
Governance and Related Party 
Transactions Committee passes upon 

and provides clearance !or related 
party transactions with material 
significance. In such cases, the 
Committee considers the best interest 
of the Corporation. 

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

Definitive lnfo[matign Statement 
Item No. 5 (d) Certain Relationships 
and Related Transactions, pp. 23. 
ht I gs:Uedge.12se .com.ghL ogenDiscVie 
wer.do?edg� no=0572e!;f 6723b9c4f0d 
e8473cebbd6407 

In 2019, Reyes Tacandong & Co. was 
appointed to prepare a fairness 
opinion in relation lo the redemption of 
GT Capitol's 51% s1'ake in Pro-Friends in 

SEC Form -1-ACGR ' Updated 21Dec2017 exchange for 702 hectares of Selected 
Asse!s wor1h on estimoled Php20.0 Page 97 of l' 8 
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Supplement to Recommendation 8.6 

1. 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 hos no shareholder 
agreements, voting trust agreements, 
confidentiality agreements and the like 
which may impact the control. 
ownership, and strategic direction of 
the company. 

Recommendation 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 

r=-=---�----=-=---------------+-------_J https://www.qtcopital.eom.ph/qovern
2. Company's MCG is submitted to the SEC Complianl once/policies 

and PSE. 
PSE Edge 

r=--=--------=-------------+-------_J http://edge.pse.eom.ph/openDiscVie
3. Company's MCG is posted on its Compliant wer.do?edge no=38793f4H4563116etdf 

company website. c I 5ec263 54d#sthash.gmJZNFuy.dpbs 

Suppl_ementto Recommendation 8.7 . · - -
· - - - -

SEC Form - 1-ACGR • Updated 210ec2017 
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1. Company submits to the SEC and PSE an Compliant 
updated MCG to disclose any changes in
its corporate governance practices.

· Opti�pal:-Prin�iple 8 ..
. 

- . 

1. Does the company's Annual Report
disclose the following information:

a. Corporate Objectives

b. Financial performance indicators

C. Non-financial performance indicators

d. Dividend Policy

e. Biographical details (at least age,
academic qualifications, date of first
appointment, relevant experience,
and other directorships in listed
companies) of all directors

f. Attendance details of each director in
all directors meetings held during the
year

SEC Form -1-ACGR • Updated 21Dec2017 

--

. .

. �. . 

Compliant 

Compliant 

Compliant 

Compliant 

Compliant 

Compliant 

Compliant 

Provide proof of submission. 

PSE Edge Disclosure on Manual on 
Corporate Governance 
htl p://edge .pse .com .ph/openDiscVie 
wer.do?edge no=38793f4ff4563 l l 6efdt 
c 15ec263o54d#sthash .qmJZ NFuy.dpbs 

i',' .. . 

Provide link or reference to the company's 

Annual Report containing the said 

information. 

Annual Report 
hi! QS://www.gl ca pit ol.com.ohlstor age 
/uQloodstonnuol-
reports/20 l 9%20G T%20Copitol%20Annu 
al'ii,20ReQort%20-
%20 Part n ers%20f or%20Good .pd f 

Corporate Objectives - pp.92-93 
Financial Performance Indicators - pp, 
6-7

Non-financial indicators - pp. 92-93 
Dividend Policy- pp. 88 
Biographical details - pp. 94-101 
Attendance details - p. 68-69 
Total Remuneration - p. 7 4 

. .. 

-
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g. Total remuneration of each member of Compliant (Please see above cell) 
the board of directors

2. The Annual Report contains a statement Compliant Provide link or reference to where this is

confirming the company's full compliance contained in the Annual Report 

with the Code of Corporate Governance

and where there is non-compliance. Annual Report. p. 61 

identifies and explains reason for each https:L[www.gtcopital.com.QhLstorage 

such issue.
/uploadsLannuol-
reQorts/2019%20GT%20Copilal%20Annu 
ol%20Report%20-
%20Part ners%20f or%20Good. pdf 

3. The Annual Report/ Annual CG Report Compliant Provide link or reference to where this is 

discloses that the board of directors contained in the Annual Report 

conducted a review of the company's

material controls (including operational. The Board of Directors. through the 

financial and compliance controls) and Audit Committee and the Risk 

risk management systems.
Oversight Committee jointly certify the 
adequacy of the Corporation's 
material controls and risk management 
systems. 

Annual Report. p. 72 
hltos:LLwww.gtcapilal.cQm.phLstoroge 
/uploadsLannual-
reporls/20 l 9%20GT%20Capi'lal%20Annu 
al%20 R eoort%20-
�20Parlners%20for%20Good .pd'f 
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4. The Annual Report/ Annual CG Report
contains a statement from the board of
directors or Audit Committee commenting
on the adequacy of the company's
internal controls/risk management systems.

Compliant 

5. The company discloses in the Annual Compliant 
Report 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 21Dec20l7 

Provide link or reference to where this is 

contained in the Annual Report 

Annual Repor1, p. 72 
https://www .qtcopi t al .com .ph /st oroqe 
/uploods/annuol-
reports/20 l 9%20GT%20Copital%20Annu 
al%20Report%20-
%20Partners%20f or%20Good .pd f 

Provide link or reference to where this is 

contained in the Annual Report 

AnnuolReport.pp.64�6 
hltps://www.qtcapital.eom.ph/storoge 
/uploads/annual• 
reports/20 l 9%20G T%20Copital%20Annu 
ol%20Report%20-
%20Portners%20for%20Good .pdf 

SEC Form 17-A, pp. 9-10 

ht tps://edge .pse .com.ph/openDiscVie 
wer.do?edqe no=d9c0587028a8784f0 
de8473cebbd6407 
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1. Audit Committee has a robust process for Compliant 
approving and recommending the
appointment, reappointment, removal,
and fees of the external auditors.

2. The appointment, reappointment, Compliant 
removal. and fees of the external auditor is
recommended by the Audit Committee,
approved by the Board and ratified by the
shareholders.

SEC Form - 1-ACGR • Updated 21Dec2017 

Provide informal/on or link/reference to o

document containing information on the 

process for approving and recommending 

the appointment, reappointment removal 

and fees of the company's external 

auditor. 

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

Manual on Corgorate Governance 
Section 2.8, p. 22-23 
httQs:Uwww.glcoQitol.com.QhLstorage 
illQloadsL2019 L05LMCG%20as%20of%2 
0Mal'.'.%208.%202019 .Qd f 

Indicate the percentage of shareholders 

that ratified the appoinlment, 

reappointment, removal and fees of the 

external auditor. 

The appointment of SGV as external 
auditor for the year 2019 was 
approved by at least majority of the 
total issued and outstanding shares of 
the Corporation entitled to vote. 

Mat 08, 2019 Annual Stockholders 
Minutes. p. 4. 
htt1:2s:L[www.glca1:2ital.com.Qhlstorage 
LuQloadsLasmL2019%20ASM'&20Draft'&2 
0Minutes.Qdf 
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3. For removal of the external auditor, the
reasons for removal or change ore
disclosed to the regulators and the public
through the company website and

required disclosures.

Supplement to Recommendation 9.1 

SEC Form - 1-ACGR • Updated 21Dec2017 

Compliant Provide information on or /ink/reference to 

a document containing the company's 

reason for removal or change of external 

auditor. 

The Corporation is compliant with 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. the signing 
partner, shall be rotated after every 
five (5) years of engagement, with a 
two-year cooling oft period to be 
observed in the re-engagement of the 
same signing partner or individual 
auditor. 

Annual Report, p. 76 
hltps://www.qtcapi1al.eom.ph/storoge 
/uploads/annual-
reports/20 l 9%20G T%20Ca pitol%20An nu 
ol%20Report%20-
%20Port n ers%20f or%20Good .pd f 

Mr. Miguel U. Bollelos, Jr. of SGV 
replaced Ms. Vicky Lee Salas as signing 
partner in 2018. 

Q.§, pp. 24-25. 

h ttps://edqe .pse .com.ph/openDiscVie 
wer.do? edge no=0572ecf6723b9c4 f0d 
e8473cebbd6407 
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1. Company has a policy of rotating the lead Compliant
audit partner every five years.

l. Audit Committee Charter includes the

Audit Committee's responsibility on:

i. 

ii. 

iii. 

assessing the integrity and 

independence of external auditors; 

exercising eHective 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. 

taking into consideration relevant 

Philippine professional and 

regulatory requirements. 

SEC Form - 1-ACGR • Updated 21Dec2017 

Compliant 

Provide ;nrormation on or link/reference to 

a document containing the policy of 

rotating the lead audit partner every five 

years. 

Annual Report, p. 76 
https://www.qtcapitol.eom.ph/storage 
/uploods/annual-
repor1 s/20 l 9%20G T%20Co pi tol%20A n nu 
al%20Report%20-
%20Po, tners%20for%20Good .pdf 

Provide link/reference to the company's 

Audit Committee Charter 

MCG, Annex C - Audit Committee 
Charter 
https://www.qlcapilal.eom.ph/storaqe 
/uoloads/2019 /05/MCG%20os%20of%2 
0May%208,%202019 .pdf 
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2. Audit Committee Charter contains the
Committee's responsibility on reviewing
and monitoring the external auditor's
suitability and effectiveness on on annual
basis.

Compliant Provide link/reference to the company's

Audit Committee Charter 

MCG, Annex C - Audit Committee 
Charter 
htlps://www.gtcopital.eom.ph/sloraqe 
/uploods/2019 /05/MCG%20os%20of%2 
0Moy%208, %202019 .pdf 

. Sl!PPl�ment to Rec<?rjin:iendation� 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 has adequate quality control
procedures.

Recommendation 9.3 
. . 

SEC Form -1-ACGR • Updated 21Dec2017 

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

Manual on Corporate Governance 
Section 2.2.4.3 Isl. Duties and 
Responsiblities. p. 15 
Annex C - Audit Committee Charter 
Duties and Responsibilities. Item (s\ 
https://www.qtcapitol.eom.ph/storaqe 
/uploods/20I9 /05/MCG%20os%20of%2 
0May%208,%2D2019 .pdf 

Provide link/reference to the company's 

Audit Committee Charter 

MCG 

Section 22.4.3 ltl. Duties and 
Responsibilities, p. 16 
Annex C - Audit Committee Charter. 
Duties and Responsibilities. Item (t] 
https:f/www.qtcopital.eom.ph/storoge 
/uploods/2019 /05/MCG%20as%20ot%2 
0May%208.%202019 .pdf 
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1. Company discloses the nature of non- Compl
i

ant 
audit services performed by its external
auditor in the Annual Report to deal with
the potential conf

l

ict of interest.

2. Audit Committee stays 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_ t_o __ Recommendation 9.3 

SEC Form -1-ACGR • Updated 21Dec2017 

Disclose the nature of non-audit services 

performed by the external auditor, i
f 

any. 

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

Annual Report, p. 76 
https:LLwww.gtcapitol.com.ghLstorage 
/uploadsLannual-
reQortsL2019%20GT�20CoQifal�20Annu 
al%20Repor1%20-
%20Portners%20for%20Good .pdf 

DIS, pp. 24-25 

https:Uedge.Qse.com.QhLopenDiscVie 
wer.do?edge no=0572ecf6723b9c4f0d 
e8473cebbd6407 
Provide link. or reference to guidelines or 

policies on non-audit services 

MCG, Section 2.2.4.3 {I}, Duties and 
Remonsibilities, p. 15 
_Annex C - Audit Committee Charter, 
Duties and Responsibilities, Item (I) 
https:Lt_www.gtcapital.eom.ph/storage 
/UQloads/2019 /05/MCG%20os%20of%2 
0Mo):'.%208, %202019 .pdf 
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1 . Fees paid for non-audit services do not 
outweigh the fees paid for audit services. 

SEC Form - 1-ACGR • Updated 21Dec2017 

Compliant Provide information on audit and non-audit 

fees paid. 

Non-audit fees paid in 2019 did not 
outweigh the fees paid for audit 
services. 

AnnualReport,p.76 
https://www.gfcopital.corn.ph/storage 

/up!oads/annual-
reports/20 l 9%20GT%20Copital%20Annu 
al%20Report%20-
%20Parlners%20for%20Good .pd f 
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1. Company's external aud itor is du ly Compliant Provide information on company's externa
l 

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

category.

1. Nome of the audit engagement

partner:

2. Accreditation number:

3. Dote Accredited:

4. Expiry dote of occreditolion; and

5. Nome, address, contact number of

the audit firm.

Miguel U. Ballelos, Jr. 
Partner 

CPA Certificate No. 109950 

SEC Accreditation No. 1566-AR-1 
(Group A) 
April 3, 2019, valid until April 2, 2022 

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

6760 Ayala Avenue 
l 226 Makoti City, Philippines

Tel. (632) 891 0307
Fax: ( 632) 8 l 9 0872

SEC Form -1-ACGR ' Updated 21Dec2017 

Page 108 of 158 



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).

Compliant Provide information on the following: 
Date it was subjected to SOAR inspection, if 
subjected: 
Name 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. 

',Recommendation.10.1 : . ·. . · . · · 
• - •• , , --- • - •a •• - •- -- • • • • • 1,_ • •- •••- • • • - - , - - - • - - - .._.: ,..\/ 
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l. Board has a clear and focused policy on

the disclosure of non-financial information,

with emphasis on the management of

economic, environmental, social and

governance (EESG) issues of its business,

which underpin sustainability.

SEC Form - 1-ACGR • Updated 21Dec2017 

Compliant Disclose or provide link on t"he company's policies 

and practices on the disclosure of non-financial 

information, including EESG issues. 

On July 10, 2020, GT Capital released its 
Sustainability Report with information for 
the reporting period January l to 
December 31, 2019, adopting the Global 
Reporting Initiative ("GRI") Standards, an 
internationally recognized framework for 
sustainability. The Sustainability Report 
covers the following sixteen (16) material 
topics under the GRI Standards: 

• Economic Performance
• Indirect Economic Impacts
• Anti-corruption
• Anti-competitive Behavior
• Energy
• Environmental Compliance
• Employment
• Labor/Management Relations
• Training and Education
• Diversity and Equal Opportunity
• Nondiscrimination
• Human Rights Assessment
• Supplier Social Assessment
• Marketing and Labeling
• Customer Privacy
• Socioeconomic Compliance

The Sustainability Report presents globally 

comparable information affecting its triple 

bottom line, a vital component of 

stakeholder relations. Moreover. the focus 
on sustainability allows GT Capital to 
identify potential opportunities or trends or 

evaluate emerging risks, making the 
endeavor a risk management and 
strategic initiative for the Corporation. 
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(continued/ 

GT Capital likewise disclosed on the 
following material topics and disclosures in 
the Sustainability Reporting Template as 
per SEC Memorandum Circular No. 4 Series 
of 2019, which is attached to its latest SEC 
Form 17-A: 
I. Economic

A. Economic Performance
1. Direct Economic Value 

Generated and Distributed
B. Anti-corruption

1. Training on Anti-Corruption
Policies and Procedures

II. Environment
A. Resource Management

l. Reduction of 
consumption

B. Environmental Compliance

energy 

l. Non-compliance with 

Ill. Social 

environmental laws and 
regulations

A. Employee Management
1. Employee Hiring and Benefits
2. Employee Training and 

Development 
3. Diversity and Equal 

Opportunity
B. Supplier Chain Management
C. Customer Management

1. Marketing and labeling
2. Customer privacy
3. Data security

Sustainability Report 
https://www.qtcapital.eom.ph/storaqe/up 
loods/sustainability-
reports/20 l 9%20G TCAP%20Sustainability%2 
0Report.pdf 

GT Capital's latest SEC Form 17-A, 
https://edge.pse.com.ph/openDiscViewer 
.do?edqe no=d9c0587028a8784f0de8473 
cebbd6407, page 496 
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2. Company adopts a globally recognized
standard/framework in reporting

sustainability and non-financial issues.

SECForm-1-ACGR 'Updated 21Dec2017 

Compliant Provide link to Sustainability Report, if any. 

Disclose the standards used. 

On July 10, 2020, GT Capital released its 
Sustainobility Report with information for 
the reporting period January 1 to 
December 31, 2019, adopting the Global 
Reporting Initiative ("GRI") Standards, an 
internationally recognized framework for 
sustainability. The Sustainability Report 
covers the following sixteen (16) material 
topics under the GRI Standards: 

• Economic Performance
• Indirect Economic Impacts
• Anti-corruption
• Anti-competitive Behavior
• Energy
• Environmental Compliance
• Employment
• Labor/Management Relations
• Training and Education
• Diversity and Equal Opportunity
• Nondiscrimination
• Human Rights Assessment
• Supplier Social Assessment
• Marketing and Labeling
• Customer Privacy
• Socioeconomic Compliance

The Sustainability Report presents globally 
comparable information affecting its triple 
bottom line, a vital component of 
stakeholder relations. Moreover, the focus 
on sustainability allows GT Capital to 
identify potential opportunities or trends or 
evaluate emerging risks. making the 
endeavor a risk management and 
strategic initiative for the Corporation. 
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(Continued} 

GT Capitol availed a Standard Alignment 
Check in relation to the Materiality 
Disclosures Service offered by the Global 
Reporting Initiative for its 2019 Sustainability 
Report. 

GT Capital likewise disclosed on the following 
material topics and disclosures in the 
Sustainability Reporting Template as per SEC 
Memorandum Circular No. 4 Series of 2019. 
which is attached to its latest SEC Form 17-A: 
I. Economic

A. Economic Performance
l. Direct Economic Value 

Generated and Distributed
B. Anti-corruption

1. Training on Anti-corruption 
Policies and Procedures 

II. Environment
A. Resource Management

1. Reduction of energy 
consumption

B. Environmental Compliance
1. Non-compliance with 

Ill. Social 

environmental laws and 
regulations

A. Employee Management
1. Employee Hiring and Benefits
2. Employee Training and 

Development
3. Diversity and Equal Opportunity

B. Supplier Chain Management
C. Customer Management

1. Marketing and labeling
2. Customer privacy
3. Doto security

Sustainability Report 
https://www.qtcapi1ol.eom.ph/sloraqe/uplo 
ads/sust oinability-
reports/20 I 9%20GTCAP%20Sustainabilily%20R 
eport.pdf 

GT Capital's latest SEC Form 17-A. 
htfps://edge.pse.com.ph/openDiscViewer.d 
o? edge no=d9c0587028a8784 f0de84 73ceb 
bd6407. page 496 
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l . Company has 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. 

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 the 

Corporation's Website 
https://www.qtcapital.corn.pl1/investor 
-relations 

Events 
hltps:/lwww.qtcapital.corn.ph/inveslor 
-relations/events

Quarterly Briefing Slides 
https:/lwww .q tea pita I .com .ph /invest or 
-relations/presentation-slides

Notice of Analyst's/Investors' Briefing 
https://edqe.pse.com.ph/openDiscVie 
wer.do?edqe no=0l 901f527al da8aee 
fdfc 15ec263a54d 

https :/lwww.gtcapital.com .ph / disc losu 
res?group=Others&DLPreportType= Oth 
ers&DLPmonth=&DLPyear=&DLPsearch 
-=notice 

Sup-plemental to Principle _1_1 . . - . 
. - .

SEC Form - 1-ACGR • Updated 21Dec2017 
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l. Company has a website disclosing up-to-

date information on the following:

a. 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-Laws

Additional Recommendation to Principle 11 

1. Company complies with SEC-prescribed

website template. 

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant 

Compliant 

Compliant 

Compliant 

Compliant 

Complion! 

Compliant 

Compliant 

Provide link to company website 

SEC Form 17-A/17-Q-
httQs:LLwww.gtcoQital.com.Qh/disclosu 
res?grouQ=SEC%20Form%2017-
A%20/%2017-Q 

Briefing Materials 
hltg_s:LLWVvw.glcoQifol.com.Qhlinveslor 
-relations/Qresen I a lion-slides

Annual Report -
httQs:/Lwww.gtcaQital.com.Qh/annual-
reQorts 

Notice of ASM -
httg_s:LLwww.gtcoQital.com.Qh/disclosu 
res? grouQ=S t ockholders<&27 %20Meetin 

ill 

Minutes -
htt os: lfwww .gt co Qif al .com. Qh /govern 
once/stockholders-meeting 

Articles and By-Lows -
hltQs:Uwww.gtcagital.com.Qh/aoi-
and-b'i-lOWS 

http:// WW'IN .qtca pita I .com .oh 
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1. Company hos an adequate and effective Compliant 

internal control system in the conduct of its

business.

SEC Form - 1-ACGR • Updated 210ec2017 

----

Ust quality service programs for the internal 

audit functions. 

Indicate frequency of review of the internal 

control system 

Annual Report 
https:LLwww.gtcapital.com.QhLstorage 
LuploadsLannual-
re1,2ortsL2019%20GT%20Capitol%20Annu 
al%20R eport%20-
%20Part ners%20for%20Good .Qdl 

Statement of adequacy and 
ettectiveness of GT Capital's internal 
controls and risk management system -
p. 72

Internal Audit Function - p. 75-76 

In performing their responsibility of 
evaluating the Corporation's 
governance, risk management, and 
control processes, Internal Audit follows 
a risk-based audit plan approved by 
the Audit Committee. In 2019, Internal 
Audit re-evaluated the existing audit 
universe. which resulted in the 
development of a strategic plan 
wherein the Parent Corporation's core 
activities will be reviewed annually and 

non-coreL other areas every two 12) 
years; hence. covering all auditable 
areas in a 2-year cycle. Internal audit 
will re-evaluate these auditable areas 
again in 2021. 

The Corporation engaged the services 
of an independent auditing firm to 
perform an external quality review of 
the Internal Audit Division wherein it 
was given the highest classification of 
conformity to the International 
Standards for the Professional Practice 
of Internal Auditing. 

- .. . 
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2. Company has an adequate and effective Compliant 

enterprise risk management framework in

the conduct of its business.

SEC Form -1,ACGR • Updated 21Dec20l 7 

Identify international framework used for 
Enterprise Risk Management 

Provide information or reference lo 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 
enterprise risk management framework. 

Review of the ERM framework is on an 
annual basis. In 2019, a total of thirty-
four (34) risks were identified. 

Annual Report (ERM and key risks), pp. 

63-66

htlps:[lwww.glcoQifal.com.Qh/sforage 

/uploads/ annual-
reoorts/2019%20G T%20CoQil al�20Annu 
al%20ReQort%20-
%20Portners%2Qror%20Good .pdf 

Sfotement of adeguoq and 
effectiveness of GT CoQitol's interngl 
controls and risk management system 

AnnualReport,p.72 
httgs;Uwww.gtcoQital.�om.Qhfstoroge 
fuQloads/annual-
regortsf2019%20GT%20Capital%20Annu 
al%20Report%20-
%20Porl ners%20IQr%20GooQ .pdf 
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Supplement to Recommendations 12.1 

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: Recommendation 12. 1 

SEC Form -1-ACGR • Updated 21Dec2017 

Compliance Provide information on or link/ reference to 

o document containing the company's

compliance program covering compliance

with lows and relevant regulations.

Indicate frequency of review. 

GT Capitol has adopted certain 
policies and practices as its otticial 
framework, including lhe 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. 61-67 
https://www.gtcopitol.com.pl'1/storaqe 

/uploads/annuol-
reports/20 I 9%20GT%20Capital%20Annu 
al%20Report%20-
%20Partners%20for%20G ood .pd 

Legal and Compliance Division 
Policies and Procedures Manual 
ht1ps://www.gtcapital.eom.ph/ forage 
/uploads/2019 /06/05.08. I 9%20LCD%20 
PPM.pdf 
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1. Company hos a governCilr.i�e proce?s on IT Compliant 
issues in<;;h:Jding disr:uptio•n. e)Zber se,ctJliity,,
dnd disaster recove�, to ensure that all key
risks �re itlentified, tmanoged ahd reported
to the beard.

Pfe_y:ide ihforr,nption on IT governomce 
process 

Tt,e Auait Gommittee ensures that 
review Gftechnologlcol security rs 
conciucted on a Fegular basis. 

Manual on Cmporote Governance 
2.2.4.3 Audit De19artment 
Duties and Responsibilities (h), p. 14. 
https:ljwww.qtcopitol.eom.ph/storaqe 
/uploads/2019 /05/MCG%20as%20of%2 
0May%208,%202019 .pdf 

IT issues are, included in the risl<s 
mQnitored by the Risk and Audit 
Departrn,ents of the Corporetion. B'oth 
departments report to their r.espedive 
Board Committees, and the chairmen 
of eacli' committee report significant 
issues to the Board. In 2019, tile IT 
Department consulted wilh a third 
party consultant in performing a health 
check arid security assessment of the 
Corporation's IT system. The results of 
which were discussed with the Risk 
Department and lnternel Audit 
Department. 

Recommendation 12.2 
- ' 

SEC Form - l·ACGR • Updated 21Dec2017 
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1. Company has in place an independent Compliant 
internal audit function that provides an

independent and objective assurance, and
consulting services designed to add value

and improve the company's operations.

--��CO_fTirTl��d�l!Q�j f3
.. 

- . -· ·� ' 

. -

.. 

l. Company has a qualified Chief Audit

Executive (CAE) appointed by the Board.

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.

SEC Form -1-ACGR • Updated 2,1Dec2017 

-

I 
. 1: 

Compliant 

Compliant 

- -·.

Disclose if the internal audit is in-house or 

outsourced. If outsourced, identify external 

firm. 

The Corporation has an Internal Audit 
Division 
Annual Report, p. 75-76 
https://www.qtcapital.eom.ph/storoqe 
/uploads./onnuol-
reports/20 l 9%20GT%20Copital%20Annu 
al%20Report%20-
%20Partners%20for%20Good .pdf 

The Corporation's Chief Audit 
. . -

Executive (CAE) for the year 2019 was 
Mr. Leo Paul C. Maagma. 

DIS for the 1'.ear 2020 p.19 
https://edge.Qse.com.Qh/openDiscVie 
wer.do?edge no;::;-0572ecf6723b9c4f0d 
e8473cebbd6407 

MCG 

Section 2.9, p. 23 
hHQs://www.qtcoQital.com.Qh/storoge 
/UQIOods./2019 /05/MCG%20os%20of%2 
OMay-%208,%202019 .Qdf 

---- -- . - " . - -

-

. ' 

- - . .
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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 acfivity.

Not 
Applicable -

no fully 

outsourced 

internal audit 

activity 

Identify qualified independent executive or 

senior management personnel, ii 

applicable. 

The Corporation hos no fully
outsourced internal audll activity. 

Recommendation -12.4 - - - .
- -

l. Company has a separate risk
management function to identify, assess

and monitor key risk exposures.

SEC Form -1-ACGR • Upda.ted 21Dec2017 

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

Annual Report, p. 63-66 
hltps://www.qtcopital.com,ph/storoqe 
/uploods/onnual-
reports/20 l 9%20GT%20Copi t ol%20Annu 
a I%20R e por1%20-
%20Pml ners%20for%20Good .pdf 
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Supplem�nt to Recommendation 12.4 

1. Company seeks external technical support

in risk management when such

competence is not available internally.

1. In managing the company's Risk

Management System, the company has a

Chief Risk Officer (CRO), who is the ultimate

champion of Enterprise Risk Management
[ERM).

SEC Form -1-ACGR • Updated 21Dec2017 

Not 

applicable 

Corporation 

has its own 

Internal Risk 

Office 

Compliant 

Identify source of external technical 

support, if any. 

The Corporation has its own internal 
Risk Office, which reports to the Boord 
Risk Oversight Committee on a 
quarterly basis. 

Identify the company's Chief Risk Officer 

{CRO} and provide information on or 

reference to a document containing 

his/her responsibilities and

qualifications/background. 

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

Annua!Report,p.64. 103 
https://www.gtcapitol.eom.ph/storoge 
/uploads/onnuol-
reports/20 J 9%20GT%20Copitol%20Annu 
al%20Report%20-
%20Port ners%20f or%20Good .pd f 
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2. CRO has adequate authority, stature.

resources and support to fulfill his/her

responsibilities.

Compliant 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. 

MCG 

Annex F - Risk Oversight Committee 
Charter, p. I. 

Qualifications of the CRO -

AnnualReport,p. 103 
hltps://www.qlcapitol.corn.ph/storage 
/uploads/onnual-

reports/20 I 9%20G T%20C a pital%20Annu 

al%20Report%20-
%20Partners%20for%20Good .pdf 

The CRO is assisted by a full time risk 
management officer. 
AnnualReport,p.64 

� _Additional Recomm�ndati�n to Prl!lclple 12 . _.· _ · . . . _ · ·, _ . _ . . _ . 

SEC Form -1-ACGR • Updated 21Dec2017 
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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. Board ensures that basic shareholder rights Compliant 

are disclosed in the Manual on Corporate

Governa nee.

SEC Form - 1-ACGR ' Updated 21Dec;2017 

Provide link to CEO and CAE's anestation 

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 made pursuant to the 
written recommendation of the Chief 
Audit Executive and the President. The 
certification is attached as Annex "E". 

Joint Statement 
Annual Report, p. 72 

https://www.gtcapi1ol.corn.ph/storaqe 
/uploads/annual

reports/2019%20GT%20Capilol%20Annu 
al%20Repor1%20-

Provide link or reference to the company's 

Manual on Corporate Governance where 

shareholders' rights ore disclosed.

MCG, 
Section 6. 1 Rights of Investors/ Minority 
Interests, p. 25-29 
https://www.qtcapltal.corn.ph/storoqe 
/uploads/2019 /05/MCG%20os%20of%2 
0May%208,%202019 .pdf 
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2. Board ensures that basic shareholder rights

are disclosed on the company's website.

�-§�/2J?iiment to Re�C?mine-n-tjation _i 3� 1
. 

1. Company's common share has one vote

for one share.

2. Board ensures that all shareholders of the

-·. 

. -

same class are treated equally with respect

to voting rights, subscription rights and

transfer rights.

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant 

. 

. ,· 

-

Compliant 

Compliant 

. ' 

Provide link to company's website 

Basic shareholder rights are disclosed in 
the Manual on Corporate 
Governance, which is uploaded to GT 
Capital's website 
https://www.qtcopital.eom.ph/govern 

• 

---- -

MCG 

. .

. . . 

-

--- ---- -

Section 6.3, pp. 26-27 
htt12s:LLwww.gtcapital.co1Tl.phLstorage 
LuplgadsL20 l 9L0SLMCG%20os%20of%2 
0Moy%208,%202019 .pdf 

Provide information on all classes of shares, 

including their voting rights if any. 

MCG 

Section 6.3 - Voting Rights, pp. 26-27 
and Section 6.9 - Rights to Fair and 
Equal Treatment p. 29, 
https:LLwww.gtcapital.com.phLstorage 
LuploodsL2019 L05LMCG%20os%20of%2 
0Moy%208,%202019.Qdf 

- . 

- . .. . 

.. . - . -
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3. Board has an effective, secure, and Compliant Provide link to voting procedure. Indicate if 

efficient voting system. voting is by poll or show of hands. 

Voting is by poll. 

Minutes of the Ma� 2019 Annual 
Stockholders Meeting 
Item No. 3 - Voting Procedures, p.1. 
htt12s:LLwww.glcaQit·a1.com.QhLs1'orage 
Lu Qloads L asm L20 l 9%20 ASM %20 Draft%2 
0Minutes.Qdf 

4. Board has an effective shareholder voting Compliant Provide information on shareholder voting 

mechanism such as supermajority or mechanisms such as supermajority or 

"majority of minority" requirements to "majority of minority", if any. 

protect minority shareholders against
The Corporation shall ensure that all 

actions of controlling shareholders.
shareholders of the same class are 
treated equally and fairly with respect 
to voting rights, subscription rights, 
transfer rights, and share repurchases. 

MCG 
Section 6.9, p. 29. 
htfQs:LLwww.gtcaQital.com.Qhlstorage 
LugloadsL2019 L0SLMCG%20as%20of%2 
0Ma)'.'%208,%202019.Qdf 

SEC Form -1-ACGR • Updated 21Dec2017 
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5. Board allows shareholders to call a special Compliant 
shareholders' meeting and submit a
proposal for consideration or agenda item
at the AGM or special meeting.

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

SEC Form -1-ACGR • Updated 21Dec2017 

Pr ovide information on how this was 
allowed by board (i. e ., minutes of meeting, 
board resolution} 

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

MCG 
Section 6.6.2, p. 28 
htt12s:LLwww.gtcapitol.com.12hLstoroge 
LuQloadsL2019 LOSLMCG%20os%20o.

f
%2 

0Moy%208,%202019 .Qdf 

Provide information or link/reference to the 

policies on treatment of minority 

shareholders 

MCG. Section 6.6.2, to 6. 6.4, p.28 
l1tl12s:LLwww.gtcaQitol.com.QhLstorage 
LuQloadsL2019 LOSLMCG%20os%20of%2 
0Moy%208,%202019 .Qdf 
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7. Company has a transparent and specific

dividend policy.

SEC Form - 1-ACGR • Updated 21Dec2017 

Compliant Provide information on or /ink/reference to 

the company's dividend Policy. 

The Corporation has a Board-approved 

annual target dividend payout of PhP 

3.00 per share, payable ou1 of its 

unrestricted re1ained earnings. 

AnnuolReport,p.88 

https://1NWw.qtcopitol.com.ph/sloroae 

/uploods/onnuol-

reports/20 l 9%20G T%20Capilol%20Annu 

al%20Report%20-

%20Part ners%20for%20Good .pdf 

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

Dividends were disclosed through the 
PSE and uploaded to the GT Capital 
website: 
ht! · .qtcopilal.com.ph/disclosu 
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1. Company appoints on independent party

to count and/or validate tne votes at the

Annual Shareholders' Meeting.

SEC Form-1-ACGR' Updated 21Dec2017 

Compliant Identify the independent party tho1 

couAted/volidoted the votes ot the ASM, 

ifony 

The v0tes of st0ckholders who 
attended in person or by proxy were 
validated l:)y the external auditor, SGV. 

Moy 08, 2019 Annual Stockholders 
Meeting Minutes 

Item N.o. 3 Voting Procedures. p.1. 
hll ps://www.gtcopital.eom.ph/storoge 
/uploads/ asm/20 l 9%20ASM%20Dratl%2 
0Minutes.pdf 
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1. Board encourages active shareholder Compliant 
participation by sending the Notice of
Annual and Special Shareholders' Meeting
with sufficient and relevant information at
least 28 days before the meeting.

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

SEC Form - 1-ACGR • Updated 21Dec2017 

Indicate the number of days before the 

annual stockholders' meeting or special 

stockholders' meefing when the notice and 

agenda were sent out 

Indicate whether shareholders' approval of 

remuneration or any changes therein were 

included in the agenda of the meeting. 

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

The Deiinitive Information Sta1ement 
(D15). including the Notice of the 
Annual Stockholder's Meeting, was 
disclosed and posted through PSE 
Edge on May 8, 2020, or twenty-eight 
(28) days before the ASM.

https://edge.pse.com.ph/openDiscVie 
wer.do?edqe no =0572ecf6723b9c4f0d 
e8473cebbd6407 

Provide link or reference to the company's 

notice of Annual Shareholders' Meeting 

May 08. 2019 ASM Notice and Agenda 
https://www.gtcapital.eom.ph/storage 
/uploads/asm/20l 9%20Nofice%20and 
%20Agendo .pd/ 
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a. The profiles of directors (i.e., age,
academic qualifications, date of first
appointment, experience, and
directorships in other listed companies)

b. Auditors seeking appointment/re-
appointment

C. Proxy documents

_ Optional:_ Recommendation 13.2 
1. Company provides rationale for the

agenda items for the annual stockholders 
meeting 

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant 

Compliant 

Compliant 

Compliant 

DIS, Item No. 5 - Directors and 
Executive Officers of Registrant, pp. 11-
23. 
htt12s:LLedge.gse.com.QhLogeoDiscVie 
wer.do?edge no=0572ecf6723b9c4f0d 
e8473cebbd6407 

DIS, pp. 24-25 
hlips:LLedge.pse.com.QhLoQenDiscVie 
wer.do?edge no=0572ecf6723b2c4f0d 
e8473cebbd6407 

DIS, p. 2 
httgs:LLedge.gse.com.ghLopenDiscVie 
wer.do?edge no=0 15cdb62cd609d8d 
0de84 73cebbd6407 

May 08, 2019 ASM Notice, Agenda and 
Proxy 
httgs:LLwww.gtcoQitol.com.ghLstorage 
LugloadsLasmL2019%20Notice%20and 
%20Aqendo .pdf 

htigs:Uwww.gtcoQital.com.QhLstorage 
LuQloadsLosmL2019%20Proxv%20Form.p 
df 

-

Provide link or reference to the rationale for 

the agenda items

DIS, pp. 3-4 
https:Uedge.pse.com.ph/openDiscVie 
wer .do? edge n o=0572ecf 6 723b9c4 f0d 
e8473cebbd6407 

·-
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, Reco·mmendat_ion 13.3 _ · � _ 
· -

l. Board encourages active shareholder Compliant 
participation 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 information or reference to a 

document containing information on all 

relevant questions raised and answers 

during the ASM and special meeting and 

the results of the vote taken during the most 

recent ASM!SSM. 

May 08, 2019 Annual Stockholders 
Meeting Minutes 
h ttps ://www .gt ca pita I.com .ph/stora qe 
/uoloods/asm/20l 9%20ASM%20Dratt%2 
0Minutes.odf 

Results of 2019 ASM 
htlos://edge .pse .com .ph/openDiscVie 
wer.do?edge no=e8 l bd84a65503cc5 
efdfc I 5ec263o54d 
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2. Minutes of the Annual and Special Compliant 
Shareholders' Meetings were available on
the company website within five business
days from the end of the meeting.

SEC Form - 1-ACGR • Updated 21Dec2017 

Provide link to minutes of meeting in the 
company website.

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

abstaining votes. 

Indicate also if the voting on resolutions was 
bypo/1. 

Include whether there was opportunity to 

ask question and the answers given, if any 

The draft minutes of the 2019 ASM were 
uploaded to the GT Capital website on 
May 09, 2019, or one ( 1) day after 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 Capital's 
website. Shareholders were given the 
opportunity to ask questions. 

Ma� 08, 2019 Annual Stockholders 
Meeting Minutes 

https:LLwww.gtcagital.com.phLstorage 
Lu121oadsLasmL20l 9%20ASM%20Draft%2 
0Minutes.pdf 

The draft minutes of the 2020 ASM were 
also uploaded to the GT Capital 
Website one (l) business day after the 
2020 ASM, held on June 05, 2020. 
htlQs:LLwww.qtcapital.com.Q.hLstorage 
Lu12loadsL asmL2020%20G T%20 Ca pita I% 
20ASM%20Draft%20Minutes.odf 
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Supplementto Reco_mmend_atlon 13.3 - _-- _ - _ - - - - . - -
l. Board ensures the attendance of the Compliant 

�xternal auditor and other relevant
individuals to answer shareholders questions
during the ASM and SSM.

SEC Form - 1-ACGR • Updated 21Dec2017 

Indicate if the external auditor and other 
relevant individuals were present during the 

ASM and/or special meeting 

External auditor was present during 
ASM. 
May 08, 2019 Annual Stockholders 
Meeting Minutes, p. 1. 
https://www.qtcapital.eom.ph/storage 
/uploads/ asm /20 7 9%20 ASM %20Draft%2 
OMinutes.pdf 
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l. Board makes available. at the option of a Compliant Provide details of the alternative dispute 

shareholder. an alternative dispute resolution made available to resolve intra-

mechanism to resolve intra-corporate corporate disputes 

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

Section 6.1 .2.3.9-Section 6.1 .2.3.11, 
Legal and Compliance Department 
Policies and Procedures Manual 
hltQs:LLwww.gtcagitol.com.QhLstoroge 
LuQloadsL2019 L06L05.08. l 9%20LCD'.z1p20 
PPM.pdf 

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

In addition, the Corporation has 
implemented on Investor Relations 

Program so as to ensure responsive and 

effective feedback, which should 
address the shareholder's concerns. 

SEC Form -1-ACGR • Updated 21Dec2017 

GT Capitol website 
Page 136 of 1' 8

htt12s:Uwww.gtcopitol.com.ph[investor 
-relotions/investor-reldtions-oroaram



2. The al1ernative dispute mechanism is
included in the company's Manual on
Corporate Governance.

Recommendatio·n 13.5 ·.

Compliant Provide link/reference fo where it is found In 

the Manual on Corporate Governance

Section 6.1 .2.3.9, Legal and 
Compliance Deportment Policies and 
Procedures Manual 
hltps://www.gtcopilol.com.ph/storoqe 
/uploods/2019 /06/05.08. 19%20LCD%20 
PPM.pdf 

MCG 
Section 2.1.2 (i), p.4. 
h1tps://www.glcopitol.eom.ph/s1oroqe
/uploods/20I9 /05/MCG%20as%20of%2 
0Moy%208.%2020I9 .pdf 

� - - - � 
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1. Board establishes an Investor Relations

Office [IRO) to ensure constant

engagement with its shareholders.

SEC Form -1-ACG R • Updated 21Dec2017 

Compliant Disclose the contoct details of the

officer/office responsible for investor 
relations, such os: 

1. Nome of the person
2. Telephone number
3. Fox number

4. E-mail oddress

JOSE B. CRISOL, JR. 
Firs! Vice President 
Head, Investor Relations, 
Planning, and 
Communications 
T: (+632) 8836 4500 
F: (+632) 8836 4158 
E: jose.crisol@gtcapifal.com.ph 

Strategic 
Corporate 

DAVID LOUIS AUGUSTUS B. DE JESUS 
Investor Relations and Corporate 
Communication Officer 
T: (+632) 8836 4500 
F: (+632) 8836 4158 
E: dovid.dejesus@gtcapital.com.ph 

BRUCE RICARDO 0. LOPEZ, CFA 
Investor Relations and Strategic Planning 
Officer 
T: (+632) 8836 4500 
F: (+632) 8836 4158 
E: bru c e .lopez@gtca pi tol. com.ph 

JOAQUIN JUAN PAOLO V. MABANTA 
Investor Relations Officer 
T: (+632) 8836 4500 
F: ( +632) 8836 4 158 
E: joaquin.mabanta@gtcapilal.com.ph 

Other stakeholder concerns may be sent 
to qovernance@gtcapital.com.ph. 

Other Stakeholders and Investor Relations 
hllps://www.qlcopitol.eom.ph/corporole 
-aovernanc e-re nort
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2. IRO is present at every shareholder's
meeting.

Compliant 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 2019
ASM. The certification is attached as
Annex "C". 

Supplemen_tal Recommendations to Prin_ciple 13 
-

- _ _ _ - _ ·_ 
1. Boord avoids anti-takeover measures or

similar devices that may entrench 
ineffective management o r the existing 
controlling shareholder group 

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant Provide information on how anti-takeover 

measures or similar devices were avoided 

by the board, if any. 

GT Capital has several measures in 
place to prevent ineffective 
managemen1 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. 61-67 
hlfps://www.gtcapilol.com.ph/storaqe 
/uploads/annual-
reports/20 l 9%20GT%20Capitol%20Annu 
ol%20Report%20-
%20Parlners%20for%20Good .pdf 

The Compliance Officer herein certifies 
that there ore no anti-takeover 
measures or similar devices. The 
certification is attached as Annex "C". 
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2. Company has at feast thirty percent (30%)
public float to increase liquidity in the
market.

Compliant Indicate the company's public flool. 

GT Capital has a public float of 43.84% 

SEC Form 17-A 
Item l. Business, p. 6. 
ht1ps://edqe.pse.com.ph/openDiscVie 
wer.do?edge no=d9c0587028o8784f0 
de8473cebbd6407 

Optionql: P�f!clple_ 13 . . .. _ _ _ _ _ _. . _ 
1. Company has policies and practices to

encourage shareholders to engage with 
the company beyond the Annual 
Stockholders' Meeting 

SEC Form - l·ACGR ' Updated 210ec2017 

Compliant Disclo�e-erprovide link/reference to polrcies 
qnl:ii practices to encourage sh0reholders' 
p0rticipati0Q beyond ASM

GT Cas;ital Rolicies 
hMps:/1www.g1·c:apital,c0m.ph/qovern 
ance/wolie1es 

The C.orporqtion provides all updated, 
pertinent. publicly available financial 
and dperafihg information h:, its 
stockholders through the GT Capitol 
website. 

GT Casitaf Investor Relations Program 
https:/IW'W'N:gtcaoilal.com.ph/lnvestor 
-relations

h ti ps://www.gtcapltdl.co m .Oh/investor 
-rel€:l tiohs'/invesf or �r:ela-rio ns�proqrgm
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Compan;Y,• prac.tices secwre :el.e�tronic 
vofing in ,©0.'Sentia at the Anr-l'u,ql 
Shar�hdl0e-rs' Meeting. 

Complic;tnt 0jscJose "fh'e proces� ·one:/ ¢pro�edure •for 
�eure eter;tr9niG; v.o t;pg in ·atpser,ifia, if
af.iy.Durii:lg tn�� 2020 ASM Of th·e: 
C0rp0ratibl\l, st0ckl'l0lder-$ hc::id the 0ption Jo 
,v,ote, thmw@tir prpxy Q.r- jhreugli �l1

9
c;;trornic

voting. OLfir:ig tm� f.SM. V0ting will be by 
poll. 

The .:rules fQr• registratjoh, porticiP,ation, ,and 
voting were �_et forth 1n GT Capital's Notice 
of, Stockholder's Meeting. which was made 
0valldble ,to stockholder-s 'through 
publication cmd posfing" oh GT Cqpital's 
website. 
On pr9c�dures for participqtion in the ASM. 
stockholqers who wishe:d to join the 2020 
-t-SM notified the CorR·6ratien via e-mail of 
their intention to ·do so, ond provide,d the 
appr0f)ri,ate documentation required for 
verifieation. �fter v�rific;::atior:i. the 
Cofi:>orati_or;i r,eplied via e-mail providir:ig 
further details to allow registration fdr the 
virtual me:eting. 

· ' 

All matters' jn the agenda are to be 
decided by 9 majority _ .of tl;le vqtes · of
stoekholders, exGept when the law requires' 
a hignerperc·entage of votes, 
As e·aph .age11tjd it.�iil is di�Cl./SSed, the 
Corporat,ior:i -1:>reser:ited on trie screel'il tt:ie 
proposed r�soliitiol"I f _pr· qdoption d'f ithe 
o.Stotkholder,s. Jher�atter.. the prelirnindry 
results of the JD.OIi, whi€1-) lncludes :votes cast · 
via pr0,sy, ,:,viii be· presented on the screen. 
lhe final count shall be reflected in tt,;ie 
minutes 0f the meeting, which ·will be made 
available t.o the stockholders on th'e GT 
Capital website. 

Nolic;:e of, June ·OS, '2020 ASM 
https:/lwww.gtcapltql;,e'pm.ph/storage/upl 
oads/bsm/Notice%20ond%20Agendd%201D 
1SlQQf 

GTCAP 2020 ASM Minutes: 
https://www.qtcapital.corn.ph/storaqe/upl 
oads/asm/2020%20GT%20Capital%20ASM% 

" 20Braft%20Minutes·.pdf 

8 



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 are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the 

violation of their rights. 

Recommen�atior_:i 14. 1 . . . . 

1. Board identifies the company's various

stakeholders and promotes cooperation

between them and the company in

creating wealth, growth and sustainability.

SEC Form - l·ACGR ' Updated 21 Dec2017 

Compliant Identify the company's shareholder and

provide information or reference to a 

document containing information on the 

company's policies and programs for its 

stakeholders. 

Shareholder's information is provided 
through GT Capitol's web page 
https://-www.gtcapilal.eom.ph/share
and-shoreholders-in formation 

Investor Relations Program 
hl1ps:/ 

· 
· estor 
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l. Board establishes clear policies· and
programs to provide a mechanism on the

fair treatment and protection of
stakeholders.

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant Identify policies and programs for the 

protection and fair treatment of company's 
stakeholders 

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

MCG 

Sections 6.2.2. p. 25 
6.8, and 6.9, pp. 29 
https://www.gtcapitol.eom.ph/storoqe 
/uploods/2019 /05/MCG%20as%20of%2 
0May%208, %202019 .pd f 

Policies and Programs 
https://www.qtcapital.eom.ph/qovern 
once/policies 
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1. Board adopts a transparent framework and Compliant 
process that allow stakeholders to
communicate with the company and to
obtain redress for the violation of their rights.

Pr ovide the contact details (i. e .. name of 

contac
t 

person. dedicated phone numbe
r 

or e-mai
l 

address, etc.) which stakeholders 

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

f 
their 

rights. 

Pr ovide information on whist/eblowing 

policy, practices and procedures for 

stakeholders 

Investor Relations, Strategic Planning 
and Corporate Communications 
Deportment 
Trunk Line: 8836 4500 
E-mail address: ir@gtcapital.com.ph

A lternat ive ly, shareholders may also 
contact GT Cap ital through the 
website 

https://www.glcapilal.com.ph/conlocl 
-us

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

h I tps://www .qlcopital.com.ph/govern 
once/policies 

Supplement to Recommendation 14.3 

SEC Form - 1-ACG R • Updated 21Dec2017 
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l. Company establishes on alternative dispute Compliant
resolution system so that conflicts and
differences with key stakeholders are
settled in a fair and expeditious manner.

SEC Form - 1-ACGR • Updated 210ec2017 

Provide information on the alternative 

dispute resolution system established by the 

company. 

MCG 
Section 2.1.2 (i), p. 4 
https://www.gtcopitol.eom.ph/storoqe/u 
ploads/2019 /05/MCG%20as%20of%20Ma 
y%208,%202019.pdf 

All issues that may result in disputes. 
claims. or which may be reasonably 
expected to be subject to corrective 
action shall be documented in writing by 
the Corporation's Legal & Compliance 
Officer. In coses 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 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 6.1.2 .3.9•Section 6.1.2.3.11. Legal 
and Compliance Deportment Policies 
and Procedures Manual 
hllps://www.gtcopil'Ol.eom.ph/storoqe/u 
ploads/2019 /06/05.08.19%20LCD%20P PM. 
QQf 

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

In addition, the Corporation hos 
implemented on Investor Relations 
Program so os to ensure responsive and 
effective feedback, which should 
address !he shareholder's concerns. 

GT Capital website 
h1tps://www.gtcapitol.eom.ph/investor 

-relations/inveslor-relolions-program
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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 taken
to finally comply with the applicable law,
rule or regulation.

2. Company respects intellectual property Compliant 
rights.

Disclose any requests for exemption by the 
company and the reason for the request. 

GT Capital did not seek any exemption 
from the application of any law. rule or 
regulation in 2019. 

Provide specific instances, if any. 

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

Full-Year 2019 Analyst & Media Briefing 
htlps:/(www.qtcapital.eom.ph/storaqe 
/uploads/quarterly-
reports/ GT%20Co pi I al%20FY%202019%2 
0Results%20Presenlotion .pdf 

Optional: Principle 14 _ _ · _ _ · _ _ 

SEC Form -1-ACGR • Updated 21Dec2017 
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1. Company discloses its policies ar:1d
practices that addre.ss customers' welfare

SEC Form - 1-ACGR • Updated 21Dec2017 

Compliant Identify policies, programs ond practices 

that address customers' we/fore gr provide 

link/reference to o document containing 

the same. 

Policies €lnd Programs 
https://www,qtcapitol.com.ph/q0vem 
qnce/p01tties 

h'ttps:/Jwww .q tea pital.com .pn/inves tor 
-rel0 ttons/investor-rela tions-program

Customer Welfare and Safety, 
Environmenf�Friendly Value Chain and 
Interaction with Communities 
Annual Repert, pp. 85-,88 
h H ps ://www.gtcopilal.com. oh/storage 
/uploads/annual
reborts/2019%20GT%20Capital%20Annu 
al%20Report%20-
%20Portners%2Ofor%2OGood .pdf 

MCG, Section 2.3.5, p. 18 
https://www.gtcapitaJ.eom.ph/storaqe 
/uploads/20 l9 /05/MCG%20as%20of%2 
0May%20B,%202019 .pdf 
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2. Company discloses its policies end
pra�tices th.o:t 0ddr-e.ss supplie,r/contractor
selection procedurfes

Compliont 

l. 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.

Supplement to Recommendation 1_5.1 

SEC Form - 1-ACGR • Updated 21Dec2017 

leientify policies, programs ahd practices
that address ,supplier/ccmtrocfor se/ectie:m
pr@cedi:Jres or provide link/reference to o

d,i>Cun'ient containing the same. 

Procurement Policies 
AnnualReport.p.67 
https:/!www.gtcapitaLcom.ph/storoge 
/uploads/annual
reportsi2019%20GT%20Capilal%20Annu 
al%20Report%20-
%20Portners%2Ofor%2OGoQd .pdf 

Provide information on or link/reference to 
company policies, programs and

procedures that encourage employee 
participation. 

Employee Relations 
Annual Report, p. 80 
htlps://www.qtcaoitol.eom.ph/storoqe 
/uploads/onnuol-
reports/20 l 9%20GT%20Copilol%20Annu 
al%20Report%20-
%20Portners%20f or%20Good .pd f 
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l. Company has a reword/compensation Non-

policy that accounts for the performance Compliant 

of the company beyond short-term

financial measures.

2. Company has policies and practices on Compliant 

health, safety and welfare of its employees.

SEC Form - 1-ACGR • Updated 21Dec2017 

Disclose if company has in place a merit-
based performance incentive mechanism 
such as an employee stock option plan 
/ESOP) or any such scheme that awards 
and incentivizes employees, at the some 

time aligns their interests with those of the 
shareholders. 

Disclose and provide information on 

policies and practices on health, safety 

and we/fore of employees. Include statistics 

and data, if any. 

Policies and Practices on Health, 

Safety. and Welfare of Employees 

Annual Report p. 80 
htlps:LLwww.gtcapital.com.phLstorage 
/uploodsLannual-
reports/2019%20GT%20CaQitol%20Annu 
al%20Reporl%20-
%20Partners%20for%20Good .pdf 

Employees receive annual variable 

compensation based on performance 
such as performance bonuses and 

merit-based raises, and are encouraged 

to contribute in terms of short term and 

long term goal-setting. subject to the 

guidance of the Executive Committee 

and the Boord of Directors. 

AnnuolReport,p.80 
hit ps:LLwv-,rw .g tcapil ol .com.phLs torage L 
uploodsL annual-
reports/2019%20GT%20Copital%20Annua 
1%20Reporl%20-
%20Parl ners%20f or%20Good .pdf 
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3. Company hos policies and practices on Compliant 
training and development of its employees.

Disclose and provide information on 

policies arid practices on training and 

development of employees. 

Include information on any training 

conducted or attended. 

Training and Development Programs 
for Employees 

Annual Report. p. 80-84 
ht1ps://www.glcapi1ol.eom.ph/sloraqe 
/uploods./onnuol-
reports/2019%20G T%20Capilal%20Annu 
al%20R eoor1 %20-
%20Portners%20f or%20Good .pd f 

Recommendation 15.2 - . : - . · .
- ..

... - - ---- - - . - -- . - - - -- - . - - __ . - ·, 

1. Board sets the tone and makes a stand
against corrupt practices by adopting on
anti-corruption policy and program in its
Code of Conduct.

SEC Form -1-ACGR • Updated 21Dec2017 

Compliant Identify 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. 62-63 
https://www.qtcooitol.eom.ph/storoge 
/uploads/annuol
reports/2019%20GT%20Capital%20Annu 
al%20Report%20-
%20Partners%20for%20Good .pdf 
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2. Board dissem
i

nates the policy and program Compliant 
to employees across the organization 
through trainings to embed them in the 
company's cu lture. 

Identify how the board disseminated the 

policy and program to employees across 

the organization 

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

Annual Report, pp. 62 
hllps://www.qtcapital.eom.ph/storage 
/uploads/annual-
reports/20 l 9%20GT%20Capital%20Annu 
al%20Report%20-
%20Port ners%20for%20Good .pdf 

Supplement to-Recommendation 15.2 
. - . . . ·'

.. -• - •• � ,,_ �. •• � • • - • u • -- - ... -· -- - • • - - - • - - • • 
• - -

• 

SEC Form -1-ACGR • Updated 21Dec2017 
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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.

Identify or provide link/reference fo the 

company policy ond procedures on 

penalizing employees involved in corrupt 

practices. 

Include any finding of violations of the 

company policy. 

Code of Discipline and Anti-corruption 
program 

Annual Report,p.62�3 
h1fps://www.glcopital.eom.ph/storaqe 
/uploads/onnuol-
reports/20 l 9%20GT%20Copitol%20Annu 
ol%20Report%20-
%20Port ners%20for%20Good .odf 

To dote, there hos been no violation of 
company policy. 

Rec·ommendation·15,3 ·."
· · -

- - .......... - - . - -- -� .. � -- - . -

SEC Form-1-ACGR • Updated 21Dec2017 
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1. Board establishes a suitable 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 protecl lhe employees from 

retaliation. 

Provide contact details to report any ii/ego/ 

or unethical behavior. 

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

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

Whistleblowing QOliCi 

htt12s:Uwww.gtcgpital.com.QhLgover 
no nceLpolicles 

2. Board establishes a suitable framework for Compliant Whistleblowing QOliq 

whistleblowing that allows employees to h11Qs:[lwww.glcaQilol.com.QhLgQvern 
have direct access to an independent a nee/policies 

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

SEC Form- 1-ACGR • Updated 21Dec2017 
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3. Board supervises and ensures the
enforcement of the whistleblowing
framework.

Compliant Provide information on how the board 

supervised and ensured enforcement of the 
whisfleblowing framework, including any 
incident of whisfleblowing. 

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

MCG 

Annex G - Whistleblowing Policy, p. 2 
h11ps://www.qtcapi1al.com.ph/slorage 
/uploads/2019 /05/MCG%20os%20of%2 
OM ay%208.%202019. pdf 

Principle 16: The company should be socially responsible in all i'ts 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 developmen1. 

· Recommendation 16.1 • 
I • • • ._ •-1 t 

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

Optional: Principle 16 

SEC Form -1-ACGR' Updated 210ec2017 

Provide information or reference to a 

document containing information on the 

company's community involvement and 
environment-related programs. 

Corporate Social Responsibility 
h1tps://www.glcapilal.eom.ph/csr 
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1. C0mpany ensures that its value chain is C0mpliant 
environmentally friendly or is consistent with
promoting sustainable development

SEC Form -1-ACGR • Updated 210ec2017 

Identify or r:2r0Yide linl</reference to polk;;;ies, 
progroms an:d practir;;es to ensur:e that its 
Value ch0in-is ehV-ir.onmentally friendly br is
consiste!Jlt with prombf/ng sustokrot5/e
develG{!lr'nent. · 1 

Customer Welfare and Safety, 
Environment-Friendly Value Chain 0nd 
1nter0ctton with Communities 

AnnualReport,pp.85-88 
https://www.qtcapital.eom.ph/storaqe 
/upload s/onnual
reports/2019%'20GT%20Ca pil al%20An r:iu 
al%20Report%20-
%20 Partners%20for%20Good. pdf 

MCG,.Section 2.3.5, p. 18 
https ://www .qtce pit bl.com .ph/st oraqe 
/uproads/2019 (05/MCG%20as%20of%2 
0May%2:08,%202019 .pdf 
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2. <;:0rrip;,ony exerts effont to imterq�t @0sjJ1v.ely
With th.e e,!l)f'J1munit.ies in ,w,hi.�h it <!t)pergf'e�- ·

SEC Form - 1-ACGR • Updated 21Dec2017 

Cu.�tomer Welf0r,�:ari,el Saf�ty,, 
Environrmeri't-f:rienaly Value Chain· a·r'(d 
l.hteractfori _Wltl:1 Cpm,tn.Uniti�s.

ual Report, 
s://www.g 

das/ann 

o·Rep0rtsro20-- : 
PQrtAers%20for%2DGoo.ei .pdf

MCG, .�ection 2.3.5, @ .. fg 
htt:0s.-;//www�gtcat;1itdl.com.ph'lst:orag:e 
/utpfoddsno l9./05/MCG%20as%20.of%2 
Ol'i'Ao\?%2GS,%202012 .-pelf 

Giel Responsibility 
· ·fi:ap/tal.com.ph/csr

Sus-t©ir.i� ility· R�@Qrt 
https:l[www.gtcapik1l.c.om.ph/storage 
/u ploeds/sust ai nab11ity� 
r'eports/2O19%20GTeAP%2OS0stait:rabilit· 
y%2ORepbrt,.pdf 
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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 __ M_a_ka_t_i_· ___ _ 
on2 0 JUL 2020 

Lead Independent Director 

0-·'--11�
JAIME MIGUEL G. BELMONTE 

Independent Director 

/?r:u. -�
ANTONIOV� 

Corporate Secretary 

SIGNATURES 

� 
WILFREDO A. PARAS 

Independent Director 

/1),EK-e� 
RENEJ.BUENAVENTURA 
Independent Director 
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REPUBLIC OF THE PHILIPPINES ) 
MAKATI CITY s.s.

ACKNOWLEDGEMENT 

BEFORE ME, at the above-stated place, this _th2d�yJo4L 202°"2020 personally appeared the following: 

Name Identification Document 

ARTHUR VY TY 
CARMELO MARIA LUZA BAUTISTA 
RENATO C. VALENCIA 
WILFREDO A. PARAS 

JAIME MIGUEL G. BELMONTE 
RENEJ.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 163 (_) pages. including the page on which this acknowledgement is written. 

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

Doc.No.
, Page No. 

Book No. 
Series of 2020. 

o I f 

Unit Decemt,er 31, 3)20 
811 Floor, GTT01191' '1eltii1kdl 

6813 Ayala Avenue 1"l27 llhMti Cly 
Roll No. 55633; MCLE Complilnce No. �'78 

PTR No. 8126012/01-07-2020;Makali C»y 
IBP No. 105458101.07•2020:Makati Cly 
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/rreX ''/\' 

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. ("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 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 2019. 

Makati City, Philippines, July 17 , 2020. 

a��_,.,/ 
ANTONIO V. V�R-;f 
Corporate Secretary 



Arnex ''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 43rd 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 2019. 

Makati City, Philippines, July 17 , 2020. 



Arr-ex''C'

CERTIFICATION 

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 Recommendation 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 6.1.5, the Corporation engaged the Institute of Corporate Directors as the Corporation's external
facilitator in 2019;

5. In relation to Recommendation 13.5.2, the Corporation's Investor Relations Officer, Mr. Jose B. Crisol, Jr., was present at the 2019
Annual Stockholders' Meeting; and

6. 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 2019. 

Makati City, Philippines, July 17 , 2020. 



Anre.x ''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 car.
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 2019, 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 2019. 

Makati City, Philippines, 18 June, 2020. 

�<'-
L H. SUAREZ, JR.

EVP/Chief Financial Officer 



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 43rd Floor, GT Tower International, 6813 Ayala Avenue car. H.V. Dela Costa, Makati City;

2. In relation to Additional Recommendation to Principle 12.1, during its respective meetings both held on March 20, 2020, in
which we were present, the Audit Committee and the Risk Oversight Committee approved the issuance of a joint statement
as to the adequacy of the Corporation's internal controls and risk management system, 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 
2019. 

Makati City, Philippines, July 17, 2020. 

Chief Risk Officer 

LEO PAUL C. M MA 

Chief Audit Executive 
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