June 22, 2026

HON. REYNALDO A. REGALADO
Insurance Commissioner

Office of the Insurance Commission
1071 United Nations Ave.,

Ermita, Manila

SUBJECT : ANNUAL CORPORATE GOVERNANCE REPORT
IC Circular Letter No. 2020-72

Dear Commissioner Regalado,

In compliance with IC Circular Letter 2020-72, we are pleased to submit herewith our Annual Corporate
Governance Report for the year 2025.

We trust you will find the attachment in order.

Thank you.
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GTS INSURANCE BROKERS, INC.

-or the fiscal year ended December 31, 2025

Certificate Authority Number IB-50-2025-R

Metro Manila, Philippines
Province & Country

Suite 810 Prestige Tower, F. Ortigas Jr. Road, Ortigas Center, Pasig City, 1605
Address of principal office Postal Code

(632) 8687-4933 : 7254-5128
Company's telephone number, including area code
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Company'’s official website




GTS INSURANCE BROKERS, INC.
ANNUAL CORPORATE GOVERNANCE REPORT (2025)
COMPLIANT/ ADDITIONAL INFORMATION
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working knowledge, experience or expertise compliant document containing information on the Board of Direclors

that is relevant to the company’s following:

industry/sector.

1. Academic qualification, industry, knowiedge, professicnal
experience expertise and relevant training of directors

2 Qualification standards for directors to facilitate the selection
2. Board has an appropriate mix of competence compliant of potential nominees and to serve as bench mark for the GTS Corporate Governance Manual Section I
and expertise. for the evaluation of its performance Board of Directors

The qualification standards for directors are

3. Directors remain qualified for their positions compliant
found in the Company's By-Laws Article IV

individually and collectively to enable them to
fulfill their roles and responsibilties and Em_uc:n

to the needs of the organization.
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1. Board is composed Q a _ﬂm_g. _E a non- _ama@ or naa_am H_ naﬂmﬁm_.m:nm _c a aoﬂ_ama
executive directors compliant identifying the directors and the type of their directorship Three (3) out of five (5) members of the Board
are non-executives directors and are not
directly invoived in managing the business of
the company
Please refer fo the GIS 2025 (Page 4)
4 onum:w uaq_nmw in _a mnma o:mnﬂ or :a?nnau_ _ma nacam __:x or __,m*mqm:nm to the company’s mama
Manual on Corporate Govemance a policy on Charter or Manual on Corporate Governance relating
training of directors. o its policy on training of directors.
QTS is a family owned and run corporation
Maiority of tis shares are owned and conliolied
by the Tiambeng family




Z. Company provices in iis Board Tharier ar
Manual-en Corporate Govemance &n
orientation prograrm far first lime tirectors

NON-comptiant

™
e

rovide information of link/reference 1o a document
containing information on the orentat gn program an
rainings of direcicrs for the previous year. incluging
the number of hours attended and topics covered
the number of hours attenged ana LORILS CONEED

GT8 is a family ownea anc fun Cosec

maﬁuwm:ﬁ_;. _..,hm?:_.w of this shares are
owned and conirolled by the Tiambeng
famil

containing information on the company's board
diversity policy.

Indicate gender composition of the board

3. Company has relevant annual continuing non-compiiant
training for all directors.
GTS is a family owned and run ciosed
corporation. Majority of its shares are
owned and controlied by the Tiambeng
family
ﬂ mama jmm a policy on vuma a qmﬂm% __noa_u__ma Provide Eﬂcﬂ_mmm: on or link/reference tc a aﬁmam:__ n GTS is __m.“mm.__w:_. owned and run ,..L__o.mmm,

corporation. Majority of tis shares are
owned and controlled by the Tiambeng
family

The Board is composed of four (4) female
member incuding the Chairperson and one (1)

Male.
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Roard of Directors,

,“ mcma is ass _m_ma in _ﬁ a:umm E a Ooﬂoﬁm Saﬁ__ma
Secretary

2. Corporate Secretary is a separate individual compliant
from the Compliance Officer

3. Corporate Secretary is nota member of the non-compliant

ﬂEc_nm _EQEEE: an E __:Qaﬂmﬂm:nm to a document

containing information on the Corporate Secrelary,

including his/ner name, qualifications, duties and functions.

GIS 2025 :ma zc 6 Ms, wma O_,_m::m ._. mm_qm
is the Corporate Secretary of the Company

Article IV-Section 5 of Company's By-Laws

Ms. Cheryl-Ann T. Estrada is the Compliance
Officer and President & CEO of the Company

Ms. Sara Cristina T. Silva is the Corporate

Secretary and Member of the Board of Direclors

but assisted by Atty. Michael Paul Reysio-Cruz -
Retained mew Councl of the Company

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

non-compiiant

Provide information or link/reference to a document
containing information on the corporate governance
raining attended, including number of hours and topics
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will be attended by our Corporate Secrelary




covered.

1. Board is assisted by a Compliance Officer

compliar

Brevide information on or link/reference (o a document
containing infarmation on the Compliance Officer, including

his/her name., position, qualifications, duties and functions.

-

7 Compliance Officer has a rank of Vice-President
or an equivalent position with adequate staiure
and authority in the corporation

comgiiant

3, Compliance Officer is not a member of the
board

non-compliant

The Company's Compliance Cificer 1
Ms. Cheryl-Ann T. Estrada and sne s
the Pesident & CEO of the Company

Please refer 1o the GIS for 2025

Ms. Cheryl-Ann T. Estrada is a member
of the Board of Directors
Assisted by Ms. Grace De Vera non-member of

4. Compliance Officer attends training/s on corporate
governance annually.

?.m:m_mﬁ__mm“ The fiduciary roles,
pronouncements and guidelines should be clearly ma

non-compliant

Provide information on or fink/reference to a document containing
information on the Compliance Officer, including his/her name,
position, qualification, duties and functions.

the board.
Ms. Estrada will attend the next subscribed

training
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1. Directors act on m fully informed basis, in good

Provide information or reference to a document containing information

_L_-. m._.m Qﬁﬂmﬁ Sove mmnm Manual Amex

compliant
faith, with due diligence and care, and in the on how the directors performed this function (can include board "A" Rights of a Stockholder #2. #3
best interest of the company. resolutions, minutes of meeting)
Code of Business Conduct and Ethics (Section
Il Ethics in the Workplace: Section Il Ethics in
your Business Relationship
1. Board oversees the development, review and mpliant Provide information or link/reference to a document containing GTS Manual on Corporate Governance Section
approval of the company's business objectives information on how the directors performed this function (can il (B) Responsibilities of the Board
and strategy. include board resolutions, minutes of the meeting)
2. Board oversees and monitors the compliant Indicate frequency of review of business objectives and strategy GTS Manual Corporate Govemance Section

implementation of the company’s business
objectives and strategy in order to sustain the

company's long-term viability and strength.

{1 (B) Responsibilities of the Board
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The Chairperson of the Board is

| 1. Board is headed by a compelent and quafified compiiant |Provige information or reference to a document conleining
Chairperson nformation on the Chairperson. including his/her nameand Ms. Zenaida G. Tiambeng whose been in the
lqualification insurance broking since the 1980's

{. Board ensures and adopts an effeclive compliant Disclose and provide information or link/reference 1o a document The Company has a succession policy enclosed

succession planning program for directors, containing information on the company's succession planning in Section i1l (J) of the GTS Corporate Govemance

key officers and managemen and retirement policies and programs, and its implementation Manua!
2. Board adopts a policy on the retirement for compliant

directors and key officers
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1. Board formulates and adopts a policy
specifying the relationship between
remuneration and performance of key officers

and beard members

non-compliant

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

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

non-compliant

mqm is a family owned and un Sic_,wmo:
The Directors are paid per diem per Board
Meeting attended.

GTS is a family owned and run corporation
The Directors are paid per diem per Board
Meeting attended.

GTS is a family owned and run corporation
The Diraclors are paid per diem per Board
Meeting aftended.

- F L

disclosed in the company's Manual on
Corporate Governance

3. Directors do not participate in dicussions of non-compliant
deliberations involving his/her own remuneration.

1. Board has a formal and __.m..mﬁmaa board | non-compliant
nomination and election policy

2. Board nomination and elecfion policy is non-compliant

3. Board nomination and eleclion nolicy includes
how the company accepts nominations from
minority shareholders

non-compliance

Provide information or reference to a document containing

information on the company's nomination and election policy
and process and its implementation, including the criteria

used in selecting new directors, how the shortlisted candidates
and how it encourages nominations from shareholders,

Provide proof if minority shareholders have a righ o
nominate candidates o the board.

Provide information if there was an assessment of the
effectiveness of the Board's processes in the nomination,

GTS is a family owned and run corporation
Majority of its shares are owned and controlied
by the Tiambeng family

GTS is a family owned and run corporation
Majority of its shares are owned and controlled
by the Tiambeng family

GTS is a family owned and run corporation
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4 Board nomination and election policy includes
how the board reviews nominated candidates

non-compliant

election or replacement of a director

L

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

non=-compiiani

GTS is a familyowned and run corporation
Majarity of its shares are owned and conlrolled

..I‘H. RRY

oy the Tiambeng iamiy

GTS is a famlilyowned and run corporation
Majority of its shares are owned and controlled
by the Tiambeng family

(TS is a family owned and run corporation

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

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

Identify transactions that were approved pursuant to the policy.

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

non-compliant

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

non-compliant

6. Board has a process for identifying the quality non-compliant
of directors that is aligned with the strategic Majority of its shares are owned and controlled
direction of the company. by the Tiambeng family

1. Board has c_cmaz responsibility in ensuring non-compliant _uainm information on or reference ﬂ_o a document containing

GTS is a familv owned and run corporation.
It does nol transact with related parties as
its neither has subsidianies/affliates nor
exercise control in any other corporation
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1. Board is primarily responsible for approving
the selection of Management led by the Chief
Executive Officer (CEOQ) and the heads of the

other conirol functions (Chief Risk Officer,

Chief Compliance Officer and Chief Audit

Executive).

compliant

ovide information on or reference to a document conltaining the
Board's policy and responsibility for approving the selection of
management.

Identify the Management team appointed.

GTS is a family owned and run corporation.
Maiority of its shares are owned and controlled
by Tiambeng family.

2. Board is primarily responsible for assessing
the performance of Management led by the
Chief Executive Officer (CEQ) and the heads

of the other control functions (Chief Risk
Officer, Chief Compliance Officer and Chief

Audit Executive)

complaint

Provide information on or reference to a document containing the
Board's policy and responsibiltiy for assessing the performance
of management,

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

GTS is a famiy owned and run corporation.
Majorily of its shares are owned and controlled

by Tiambeng family.
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non-compliant

Provide information on or link/reference to a document containing

i |GTS is a famiy owned and run corporation.




management framework that ensures that
Management, including the Chief Exscutive
Officer performance is at par with the standarcs
set by the Board and Seniar Management

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

compliant

the Board's performance management framework for management

and personnet

Majority of its shares are owned and controlied

F

by Tiambeng family

The Company has an existing annual
performance review poiicy on personnel
implemented by the Human Resources

1. Board oversees that an appropriate intemal
control system Is in place.

non-compfliant

2. The internal control system includes a mechanism
for monitoring and managing potential conflict

of interest of the Management, members and
shareholders,

non-complaint

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

GTS is a family owned and run closed corporation
Due o the size and nature of company, an
external auditor is sufficient in place of an internal

audil.

3. Board approves the Internal Audit Charter.

non-compliant

Provide reference or link to the company's Internal Audit Charter

GTS s a famiy owned and run closed corporation

Due to the size and nature of company, an
external auditor is sufficient in place of internal

audit charter.
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1. Board oversees that the company has in pia
a sound enterprise risk management (ERM)
framework to effectively identify, monitor,
assess and manage key business nsks.

| non-complaint

Provide information on or link/relerence to a document showing the

2. The nsk management framework guides the
Board in identifying units/business lines and
enterprise-level risk exposures, as well as

the effectiveness of risk management strategies.

non-compliant

Board's aversiaht responsibility on the establishment of a sound
enterprise risk management framework and how the board
was quided by the framework.

mwm. isa ﬂma__w owned and run corporalion

and the size and nature of the company does not
necessitate an ERM framework. Decisions in
relation to such business risks are discussed at
the Board level

GTS is a family owned and run: corporation
and the size ana nature ol he Compary does i
necessitate an ERM framewark.




1. Board has a Board Charter that formalizes and
ciearly states its roles, responsibllities and
accountabilities in carrying out its fiduciary
duties.

on the company's website.

Z. Board Charter serves as a guide lo the directors compliant
in the peformance of their functions.
3. Board Charter is publicly available and posted compliant

Provice link to the company's website where the Board Charter
is disclosed

' Trhe Board Charter is attached in the Corporate
Governance Manual of the company which slales
the roles, responsiblities and fiduciary cuties of
the members of the Board

Please see at gis websile

e g

e ﬁ% Eiﬁﬁﬁf S SRrER

.,_.... ._....,._,”:Ju_.,..ﬁa S b
ey .T., ;..;T.ﬂ ”. Jes e T nlik E%

m_:nn__u“m 3 : Board nnaa_ﬁmm mwn___n be set up the extent possibie to mckun Em mmmn‘._{m_ pe 1@3&:3 9, n__,.

If lrl.ﬂ...-!.._ -.|.1I_
...-... =¥

Jw.a: }. ._|...,nu.._

did s NAEET

v A
; 1’[.-]........“-....#-......_!#._. »q._. 5
lﬂil-i.l |_H..1__...|1r|.;...._.ﬂw.._.|.

related party transactions, and other key corporate governance concerns, such as nomination and remuneration. The nnaunmz_a: functions and resposibilties of all committees
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1. Board establishes board committees that focus
on specific board functions to aid in the optimal
performance of its roles and responsibilities.

non-compliant

Provide information or __:Eaﬁwﬁznm to a document containing
information on all the board committees established by the
company.

GTS mm a m:,:_w, owned mwa run closed corporation
Current Board composition is relatively smail
to form committees as described in CL-2020-72

1. Board established an Audit Committee to
enhance its oversight capability over the
company's financial reporting, internal control
system, internal and external audit processes,
and compliance with applicatle laws and
regulations.

non-compliant

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

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

2. Audit Committee is composed of at least three
appropriately qualified non-executive directors,
the majority of whom, including the Chairman
s independent.

non-compliant

Provide information or fink/reference to a document containing
information on the members of the Audit Committee, including
their qualification and type of directorshp.

GTS is a family owned and run closed corporation.
Board composition is relatively small to form a
committee. Any decision with auditor is approved
on the Board level and signec by the members

of the Board.

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

non-compliant

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

4. The Chairman of the Audit Committee is not

-

non-compliant

Provide information or link/reference to a document containing




the Chairman of the Board or of any olher
committes.

information on the Chairman of the Audit Cormmitiee

1. Board estabilishes a Corporate Governance
Committee tasked to assist the Board in
the performance of its corporate governance
responsibilities, including the functions that
were formerly assigned to a Nomination and-
Renumeration Committee.

non-compliant Provide information or reference to a document containing
information on the Corporate Governance Commitiee,
including its functions.

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

GTS is a family owned and run closed corporation
and the size and nature of the company does

not necessitate a Corporate Govemnance
Commitiee

2. Corporate Governance Committee is composed
of al least three members, majority of whom
should be independent directors.

non-compliant Provide information or link/reference to 2 document containing
information on the members of the Corporate Governance
Committee, including their qualifications and type of directorship.

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

non-compliant

GTS is a family owned and run clesed corporation.
Board composition is relatively small to form
a committee.

1. Board establishes a separate Board Risk
Qversight Committee (BROC) that should be
responsible for the oversight of a company's
Enterprise Risk Management system to ensure
its funclionality and effectiveness.

non-comphiant Provide information or linkireference to a document containing
information on the Board Risk Oversight Committee (BROC),
including its functions.

GTS is family owned and run cerporation
and the size and nature of the company does
not necessitate a Board Risk Oversight

Committee,

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

non-compliant Provide information or link/reference to a document containing
information on the members of the BROC, including their
qualifications and type of directorship

Board compasition is relatively small to form
a committee,

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

non-compliant Provide information or link/reference to a document containing
information on the Chairman of the BROC.

Board composition is relatively small to form
a committee.

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

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

Board composition is relatively small to form
a committee.
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1. The Board establishes a Related Party

non-compliant Provide information or link/reference to a document containing

[GTS s a family owned and run closed corporation




Transactions (RPT) Committee, which is information on the Related Party Transactions (RPT) Commiitee, and does not have affiliates and subsidiaries
lasked with reviewing all material related ncluding its functiopns _:m. will necessitate a2 Related Party Transactions
party transactions of the company. ~ommities
2. RPT Committee is composed of at least three non-cormpliant Provide information ot linkireference to 2 document containing GTS is a family owned and run closed _:..,nc:.ﬂ_n_:.
non-executive directors, majority of whom information on the members of the RPT Commitiee, _:n_:a_ ng Board composition is relatively small to form
chould be independent, including the Chairman their qualification and type of directorship = commitiee
. . i L’ 1 3 5 : - 1 . .... . 3 o - "..w.."_..u T !
1. All established committee have a Commiltee non-compliant  |Provide information on or link/reference to the company's
Charters stating in plain terms their respective committee charters, containing all the required information,
purposes, memberships, structures, operations particularly the functions of the Committee that is necessary for
reporting process resources and other performance evaluation purposes.
relevant information.
2. Committee Charters provide standards for non-compliant GTS is a family owned and run closed corporation.
evaluating the performance of the Committees. Board composition is relatively small fo form

a commiltees.

3. Committee Charters were fully disclosed on non-compliant  |Provide link to company's website where the Committee Charters
the company's website. are disclosed.
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including sufficient time to be familiar with the corporation’s business.
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in all meetings of the Board, Committees and information on the process and procedure for tele/videoconferencing Right of the Stockholders (A) Stockholders’
shareholders in person or through tele/video board and/or committee meetings. Meeting
conferencing conducted in accordance with the ,
rules and regulations of the Commission. Provide information or link/reference to a document containing

information on the attendance and participation of directors to Board,
Commiittee and sharsholder’s meetings.

2. The directors review meeting materials for all compliant GTS Corporate Govemnance Manual Secton

Board and Committee awm__:mm. It (B)and V




3. The directors asks the necessary questions of
seek clarffications and explanations during
the Board and Committee meetings.

comphant

Frovide int n:::rg.._ rfink/referance (o a document conainmg

informaton on any acmn:c:m raise dor clarification/expianation
sought by the direciors.

Minutes of the Annual Board Meetings

All the directors do not Szm:.qmzf serve

1. Non-executive directors concuriently serve as compliant Disclose if the company has a policy setting the limit of board seats
directors to @ maximum of five insurance that a non-executive director can hold simulianeously. as directors in ICRE's and publicly
Commission Regulated Entities (ICREs) and companies.
publidy-listed companies to ensure that they Provide information or reference o a document containing
have stufficient time to fully prepare for meetings, information on the directorships of the company's directors
challenge Management's proposals/views, and in both listed and non-listed companies
oversee the long-term strategy of the company.
L_ ,_.:m n__.manqm :c:@. Em ncauma\_m _uama s:mqm nn:ﬁm_ma n_dqam BE Q s_,:mmz :E_mn&_cz _o Em cama or a_zcﬁm Q 2_ ﬁm ganaﬂm ac not S:n::m::w serve in

he/she is an incumbent director before accepting
a directorship in another company.
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board meeting wherein the matter was discussed.
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ICRE's and publicly listed companies.
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A .?m Board is noavomma .n._q E__wmmﬁ ?m:q
percent (20%) independent directors.

compliant

ﬁaﬁam __:.c_._,:m:cu or __:Eﬁﬂm_‘m:nm 5 a aancama 8:55_:@

information on the number of independent directors in the board.

Om:mmm_ _an;.__m:m: Sheet 2025
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qum _E&ﬁm:nmmﬂ directors possess all the _
necessary qualifications and none of the
disqualifications to hold the position.

compliant

Provide information or link/reference to a document containing
information on the qualifications of the independent directars.

Frg

Ms. Mariglo Rosaida . Lanint

General Information Sheet 2025
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1. The independent directors serve for a maximum
cumulative term of nine years.

2 ...u;r......... i

As far as Insurance Companies are concermned,
the foregoing lerm limit shall be reckoned from

02 January 2015 while the reckoning data for

the Pre-Need Companies and Health Maintenance
Organizations shall be from 21 September 2016.

oc_‘_%._:ma

F.qcam _ﬁoﬂamua: or ::Eﬁﬂm:ﬂ to a aaﬂ,_ﬂms_ m:aﬁau the
years 1Ds have served as such.

From the waagmm#_% n_ﬂ a_m ﬂﬁc_«mama
no Independent Director has served more

than the maximum term of 9 years.




For other covered entities, all previous lerms
served by existing independent Directors prior
to the effectivity of this Circular shall not be
nciuded in the application of the term limit
prescrioed m this item.

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

compliant

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

GTS Corporate Govemance Manual Sec. |l
(B) Independent Directors

3. In the instance that the company retains an
independent director in the same capacity
after nine years, the board submits to the
Insurance Commission a formal written
justification and seck shareholders' approval
during the annual shareholders' meeting.

compliant

Provide proof on submission of a formal written justification o
the Insurance Commission and proof of shareholders’ approval
during the annual shareholders' meeting.

GTS Corporate Governance Manual Sec. Ili
(F) Term of Independent Directors.

1. The voma.n_:m of Chairman of the Beard and
Chief Executive Officer are held by separate
individuals,

compliant

Em:im the company's Chairman of the Board and Chief
Executive Officer,

?m Chairperson of Board is Ms Zenaida G.
Tiambeng and the President is Ms. Cheryl-Ann
T. Estrada

Please refer to the Lalest GIS 2025

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

non-compliant

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

Identify the relationship of Chairman and CEO

Due fo the size and nature of the company,
the daily operations are managed by
President & Chief Executive Officer

Piease refer o the Company Corporate
Governance Manual regarding responsibilities
a.. __ﬁ o:mﬁzm: m:q o_,zm* mxmn:ccm Om_ cer
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._ if Em ojm_:..:m: of the wama s _._E an _&mnwzama
director or where the roles of Chairman and

CEO are being held by one person, the

Board should designated a lead director

among the independent directors.

m_a_qam _ac::m#_a: or link/reference 8 a ncncﬂma containing

information on a lead independent director and his roles and
responsibilities, if any;

Indicate if Chairman is independent.

Tt Chiknamon = compary s Nis. Zenaida

G. Tiambeng. The President and Chief Executive
Officer of the company is Ms. Cheryl-Ann T.
Estrada

jFlease refer 0 Glo £ULD
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compliant

Provide proof of abstention, if this was the case.

._an:rm n.,_“ Ew directors have material interest in




affecting the corporation snould abstain from
taking part In the deliberations for the same.

transaction affecting the corporation for this pernod.

i. The non-executive directors (NEDs) have
separate periodic meetings with the external
auditor and heads of the intemnal audil, compliance
and risk functions, without any executive
directors present to ensure that proper checks
and balances are in place within the corporation.

non-compliant

2. The meetings are chaired by the lead
independent director.

Principle 6: The bestm

non-compliant

Provide proof and delails said meeting, if any,

Provide informaticn on the frequency and attendees of meetings.

and assess whether it possesses the right mix of backgrounds and competencies.

GTS is & family owned and run dlosed corporation,
Due to the size and nature of the composition
its controls are on the President & CEO

Due to the size and nature of the company,
the meetings are presided by either the President

g 5

1. The Board conducts an annual assessment of

non-compliant

Provide proof of annual assessments conducted for the whole

GTS is a family owned and run corporation.
Majority of its shares ar owned and controlled by

the Tiambeng family.

WIe minimum, Cntena and process o delermine

the performance of the Boaid, individual directors
and commiitees.

the performance as a whole board, the individual members, the Chairman and the Committees.
2. The performance of the Chairman is assessed non-compliant

annually by the Board.
3. The performance of the indvidual member of non-compliant

the Board is assessed annually of the Board.
4. The peformance of each commitiee is assessed non-compliant

annually by the Board.
5. Every three years, the assessments are supported non-compliant  {ldentify the extemal facilitator and provide proof of use an

by an external facilitator, external facilitator.
1. Board has in .anm a system that ua,._amm_ at non-compliant w&.,h_.mm information or link/reference to a document containing

infarmisbnn o the aystam nf tha rompany toy nvaluate the
performance of the board. individual directors and committees,
including a feedback mechanism from shareholders.

GTS is a family owned and rnin corporation.
Majority of its shares are owned and controlied
by the Tiambeng family.




¢ |2. The system allows for a feedback mechanism ron-compliant

from the shareholders.
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ﬂ::n_n_m 7 __sm:..wﬁm oﬂ the mama are u:_w gcnn 1o mun:. high ethical ua:nm&m Bx:._m Into mnnnza the interests of all mﬁxmsa_mma

Enclosed is the Code of Business Conduct and

aﬁﬂuﬂ& and H«Emnmﬁ:nm 235
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1. Board adopls a Code of Business Conduct compliant Provice information on or link/reference to the company's Code
and Ethics, which provides standards for of Business Conduct and Ethics. Ethics
professional and ethical behavior, as well as
articulate acceptable and unacceptable
conduct and practices in internal and external
dealings of the company.
2. The Code is properly disseminated to the comphiant Provide information on or discuss how the company disseminated The Code of Business Conduct and Ethics is
Board, senior management and employees the Code to its Board, senior management and employees included in the orientation program for new
hires. Employees are updated for any changes
in the policy.
3. The Code is disclosed and made available to compliant Provide a link to the company's website where the Code of GTS website states in its Mission and Vision
the public through the company website. Business Conduct and Ethics is posted/disclosed. which embodies its Business Conduct and
Ethics
1. Board ensures the proper and efficient complaint Provide proof of implemantation and monitoring of compliance GTS Code of Business Conduct and Ethics
implementation and monitoring of compliance with the Code of Business Conduct and Ethics and internal policies. Section Vi
with the Code of Business Conduct and Ethics. GTS Comorate Governance Manual Section Vi
2. Board ensures the proper and efficient compliant indicate who are required to comply with the Code of Business 1Al directors, officers and employees of GTS
implementation and monitoring of compliance Conduct and Ethics and any findings on non-compliance. are required to comply with the Code. There
with company internal policies. have heen no cases of noncompliance as of
this report.

_aEhing i ! i S T A s 5 SR Twl o A R 37

?.:nﬁm 8: qrm na:..um:x mgncE mmwwa__m: nnquuﬂmnm &mn_om:_.m policies and procedures that are E,mn:nm_ mza m: mnnoam:nm with best Emﬂ_nmm m_:_ nmmc_ms_.w

Provide information on or link/reference to the company's
disclosure policies and procedures including reports

1. Board mmﬁm:m:mm corporate %maom::m no:n._m_m compliant

and procedures to ensure a comprehensive,

GTS Corporate Governarice Manual




accurate, reliable and timely report to sharehalders
and other stakeholders that gives a fair and
complete picture of a company's cperations.

distnbuted/made avatlable to shareholders and other
stockholders.

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

compiiant

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

GT1S Comporate Governance Manual Section X,
Rules for the Disclosure of Information

2. Board fully discioses all relevant and material
information on key executives lo evaluate their
experience and qualifications, and assess any
potential conflicts of interest that might affect
their judgrment.

compliant

Provide link or reference to the key officer's academic qualifications,
share ownersnip in the company, membership in other boards,
other executive positions, professicnal experniences, expertise

and relevant trainings attended.

GTS Comporate Governance Manual Section,
Disclosure Palicies

1. Company provides a clear disclosure of its
policies and pracedure for setting Board
remuneration, including the level and mix of
the same in the Annual Corporate Governance
Report consistent with ASEAN Corporate
Goverrance Scorecard (ACGS) and the
Revised Corporation Code.

non-compliant

Disclose or provide link/reference to the company uc.___@ and
practice for setfing board remuneration.

GTS is afamiy owned and run corporation.
Majority of its shares are owned and controlled

2. Company provides a clear disclosure of its
policies and procedure for setling Executive
remuneration, including the level and mix of
the same in the Annual Corporate Governance
Report consistent with ASEAN Corporate
Governance Scorecard (ACGS) and the
Revised Corporation Code.

non-compliant

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

by the Tiambeng family. The Directors are
paid a fixed per diem per Board of Directors
meeting atlended

3. Company discloses the renumeration on an
individual basis, including termination and
retirement provisions

non-compliant

Provide breakdown of direcior remuneration and execulive
compensation, particularly the remuneration of the CEQO

GTS does not disclose the renumeration of its
Board of Directors on the basis of canfidentiality
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1. Company aﬁn_ammm its _”.,Q_amm mcqmir&_

_U_maamm E u&?w&ﬁ%ﬂ?w to nmgwm.:w___m RPT policies

._.m is waa_ﬁ owned and run corporation.




Related Party Transactions (RPTs) and other
unusual or infrenquently occurring transactions.

Indicata if the director with dzz_ﬁ of interast abstained from the

(boarc discussien on thal particular transachorn.

and does not have affillates and subsidiaries that
will necessitate a related party transaction policy.

2. Company discloses matenal or significant
RFTs in its Annual Company Report or Annual
Carporate Governance Report, reviewed and
approved by the Board, and submitted for
confirmation by majority vote of the
slockholders in the annual stockholders'
meeting dunng the year.

non-compliant

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

1. Name of the related counterparty;

2. Relationship with the party,

3. Transaction date;

4. Type/nature of transaction,

5. Amount or contract price;

6. Terms of the transaclion,

7. Rationale for entering into the transaction,

8. The required approval {i.e., names of the board of diretors
approving, names and percentage of shareholders who
approved) based cn the company's policy, and

9. Other terms and conditions.

GTS is a family owned and run corporation
and does not have an active affiliate and

subsidiaries.

AT |
dy

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

non-compliant

Srovide link to the company's website where the Manual on
-{Corporate Governance is posted.

2. Company's MCG is posted on its company
website.

mza _E_..m Eamvmnnm_._am and enhance mcn_n ncn_&.

non-compliant
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v_.__._n__am 9: The noavmaw mwnaﬂ_ mﬂmz_m: ﬂms&aw 3_1 Em wtw_.nn:mﬁ selection of an external auditor, and exercise m:mn"?m n.._m_.m_mr_.. of =._m same to strengthen the external

Refer lo the GTS Corporate Geovernance Manual

Refer to the GTS Corporate Governance Manual
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ﬂ b&% ooaa_mmm has a robust pracess a_.
approving and recommending the appointment,
reappointment, removal, and fees of the external
audilors,

non-c nBEmR

Provide _:H:ﬁmg: or m_aiﬂm_“mﬁm:nm E m qoncama noam_:_:u

information on the process for approving and recommending
the appointment, reappoinment, removal and fees of the company's

external auditor,

moma Bagm;g is _.m_mqqu smail to Eﬁﬂ
a committee. Any decision with an external
auditor is approved on the Board level and
approved by the Board.

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

non-comoliant

Indicate Ine percentaae of shareholders that ratified the apponment
reappoinment, removal and fees of the external audiior




3 For removal of the external auditor. the reasons
far removal or change are disclosed fo the
regulators and the public through the Sampany
website and required disclosures.

non-compiiant

|Bravide information on or link/reference to a documeni containing
_. he . H..jr.:u_Jw_. 's reason .ﬁ_u._1 femoval onr G Jﬁ...__.._w.un;.b .J*, mf.ﬂﬁ__.ﬂ_m._ .T,w__ﬂL_"ﬂO_

GTS is a family owned and run corporation.
There has been no removal of extema auditor
digslosure

ap far that will require suct

1 Auclit Committee Charter includes the Aucit
Commitiee's responsibility on:

i, Assessing the integrity and independence
of external auditors;

i. Exercising effective oversight to review
and monitor the external auditor's independence
and objectivity; and

i, Exercising effective oversight to review and
monitor the effectiveness of the audit process
{zking into consideration relevant Philippine
professional and regulatory requirements.

non-compliant

Provide link/reference to ihe company's Audit Committee Charter.

No Audit Committee Charter due to the size and
nature of the company. Board composition 15
relatively small to form a committee. Any decision
with auditor is approved on the board level and

signed by the board.

2 Audit Committee Charter contains the Commiltee’s
responsibility on reviewing and monitoring the
external auditor's suitability and effectiveness on
an annual basis.

non-compliant

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

No Audit Committee Charter due to the size and
nature of the company. Board composition s
relatively small to form a commitiee. Any decisicn
with auditor is approved on the board level and

signed by the board.

conflict of interest situations, given the
guidelines or policies on non-audit services,
which could be viewed as impairing the extemnal
auditor's objectivity

._nad_l PRt NNt ..... ﬂ.’

£ feiE

services.

gt ._..:r -h..r .ﬂ.|| ) ! 4 .. .... u. ._ : g : : .. : T : - N A g [ w ......,u..._..?..r_.....-...ma.. i i o L PN
a oc_.:_uma_. a_mn_nmmm the nature i E?m:% compliant Disclose the nature of non-audit services performed by the No non-audit services peformed by current
services performed by its external auditor in external auditor, if any. external auditor so far.
the Annual Report to deal with the potential
conflict of interest.
2. Audit Committee stays alert for any potential non-compliant Provide link or reference to guidelines or policies on non-audit Any conflicts of interest shall be governed by

Section IV of the Code of Business Conduct

and Ethics
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Enni_m 10: The company m:nzr,._ ensure %mﬁ the _.:mg..:m_ and _.mvanm_u_m n

3.*_3:22 m_.:_ m:mﬂmim_u___q issues are disclosed.




1. Board has a clear and focused policy on the cempliant Disciose or provide link on the company's policies and practices
disclosure of non-financial informaticn, with
empahsis on the management of economic,
environmental, social apd govemance (EESG)
issues of its business, which underpin

sustainability.

an the disclosure of non-financial information, including EESG Issues.

GTS practices Corporate Social Responsibilities

Provide link to Sustzinability Repert, if any. Disclose the
standards used.

2. Company adopls a globally recognized standard/ compliant
framework in reporting sustainability and non-

financial issues.

...F” -f....-.u ___:._.rﬂhnﬂ_ J%nﬂ .“-___ lﬁﬂn
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GTS practices Corporate Social Responsitilities

decision-making by investors, stakeholders and other interested users.

v::n_n_m 11: The naaumnq m:cca Em_:ﬁms a nnanqmsm:mém m:a naﬂ.m.ﬁﬂpi communication nrmznm_ E_. n_mmm_ﬂ_:m::m .,m,m:mﬂ Eﬂnqam&o:. i:m channel mm naﬂa _“E. _na_::ma

Disclose and ldentify the communication channels used by the
company (i.e., website, Analyst's briefing, Media briefings/press
conferences, Quartery reporting. Current reporting, elc.).
Provide links, if any.

1. The company should have a websile to ensure compliant
a comprehensive, cost efficent, transparent,
and timely manner of disseminating relevant

information to the public

o s __.a._.., s .....mwh..........__u_ h_.

e e

m:ﬁ.%:mm risk :E:mmm:.m:_ framework.

_uzzn__u_m ;.N ﬂn ensure __E H:Eu:? u_.msm_n.maznu. and uﬁﬁmq mcqm mance in aﬁ nnaa_ﬂﬂ 3 _ﬁ mzmz,m_ Em nn_:ﬁmsw mrocﬁ have a mud:m m:ﬁ_ effective _:ﬁq:w 333_ mﬁaa and

The official website of the company is

WWW _BTSINSUTE.COT)
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oﬁw Emammm.m the imia control system through

enterprise risk management framework in the Management.

conduct of its business
Provide information or reference to a document containing

information on:

1. Company's risk management procedures and processes

2. Key risks the company is currently facing

3. How the company manages the key rnsks

A ooaum% :mm an mam@:mﬁm m:n_ mmmg_..a _u_..mam_ compliant List quality service programs for the internal audit functions.
control system in the conduct of its business. the following internal policies:
Indicate frequency of review of the internal control system Data Privacy
Anti-Money Laudering
Corporate Governance
2. Company has an adequate and effective compliant Identify intemational framework used for Enterprise Risk Due to the size and nature of the cormpany, NG

enterprise risk management framewaorx is in
place. Internal controls are instead managed
through policies such as

Data Privacy
Anti-Money Laudering
Corporate Govermnance




Indicate frequency of review of the enterprise risk management
framework

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

i —

non-compliant

Disclose if the internal audit is in-house or outscurced. If nutsourced,
identify extenal firm.

Due to the size and nature of the company, there
is no indenendent Internal audit function in place.
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1. The nﬁdum_:w has a mr_m:mmn Chief .p:a;
Executive (CAE} appointed by the Board.

non-conipliant

fdentify the cormpany's Chief Audit Executive (CAE) and provide
information on or reference to a docuinent containing his/her
responsibiiities

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

non-compliant

Due o the size and nature of Em amaum:w there
is no appointed Chief Audit Executive. All audit
related matters are discussed and approved al
the board level.

3. In case of a fully outsourced internal audil
activity, a qualified independent executive or
senior management persennel is assigned the
responsibility for managing the fuily outsourced
internal audit activity.

non-compliant

Identify qualified independent executive or senior management
personnel, if applicable.

Due o the size and nature of the company, only
an external auditor is outsourced for audit related
sctivities. Such audit activities are supervised by
the President & CEQ and Accounting

Manager of the Company.

L e i - e 54 i

1. The company has a separate risk

compliant

Provide information on company's risk management function.

Risk exposures are managed by the

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

information en or reference to a document containing his/ner
responsibilities and gualification/background.

2. CRO has adequate authonly, slature, resources
and support to fulfifl histher responsibilitie

non-compliant

management function to identify, assess and President and CEO fo the company.
monitor key risk exposures.
4 _z ma :@ﬁm Baﬁ%mm _maw Emzmmmam:" non-compliant Identify the company’s Chief Risk Officer (CRO) and provide Due to the size and nature of the company, there

is no appointed Chieft Risk Officer. The President
& CEO handles such matters and reports directly
to the Board.

Aue to the size and nature of the company, there
is no appointed Chief Risk Officer.




1. Board ensures that basic sharehaolder rights
are disclosed in the Maruza on Corporate
Governance

compliant

Provide link or reference to the companv's Manual or Corporate
i
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Covemzance where m?.u.ﬂ_j.u_amﬂm 19

GTS Corporate Governance Manual Annex "A”

| Rights of 2 Siockhoide

Z. Board ensures that basic shareholders rights
are disclosed on the company's website.

compliant

Provide link to company’s website

1

Please refer lo the gts website "Corporate
Gaovernance Manual”
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ﬂ mcma m:nocammm mnﬁm shareholder
participation by sending the Notice of Annual
and Special Shareholders’ Meetings

n.ﬂgﬁ_.m:ﬁ

_:q_nmﬁm the :cﬂumq o* nmw.q. cmﬁ.,m .g m:::m_ stakeholders'
meeting or special stockhalders' meeting when the notice and
agenda were sent out.

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

Provide link to the Agenda included in the company’s Information
Statement

1.Corporate By Laws, »n&ﬁ Il Section 5
2 Curporate Governance Manual Section V (B)

1. Board encourages active shareholder
participation by making the result of the voles
taken during the most recent Annual or
Special Shareholders’ Meeting publicly

available the next working day.

compliant

Provide information or reference to a document containing

information on all relevant questions raised and answers during
the ASM and special meeting and the results of the vote taken
during the most recent ASM/SSM.

mﬁm_onaoaﬁ.m?mﬂmznm Manual Annex "A"

Meetings ae available on the company website
within five business days from the end of the
meeting.

2. Minutes of the Annual and Special Shareholders’

compliant

Provide link to minutes of meeting in the company website.

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

Indicate also if the voting on resolutions was by poll.

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

WA B ISIOSUTE.CON

~TEIEE Y LTS . ey I EreE g e

e e

E 5 i B ! . i

1. Board has an alttemative dispute am.n.._a:mﬂq
to resolve intra-corporate disputes in an
amicable and effective manner

.-_ﬁ_J,_ﬁ__m.a,.,

_Uﬂ.)..‘_m._n._nm. ﬁ._n.*..ﬁ,_n of the alternative Afiemitia raszalifinn made

available to resclve intra-corporate disputes.

-

[GTS Cornoarate Governance Manual Sec. X
Alternative Dispute-Resolution (C) Dispute
Resolution Sytem:
Step. 1. Prevention




Step. 2. Negotiahion
Step. 3. Third Party Assistance

Siep. 4. Third Party D,F_m_o: ._.__.o__._m_j Arbitration

2. The allernalive dispule mechanism is included

in the company's Manual or Corporate Governance

comptiant

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

GTS Comporate Governance Manual Sec. X
Alternative Dispute Resolution
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Em_,m mmﬂmE_m:ma by law, by nnnzmnEm__a_m.n_a:m and E.dzmw :n__r_:EQ nna_._._nam:a :.___._ﬂ be respected. i:ﬂ.m mﬁxmru_nm_.m :m_._.m m:&E. _am?.mﬂ
are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of their rights.

1. Board identifies the company's varicus
stakeholders and promotes cooperation
between them and the cormpany In creating
wealth growth and sustainability.

compliant

Identify the company's shareholders and previde information
or reference te a documen! containing information on the company’s
policies and programs for its stakeholders.

GTS Comorate Governance Manual Managemen
Committee meetings are held every Monday

to discuss both business and employee
concerns.

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

compliant

Identify policies and programs for the protection and fair
treatment of company's stakenoiders.

Regular meetings and open communication are
maintained among employees, clients, and other
stakeholders. They are informed of the different
communication channels wherein they can
complain or raise concerns.
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1. m_uma mao_ﬂm a transparent #mamin% m:a
process that allow stakeholders o communicate
with the company and to obtain redress for the
violation of their rights.

governance processes.

naﬂ_ﬁ iant

Pdcam the Bjﬁmnﬁ %ﬁm__m * Le. :mﬂm c_“ ngﬁﬂ nmaa: amaamﬂma
phone number or e-mail address, efc.) which stakeholders

can use o voice their concerns and/or complaints for possidle
violation of their rights.

Provide information on whistleblowing policy, practices and
procedures for stakeholders.

mmm:_mﬂ ammaém m_a oﬁma Baac_.__nm:o: are
maintained among employees, dlients, and other
stakeholders. They are informed of the different
communication channels wherein they can
complain or raise concerns.
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1 ﬁami ?,J_;Jmm policies, programs and
procedures that encourage employees (o
actively participate in the realization of the
company's goals and in its governance.
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programs and procedures that encourage employee participation.

IReailar meetinas and apen communication are

maintained among employees, clients, and cther
stakeholders. They are informed of the different

communication channels wherein they can

..._ Ll.r-n.‘.-‘._\ﬂ.i. ._f_.l_




complain or raise concerms.

1. Board sels the tone and mekes 2 ¢fand
against corrupt practices by adopting an
anti-corruption policy and program in its

compliant

:..:..i.h.. ~ provide link/reference to the campany's policies

_U_ﬂmcaam_ and practices on anti-corruption,

Code of m: siness Conduct and Ethics Sec, V
Anti-Bribery and Corruption Folicy

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

compliant

Identify how the hoard disseminated the policy and program to

employees across the organization.

The Code of Busines Conduct and Ethics i1s
included in the orientation program for new
hires. Employees are also given a copy

of the code upon hiring.
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1. Board establishes & suitable framework for
whistiebiowing thal allows employees to freely
communicate their concerns about illegal or
unethical practices, witheut fear of retaliation.

compliant

—

Disclose or p o._ﬁ_m link/reference to the company whistie-blowing
policy and uaomaua for employees.

Indicate if the framework includes

Code of Business Conduct and Ethics Section
VI, Whitleblower Protection

2. Board establishes a suitable framework for
whistieblowing that allows employees to have
direct access to an independent member of the
Board or a unit created to handle whistleblowing
concerns.

compliant

orocedures o protect the employees from retaliation.

Srovide contact details to report any illegal or unethical behavior.

Code of Business Conduct and Ethics Section
Vii. Whitleblower Protection

3. Board supervises and ensures the enforcement
of the whistleblowing framework

compliant

Provide information on how the board supervised and ensured
enforcement of the whistleblowing framework, including any
incident of whistleblowing.

No incident of whistieblowing that requires Board
supervision reported as of date.

1:an_w_n_.. dm .ﬂ.m no-:tm:w m: m:_a _3 mﬁﬁ_m__w _.mmvn:m_w_m in mz =m nmm___,_ mm E_E z_m_ naE:.E:.ﬁ_mm where __.. uﬁmqmsm _n should ensure Emﬁ :m _Em_.mng:m serve its environment and
stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced development.
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on the interdependence between business and
society, and promoles a mutually beneficial
relationship that allows the company to grow

its business, while contributing o the advancement
of the society where it operaies.

compliant

Provide information or reference to a document containing

information on the company's community involvement and
environment-related programs.

. m:a__umm_h_ are CSR initiatives of the Company




CERTIFICATION

The undersigned certify that the responses and explanation set forth in the above Company’s Annual
Corporate Governance Report are true, complete and correct of our own personal knowledge and/or based on

authentic records. , T

Signed in the City of un the of 20

P & TIANS— —
l. blgﬂalur l ed ﬂame u—zﬂ-mfs:- PR s

g : b

CORPORATE SECRETARY
Signature over printed name

SUBSCRIBED AND SWORN to before me this day‘ !

FREDRICK G. TIAMBENG -
TREASURER

Signature over printed name
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a29___ by

the following who are all personally known to me (or whom | have identified through competent evidence of
identity) and who exhibited to me their respective identification document as follows:
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