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Corporate Governance

Introduction

At Guaranty Trust Bank Pca 6 KS . ' y1£€0X ¢S 0StAS@S GKFG |
company is the creation and delivery of letggm sustainable value in a manner consistent with

its principles. The Bank is committed to the highest standards of corporate governance which is
a vital facilitator to the creation of value for all our stakeholders. For the Bank corporate
governance is not an end in itself but an essential enabler for value creation whilst propagating
a valueded culture, high behavioural standards and robust pares as fundamental tools in

the entrenchment of a strong corporate governance framework.
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Professionalism, Service, Friendliness, Excellence, Trustworthiness, Respainsibility and
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foundation upon which we have built and developed our exemplary corporate governance
LIN OGAOSad ¢KS . Iyl Qa h NlutdeSand\abzipdtof the Busrydaydzy R |
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As a company publicly quoted on the Nigerian Stock Exchange with Global Depositary Receipts
(GDRs) listed on the London Stock Exchange, we remain dedicated to our duties and pledge to
safeguard and increase investor value through transparent corporate governance practices. The
Bank ensures compliance with the Code of Corporate Governance for Public Companies issued
08 GKS {SOdzZNRGiAS& YR 9EOKI y3S Codlerof Baliparat® y 0 ¢
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Transparency Rules of the Financial Conduct Authoritp)(FGnited Kingdom, which are
applicable to noAJnited Kingdom companies with Global Depositary Receipts (GDRs) listed on
the London Stock Exchange.
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and reguatory requirements and global best practices, in order to remain a pace setter in the
area of good corporate governance practices. In addition to its Code of corporate governance

GKS .yl F33aNBaargsSte LINRPY2GSa (GKE&its.CodépfQa O:
Professional Conduct and an Ethics Policy which regulate employee relations with internal and
SEGSNYFt LINGASAD ¢CKAA A& | AGNRBY3I AYRAOF G2

employees remain professional at all times in their hass practices.

The Bank complies with the requirements of the Central Bank of Nigeria (CBN), for the internal
review of its compliance status with defined corporate governance practices and submits
NBELZ2NIa 2y GKS . IylQa O2Yih# NigeyaOSeposi Ursuradze (0 2
Corporation. In compliance with the requirement of the CBN Code in respect of Bpprdisal,

the Board engaged KPMG Professional Servaesindependent Consultartb conduct the

annual Board Appraisal for the financial year ended December 31, 2014. The report of the
Appraisal has been submitted to the CBN and also presentéshtoreholders at the Annual
General Meeting of the Bank which held on March 31, 2015.
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TheBank has an entrenched culture of openness in which healthy discourse is encouraged and
employees are mandated to report improper activities. The Bank continues to serve customers,
clients and communities and create returns for stakeholders, we are ledubybelief that
success is only worth celebrating when achieved the right way through a process supported and
sustained with the right values. Our commitment to this principle is for us the key to keeping
public trust and confidence in our Bank and thg ke our continued longerm success.

Governance Structure
The Board

The Board of Directors is responsible for the governance of the Bank and is accountable to
shareholders for creating and delivering sustainable value through the management of the
.y 1Qad odzAaAYySaae ¢KS . +Fyl KFa FTR2LIGSR Ala 29
framework for the governance of the Board and the Bank which is in addition to the corporate
governance codes of applicable regulatory agencies which the Bankgedto adopt.

Having the right people with an appropriate balance of skills, knowledge and experience is an
important aspect of corporate governance in order to continue to have an effective Board and
an executive management team to steer the affairs tbé Bank in an ever challenging
SY@ANRYYSYylid ¢KS . Iy1Qa NARI2NRBdza IyR NROdz i
framework is one way of ensuring that we continue to have the right people to drive the
business in the desired direction.

In addito/ G2 GKS . 2FNRQa RANBOUOU 20SNEAIKGE GKS
through six (6) Committeesyamely, Board Risk Management, Board Creldard Human
Resources and Nominations, Board Remuneration, Board Information Technology Saategy,

the Board Audit, as well as the Statutory Audit Committee established in compliance with
Companies and Allied Matters Act (2004heTStatutory Audit Committee of the Bank, which
comprises equal numbers of representatives of the Board &hdreholders, also performs its
statutory role as stipulated by the Companies and Allied Matters Act (2004).

The Board plays a central role in conjunction with Management in ensuring that the Bank is
financially strong, well governed and risks are idesdifand well mitigated. The synergy
between the Board and Management further fosters interactive dialogue in setting broad policy
guidelines in the management and direction of the Bank to enhance optimal performance and
ensure that associated risks are pesly managed.

¢CKS . Fyl1Qa .2FNR A& YIRS dzZLJ 2F aSlaz2ySR LINE-
AYyOf dzZRAY3I ol ylAy3dx | 002dzyiAy3dxr SyIJAYySSNAy3aA:
possess the requisite integrity, skills and experier@éring to bear independent judgment on

the deliberations of the Board.
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properly evaluate information and responses provided by Management, provide objective
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viewpoints as necessary for the good of the Bank and question intelligently, debate
constructively and make decisions dispassionately.

Two (2) ofthe No#® ES Odziil A S 5ANBOG2NA FNB 4GLYRSLISYRSy
laid down by the CBN for the appointment of Independent Directors and the core values
SYaKNAYSR Ay (GKS .Fy1Qa /2RS 2F [/ 2N1RNIGS D2
any significant shareholding interest or any special business relationshiphgitBank.

The Board meets quarterly and additional meetings are convened as required. Material
decisions may be taken between meetings by way of written resolutions, as provided for in the
Articles of Association of the Bank. The Directors are providgd @omprehensive group
information at each of the quarterly Board meetings and are also briefed on business
developments between Board meetings. The Board met three (3) times during the half year
period ended June 30, 2015.

Responsibilities of the Board

The Board determines the strategic objectives and policies of the Bank to delivetetomg
value by providing overall strategic direction within a framework of rewards, incentives and
controls. The Board also ensures that Management strikes an appreps@bnce between
promoting longterm growth and delivering shoterm objectives. In fulfilling its primary
responsibility, the Board is aware of the importance of achieving a balance between
conformance to governance principles and economic performance.

Powers reserved for the Board include the approval of quarterly,-yeadfly and full year

financial statements (whether audited or unaudited) and any significant change in accounting
L2t AOASAE FYRK2NJ LN OGAOSAT | Liupdiad stiuctu Bnd Y I 22
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determination and approval of the strategic objectives and policies of the Bank to deliver long
GSNY @I fdz2ST | LILINE Gy, tmediu and KHort terin ylanQand itd @riddiali S 3
operating and capital expenditure budget; appointment or removal of Company Secretary;
recommendation to shareholders of the appointment or removal of auditors and the
remuneration of Auditors; approval of resmions and corresponding documentation for
shareholders in general meeting(s), shareholders circulars, prospectus and principal regulatory
filings with the regulators.

Other powers reserved for the Board are the determination of Board structure, size and
composition, including appointment and removal of Directors, succession planning for the Board
and senior management and Board Committee membership; approval of mergers and
acquisitions, branch expansion and establishment of subsidiaries; approval of eestion
policy and packages of the Managing Director and other Board members, appointment of the
Managing Director and other Directors of subsidiaries nominated by the Bank; approval of the
Board performance evaluation process, corporate governance framewod review of the
performance of the Managing Director; approval of policy documents on significant issues
including Enterprisavide Risk Management, Human Resources, Credit, Corporate governance
and Anti¢ Money laundering, and approval of all matt@&importance to the Bank as a whole
because of their strategic, financial, risk or reputational implications or consequences.
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Roles of Chairman and Chief Executive

The roles of the Chairman and Chief Executive are separate and no one indiaichiihes the

G662 LRAAGAZ2YEAD ¢KS [/ KFEANXIYQa YIFAY NBalLlR2yaio
that it operates effectively and fully discharges its legal and regulatory responsibilities. The
Chairman is responsible for ensuring that Directorgeree accurate, timely and clear
information to enable the Board take informed decisions and provide advice to promote the
success of the Bank. The Chairman also facilitates the contribution of Directors and promotes
effective relationships and open commigations between Executive and N&xecutive
Directors, both inside and outside the Boardroom.

The Board has delegated the responsibility for the-ttagay management of the Bank to the
Managing Director/Chief Executive Officer, who is supported by HExectManagement,
comprising the Deputy Managing Director and other Executive Directors. The Managing Director
executes the powers delegated to him in accordance with guidelinegtters of strategic
concern and any other matter it regards as material.

Director Nomination Process

The Board Human Resources and Nominations Commigtebarged with the responsibility of
leading the process for Board appointments and for identifying and nominating suitable
candidates for the approval of the Board.

The balage and mix of appropriate skills and experience of {Rarcutive Directors is taken
into account when considering a proposed appointment. In reviewing Board composition, the
Board ensures a mix with representatives from different industry sectors.

Thefollowing core values are considered critical in nominating a new Director;

0] Integrity

(i) Professionalism

(iir) Career Success

(iv)  Recognition

(v) Ability to add value to the Bank

Shareholding in the Bank is not considered a criterion forrbmination or appointment of a
Director. The appointment of Directors is subject to the approval of the shareholders and the
Central Bank of Nigeria.

Induction and Continuous Training

On appointment to the Board and to Board Committees, all Directocgive an induction
tailored to meet their individual requirements.

The induction, which is arranged by the Company Secretary, may include meetings with senior
management staff and key external advisors, to assist Directors in building a detailed
understaRAYy 3 2F (GKS . Iy1Qa 2LISNIdA2yaz Ada &adaNy
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issues the Bank faces, and to introduce Directors to their fiduciary duties and responsibilities.

Training and education of Directors on issues pertaining to their ayrdunctions is a
continuous process, in order to update their knowledge and skills and keep them informed of
YySs RS@GSt2LISyda Ay GKS .lyl1Qa odzariySaa |yR
LINBYAdzY 2 GNIFAYyAy3 A BHonBxechtbeirectd® Jitended Soreignt v | Q
and/or local courses during the course of the 2015 financial year.

Changes on the Board

During the period under review, the erstwhile Chairman of the Board, Mr. Egbert Imomoh
retired from the Board at the end ahe 25" Annual General Meeting held on March 31, 2015,
as he attainedhe age of seventy (70) yearsiejoined theBoard of the Bank in June 2005 and
became the Chairman of the Board in April 2088bsequent upon his retirement, the Board of
Directors gpointed Mrs. Osaretin Afusat Demuress the Chairman of the Board, in line with
the well-definedsuccession plan of the Bank.

Mrs. Demuren was appointed a Nd&xecutive Director of the Bank in 20X8)d served as a
member of the Board Risk Management Committee from April 2013 and became the Chairman
of the Committee in July, 2014. She was also a member of the Board Remuneration Committee
and the Board Information Technology Strategy Committee.

Mrs. Demuren had a successful career with the Central Bank of Nigeria which spanned over 33
years, during which she served as Director, Trade and Exchange Department and was deployed
to serve as the Director, Human Resources Department in 2004, a positiom sttecheld until

her retirement from the Central Bank of Nigeria in December 2009. She was the first female
Director of the Central Bank of Nigeria.

She holds a Masters Degree in Economics and Statistics from the Moscow Institute of Economics
and Statistts, Moscow, and a Diploma in Russian Language and Preliminary Studies from the
Kiev State University, Kiev.

She is a member of many professional associations including the Society for Human Resource
Management of America, Nigerian Statistical AssociatiOhartered Institute of Personnel
Management of Nigeria and the Chartered Institute of Bankers of Nigeria

Also at the Annual General Meeting, shareholders approved the appointment of Mr. Hezekiah
Adesola Oyinlola as a Ndixecutive Director.

Mr.Qyinlor A& | &aSlFaz2ySR LINRPFSaaAz2ylf gAGK 20SNI
industry, having worked with Schlumberger Group from 1984 till date. He was the first Nigerian
Managing Director of Schlumberger Group in Nigeria and rose through the t@bksome the
Chairman Africa, Schlumberger Group, a position he has held from 2011 till date.

He is also a Fellow of the Institute of Petroleum Studies, University of Port Harcourt, Nigeria.
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Retirement by Rotation

In compliance with the provisions &rticle 84b) of the Articles of Association of the Bank
which requires one third of the Directors (excluding Executive Directors) or if their number is not
a multiple of three, the number nearest to but not greater thane third, to retire from office

at each biennial Annual General Meeting, Mr. Olabode Mubasheer Agusto and Mr. Kadri
Adebayo Adeola retired at the 95Annual General Meeting and were -etected by
shareholders having met the requirements of Section2d.the revised CBN Code in respect

of attendance of Board and Board Committee Meetings.

Non-Executive Directors’ Remuneration

CKS . lyl1Qa Lt Ao -EetutindirednfsSs\jbided B yhe @owisidno§the
CBN Code which stipulatelsat Non9 ESOdzi A S 5ANBOG2NAERQ NBYdzy SN
AAGGAY3T Et261yOSas 5ANBOG2NEQ FSSa YR NBAY

Details of remuneration paid to Executive and Nexecutive Directors is contained in Netef
this half yeareport.

Board Committees

The Board carries out its responsibilities through its Standing Committees, which have clearly
defined terms of reference, setting out their roles, responsibilities, functions and scope of
authority. The Board has six (6) StargliCommittees in addition to the Statutory Audit
Committee of the Bank, namely; Board Risk Management Committee, Board Credit Committee,
BoardHuman Resources and Nominations Committee, Board Remuneration Committee, Board
Information Strategy Committee arigbard Audit Committee.

Through these Committees, the Board is able to more effectively deal with complex issues, and
to fully utilize its expertise to formulate strategies for the Bank. The Committees make
recommendations to the Board, which retainspessibility for final decision making.

All Committees in the exercise of their powers so delegated conform to the regulations laid
down by the Board, withwell-defined terms of reference contained in the Charter of each
Committee. The Committeesrended@ NIia G2 GKS .2 NR 40 GKS . 21

A summary of the roles, responsibilities, composition and frequency of meetings of each of the
Committees are as stated hereunder:

Board Risk Management Committee

This Committee is tasked withtidéB & LI2 yaA oA f AGeé 2F aSdadAay3a I yR
The coverage of supervision includes the following: credit risk, reputation risk, operations risk,
technology risk, marketisks, liquidity risk and other pervasive risks as may be posetieby

events in the industry at any point in time.

The Terms of Reference of the Board Risk Management Committee include:
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T¢2 NBOASE YR NBO2YYSYR F2N 0KS | LILINR2OGIf 2
Policies including the risk profile and limits;

T TORSGSNXYAYS (GKS I RSljdzZ O8 FyR STFFSOGA@GSySaa 2
systems and controls;

fT¢2 SOFfdzZa GS GKS DNRdzLJQa Ay iSNyFf O2y{iNRt |
satisfy itself on the design and completeness of the framwelative to the activities and
risk profile of the Bank and its subsidiaries;

T¢2 2@SNESS alyl3ISYSyiQa LINRPOSaa F2N GKS AR
and the adequacy of risk mitigation, prevention, detection and reporting mechemis

1 To review and recommend to the Board for approval, the contingency plan for specific risks;

T¢2 NBGASG (GKS .lFyl1Qa O2YLIX AlYyOS fS@St 6AGK
GKAOK Yl & AYLIOG 2y GKS . Fyl1Qa NRA] LINBTFALS

1 To conduct periodic regiv of changes in the economic and business environment, including
SYSNHAY3 (GNBYRA& YR 20KSNJ T OG2N& NBt SOl yi

1 To handle any other issue referred to the Committee from time to time by the Board.
The Chief Risk Officer of tharik presents regular briefings to the Committee at its meetings.

The Committee meets quarterly and additional meetings are convened as required. The
Committee met two (2) times in the half year period ended June 2015.

The Board Risk Management Commifteemprised the following members during the period
under review:

S/No Name Status Designation
1 Mrs. A. O. Demurén Non-Executive Director Chairman

2 Mr. H.A Oyinlola Non-Executive Director Chairman

3 Mr. J. K. OAgbaje Managing Director Member

4 Mr. A E Alli Non-Executive (Independent) Directc Member

5 Mr. A. A.Odeyemi Executive Director Member

' One vacancy exists;
2Ceased to be a member of the Committee in April 2015 in compliance withBheCode which prohibits the Chairnudrthe Board
from being a member of any Board Committee
® Appointed as Chairman of the Committee followmdglB @ 5 SYdz2NBy Qa F LILRAYGYSYyd | a / KFEANXYEY 27
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Board Credit Committee

This Committee is responsible for approval of credit faciliteshe Bank. The Terms of
Reference of the Board Credit Committee include:

T¢2 O2yaARSNIFYR |LILINRGBS aLISOATFAO f2lya 620
limit, as determined by the Board from time to time

f To review Management Credit Comm@teQa | dzi K2NAG& f S@St | & | yR
and recommend new levels to the Board for consideration;

1 To conduct quarterly review of credits granted by the Bank to ensure compliance with the
Y1 Qa AYGSNyrt O2y iNRf ae&saiSya FyR ONBRAI

1 To notify all Director related loans to the Board;

1 To monitor and notify the top debtors to the attention of the Board
T¢2 NBOGASSG GKS .Fy1Qa AyiuSNyrft O2yiaNBf LINERO
that they are sufficientt@ I ¥ S3dz2f NR GKS jdzr f Ade 2F GKS . Iy

1 To review the Asset and Liability Management of the Bank;

1 To ensure that the Bank complies with regulatory requirements regarding the grant of credit
facilities;

1 To handle any other issue referred to tB®@mmittee from time to time by the Board.

In view of the volume of transactions that require Board Credit Committee approvals,
there are instances where the need arises for credits to be approved by members
expeditiously between Bad Credit Committee Meetings. Such urgent credits are circulated
amongst the members for consideration and approval in line with a defined procedure that
ensures that all members of the Committee are furnished with full information on such credits.
AlcreRAGE O2y&aARSNBR & a[FNBS 9ELR&dNB&¢ | a R
time are considered and approved by the Board Credit Committee at a special meeting
convened for that purpose.

The Board Credit Committee meets at least once in epehter. However, additional meetings
are convened as required. The Committee met two (2) times during the half year ended June
2015.
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The Board Credit Committee is made up of the following members:

S/No Name Status Designation
1 Mr. A O.Akintoye Non-ExecutivgIndependentDirector Chairman
2 Mrs. C N.Echeozo Deputy Managing Director Member

3 Mr. K.A. Adeola Non-Executive Director Member

4 Mr. O. M. Agusto Non-Executive Director Member

5 Mr. I. Hassan Non-Executive Director Member

6 Mr. O. Ohiwerei Executive Director Member

7 Mr. A. A.Oyedeji Executive Director Member

Board Human Resources and Nominations Committee

This Committee is responsible for the approval of kheman resources matters, identification

and nomination of candidates for appointment to the Board and board governance issues such
asannual evaluation of the performance of the Managing Direetad the Board induction and
continuous education, approvalf promotion of top management staff, corporate governance,
succession planning, conflict of Interest situations and compliance with legal and regulatory
provisions.

The Committee is also responsible for the oversight of strategic people issues, including
employee retention, equality and diversity as well as other significant employee relations
matters.

The membership of the Committee is as follows:

S/No Name Status Designation
1 Mr. A. F. Alli Non-Executive (Independent) Director Chairman
2 Mr. J.K.O. Agbaje Managing Director Member

3 Mr. A. O. Akintoye Non-Executive (Independent) Director Member

4 Mr. I. Hassan Non-Executive Director Member

5 Mr. H.A Oyinlola Non-Executive Director Member

6 Mrs. O. O. Omotola Executive Director Member

The Committee is required to meet at least once a year, and additional meetings may be
convened as the need arises. The Committee met once during the half year ended June 30,
2015

Board Remuneration Committee

The Board Remuneration Committee has thesponsibility of setting the principles and
parameters of Remuneration Policy across the Bank, determining the policy of the Bank on the
remuneration of the Managing Director and other Executive Directors and the specific
remuneration packages and approve the policy relating to all remuneration schemes and long
term incentives for employees of the Bank.
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The Board Remuneration Commitfeeomprised the following members during the period
under review:

S/No Name Status Designation
1 Mr. O. M. Agusto Non-Executive Director Chairman
2 Mr. K.A Adeola Non-Executive Director Member

3 Mrs. A. O. Demurén Non-Executive Director Member

4 Mr. A. O. Akintoye Non-Executive Director Member

! One vacancy exists;
2 Ceasedo be a member of the Committee in April 2015 in compliance withGB& Code which prohibits the Chairman of the Board
from being a member of any Board Committee

The Committee is required to meet at least once a year, and additional meetings may be
convened as the need ariséhe Committee met once during the period.

Board Information Technology Strategy Committee

The Board Information Technology Strategy Committee is responsible for the provision of
strategic guidance to Management on Information Technology issues and monitoring the
effectiveness and efficiency of Information Technology within the Bank and theuadgf
controls.

The Terms of Reference of the Board Risk Management Committee include:

1 To provide advice on the strategic direction of Information Technology issues in the Bank;

1 To inform and advise the Board on important Information Technologyessisuthe Bank;

1 To monitor overall Information Technology performance and practices in the Bank.

The Board Information Technology Strategy Committemmprised the following members
during the period under review:

S/No Name Status Designation

1 Mr K. A. Adeola Chairman Chairman
2 Mr J. K. O. Agbaje Managing Director Member
3 Mrs. A O. Demurén Non-Executive Director Member
4 Mr A. A. Odeyemi Executive Director Member
5 Mr O. Ohiwerei Executive Director Member

! One vacancy exists;
2Ceased to be a member of the Committee in April 2015 in compliance witBBhe Code which prohibits the Chairman of the Board
from being a member of any Board Committee

The Committees required to hold its Meetingsdainnually or at such other frequenag may be
required. The Committemet once during the half year ended June 30, 2015.
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Board Audit Committee

TheBoard Audit Committee which was established in July 2&ldesponsible focommittee
responsible for oversight of audit functionsithout prejudice to the statutory Audit Committee
established in compliance with CAMA which is not considered a board committee.

The Terms of Reference of the Board Risk Management Committee include:

T¢2 1SSLI 0KS STFSOGA D SafcBunting, Beforting KRl intednal’ odral & & &
under review and to ensure compliance with legal and agreed ethical requirements;

1 To review the activities, findings, conclusions and recommendations of the external auditors
NBfFGAYy3 (2 GKS finahcilst@emertsy y dzl € | dzRA (1 SR

T¢2 NBOASE (GKS alyl3asSySyd [SGGSNI 2F G(KS 9EI
thereto;

T¢2 NBOASHG (GKS LIINBLINRFGSySaa IyR O2YLX SiGS)
other published financial statements;

1 To overseehe independence of the external auditors;

1 To receive a summary of whistle blowing cases reported and the result of the investigation
from the Head of Internal Audit;

f¢2 SyadaNB GKIFIG GKS . lyl1Qa Ly@gSadySyd It dz
changes in International Financial Reporting Standards (IFRS) as issued and/or amended from
time to time by the International Accounting Standards Board and/or in valuation techniques
as recommended by the European Venture Capital Association and bestesacti

TheBoard Audit Committeeomprised the following members during the half year period under
review:

S/No Name Status Designation
1 Mr. A. F. Alli Non-Executive Director Chairman
2 Mr. O. M. Agusto Non-Executive Director Member

3 Mr. |. Hassan Non-Executive Director Member

The Committeas required to hold its Meetings once every quarter. The Committee met once
during the half year ended June 30, 2015

Statutory Audit Committee of the Bank

This Committee is responsible for ensuring that the Bank complies with all the relevant policies
and procedures both from the regulators and as {davn by the Board of Directors. Its major
functions include the approval of the annual audit plan of thtennal auditors, review and

11
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approval of the audit scope and plan of the external auditors, review of the audit report on
internal weaknesses observed by both the internal and external auditors during their respective
examinations and to ascertain whethdre accounting and reporting policies of the Bank are in
accordance with legal requirements and agreed ethical practices.

GGSS |
STFTFSOGAPSySaa nirdis &ind sylstghis @fanteRal coddrbl AsweHNaB areas of
2dzZRAY Sy Aygz f SR Ay GKS O2YLIRAftlIGA2Y 2F GKS |
NEOGASG 2F (GKS AyaSaNradGe 2F GKS .lFyl1Qa FAylLy
objedivity of the external auditors. The Committee has access to external auditors to seek
explanations and additional information, while the internal and external auditors have
unrestricted access to the Committee, which ensures that their inddgece is in no way
impaired.

¢tKS /2YYA a2 NBOGASga GKS . lFyl1Qa Fyydzf
0]

The Committee is made up of three (3) NiBrecutive Directors and three (3) Shareholders of
the Bank appointed at Annual General Meetings, while the Chief Inspector of the Bank serves as
the secretary to the Committee. Thmembership of the Committee at the Board level is based

on relevant experience of the Board members, while one of the shareholders serves as the
Chairman of the Committee.

The internal and external auditors are invited from time to time to attend the Mgt of the
Committee. The Chief Financial Officer and appropriate members of Management also attend
the meetings upon invitation. The Committee is required to mgearterly or at such other
frequency as may be required.

The Statutory Audit Committee tifie Bank met two (2) times during the period.

The following members served on the Committee during the half year ended June 30, 2015:

S/No Name Status Designation Attendance
1 Mr. A. B. Akisanmi { KI NEBK2f RSNA Q Chairman 2
2 AlhajiM. O. Usman { K NBK2f RSNA&E Q Member 2
3 Mrs. S. O. J. Mbagweagbemi { KI NS K2 f RS NHA Q Member 2
4 Mr. A. F. Alli Non-Executive Director Member 2
5 Mr. |. Hassan Non-Executive Director Member 2
6 Mr. O. M. Agusto Non-ExecutiveDirector Member 2

12
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Attendance of Board and Board Committee Meetings

The table below shows the frequency of meetings of the Board of Directors and Board
I 2YYAGGSSas a ¢Sttt a aSYOSNBQ FUGGSYyRIyOS ¥

S/ Directors Board Board Board Risk Board Human Board Board . T. Board Audit
n Credit Management Resources Remunerati Strategy Committee
Committe Committee & Nomination on
e Committee Committee
Date Of Meetings 28- Jan-15 27-Jan-15 27-Jan-15 30-Mar-15 13-Apr-15 13-Apr-15
30-Mar-15 14-Apr-15 14-Apr-15 9-Apr-15 29-Jan-15
15-Apr-15
NUMBER OF
MEETINGS 3 2 2 2 1 1 1
1 Mr. E. U. Imomoh 2 N/A N/A N/A N/A N/A N/A
2 Mrs. O. A. Demurén 3 N/A 2 N/A 1° N/A N/A
3 Mr. J. K. O Agbaje 2 N/A 1 2 N/A 1 N/A
4 Mrs. C. N. Echeozo 3 2 N/A N/A N/A N/A N/A
5 Mr. AO. Akintoye 3 2 N/A 2 1 N/A N/A
6 Mr. A. F. Alli 2 N/A 1 2 N/A N/A 0
7 Mr. O. M. Agusto 3 2 N/A N/A 1 N/A 1
8 Mr. K. A. Adeola 3 2 N/A N/A 1 1 N/A
9 Mr. |I. Hassan 3 2 N/A 2 N/A N/A 1
10 Mr. H. A. Oyinlola 3 N/A 1° 2 N/A N/A N/A
11  Mr. A. A. Odeyemi 3 N/A 2 N/A N/A 1 N/A
12 Mr. O. Ohiwerei 3 2 N/A N/A N/A 1 N/A
13 Mrs. O. O. Omotola 3 N/A 2 2 N/A N/A N/A
14 Mr. A. Oyedeji 3 2 N/A N/A N/A N/A N/A

! Retiredfrom the Board on March 31, 2015

2 Ceased to be a member of the Committee in April 2015 in compliance witBBheCode which prohibits the Chairman of the Board
from being a member of any Board Committee

% Became a member of the Committee in Januddy®

N/A -Not Applicable

Tenure of Directors

In order to ensure both continuity and injection of fresh ideas, the tenure for-Executive
Directors is limited to a maximum of three (3) terms of four (4) years each, i.e. twelve (12) years
whilst the maximum tenure for Independent NeExecutive Directors is limited to a maximum

of two (2) terms of four (4) years each, i.e. eight (8) years.

This is in compliance with the directives of the CBN Code.

Board Appraisal

Ly GKS . Iyl Qa Odbingahé bastcorpsiaty gbgehangepractioés, the Board
engagesan Independent Consultant, KPMG Professional Services, to carry out annual Board and
Directors appraisal¢ KS | yy dzI € I LILINI A &l f O2@BSNBR I ff |

O2YLRaAGA2Y T NBALRYAAOATAGASEAY LINRPOSaasSax NB

NBEaLISOGADBS NRftSa Ay GKS . 2FNR LI SNF2NXIyOSz |
provisions of the CBN and SEC Codes.

The Annual Board and Director Review/Appraisal Report for the 2014 financial year was
13
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presented to shareholders ahe 25" Annual GeneraMeetingand a copy sent to the Central
Bank of Nigeria, in compliance with thequirements othe CBN Code.

Shareholders

¢tKS DSYSNIrt aSSiAy3a 2F GKS .lyl A& GKS KAIKE
General Meetings are conducted in a transparent and fair manner. Shareholders have the
opportunity to express theiropm2y a 2y GKS .l y{1Qa FAYlFIYyOAlLf N

the Bank. The Annual General Meetings are attended by representatives of regulators such
as the Central Bank of Nigeria, the Securities and Exchange Commission, The Nigkrian Stoc
9EOKIy3aST [/ 2NLBRNIGS ' FFLEANB [/ 2YYAaaArzy | a
Associations.

The Bank has an Investors Relations Unit, which deals directly with enquiries from shareholders
YR SyadaNSBa (KFdG aKF NBK2f{ RemNAn®theBo8ds an addiigh, S& O
guarterly, halfyearly and annual financial results are published in widely read national
newspapers.

The Bank ensures that institutional investors and international holders of the Global
Depositary Receiptd St FNBIjdzSyd dzLRFG6Sa 2y GKS . 1ylQa
calls, local and international investor presentations and meetings. These conference calls and
investor meetings provide our investors with direct access to senior and executive
Managenent.

Protection of Shareholders’ Rights

The Board ensures the protection of the statutory and general rights of shareholders at all
times, particularly their right to vote at general meetings. All shareholders are treated equally,
regardless of volumefahareholding or social status.

Communication Policy

The Board and Management of the Bank ensure that communication and dissemination of
information regarding the operations and management of the Bank to shareholders,
stakeholders and the general pubigtimely, accurate and continuous, to give a balanced and
FILAN OASS 27F (KS -Hinanygid adtersT Such igfddrmatioh, whigfi B inyplaiy
fly3dz 3Ss NBI RIof S I YR dzy RSNR Gl yRI6f SZ F:
http://www.gtbank.com.The website is constantly updated with information as events occur.

tKS 4So0aridsS taz2 KlFha |y LyoSau2NBR wStldAz2ya
relevant information about the Bank is published and made accessible to its shareholders,
stakeholders and the general public.

¢tKS YIFIAY 2062S00GA0S 2F GKS . lyilQa |/
2OSNYFtf 321 fa RSEAONROSR Ay (KS |
transparency in pursuit of best quorate governance practices.

YYdzy A OF G A
1Q 2

2
y a O2NB
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In order to reach its overall goal on information dissemination, the Bank is guided by the
following principles:

(@ Compliance with Rules and Regulations: The Bank complies with the legislation and
codes of corporate governance of the jurisdictions within which it operates. These
include the Banks and other Financial Institutions Act (BOFIA), the Companies and Allied
Matters Act (CAMA) and the codes of Corporate Governance issued by the Central Bank
of Nigeria as well as the Securities and Exchange Commission, the United Kingdom
[AalGAYy3 1 dziK2NARGe oa! Y[!é0 608& @GANIdzS 27
Bark on The London Stock Exchange in July 2007);

(i) Efficiency: The Bank uses modern communication technologies in a timely manner to
convey its messages to its target groups. Synergies are sought when it comes to using
different communication channels.h& Bank replies without unnecessary delay to
information requests by the media and the public;

(i)  Transparency: As an international financial institution, the Bank strives in its
communication to be as transparent and open as possible while takingotount the
concept of confidentiality between the Bank and its customers, and bank secrecy. This
contributes to maintaining a high level of accountability;

(iv)  Proactivity: The Bank proactively develops contacts with its target groups and identifies
topics of possible mutual interest;

(v) Clarity: The Bank aims at clarity, i.e. to send uniform and clear messages on key issues;

(vi)  Cultural awareness: As an international financial institution, the Bank operates in a
multicultural environment andaccordingly recognizes the need to be sensitive to the
cultural peculiarities of its operating environment;

(vi) Feedback: The Bank actively and regularly seeks feedback on its image and
communication activities both from the media as well as from its key target groups. This
feedback is used to fineine communication activities.

Information Flows
It is the resposibility of Executive Management under the direction of the Board, to ensure that
GKS . 2FNR NBOSA@PSAa | RSIljdzr S AYyF2NNIGAZ2Yy 2V

operations at appropriate intervals and in an appropriate manner, to enable thedBoacarry
out its responsibilities.

The Company Secretary

The Company Secretary provides a point of reference and support for all Directors. The
Company Secretary also consults regularly with Directors to ensure that they receive required

15
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information pomptly. The Board may obtain information from external sources, such as
consultants and other advisers, if there is a need for outside expertise, via the Company
Secretary or directly.

The Company Secretary is also responsible for assisting the BoarMamabement in the
implementation of the Code of Corporate Governance of the Bank, coordinating the orientation
and training of new Directors anthe continuous education of NeBxecutive Directors;
assisting the Chairman and Managing Director to formugateannual Board Plan and with the
administration of other strategic issues at the Board level; organizing Board meetings and
ensuring that the minutes of Board meetings clearly and properly capture Board discussions and
decisions.

Independent Advice

INASLISYRSY G LINRPFSaaAirzylt | ROAOS Aa I @rAtlofS:
when such advice is required to enable a Member of the Board effectively perform certain
responsibilities.

The Bank meets the costs of independent professiodalce obtained jointly or severally by a
Director or Directors where such advice is necessary to enable the obligations imposed on an
individual, through membership of the Board, to be properly fulfilled.

Insider Trading and price sensitive information

The Bank has adopted a policy regarding trading in its shares by its Directors and employees on
the terms and conditions similar to the standards set out by the Nigerian Stock Exchange. The

A >, oA
z zZ

LI2f A08 A& LISNA2RAOIff& OANDIARYSRSAFG2HNKSO6ALY]

Directors, insiders and their related persons in possession of confidential price sensitive
AYVTF2NXYEFEGA2Y OGAYAARSNI AYVF2NXI GA2YyEé0 | NB LINEK
where such would amount to insider trad). Directors, insiders and related parties are
LINPKAOAGSR FNRY RAALIRAaAAYy3IATX aStfAydIT o6dz22Ay3ad 2
period commencing from the date of receipt of such insider information until such a period
when the informdion is released to the public or any other period as defined by the Bank from
time to time.

In addition to the above, the Bank makes necessary disclosure as required under Rule 111 of the
{ SOdzNA iASa YR O9EOKIYy3S / 2YYA &fRich 3tpulatesithad / ¢ 0
Directors, Directors antbp Management employeeand other insiders of public companies
shall notify the SEC of any sale or purchase of shares in the company, not later thagidgbtty

(48) hours after such activity.

The Directors of the Bank comply strictly with the laid down procedure and p@agarding
GNI RAY3I Ay (KS . Fy1Qad aKIFINBao

Management Committees

These are Committees comprising senior management staff of the Bank. The Committees are
16
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risk driven as theyare basically set up to identify, analyze, synthesize and make
recommendations on risks arising from day to day activities of the Bank. They also ensure that
risk limits as contained in the Board and Regulatory policies are complied with at all timgs. The
provide inputs for the respective Board Committees and also ensure that recommendations of
the Board Committees are effectively and efficiently implemented. They meet as frequently as
necessary to immediately take action and decisions within the confh#eir powers.

The standing Management Committees in the Bank are:

Management Risk Committee;

Management Credit Committee;

Criticized Assets Committee;

Assets and Liability Management Committee;

Information Technology (IT) Steering Committee;

= = =2 =4 -4 -2

Information Technology (IT) Risk Management Committee.

Management Risk Committee

This Committee is responsible for regular analysis and consideration of risks in the Bank. The
Committee meets from time to time and at least quarterly. However, additiomatings may

be held if required. The Committee reviews and analyses environmental issues and policies
impacting either directly or remotely on the Bank, brainstorms on such issues and recommends
aidsSLla G2 oS GF 1Sy o0& GKS iskbyspdd ¢KS / 2YYAGGSS!

The Committee provides inputs for the Board Risk Management Committee and also ensures
that the decisions Y R L2t AOASa SYILyYylFdAy3a FTNRY (G4KS / 2YYA

Themandate of theCommitteeincludes

 Reviews the effectivenes2 ¥ D¢ . | y1 Qa 2 @SNI f f NAal Yy
enterprise level.

1 Followrup on management action plans based on the status of implementation compiled
by the Management Risk Committee

1 Identify and evaluate new strategic risks including corporate matt@mvolving
regulatory, business development issues, etc., and agree on suitable mitigants.

1 Review the enterprise risk scorecard and determine the risks to be escalated to the
Board on a quarterly basis.

Management Credit Committee
This is the Committee responsible for ensuring that the Bank complies fully with the Credit

17
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Policy Guide as laid down by the Board of Directors. The Committee also provides inputs for the
Board Credit Committee. This Committee reviews and approves ciadiitieés to individual
obligors not exceeding an aggregate sum to be determined by the Board from time to time. The
Management Credit Committee is responsible for reviewing and approving all credits that are
above the approval limit of the Managing Directas determined by the Board. The Committee
reviews the entire credit portfolio of the Bank and conducts periodic assessment of the quality
of risk assets in the Bank. It also ensures that adequate monitoring of credits is carried out. The
Committee meetsveekly depending on the number of credit applications to be considered.

The secretary of the Committee is the Head of the Credit Administration Unit of the Bank
Criticized Assets Committee

This Committee is responsible for the assessment of the riskt gsortfolio of the Bank. It
KAIKf AIKGA GKS &adlrddza 2F GKS . ly1Qa lFaaSdaa
framework, and directs appropriate actions in respect of delinquent assets. The Committee
ensures that adequate provisions are takarline with the regulatory guidelines.

Assets and Liability Management Committee

CKAA /2YYAGGSS Aa NBaLRyaAaotS F2N) G6KS Ylyl3s
business including, market and liquidity risk management, loan to depdgtanalysis, cost of

funds analysis, establishing guidelines for pricing on deposit and credit facilities, exchange rate
risks analysis, balance sheet structuring, regulatory considerations and monitoring of the status

of implemented assets and liabilistrategies. The members of the Committee include the
Managing Director, Executive Directors, the Treasurer, the Head of the Financial Control Group,
the Chief Risk Officer as well as a representative of the Assets and Liability Management
Unit.

Information Technology (IT) Steering Committee

The Committee is responsible for assisting Management with the implementation of IT strategy
approved by the Board. The roles and responsibilities of the Committee include:

1. Planning, Budgeting and Monitoring

TwSOASS YR LIINRGS (KS . Fyl1Qa L¢ LYy |y
1 Review IT performance against plans and budgets, and recommend changes, as
required.
1 Review, prioritize and approve IT investment initiatives.
i Establish a balance in ovdrdl investment portfolio in terms of risk, return and
strategy
2. Ensuring Operational Excellence

1 Provide recommendations to Management on strategies for new technology and
systems.
1 Review and approve changes to IT structure, key accountabilities,rantiges.
18



Cor pora te Governance B Guaranty Trust Bank and Subsidiary Companies

1 Ensure project priorities and success measures are clearly defined, and effectively
monitored.

1 Conduct a review of exceptions and projects on selected basis.

1 Perform service catalogue reviews for continued strategic relevance.

1 Review and approveurrent and future technology architecture for the Bank.

1 Monitor service levels, improvements and IT service delivery.

11 a435Saa YR AYLINRGS GKS .lFy1Qa 20SNIftf L¢
3. IT Risk Assurance

1 Review and approve governance, risk and control framework.

1 Monitor compliance with defined standards and agreed performance metrics.

1 Ensure that vulnerability assessments of new technology are performed.

1 Reviewing and ensuring the effectiveness of the IT Risk Management and Security

plan.
1 Ensuring theeffectiveness of disaster recovery plans and review reports on periodic
disaster recovery testing.

TwSOASeAYy3I 18& L¢ NREA]l FYyR aSOdaNnxie Araa
systems.
T9yadaNAy3d G(GKS .lFyl1Qa O2YLIX AlFYyOS 6AGK NBf S

Information Technology (IT) Risk Management Committee

The Information Technology Risk Management Committee is responsible for establishing
standardised IT risk management practices and ensuring compliance, for institutionalising IT risk
management in the. | y {1 Qa 2LISN}GAz2ya a4 it fS@Stat |
effective solutions for IT risk mitigation. The Committee is also responsible for the continuous
development of IT risk management expertise and ensuring that a proactive risk mansgeme
approach is adopted throughout the Bank to drive competitive advantage.

Monitoring Compliance with Corporate Governance
Chief Compliance Officer

The Chief Compliance Officer monitors compliance with money laundering requirements and
the implementaton of the Corporate Governance Code of the Bank.

The Chief Compliance Officer together with the Chief Executive of the Bank certify each year to
the Central Bank of Nigeria that they are not aware of any other violation of the Corporate
Governance Codetleer than as disclosed to the CBN during the course of the year.

The Company Secretary and the Chief Compliance Officer forward regular returns to the Central
Bank of Nigeria on all whistldowing reports and corporate governance breaches.

Whistle Blowing procedures

Ly ftAYyS gA0OK GKS . lFyl1Qa O2YYAUYSyd G2 Ayalait
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has established a whistle blowing procedure that ensures anonymity. The Bank has two (2)
hotlines and a dedicated-mail address for whistielowing procedures. The hotline numbers
are 014480905 and 014480906, and the email address is hotline@gtbank.com

Internally, the Bank has a direct link on its Intranet for dissemination of information, to enable
members of staff report all identified NS OKS& 2F (GKS .lFy1Qa /2RSS 2

Code of Professional Conduct for Employees

The Bank has an internal Code of Professional Conduct which all members of staff are expected
to subscribe to pon assumption of duties. Stadfe also requied to reaffirm their commitment
G2 GKS .ly1Qa /2RS lyydzaftfeod

All members of staff are expected to strive to maintain the highest standards of ethical conduct

and integrity in all aspects of their professional life as contained in the Code of Professional
Conduct which prescribes the common ethical standards, policies and procedures of the Bank
relating to employee values.

Human Resources Policy

The Human Resources policy of the Bank is containddkirS 5 A NB O (i 2 NA Qof thisS LJ2 NJi
interim report

Employee Share-ownership Scheme

The Bank has in place an employee share ownership scheme called the Staff Investment Trust
6{L¢O AOKSYS® ! yYRSNI GKS .IFy1Qa ! NIAOftSa 27 !
specified percentage of ordimy shares of the Bank for the benefit of eligible employees of the
Bank.

¢tKS a0OKSYS gl a SaildloftAaKSR FT2NJ 0KS o0SYySTA(G 2
enabling eligible staff invest in ordinary shares of the Bank at a discount (the Iprgvaet

Assets Value (NAV)), and buylmack their stock from the Bank at the market price, subject to
attaining a determined length of service at the point of disengagement from the Bank and
proper conduct at disengagement.

Internal Management Structure
The Bank operates an internal management structure where all officers are accountable for

duties and responsibilities attached to their respective offices and there are clearly defined and
acceptable lines of authority and responsibility.
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Subsidiary Governance

{dzo AARAIFNE 3JI20SNYFyOS A& Iy AyadSaNIt U NI 2
provides the structure through which the performance objectives of the subsidiaries are set, the
means of achieving those objectives are defined and theoperdnce monitoring conducted.

D¢. Fy1Qa 3I20SNYyIFyOS &adNriGdS3Ie A& AYLIESYSYyiGdSR
processes which will assure the Board that the subsidiaries reflect the same values, ethics,
control and processes as that of the parent lehiemaining independent in the conduct of their
business and abiding within the confines of local extant regulations.

The operations and management of the subsidiaries are monitored and controlled by GTBank
Plc as described below.

Oversight function

Thelnternational Banking Directorate is responsible for the coordination and implementation of
GKS . lyl1Qa AYyOiSNYylLdAz2ylf SELIlIyaiazy aidaNlr dS3eo
performance of existing subsidiaries. In this respect, it perfoan advisory role to the

ddz0 AARAIFINARSAQ aSYyA2N) YIFylF3aSyYSyd I|yR &aSN®BSa
subsidiaries, ensuring that synergies are derived between both parties.

Subsidiary Board Representation

GTBank Plc has controlling repressidan on the Board of each subsidiary. The Board
representatives are seasoned professionals with high level of integrity and proven track records
in their respective fields.

Local Board and Board Committees

A minimum of two norexecutive directors represging GTBank Plc sit on the board/board
committees of the subsidiaries. They perform an advisory role and provide strategic guidance on
the direction of the bank, expert knowledge on expansion and consolidation strategy, direction
on appropriate technologio use to efficiently and effectively dominate the local market.

Management of Subsidiaries

A limited number of experienced executives are seconded by the parent to oversee the
2LISNF GA2ya 2F (GKS DNRdAzZLIQa &adzwaARAIFINASaAad ¢KS
O2NB O fdzSa A& LINBaSNISR I ONXRed and testetl appréadh todD N2 dz
corporate governance, systems and controls, technology, credit approval processes and
customer service excellence is applied in a seamless manner.

Monthly Management Reporting

Subsidiaries furnish GTBank Plc with reports onirthmusiness activities and operating
SYGANRYYSYylG 2y | Y2y(GKfeé olairad ¢KS NBELRNIaA
assessment, regulatory activities among others.

Business Performance Review Session

The Managing Directors of the respeeti GTBank Subsidiaries attend the quarterly Group

Business Performance Review sessions during which their performance is analyzed and

recommendations made towards achieving continuous stability and improved profitability. This
21
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session also serves as a fat for sharing and disseminat\[on of best practices and information
FY2y3 GKS &ddzoaARAINARSAQ SESOdziA@Saod

Annual System and Control Audit

An annual audit is carried out by the system and control group of GTBatkreigew all
operational areas of the offshore banks. This exercise is distinct from the daily operations audit
carried out by the respective internal audit unit within the subsidiaries. Upon completion of the
audit, a report is circulated to the Boardembers of the subsidiary and the International

Banking Team which follows up on actions as the case may be.

Annual Risk Management Audit

This audit is carried out by the Credit Admin arm of GTBank Plc. The areas of concentration
during this audit includeasset quality, loan performance, review of security pledged, loan
conformity with credit policy, documentation check and review of central liability report among
others.

Group Compliance Function

To ensure an effective and consistent compliance cultureossc all entities, the @Gup
Compliance function overseeompliance risk and promote training and best practice
implementation across the subsidiaries, therefore affirming the group commitment to a zero
tolerance for regulatory breach.

External Auditors’ Report

GTBank Plc conducts areview of fi¢ y I ASYSy G f SGGSNA LINEPJARSR
on completion of periodic audits. The objective is to ensure that all identified deficiencies are
promptly corrected and recommendations implemented ireliwith approved best practices
and local regulatory guidelines

22
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Sustainability Report

As a firstclass financial services provider with an internal obligation to comply with
international best practices, Guaranty Trust Bank continuously ensures that its business
operations and activities are carried out in line with applicable Environmemtdl Social

NBIdzZA FGAZ2yad ¢KS . lyl1Qa O2YYAUYSyld Aa SOARS)
social considerations in its activities and operations. These practices have also been
extended to the activities of its stakeholders customers, suppliersworkers and
communities where it operates.

Guaranty Trust Bank business practices conform to the Nigerian Sustainable Banking
Principles. Consequently, during the half year period (January to June 2015), the Bank
neither engaged in nor provided financés any project that had negative impact on the
environment. During the stated period, the Bank ensured the monitoring of all
recommended action plans from Environmental and Social Risk Assessments carried out,
based on agreed timelines.

Inlinewith KS . Fy1Qa O2yldAydzzdza O2YYAGYSyd G2 3Sy
empowerment, the ratio of women in the employment of the Bank remained at 45% while

the ratio of women in the Senior Management cadre increased from 31%, as®at 31
December 2014, to 32%s at end of June 2015. This is a clear indication that women play a
prominent role in the affairs of the Bank.

The drive for a safe and healthy work environment was further sustained by inculcating a
culture that encourages staff to undertake full meali checkup. This complements other
initiatives, such as the setp of a staff gymnasium and a creche, designed to promote work
life balance and ease the work pressure on nursing mothers.

As part of its continuous drive to reach the-banked and undebanked in the community,

the Bank launched it&Teasysavengroduct which enablesustomers to save for financial
and nonfinancial goals. The account is available to all customers who fall within the CBN
level 1 KYC requirement. In additioik & . | y it Ganking &uflets has continued to
grow with an addition of six (6) new branches in the last six months to encourage financial
inclusion.

As an International Bank with a global outlook that imbibes best practices, a healthy work
culture, an ethicalvalue system and a social conscience at the heart of its operation,
Guaranty Trust Bank will continue to expand its Corporate Social Responsibility footprint by
growing its beneficiary base and implementing meaningful CSR schemes that impact the
lives of he less privilged within its host communities
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Treating Customer Fairly (TCF)

At Guaranty Trust Bank picad 6 KS . ' y1€é¢0X ¢S O2yaARSNI GNBFGAy3a O
business strategy and are appreciative of the fact that our customers are key stakeholders to our
business.

Ly I OO0O2NRIYyOS gAlK (KS . Iyl Qa sefical wezhgive forinulae8 A @S NJ
the following guiding principles:

A The essence of Treating Customers Fairly;

A .SAy3 +tGGSyGaAdS (2 0dzadi2YSNERQ ySSRA |yR Syadz
required;
A The implementation and maintenance of a Compsimanagement process.
Complaints and Feedback Channels
TheBank hawarious channels for customers to liaise with us. These include but are not limited to:
A ¢KS /2YLXIAyda LRNIFIE 2y GKS .Fyl1Qa 6So0aAirdsST
A An SMS platform;
A GT Connect (a 24 hours sséfrvice interactive call center);
A Social Media feedback platform;
A ¢KS 2KAaGES . f2Ay3 LRNIFIE 2y GKS . ly1Qa 6S0a

In addition to theabovee OdzAG2YSNBR OFly | fa2 @Aaird lye 27F GF¢
feedback.

Customers’ opinion on products, services and processes

The Bank constantly strives to improve its services to customers. To this end the Bank periodically
SOIFfdz 6§S& LIzt AOKkOdzAG2YSNEQ 2LIAYA2Y | 02dzi 2dzNJ 3
conducted in various ways, includin

Oneon-one focus meetings with customers;
Interviews with randomly picked customers;
Opinion cards placed in banking halls;
Questionnaires administered to customers.

v > >

Resolution Structure

CKS . Fyl1Qa O2YLXIFAYyGa FyR TS8RONBR2 dzi NBzD (| NS X
complaints. The Bank has a dedicated Complaints Unit which is responsible for receiving; prompt
Ay@SaiaAalrdAazy |yR NBazfdziAzy 2F Odzad2YSNARAQ O2YL
between the Bank and its customers well as regulatory authorities in ensuring that complaints are
satisfactorily resolved.

Complaints are streadined into various categories to ensure proper monitoring and efficient
management.
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The process flow for customer complaints received igmdesolution is as follows:

A All complaints received are acknowledged;

A The complaint is reviewed to determine if it could be resolved at the point of receipt;

A Where a complaint can be resolved at the point of receipt, a resolution is provided to the
customer;

A If a complaint cannot be resolved at the point of receipt, the complaint is referred to the
appropriate unit in the Bank to handle;

A Upon resolution, the customer is contacted and the resolution provided to the customer,

A The complaint is closed amdarked as resolved.

Utilization of Feedback

We value customer feedbacknderstanding that ourelationshipwith stakeholders impact directly
or indirectly our business activities and reputatidndza (i 2 féesidaBk @pivotal to the success of
the bank as it provides information thatenable usbuild processes to prevent customer
dissatisfactiorand drive crosselling opportunities.

Feedback on customers’ complaints to the Bank

CSSRoIO1 2y Odzaili2YSNBQ O2YLIX I Ay (units Andl grauipsBndhe RS R (i 2
Bank to ensure that complaints and issues raised by customers do not reoccur. This serves as a
f SENYAY3I LRAYG FT2N 6KS @FNR2dza dzyAla gAGKAY (KS

The feedback gathered ensures that:

The Bank retains its customers as such customers feel appreciated and respected,;

The quality of service delivery set by the Bank is maintained and made uniform across board,;

A reliable source of identifying improvement opportunities is presented to mamagt;

I NBfAIFIOES &a2dz2NOS 2F RIEGF 2y OdzA{i2YSNEQ O2 YL
The feedbacksOA NDdzf F 6§ SR GKNRdzZAK GKS . +Fy1Qad AYyiSNYL
information of all staff.

oD D > D
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Reports to the Central Bank of Nigeria

The Bank provides daily and monthly reports to the Central Bank of Nigeria (CBN) in line with
0KS /.bQa 3IdARStAYySa 2y NBazftdziazy 2F Odza 2 YSN]

The table below shows the status of customer complaints in purstea@BN circular dated
Augustl6, 2011.

Description Number Amount Claimed Amount Refunded
(N’000) (N’000)
Jun-15  Dec-14 Jun-15 Dec-14 Jun-15 Dec-14
1 Pending Complaints 129 97 2,976,536 515,671 - -
brought forward from
prior period

2 Received Complaints 3,033 5,772 221,801 8,531,677 - -

3 Resolved Complaints 3,004 5740 2,190,583 5,552,958 67,636 94,282

4 Unresolved Complaints - - - - - -
escalated to CBN for
intervention
5 Unresolved Complaints 158 129 1,007,754 2,976,536
pending with the Bank
carried forward

*Someof the outstanding complaints also include complaints on excess charges, complaints on loan and facilities
availed by the Bank.

** Majority of outstanding complaints as aune 30 2015 also constitute international dispense errors or
international card uauthorized transactions that are yet to be resolved by international card operators.
International dispense errors require a minimum of 45 days for resolufibe. outstanding also include feedback
where the Bank is currently liaising with the customers.

26



Complaints and Feedback B Guaranty Trust Bank and Subsidiary Companies

The tables below show the i | ( dza 2 T onpldimtsiir2oi& blifrecieds at the
periods specified.

RECEIVED COMPLAINTS (Per Currency)

CURRENCY Amount Claimed
Jun-15 Dec-14
1  United States Dollars $263,004 $78,688,778
2  Great Britain Pounds £19,280 £75,991
3 Euros oZHMNAN oOoHXZonNnc
4  Canadian Dollars - -

RESOLVED COMPLAINTS (Per Currency)

CURRENCY AMOUNT CLAIMED AMOUNT REFUNDED
Jun-15 Dec-14 Jun-15 Dec-14
1 United States Dollars $263,004 $78,668,354 $155,570 $288,221
2 Great Britain Pounds £19,280 £35,986 £19,995 £32,391
3 Euros O2ZHDMN OHZO O2ZHN)J MOXMNC
4 Canadian Dollars - - - -

UNRESOLVED COMPLAINTS (Per Currency)

Description Amount Claimed
2015 2014
1 United States Dollars $5,006 $20,424
2 Great Britain Pounds - £1,500
3 Euros - -
4 Canadian Dollars - -
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Anti-Money Laundering and Combating the Financing of Terrorism (AML/CFT) framework

At Guaranty Trust Bank pcd G KS . Fy1é03X 6S KI @S LldAloney YaurldifrihgOS |
6alal[ €0z /2Y0lGAy3d GKS CAYFrYyOAy3 2F ¢SNNBRNRAY 064/
of weapons of mass destruction, which assures adherence to the AML/O§&tleg and regulations in
Nigeria as well as leading best practices including but not limited to the Financial Action Task Force (FATF)
recommendations. Where there is a difference, the Bank applies the stricter of the two.

Structure of the framework

The policies and procedural guidelines that make wgpdtiucture are reviewedn a periodic basis to ensure

that they remain in line with regulatory requirements and leading practices. The Bank has moved away from
I a2yS aiAl S FAda ngfinanéial fiskdbdNisk Kased aproadh 2THUS theéi Bank identifies
and assesses the risks from a proactive stance and allocates the requisite resources which would include
systems and controls to manage these risks.

Scope of the framework

Thescopeof®S . I y1Qad !'a[k/ C¢ FNIYSg2N] O20SNB (KS T2ff

(i) Board and Management responsibilities:
The Board of Directors of the Bank has oversight responsibilities for the AML/CFT framework and
ensures that the Bank is in strict compliance with all regulatoryiatgnal procedures relating to
AML/CFT. The tone is set from the top and the Bank maintains a zero tolerance to regulatory
infraction.

(i) Reports to Senior Management and the Board:
Monthly and quarterly reports are provided respectively which provides them with information to
enable them assess how the Bank is complying with its regulatory responsibilities as well as make
them aware of current trends and compliance developments.

(i) Know your customer (KYC) procedures:
The completion of an account opening form and the collection of identification documents is the
foundation/bedrock for account opening. Customer Due Diligence (CDD) is conducted prior to
entering into any relationship.hls includes at a minimum identity and address verification as well
as ascertaining the source of income and wealth of the customer. Enhanced Due Diligence is
conducted on High Risk customers e.g. politically exposed persensor management and
compliarce approval is therefore required prior to opening the account.

The Bank takes requisite and regulatory measures when embarking on relationships with
designated no#financial institutions due to the risks inherent with these customers and in
compliance wth regulatory requirements.

The Bank as part of its KYC and CDD procedures, requests and obtains identification information to
O2yFTANY oK2 (GKS o0SYSTAOAL 26ySNB 2F | 0dzaAy
structure. The Bank in the finaiat year under review commenced the CBN driven additional KYC
measures of obtaining biometric data from customers with the issuance of Bank Verification
Number (BVN) and the use of the industry wide uniform account opening forms.
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(iv)  Transaction Monitoring:

A compliance culture is embedded within the Bank and thus all members of staff understand that
O2YLIX Al yOS Aa SOSNEO2REQa NBalLRyaAoAtAGeEd ¢
automated basis. The former by all members of staff who are regulaolyiged with red flags to

look out for and the latter within the Compliance Unit. All members of staff are aware of the fact
that suspicious activities should be immediately referred to the Compliance Unit.

(v) Transaction Reporting:

Regulatory and statutoryequirements stipulate that certain reports and returns are made to
regulatory bodies. In Nigeria, the Nigerian Financial Intelligence Unit (NFIU) is the regulatory agency
responsible for receipt of the following core transaction based reports:

A Currency Tansaction Report (CTR)
A Foreign Currency Transaction Report (FTR)
A Suspicious Transaction Report (STR)

The Bank renders reports to the NFIU in accordance with the provisions of sections 2, 6 and 10 of the
az2ySeé [l dzyRSNAY3 o6t NEKAOAGAZ2Y D ! OG 2F Hamm | &

Section 2 of the Act provides that financial institutions must submit a report omtalinational
transfer of funds and securities of a sum exceeding ten thousand dollars ($10,000) or its equivalent
in other foreign currencies.

Section 6 of the Act provides that a financial institution must submit a report on all unusual and
suspiciougransactions.

Section 10 of the Act provides that any lodgment or transfer of funds in excess of N5 million and
above for individuals and N10 million and above for corporate customers must be reported.

(vi) Relationship with Regulators and Law Enforcement Agencies:

The Bank has an appreciation of the fact that it has a responsibility to work with law enforcement
agencies in the fight against financial crime and to this end we maintain a cordial and supportive
relationship with all agencies. The Bank will pptipn comply with all requests made, pursuant to

the law, and provide information to regulators including the NFIU, the CBN and other relevant
agencies.

(vii) Sanctions Compliance Management:

All employees, as applicable to their functions, are required teest names of individuals and
organizations which have or plan to enter a business relationship or carry out a transaction
GAGKKGOKNRAAK GKS . Fyl FaAFAyald GKS . Fy1Qad Ayl
the Bank's policy, to refrain frormg relationship and/or transaction which yield a true or positive
match and follow the escalation procedure. Screening of names at account opening and on a real
time basis for all SWIFT transactions occurs against the various sanctioned persons list.

(viii)  Politically Exposed Persons (PEPs)

PEPs are individuals who are or have been entrusted with prominent public functions and people
or entities associated with them. Enhanced measures of due diligence are applied to PEPs, as with
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other high risk customers. This to ensure that the Bank is not unknowingly supporting fraudulent
activities such as money laundering and/or the financing of terrorism.

In line with FATF's recommendation, the Bank employs the use of an automated monitoring tool in
identifying andmonitoring PEPs transactions. This is achieved through the thorough review of
information provided by the customer and transaction trends.

Establishment of new accounts for PEPs as well as continuity of such accounts (for those already
existing in the sytem) is subject to the approval of an Executive Director and the Compliance Unit.

(ix) AML/CFT principles for Correspondent Banking:

The Bank only enters into and maintains correspondent banking relations with financial institutions
that have implemented ML/CFT policies and procedures. The Bank does not deal with shell banks
nor maintain any payable through accounts.

x) Training:

The Bank places a high value on the training of its employees. Trainings are carried out to ensure
employees are familiar withthe AML/CFT laws, KYC principles and other AML/CFT related
information. Annual Compliance training is mandatory for all members of staff, including Senior
Management and Directors. Training is by way 4d¢aning or face to face. Ad hoc training also
takes place by way of the dissemination of topical national and international findings.

(xi) AML/CFT Audits:

Internal audit of the AML/CFT function is conducted on a quarterly basis. The purpose of the audit
is to test for, and ensure the effectiveness of tHAIACFT measures put in place by the Bank.

The report and findings of the audit is circulated to various levels of senior management. Follow-
up to the audits take place to ensure that the relevant issues are closed out.

(xii) Record Retention:

Customeridentification documents are retained throughout the life of the account and for five (5)
years after the cessation of the banking relationship, except in cases of litigation and/or regulatory
investigations. In the case of the latter, the records wilkbpt for as long as they are required.

Subsidiaries

¢KS .yl SyadNBa GKIFIG AGa F2NBA3IYy &dzoaAARAIFINARASE |
which is based on leading practices. These measures are applied to the extent that the respectiv
adzo aARAFNEQa €20t flga FYyR NBIdAFdGA2ya LISNYALGT
always prevail.
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Internal control and Risk Management Systems in relation to the financial reporting

DdzZl N} yd& ¢NHAG .Fyl10Qa AyGSNYIt O2ydNBf FyR NRA]
AYO2YAAAGSYOASE Ay GKS FAYFIYOALt adradvys8yda I NB
framework is patterned after the Committee of SponsormgNB I yAT I GA2ya 2F (G(KS ¢N

(COSO0) Framework.

COSO defines internal control as "a process effected by an entity's Board of Directors, Management and
other personnel, to provide reasonable assurance regarding the achievement of objedtivesiee
categories-effectiveness and efficiency of operations; reliability of financial reporting; and compliance with
applicable laws and regulations. The scope of internal control therefore extends to policies, plans,
procedures, processes, systemstidties, functions, projects, initiatives, and endeavors of all types at all
levels of the bank

The internal control and risk management systems comprise the following areas:

Control Environment

Risk Assessment

Control Activities

Information andCommunication
Monitoring

> > > >

Control Environment

The Bank has three Board Committees (Board Risk Committee, Board Credit Committee and Board Audit
I 2YYAGGSSO GKIFG KIFE@S 20SNEAIKG FdzyOdAazy 2y GKS .
responsibleF 2 NJ aSGGAy3 NRA] YIylF3aSySyd LRtAOASa GKIFG S
are identified and mitigated or controlled. The Bank also has an Audit Committee which is made up of three
AKFNBEK2f RSNEQ NBLINBBE®yWSE ( 8 DRBEOG FRE TKAPBS PEYUGKS &a¢
is the Chairman. The Audit Committee is therefore independent. Its oversight functions include among
others, ensuring that quality accounting policies, internal controls, independent and objectivgosyat
auditors are in place to prevent and detect fraud and material errors in financial reporting.

¢CKS . Fy1Qa YIylFr3aSYySyid O02YYAildSSa I NB NBaLRyairofsS
the Board. They are also responsible for setiimtgrnal control policies and monitoring the effectiveness of

the internal control systems. They ensure proper books of accounts are kept and accounting policies are in
conformity with: International Financial Reporting Standards; Prudential Guidelinebcémsed Banks;
Circulars issued by the Central Bank of Nigeria; The requirements of the Banks and Other Financial
Institutions Act; and The requirements of the Companies and Allied Matters Act.

Risk Assessment

The Board and Senior Management regulagess the risks the Bank is exposed to, including risks relating
to financial reporting. Management Committees meets on a regular basis to assess the credit, market,
interest rates, liquidity, legal and reputational risks facing the bank. Senior Manageasmn regularly
considers whether the existing internal controls are effective in relation to the risks identified in the financial
reporting process.

The Board also assesses the effectiveness of the bank's internal control over financial reporting on an
ongoing basis and specifically at ryielar and year end. The Management letter issued by the external
FdZRAG2NE 6KAOK O2yidlAya GKS [ dRAG2ZNEQ 204SNDF GA 2
the Audit Committee meetings.
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Control Activities

/| 2Y0GNRBE FTOGAGAGASE INB +y AyaSaNrt LINI 2F (GKS
control structure to ensure control activities are defined at every business area.

9EI YLX 848 2F GKS . Iyl Qdolodiag/ i N2t | OGADAGASE AyOf dzRS

Top Management Reviews

A Internal Audit Reports eliciting control weaknesses are presented periodically to management and
Board Audit Committee.

A Preparation of financial statements on a daily basis for management review.

A Monthly and quartery @ FAGIF 0Af AG& NBOASGHI GKSNB (KS olylQ
compared with the set budgets. Quarterly reports of the Chief Risk Officer to the Board, eliciting the
existing and potential risks facing the Bank and the mitigants deployed

Activity Control
Control functions are embedded within each business areadtiicheckingof activities within the areas (for
instance, transactions call over for timely detection of errors is carried out by all posting units).

Physical Controls

There areLl2f AOASa 3JFdzARAYy3I | O00Saa G2 GKS .lyl1Qa LKeaArAol
overrides etc.

Compliance with Limits

The Bank sets internal limits guiding its trading book activities, liquidity and interest rate gaps, credit
concentation limits. The limits are monitored on a daily basis by an independent unit outside the business
areas.

Approval and Authorisation Limits

A There are segregation of duties; no officer can start and conclude transactions

A Limits exist for credit and expse approvals. Transactions are approved at appropriate levels.
Verifications and Reconciliations

All internal ledgers are regularly proofed and reconciled; exception reports are generated.

Whistle Blowing

The bank has instituted a strong whistle blowing culture among staff and also created awareness among its
stakeholders. The whistle blowing platform is accessible to all and the aim is primarily to ensure that all
cases of irregularities are made known autressed by the bank.

Information and Communication/ Monitoring
¢KS . Fy1Qa YIylF3aSYSyild dzyzyRSNERGFIYRa GKS ySSR F¥2NJ |

the Bank, for effective decision making and enhanced financial reporting. Evevityaofi the Bank is
O2RAFASR Ay GKS .ly1Qa aidlyRFNR 2LISN}YGAy3 LINROSRAM
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dutiesand responsibilities of every officer in relation to the activity. The SOP further highlights requirement
for reporting, the frequency of reporting as well as those within the organization to whom the report would
be directed to.

The following are somefahe generic internal reports used by management for decision making and
monitoring purposes:

p S5 SN S S SN S N N N

FINSTATFinancial Statements Report
BPRBusiness Performance Review Repo
MPR Monthly Profitability Report

Liquidity Ratio Report

OPR Operations Pedrmance Report
APR Account Profitability Report
ECREXxpense Control Report
CACCriticized Asset Committee Report
CLRCriticized Loans Report

ALCOAsset and Liability Committee Repc
Overdraft Efficiency Report
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Directors’ Report
For the period ended June 30, 2015

The Directors have pleasure in presenting their report on the affairs of Guaranty Trust Bank Plc
GaGKS . Iylé0v YR Ala &adzoaARAINARSE 64aGKS DI
aldraSYSyida YR GKS dzZRAG2NIDEAINBLIZ NI F2N GKSE

Legal form and principal activity

The Bank was incorporated as a private limited liability company on July 20, 1990, and
obtained a license to operate as a commercial bank on August 1, 1990. The Bank commenced
operations on February 11, 1991. It became a public limited company on Ap€Pa&, with

the listing of its shares on The Nigerian Stock Exchange on September 9, 1996. The Bank wa:
issued aJniversalBanking license by the Central Bank of Nigeria on February 5, 2001.

Followingthe . I Y gli@stment from all its no#banking subsidiges in compliance with the
Central Bank of Nigeria Regulation on Scope of Banking Activities and other Ancillary Matters ,
the Bank applied for and was issued a Commercial Banking License with International Scope
on December20, 2012 by the Central Bankf Nigeria.

¢KS . IylQa LiNkanSthelfrolisioh 6 (cdmiharéiad banking services to its
customers, such retail banking, granting of loans and advances, corporate finance, money
market activities and related services, as well as foreign exgdhaperations.

The Bank has the following overseaperations Guaranty Trust Bank (Gambia) Limited,
Guaranty Trust Bank (Sierra Leone) Limited, Guaranty Trust Bank (Ghana) Limited, Guaranty
Trust Bank (United Kingdom) Limited, Guaranty Trust Bank igjdemited, Guaranty Trust

Bank (lvory Coast) Limited, Guaranty Trust Bank (Kenya) Limited, Guaranty Trust Bank
(Rwanda) Limited and Guaranty Trust Bank (Uganda) Limited; as well as GTB Finance B.V
Netherlands, the special purpose entity used to raisediifrom the international financial
market.

The financial results of all the subsidiaries have been consolidated in these financial
statements.
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Operating results

¢ KS DNRdzZLJQa DNRAa 194 INYVAKEAKRI KAyaONBF a SRS 0 DNER dzLIQ &
periodended30 June 201%re as follows:

Group Group Parent Parent
Jun-2015 Jun-2014 Jun-2015 Jun-2014
N'000 N'000 N'000 N'000
Gross Earnings 152,995,735 132,985,010 137,685,110 120,127,398
Profit before income tax 63,111,967 53,396,737 59,202,112 51,083,606
Taxation (9,738,386) (9,388,709) (8,267,256) (7,955,437)
Profit for the period 52,966,833 43,667,017 50,934,856 43,128,169
Non-controlling interests 406,748 341,011 - -
Profit attributable to
equity holders of the
Bank 53,373,581 44,008,028 50,934,856 43,128,169
Earnings Per Share
(Kobo)- Basic 188 155 173 147
Earnings Per Share
(Kobo)- Diluted 188 155 173 147

Directors and their interest

The Directors who held office during the period, together with their direct and indirect interests in the
issued shareapital (including the Global Depositary Receipts (GDRs)) of the Company as recorded in
the register of Directors shareholding and/or as notified by the Directors for the purposes of sections
275 and 276 of the Companies and Allied Matters Act and thadisequirements of the Nigerian

Stock Exchange is noted below:

Names

Mr. Egbert Imomoh
Mr. Olusegun Agbaje

Mrs. Cathy Echeozo
Mr. Andrew Alli

Mr. Akindele Akintoye
Mr. H. A. Oyinlola

Mr. Adebayo Adeola
Mr. Ibrahim Hassan
Mr. Olabode Agusto
Mrs. Olutola Omotola
Mr. Demola Odeyemi
Mr. Wale Oyedeji

Mr. OhisOhiwerei
Mrs. O. A. Demuren

© 0O NOOLA~WNPE

e
N R O

B
AW

Direct
Holding
June 15

1,102,972
32,146,651
2,505,118
1,163,975
13,800

4,869,492
630,838
200,000
452,531

7,661,601
492,787

2,000,000
356,581

*Indirect
Holding
June 15

Shares of 50k each

6,243,128
9,481,350
2,940,300

234,350
1,688,550

"Indirect includes indirect shareholding and/or GDR (Global Depository Receipts)
There has been no significant change to Directors’ shareholdings within the period under review

Direct *Indirect
Holding Holding
June 14 June 14
Shares of 50k each

1,102,972 6,243,128
32,146,651 9,481,350
2,505,118 2,940,300
1,163,975 -
13,800 -
4,869,492 -
1,130,838 -
200,000 -
452,531 234,350
7,661,601 899,200
492,787 -
2,000,000 -
148,427 -
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Directors’ Remuneration

The Bank ensures that remuneration paidit®Directors complies with the provisions of the codes of
corporate governance issued by its regulators.

In cmmpliance with Section 34(5) of the Code of Corporate Governance for Pdilipanies as issued

B Guaranty Trust Bank and Subsidiary Companies

by Securities and Exchange Commission, the Bank makes disclosure of the remuneration paid to its
directors as follows:

Type of package
Fixed

Basic Salary

13" month
salary

Director fees

Sitting
allowances

Directors’ interest in Contracts

- Part of gross salary package for Executive Directolss

Description

Timing

- Reflects the banking industry competitive salary pack Paid monthly during the
financial year

Iy R

idKS

SEGSy

met for the financial year

- Part of gross salary package for Execufiirectors only.

G2 o6KAOK

- Reflects the banking industry competitive salary pack Paid last month of the
financial year

Iy R

iKS SEGSyd

met for the financial year
- Paid annually on the day of thennual General Meeting Paid annually on the da
0AGMQto NonExecutive Directors only

- Allowances paid to NoeBkxecutive Directors only fc

G2 6KAOK

attendingBoard and Board Committeléleetings.

of the AGM

Paid after eaciMeeting

For the purpose of Section 277 of the Companies and Allied Matters Act, 2004, Mr. Agusto
disclosed to the Board his interest as a director of Agusto & Company Limited (a credit rating
company), which provided services to the Banthi course of the period ended June 2015

The selection and conduct of them is in conformity with rules of ethics and acceptable
aidlryRINRaA® LY

at all times.

Shareholding analysis

I RRAGAZ2Y X

GdKS

Fy 1

Sy & dzNB &

The analysis of the distribution of the shares of the Barkt dane 302015 is as follows:

Share Range

1

10,001 -
50,001 | -
100,001 | -
500,001 -
1,000,001/ -
5,000,001 -
10,000,001 -

10,000
50,000
100,000
500,000
1,000,000
5,000,000
10,000,000
50,000,000

Number Of

Shareholders

252,008
63,209
10,125

8,916
1,044
990
144
111

% of
Shareholder

74.8678
18.7784
3.008
2.6488
0.3102
0.2941
0.0428
0.033

Number Of Holdings

788,196,792
1,369,273,701
711,342,591
1,814,913,228
728,350,252
1,974,961,558
979,164,300
2,424,115,611

% Shareholding

2.6781
4.6525

2.417
6.1666
2.4748
6.7104

3.327
8.2366
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50,000,001 100,000,000 25 0.0074 1,767,695,132 6.0062
100,000,001 500,000,000 25 0.0074 5,674,964,282 19.2822
500,000,001 1,000,000,000 2 0.0006 1,488,635,580 5.058

1,000,000,001 2,000,000,000 3 0.0009 4,352,937,516 14.7902
2,000,000,001 5,000,000,000 2 0.0003 2,211,060,894 7.5126
SUB TOTAL :- 336,603 99.9997 26,285,611,437 89.3121
GTBANK GDR UNDERLYING

SHARES 1 0.0003 1 0.0003
TOTAL 337,845 100 29,431,179,224 100

According to the Register of Members aslahe30, 2015, no individual shareholder held more than 5%
of the issued share capital of the Bank except for the following:

SHAREHOLDER NO. OF PERCENTAGE OF

SHARES HELD SHAREHOLDING
GTBank GDR (underlying shares)* 3,145,567,787 10.68%
Stanbic Nominees Nigeria Limited** 7,978,575,463 27.11%

* Citibank Nigeria Limited held t8145,567,787nits of shares in its capacity agstodian for the underlying shares of the
Global DepositaryReceipts (GDRSs) issued by the Bank in July 2007, and listed on the London Stock Exchange. Citibank doe:
not exercise any rights over the underlying shares as beneficial owner. All the rightsweth the various GDR holders who
have the right to convert their GDRs to ordinary shares;

** Stanbic Nominees Nigeria Limited hef¥.11% of the Bank's shares largely in trading accounts on behalf of various
investors.

Donations and charitable gifts

In order to identify with the aspirations of various sections of the society, the Group donated a total
sum of N41, 666, 961Jun. 2014N183, 063,041) as donations and charitable contributions during the
period. It comprises contributions to Educatanorganizations, Art and Cultural organizations, and
Professional organizations amongst others. The distribution of these donations is shown below:
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Environment

Education
55%

B Guaranty Trust Bank and Subsidiary Companies

DONATIONS PER SECTOR

Arts
7%

Community
Development
38%

A listing of the beneficiary organizations and the amounts donated to them is shown below:

SECTOR BENEFICIARY/PROJECT AMOUNT (N)
Arts Support for Judita Silva show 2,000,000.00
Tate Partnership 12,199,830.75
Virtual Arts Gallery 3,450,000.00
Community

Development

Education

Ebola Intervention Support

Lagos Motor Boat Club Support

Massey Hospital Support

Orange Valentine Initiative

Sickle Cell Support

Special Olympics

Support for Chike Okoli Foundation health programmi
Support for special persorssaociation

Swiss Red Cross

Orange Ribbon InitiativeAutism

Adopt-a-school

Financial Literacy Day Initiative
Financial Literacy for Schools

Holy ChildCollege Support

JAMB Support

Masters Cup

OMR forms Donation

Principals Cup

Stellenbach Business School Support
Support for St. Augustine University
Support for Table Tennis

39,896,102.40
2,000,000.00
35,175.00
52,500.00
700,000.00
2,500,000.00
1,000,000.00
50,000.00
28,494,518.67
15,893,070.00

157,104.99
1,857,450.00
6,000,000.00
1,000,000.00
1,800,000.00

16,607,638.34

468,000.00

81,240,070.99

227,000.00
2,500,000.00

500,000.00
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SECTOR BENEFICIARY/PROJECT AMOUNT (N)
Day Waterman College 19,999,999.98

Environment Roundabout Maintenance 471,000.00
Global Reporting Initiative 567,499.98

Grand Total 241,666,961.1C

Post balance sheet events

There were no post balance shemtents which could have a material effect on the financial position
of the Group as at 30 June, 2015 and profit attributable to equity holders on the date other than as
disclosed in the financial statements.

Research and development
The Bank on acontinuous basiscarries out research into new banking products and services.

Gender Analysis
The average number and percentage of males and females employed during the period ended June 30,
2015 visa-vis total workforce is as follows:

Male Female Total Male Female
Number %
Employees 1,824 1,508 3,332 55% 45%

Gender analysis of Board and Top Management is as follows:

Male Female Total Male Female
Number %
Board 11 3 14 79% 21%
Top Management (AGMGM) 39 18 57 68% 32%
Total 50 21 71 70% 30%

Detailed Gender analysis of Board and Top Management is as follows:

Male Female Total Male Female
Number %

Assistant General Manager 16 8 24 67% 33%
Deputy General Manager 15 4 19 79% 21%
General Manager 8 6 14 57% 43%
Executive Director & Deputy Managing Director 3 2 5 60% 40%
Managing Director 1 0 1 100% 0%
Non-Executive Directors 7 1 8 88% 13%
Total 50 21 71 70% 30%
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Human Resources Policy

(1) Recruitment

The Bank conforms with all regulatorgquirements in the employment of staff, whilst also ensuring
that only fit and proper persons are approved for appointment to board or top management
positions. All prescribed preemployment screening for prospective employees and other
requirements foregulatory confirmation of senior management appointments are duly implemented.

(2) Diversity and Inclusion

The Bank treats all employees, prospective employees and customers fairly and equally regardless of
their gender, sexual orientation, family stest, race, colour, nationality, ethnic or national origin,
religious belief, age, physical or mental disability, or any such factor.

The Bank seeks to achieve a minimum of 30% and 40% female representation at Board and senior
management levels respectivelgubject to identification of candidates with appropriate skitls{ Sy A 2 N.
alylFI3SYSyiaé¢ LRardAzya F2N) 0KS LldzZN1l2asS 2F GKAa
Managing Director, Executive Director, General Manager, Deputy General Managerssisthri
General Manager grades.

(3) Employment of Disabled Persons

The Bank operates a naliscriminatory policy in the consideration of applications for employment,
including those received from disabled persons.

In the event of any employee becomgirdisabled in the course of employment, where possible, the
Bank is in a position
to arrange appropriate training to ensure the continuous employment of such a person without
subjecting him/her to any disadvantage in his/her career developmienthe period under review, the
Bank had three persons on its staff list with physical disability.

(4) Employee Involvement and Training

The Bank encourages participation of employees in arriving at decisions in respect of matters affecting
their welkbeing through various forum like town hall meetings. Towards this end, the Bank provides
opportunities where employees deliberate on issuffeaing the Bank and employee interests, with a
view to making inputs to decisions thereon.

The Bank places a high premium on the development of its workforce. Consequently, the Bank
sponsored its employees for various training courses, both locallyoaatseas, in the period under

review. The Bank has also gone into partnership with-tayich executive business schools in Europe
and North America to deliver wordass technical and leadership training to employees in Nigeria.

(5) Health, Safety and Welfare of Employees

The Bank maintains business premises designed with a view to guaranteeing the safety and healthy
living conditions of its employees and customers alike. Employees are adequately insured against
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occupational and other hazards. Iddition, the Bank provides medical facilities to its employees and
their immediate families at its expensdn line with the status of the Bank as a faririgndly
organization, we operate a creche facility at our Head Office and have plans to expambeto
locations shortly. There is a stat®f-the-art gymnasium for staff at our Head Offic€his is in addition

to the registration of staff members at fitness centres (within their vicinity) and social clubs towards
achieving employee wellness.

The Bak has in place a number of training programmes, workshops and enlightenment
programmes/publications designed to equip staff members with basic health management tips, First
Aid, fire prevention and other occupational safety skills.

Fire prevention and fe-¥ A IKGAY 3 SljdzA LIYSYyid |INB AyadlftfSR Ay
premises.

¢KS .yl 2LSNraGdSa | DNRdzZLJ [AFS YR DNRdzLJ t SN
Compensation) Insurance covers and Employee Compensation Act contributiohe fmertefits of its
employees. It also operates a contributory pension plan in line with the Pension Reform Act 2004
(amended in 2014) as well as a terminal gratuity scheme for its employees.

BY ORIEROF THEBQARD

LS

Olutola Omotola
CompanySecetary

Plot 635, Akin Adesol&treet, Victoria
Island, Lagos

29 uly, 2015
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Statement of Directors’ Responsibilities in Relation to the Financial Statements for
period ended June 30, 2015

The Directors accept responsibility for the preparation of the financial statements sdtamitpages
46-301 that give a true and fair view in accordance with the requirements of the International Financial
Reporting Standards.

The Directors further acpe responsibility for maintaining adequate accounting records as required by
the Companies and Allied Matters Act of Nigeria and for such internal control as the Directors
determine is necessary to enable the preparation of financial statements that eeeffom material
misstatement whether due to fraud or error.

Going Concern:
¢tKS 5ANBOG2NER KIFI @S YIRS lFaaSaayvySyid 2F GKS /2YL
have no reason to believe that the Bank will not remain a going concern in thearezad.

Resulting from the above, the directors have a reasonable expectation that the company has
adequate resources to continue operations for the foreseeable future. Thus, directors continued the
adoption of the going concern basis of accounting irpprang theinterim financial statements.

SIGNB ON BEHALF O FTHEDIRECDRSBY :

(A4S NPT o &\%Qv .

CATHY ECHEOZO SEGUN AGBAJE
29 July 2015 29 July 2015
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Report of the Audit Committee
For the period ended 30 June, 2015

To the members of Guararty Trust Bank Pic

In accordance with the provisions of Section 359 (6) of the Companies and Allied Matters Act 2004, the
members of the Audit Committee of Guaranty Trust Bank Plc hereby report as follows:

+ We have exercised our statutory functions under Section 358f(8)e Companies and Allied Matters Act,

\

\ n
4 I &

2004 and acknowledge the @peration of management and staff in the conduct of these responsibilities.

We are of the opinion that the accounting and reporting policies of the Bank and Group are in accordance
with legal requirements and agreed ethical practices and that the scope and planning of both the external
and internal audits for theperiod ended 30 June 20156 SNBX &l GAaFF OG2NE | yR N
internal control systems.

We are satisfied thathe Bank has complied with the provisions of Central Bank of Nigeria
OANDdztE  NJ . {5kmMkHnnn RIFIGSR My CSO6NHzZ NBX Hnannn 2Y
adraSySyida 2F olylaédz | yR KSNB N67,0200031 Réctembet, | G |
2014 N881,920,000 was outstanding as &80 Jun 2015 The status of performance of insider related
credits is as disclosed in Not&(d).

We have deliberated with the External Auditors, who have confirmed that necessapparation was
NEOSAPSR FTNRY YIylI3SYSyid Ay GKS O2dz2NBS 2F GKSANJ
NEBalLlzyasSa (G2 GKS 9EGSNYyLt ! dRAG2NDA NBO2YYSyRI
gAGK GKS STTSO0A @S of Scaoantirdy &nd intkrSal contrgf. | Qa a e &

|

RS e
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Mr. Akinola B. Akisanmi
Chairman, Audit Committee
FRC/2014/1ICAN/00000005627

27 July 2015
Members of the Audit Committee are:
Mr. Akinola B. Akinsami - Chairman
AlhajiM.A. Usman . A
4 , } {KINBK2f RSND& w
Mrs. Sandra Mbagwé&agbemi

2
3.
4.
5
6

Mr. Bode Agusto
Ibrahim Hassan
Andrew Alli

In attendance:
Mr. Segun Fadahunsi- Secretary
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