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Corporate Governance

Introduction

Corporate Governance stands for responsible and transparent management and corporate
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corporate success and enhances the confidence placed in the Bank by our shareholders,
business partners, employees and the financial markets in which we operate. All these, we have
SYakKNAYSR Ay (GKS .lIylQa & yNPryicsSonalisidzt Seriide, 6 K A
Friendliness, Excellence, Trustworthiness, Social Responsibility and Innovation signify the
principal ideologies upon which the Bank was established and remain the foundation upon
which we have built and developed our exenrglaorporate governance practices. The Orange
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business.

As a company publicly quoted on the Nigerian Stock Exchange with Global Depositary Receipts
(GDRs) listed orhé 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 Compae@s issu
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Transparency Rules of the Financial Conduct Authority (FCA), United Kingdom, which are
applicable to norAUnited Kingdom companies with Global Depositary Receipts (GDRS) listed on
the London Stock Exchange.

¢CKS . FylQa |/ 2 Ré&mnaBce is ¢ogtinioiaiiNdeviemed D align with additional legal

and regulatory requirements and global best practices, in order to remain a pace setter in the
area of good corporate governance practices. In addition to the Code, the Bank aggressively
promotes its core values to employees of the Bank through its Code of Professional Conduct; its
Ethics Policy as well as Communications Policy which regulate employee relations with internal
FYR SEGSNYLIFf LI NGASAD ¢KA& A dnatibn todehshiB tha itsh Y R A (
employees remain professional at all times in their business practices.
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review of its compliance status with defined corporatevgmance practices and submits
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Corporation. In compliance with the requirement of the CBN Code in respect of Board Appraisal,
the Board engaged KPMG Professional Servemesindependent Consultant to conduct the
annual Board Appraisal for the financial year ended December 31, 2015. The report of the
Appraisal will be submitted to the CBN and also presented to Shareholders at the 26th Annual
General Meeting of the Bank.

The Bank 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. The hbblgfsuccess is only

1



Cor pora te Governance B Guaranty Trust Bank and Subsidiary Companies

worth celebrating when achieved the right way through a process supported and sustained with
GKS NARIKG @I fdzSa NBYlFAya 2yS 2F GKS . lyl1Qa 3
is for us the key to keeping public trust acanfidence in our Bank and the key to our continued
longterm 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 sustainab#ue through the management of the
.y 1Qad odzAAYySaae ¢KS . +Fyl KFa FTR2LIGSR Ata 29
framework for the governance of the Board and the Bank which is in addition to the corporate
governance codes of applicable réapory agencies which the Bank is obliged to 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 maagement team to steer the affairs of the Bank in an ever challenging
SYGANRYYSYylGd ¢KS . Fy1Qada NAI2NRdza | yR NROdzal
framework is one way of ensuring that we continue to have the right people to drive the
businessn the desired direction.

LYy FTRRAGAZ2Y G2 GKS . 2FNRQA&A RANBOG 20SNBAIKID
through six (6) Committees, namely, Board Risk Management, Board Credit, Board Human
Resources and Nominations, Board Remuneratiaar@ Information Technology Strategy, and

the Board Audit. The Statutory Audit Committee of the Bank, which comprises equal numbers of
representatives of the Board and Shareholders, also performs its statutory role as stipulated by
the Companies and Alliddatters 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 identified and well mitigated. The synergy
between the Board and Management further fostersergctive dialogue in setting broad policy
guidelines in the management and direction of the Bank to enhance optimal performance and
ensure that associated risks are properly managed.

Members of the Board of Directors are seasoned professionals, who haedegkin various

sectors including banking, accounting, engineering, oil and gas as well as law. They possess the
requisite integrity, skills and experience to bring to bear independent judgment on the
deliberations of the Board and decisions of the Board A (1 K 2 dziT LINS2dzRA OS 2
SINYy 5ANBOU2NRQ FTSS&a IyR K2fR AYyuUSNBail Ay ak
businesses and affairs to enable them properly evaluate information and responses provided by
Management, and to prade objective challenge to Management. Directors are prepared to
OKIFffSyaS 20KSNRQ |aadzvLliAz2zyas oStASTa 2N OA
qguestion intelligently, debate constructively and make decisions dispassionately.

Three (3) ofthe Non9 ES Odzi A S 5ANBOG2NBE N8 daLYRSLISYRS
criteria laid down by the CBN for the appointment of Independent Directors and the core values
SYaKNAYSR Ay (KS .Fy1Qa /2RS 2F [/ 2NlJ]2tRdveiS D?2
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any significant shareholding interest or any special business relationship with the Bank.

The Board meets quarterly and additional meetings are convened as required. Material
decisions may be taken between meetings by way of written resolutasmgrovided for in the
Articles of Association of the Bank. The Directors are provided with comprehensive group
information at each of the quarterly Board meetings and are also briefed on business
developments between Board meetings. The Board met fivéit®s during the financial year
ended December 31, 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 nelsaincentives and
controls. The Board also ensures that Management strikes an appropriate balance between
promoting longterm growth and delivering shotierm objectives. In fulfilling its primary
responsibility, the Board is aware of the importance afhiaving 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 significaahge in accounting
LI2f AOASAE T YRK2NJ LN OGAOSAT | LILINRBGIE 2F Yl a2
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determination and approval of the strategic objeves and policies of the Bank to deliver leng
GSNY @I tdz2ST FLIWNRGFE 2F GKS . Fyl1Qa adNrasS3ae

operating and capital expenditure budget; appointment or removal of Company Secretary;
recommendation to shareholders ofthe appointment or removal of auditors and the
remuneration of Auditors; approval of resolutions 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; approvamefgers and
acquisitions, branch expansion and establishment of subsidiaries; approval of remuneration
policy and packages of the Managing Director and other Board members, appointment of the
Managing Director and other Directors of subsidiaries nomindigdhe Bank; approval of the
Board performance evaluation process, corporate governance framework and review of the
performance of the Managing Director; approval of policy documents on significant issues
including Enterprisavide Risk Management, Human ®erces, Credit, Corporate governance
and Antic Money laundering, and approval of all matters of importance to the Bank as a whole
because of their strategic, financial, risk or reputational implications or consequences.

Roles of Chairman and Chief Executive

The roles of the Chairman and Chief Executive are separate and no one individual combines the
G2 LRAAGAZYEAD ¢CKS [/ KFEFANXIYQa YIFAY NBalLR2yaio
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that it operates effectively and fully discharges its legatl regulatory responsibilities. The
Chairman is responsible for ensuring that Directors receive accurate, timely and clear
information to enable the Board take informed decisions and provide advice to promote the
success of the Bank. The Chairman alsdit@es the contribution of Directors and promotes
effective relationships and open communications between Executive and-BXeoutive
Directors, both inside and outside the Boardroom.

The Board has delegated the responsibility for the-ttagay managment of the Bank to the
Managing Director/Chief Executive Officer, who is supported by Executive Management,
comprising the Deputy Managing Director and other Executive Directors. The Managing Director
executes the powers delegated to him in accordancégitidelines approved by the Board of
Directors. Executive Management is accountable to the Board for the development and
implementation of strategies and policies. The Board regularly reviews group performance,
matters of strategic concern and any otheatter it regards as material.

Director Nomination Process

The Board Human Resources and Nominations Committee is charged with the responsibility of
leading the process for Board appointments and for identifying and nominating suitable
candidates for thepproval of the Board.

The balance and mix of appropriate skills and experience ofE&cutive Directors is taken
into account when considering a proposed appointment. In reviewing Board composition, the
Board ensures a mix with representatives froifiedent industry sectors.

The following 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 nobdnsidered a criterion for the nomination 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 BulhCommittees, all Directors receive 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 Directorduilding a detailed

dzy RSNRUGIFIYRAY3 2F GKS . Fy]1Qa 2LISNIiA2yaz Ada
issues the Bank faces, and to introduce Directors to their fiduciary duties and responsibilities.



Cor pora te Governance B Guaranty Trust Bank and Subsidiary Companies

Training and education of Directors orsugs pertaining to their oversight functions is a
continuous process, in order to update their knowledge and skills and keep them informed of
ySs RS@GSt2LISyda Ay GKS .lyl1Qa odzariySaa |yR
premium to training its5 A NS OG 2 NA T | f-Execulivé Directdrsyattedded foreigy
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 of the 25th Annual General Meeting held on March 31, 2015,
as he attained the age of seventy (70) years. He joined the Board of the Bank in June 2005 and
became the Chairman of the Board in April 2013. Subsequent to his retirethenBoard of
Directors appointed Mrs. Osaretin Afusat Demuren as the Chairman of the Board, in line with
the well defined succession plan of the Bank.

Also in the course of the year, Mr. Ohis Ohiwerei retired from the Board, having served as an
Executive Director for four (4) years.

To fill the vacancies created on the Board by the retirement of Messrs. Imomoh and Ohiwerei,
the Board appointed Ms. ImamAkpofure as an Independent Nditxecutive Director, and Mr.
Haruna Musa as Executive Director of the Bank.

The appointments of Ms. Akpofure and Mr. Musa have been approved by the Central Bank of
bAISNRAF YR gAff 06S LINBatshigm&mg.F2 N { KI NEK2f RS

Profiles of the New Directors
w Profile of Ms. Imoni Akpofure

Ms. Akpofure holds a Bachelor of Engineering (B.Eng Honors) degree in Civil Engineering (1988)
from the Imperial College, University of London, United Kingdom, and a Masters of Science
(M.Sc) Degree in Environmental Engineering (1989) from the Newcasilersity, United
Kingdom. She also obtained BBA fromthe INSEAD, France.

She is a seasoned professional with over eighteen (18) years work experience in the financial
industry, having worked with International Finance Corporation from 1995 till 20h8revshe

rose through the ranks to become the Director, Western Europe, a position she held from 2009
till her retirement in 2013.

Ms. Akpofure also serves as member of several other boards, both locally and internationally,
including as Member, Investmeé Committee, Fund for Agricultural Finance in Nigeria (FAFIN);
Member, the Advisory Board, KINA Advisory Limited, United Kingdom; and is currently one of
the two (2) Regional Directors for Africa of CDC Group Plc (formerly Commonwealth
Development CorpofaA 2y 0 X NBaALRYAaAAOTS FT2NJ g2NJAy3 6A0GK
support investments in Anglophone and Francophone West Africa and Lusophone Africa.
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w Profile of Mr. Haruna Musa

Mr. Haruna Musa holds a B.A. (Agriculture) degree from Ahmada Bellersity, Zaria, and a
Masters in Business Administration from Bayero University, Kano. He also holds a Masters
degree in Finance and Management from Cranfield University, United Kingdom. He worked in
several financial institutions before joining Guaty Trust Bank plc in 2001.

1S KIFIa 208N SAIKGISSY omyo &SINBQ SELISNASYOS
banking operations, corporate banking, commercial banking, compliance and risk management.
He joined the Bank in 2001 and rose thgbuthe ranks to become an Assistant General Manager
and Group Head Public Sector, North East Division in 2006. He left the Bank briefly in 2008 to
pursue a Masters Degree in Finance and Management at the Cranfield University, United
Kingdom, after which heeturned in 2009.

Prior to his appointment as Executive Director, Mr. Musa was the General Manager in charge of
the North East Division.

Non-Executive Directors’ Remuneration

CKS . lyl1Qa Lkt AOe -EetutiwbiednfsIs\jlided Bejprodsions mfahg
CBN Code which stipulates that NerE S Odzi A S 5ANBOG2NBEQ NBYdzy SN
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Details of remuneration paid to Executive and Nexecutive Dectors is contained in Note 46
of this annual report.

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 scape of
authority. The Board has six (6) Standing Committees in addition to the Statutory Audit
Committee of the Bank, namely; Board Risk Management Committee, Board Credit Committee,
Board Human Resources and Nominations Committee, Board RemuneratianitiemBoard
Information Strategy Committee and Board 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 retains responsibility for final decision making.

All Committees in the exercise of their powers so delegated conform to the regulations laid
down by the Board, with well defined terms of reference contained in thert€haf each
I 2YYAGGSS® ¢KS /2YYAGGHISSa NBYRSNI NBLR2NIa G2

A summary of the roles, responsibilities, composition and frequency of meetings of each of the
Committees are as stated hereunder:
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Board Risk Management Committee
CKA&G /2YYAGGSS Aa GFralSR 6A0K (KS NBaALRYyAaAOA:
The coverage of supervision includes the following: credit risk, reputation risk, operations risk,

technology risk, market and ratésks, liquidity risk and other pervasive risks as may be posed by
the events in the industry at any point in time.

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

T¢2 NBOASSE YR NBO2YYSYR F2N (Ksk Mandgivrdl f 2
Policies including the risk profile and limits;

T¢2 RSOUSNNYAYS GKS I RSIljdzZ 08 FtyR STFFSOlAPSySaa
systems and controls;

T¢2 S@Ltdza G§S GKS DNRdAzZLIQa AYGSNYFt OgflgiioNR |
satisfy itself on the design and completeness of the framework relative to the activities and
risk profile of the Bank and its subsidiaries;

T¢2 2@0SNBRSS alylr3asSYSyiQa LINRPOSaa FT2NJ 6KS AR
and the adequay of risk mitigation, prevention, detection and reporting mechanisms;

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

T¢2 NBOASg (GKS .lFylQa O2YLX AlIYyOS fS@St 6AGK
whiOK YIF & AYLI OG 2y GKS . 1y1Qa NAR&] LINRFAEST

1 To conduct periodic review of changes in the economic and business environment, including
SYSNEHAY3 (NBYR& YR 2GKSNJ Tl OG2NAR NBf SOy

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

The Committee meets quarterly and additional meetings are convened as required. The
Committee met four (4) times in the famcial year period ended December 31, 2015.
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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.AOyinlol& Non-Executive Director Chairman
3 Mr. J. K. OAgbaje Managing Director Member
4 Mr. A E Alli Non-Executive (Independent) Director Member
5 Mr. A. A.Odeyemi Executive Director Member
6. Mrs. O.0. Omotola Executive Director Member

! One vacancy exists;
2Ceased to be a member of the Committee in April 2015 in compliance wiBBiNeCode which prohibits the Chairman of the
Board from being a member of any Board Committee
# Appointed as Chairman of the Committee followmdNE ® 5 SYdzZNBy Qa | LILRAYGYSyd Fa /[ KFANXYI

Board Credit Committee

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

W To consider and approve specific2 I ya | 62@S GKS alyl3aSySyl
authority limit, as determined by the Board from time to time

w ¢t2 NBOGASY alyl3aSYSyd [/ NBRAG /2YYAGGSSQa
necessary and recommend new levels to the Board for consideration;

w To conduct quarterly review of credits granted by the Bank to ensure compliance with
GKS . Fy1Qa AYyiGSNYyrtf O2yiNRt aeadasSvya FyR ONBR.
w To notify all Director related loans to the Board;

W To monitor and notify the top debtors to thetention of the Board;

W ¢t2 NBOGASEG GKS . lyl1Qa AYGSNYylrf O2yaNRf  LIN
SyadzaNS GKFG GKSe IINB adzZFFAOASY( G2 al ¥S3dzZ NR
() To review the Asset and Liability Management of thekBan

W To ensure that the Bank complies with regulatory requirements regarding the grant of

credit facilities;
W To handle any other issue referred to the Committee from time to time by the Board.

In view of the volume of transactions that requiBoard Credit Committee approvals,
there are instances where the need arises for credits to be approved by members
expeditiously between Board Credit Committee Meetings. Such urgent credits are circulated
amongst the members for consideraticand approval in line with a defined procedure that

8
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ensures that all members of the Committee are furnished with full information on such credits.

1 £f ONBRAGA O2yaARSNBR |a &[l NHS 9ELIZ adNBaé
time are conglered and approved by the Board Credit Committee at a special meeting
convened for that purpose.

The Board Credit Committee meets at least once in each quarter. However, additional meetings
are convened as required. The Committee met five (5) times duhedinancial year period
ended December 31, 2015.

The Board Credit Committee is made up of the following members:

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

3 Mr. K.A. Adeola NorExecutive Director Member

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

5 Mr. I. Hassan NorExecutive Director Member

6 Mr. O. Ohiweref Executive Director Member

7 Mr. A. A.Oyedeji Executive Director Member

8. Mr. H. Mus& Executive Director Member

1 Ceased to be a member of the Committee upon his retirement from the Board in October 2015;
2 Appointed as member of thE€ommittee inOctober 201Followinga NX» h KA 8 SNBA Qa NBGANBYSy i

Board Human Resources and Nominations Committee

This Committee is responsible for the approval of the human resources matters, identification
and nomination of candidates for appointment to the Board and board governance issues such
as annual evaluation of the performance of thkanaging Director and the Board, induction and
continuous education, approval of 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 four (4) times during the financial year ended

9
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December 31, 2015
Board Remuneration Committee

The Board Remuneratioommittee has the responsibility 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 p&kages and tapprove the policy relating to all remuneration schemes and long
term incentives for employees of the Bank.

The Board Remuneration Commitfeeomprised the following members during the period
under review:

S/No Name Status Designation
1 Mr. O. M. Agusto NonExecutive 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 Ceased to be a member of the Committee in April 2015 in compliance witBBi 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 meetingshenay
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 theuadeapf

controls.

The Terms of Reference of the Board Information Technology Strategy Committee include:

w ¢2 LINPOARS FROAOS 2y GKS &GN)IGS3IAO0 RANBOGA;
w ¢2 AYTF2NXY YR | ROAAS iorKischnolddy Ndes thyhe BavkiJ2 NJIi | y

w ¢2 Y2YAG2NI 20SNIftt LYF2NN¥IGA2Y ¢SOKy2ft23& |
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The Board Information Technology Strategy Committeemprised 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

-

vacancy ips] exists;
2Ceased to be a member of the Committee in April 2015 in compliance witBBie 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 frequency as may be
required. The Committemet two (2) times during the financial year ended December 31, 2015.

Board Audit Committee

The Board Audit Committee is responsible for oversaftdudit functions, without 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 Audit Committee include:

w ¢2 1SSLI GKS ST 7T S/6tam ad&cyosSnding, rebdrtingiakdSinternal yontdk
under review and to ensure compliance with legal and agreed ethical requirements;

w ¢2 NBOASE GKS | OGAGAGASATIT FTAYRAYy3Iaz O2yofd
NBf I Ay 3 §eaual udid findngial stementy:

w ¢2 NBGASY (GKS alyl3aSyYSyd [SGGSNI 2F (GKS 9]
thereto;

w ¢2 NBOASYG GKS | LILINRBLINAIF GSySaa yR 02YLX S
other published financial statements

w ¢2 20SNASS G(KS AYyRSLISYRSyOS 2F (KS SEGSNYI |
w ¢2 NBOSAQGS | &adzYYFINE 2F gKAautsS otz2gAay3a Ol
from the Head of Internal Audit;

w ¢2 SyadaNBE GKIFIG GKS . Iyl Qa dtgk@ibtaacoosychanged  dzi
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 Aisgimn and best practices.

11
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The Board Audit Committee comprised the following members during the period under review:

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

3 Mr. |. Hassan NorntExecutive Director Member

The Committee is required to hold its Meetings once every quarter. The Committee held its first
meeting in April, 2015, and quarterly thereafter.

Statutory Audit Committee of the Bank

This Committee isesponsible 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 the internal audit@giew and
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 whether the accounting agbrting policies of the Bank are in
accordance with legal requirements and agreed ethical practices.

¢KS /2YYAGGS

STFSOGABSyYySa

2dzRAYSyY Ayzz f SR Ay (KS O2YLWRAtlIGA2y 2F (KS
NEOASEs 2F GKS AydSaNrdaGe 2F (GKS .lyl1Qa FAYylY
objectivity 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 independence isviayno
impaired.

42 NBOASSEE (KS .Fyl1Qa | yydzdt

S
a 2F (KS sydteyhyd diaterdalicantool &8 welzhsBireds By (i NJ

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. The membership o ommittee 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 Meetings of the
Comnittee. The Chief Financial Officer and appropriate members of Management also attend
the meetings upon invitation. The Committee is required to megearterly or at such other
frequency as may be required.

The Statutory Audit Committee of the Bank metif¢4) times during the period.

12
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The following members served on the Committee during the 2015 financial year:

S/No Name Status Designation Attendance
1 Mr. A. B. Akisanmi { K NBK2f RSNE&E Q Chairman 4
2 Alhaji M. O. Usman { KI NB KRepresSmtiliv® Member 4
3 Mrs. S. O. J. Mbagwtagbemi { KI NS K2 f RS NHE Q Member 4
4 Mr. A. F. Alli Non-Executive Director Member 4
5 Mr. I. Hassan Non-Executive Director Member 4
6 Mr. O. M. Agusto NonExecutive Director Member 4

Attendance of Board and Board Committee Meetings

The table below shows the frequency of meetings of the Board of Directors and Board
/ 2YYAGGSSas a ¢Sttt A aSYOSNRQ FGGSyRFEyOS ¥

S/N DIRECTORS BOARD BOARD CREDIT BOARD RISK BOARD BOARD BOARDI. T. BOARD
COMMITTEE MANAGEMENT HUMAN REMUNERATION STRATEGY AUDIT
COMMITTEE RESOURCES COMMITTEE COMMITTE
& E
NOMINATION
COMMITTEE
DATE OF 28- Jan- 27-Jan-2015 27-Jan- 30-Mar-2015 13-Apr-2015 13-Apr-
MEETINGS 2015 14-Apr-2015 2015 14-Apr-2015 28-Jan-2015 19-Oct-2015  2015.
30-Mar- 28-July-2015 14-Apr- 28-July-2015 27-July-
2015 20-Oct-2015 2015 19-Oct-2015 2015.
15-Apr- 07-Dec-2015 28-July- 19-Oct-
2015 2015 2015.
29-July- 20-Oct-
2015 2015
21-Oct-
2015
NUMBER OF
MEETINGS > 5 4 4 1 2 3
1 Mr. E. U. Imomoh 2 N/A N/A N/A N/A N/A N/A
2 Mrs. O. A. 5 N/A 2 N/A 12 N/A N/A
Demurerf
3 Mr. J. K. O Agbaje 4 N/A 3 4 N/A 1 N/A
4 Mrs. C. N. Echeozo 5 N/A N/A N/A N/A N/A
5 Mr. AO. Akintoye 5 5 N/A 4 1 N/A N/A
6 Mr. A. F. Alli 4 N/A 3 4 N/A N/A 2
7 Mr. O. M. Agusto 5 5 N/A N/A 1 N/A 3
8 Mr. K. A. Adeola 5 5 N/A N/A 1 2 N/A
9 Mr. I. Hassan 5 4 N/A 4 N/A N/A 3
10 Mr. H. A. Qyinlola 5 N/A 4 4 N/A N/A N/A
11 Mr. A. A. Odeyemi 5 N/A 4 N/A N/A 2 N/A
12 Mr. O. Ohiweref 5 3 N/A N/A N/A 1 N/A
13 Mrs. O. O. Omotola 5 N/A 4 4 N/A N/A N/A
14 Mr. A. Oyedeji 5 5 N/A N/A N/A N/A N/A
15 Mr. H. Musa 1 1 N/A N/A N/A N/A N/A
16 Ms. I. Akpofuré N/A N/A N/A N/A N/A N/A N/A

! Retired from theBoard on March 31, 2015

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

® Retired from the Board effective Octob&015

* Yet to attend any meetings following her appointment to the Board at the Board Meeting held in O&6lér,

N/A -Not Applicable
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Tenure of Directors

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

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

This is ircompliance with the directives of the CBN Code.

Board Appraisal

Ly GKS . ly1Qa O0dzaid2YFNE YIFIYYSNI 2F AYoAoAy3d
engaged an Independent Consultant, KPMG Professional Services, to carry out the annual Board
and Directors appraisal for the 2Bfinancial year. The annual appraisal covered all aspects of
GKS . 2FNRQa &adNHZOGdzNB:X O2YLRAAGA2Y S NBaLrRy
YSYOSNEQ O2YLISGSyOASa yR NBaL$aidw&S t NB aS ai KX
compliance status with the provisions of the CBN and SEC Codes.

The Annual Board and Director Review/Appraisal Report for thés Z@hancial yearwill be
presented to shareholders at thesth Annual General Meeting and a copy sémtthe Central
Bank of Nigeria, in compliance with the requirements of the CBN Code.

Shareholders

¢tKS DSYSNYrft aSSiAy3a 2F GKS . lFyl A& GKS KAIKS
General Meetings are conducted in a transparent and fair man8eareholders have the
2LILI2 NldzyAde (2 SELINB&a GKSANI 2LIAYAZ2YA 2y G(GKS
the Bank. The Annual General Meetings are attended by representatives of regulators such
as the Central Bank of Nigeri&e Securities and Exchange Commission, The Nigerian Stock
9EOKIyYy3aSy [/ 2N1BRNIGS ' FFFEANBR [/ 2YYAdaaAirzy | a
Associations.

The Bank has an Investors Relations Unit, which deals directly with enquiries from shareholders
andSy adzaNBsa GKFG aKIFINBK2ft RSNAQ OASga | NB Saol fl
quarterly, halfyearly and annual financial results are published in widely read national
newspapers.

The Bank ensures that institutional investors and rmational holders of the Global
5SLI2AAGINE wSOSALIIA 3ISG FTNBIjdzsSyd dzLRFEGSa 2y
calls, local and international investor presentations and meetings. These conference calls and
investor meetings provide our iegtors with direct access to senior and executive
Management.

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,
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regardless of volume of shareholding 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 public is timely, accurate and continuous, écagbalanced and
FILAN) OASE 27F (KS -Hinangid MaitersT Such igfddmation, whigfi B inyplaiy
fIy3dz 3Ss NEIRFof S I YR dzy RSNBR UGl yYRI 0f SZ ¥
http://www.gtbank.com. The website is constantly updated with imf@tion as events occur.

¢tKS ¢gS0aAdsS faz2 Kra Iy Ly@Saiz2NaR wSfliaAz2ya
relevant information about the Bank is published and made accessible to its shareholders,
stakeholders and the general public.

Themt Ay 2062S0O0AQGS 2F GKS . Iyl1Qa /2YYdzyAOlI A2y
2PSNIff 3F21fta RSAONAOGSR Ay GKS . Fy1Qa O2NEB
transparency in pursuit of best corporate governance practices.

In order toreach its overall goal on information dissemination, the Bank is guided by the
following principles:

0] Compliance with Rules and Regulations: The Bank complies with the legislation and
codes of corporate governance of the jurisdictions within whichpierates. 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, tha UrSR YA Y 3IR2Y [ AalAy3 | dz
virtue of the listing of Global Depositary Receipts by the Bank on The London Stock Exchange in
July 2007);

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

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

(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 avareness: As an international financial institution, the Bank operates in a
multicultural environment and accordingly recognizes the need to be sensitive to the cultural
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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 finine communication activities.

Information Flows

It is the resposibility of Executive Management under the direction of the Board, to ensure that
GKS . 2FNR NBOSA@®Sa IRSldzZ 4GS AYyF2NNIGA2Y 2y |
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
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 and the continuous education of {E&acutive Directors;
assisting the Chairman and Managing Director to formuéateannual 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 LINRPFSaarazylft FROAOS Aa | @LAflofSs
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

L oA A s

LI2f A08 A& LISNA2RAOIff & OANXdkf2yli SRS (26y2 NJ|K S5 . LIy

Directors, insiders and their related persons in possession of confidential price sensitive
AYF2NXYIEFGAZ2Y OGAYAARSNI AYF2NNYIFGAZ2YE€0 | NB LINEK
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where such would amount to insider tradj. Directors, insiders and related parties are
LINEPKAOGAGSR FTNRY RAaALIRAAYIS aStfAydas odz@Ay3
period commencing from the date of receipt of such insider information until such a period
when the informaion 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
{ SOdNARGASE YR 9EOKIYy3IS [/ 2YYA 4 é&ch atpulatesathad / € 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 thagidbtty

(48) hours after such activity.

The Directors of the Bank comply strictly with the laid down procedure and p@garding
OGN RAY3I Ay (GKS .1y1Qa akKlFNBao

Management Committees
These are Committees comprising senior management staff of the Bank. The Committees are
risk driven asthey are 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 Tihess.
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 theinesfof their powers.
The standing Management Committees in the Bank are:

1 Management Risk Committee;

1 Management Credit Committee;

9 Criticized Assets Committee;

1 Assets and Liability Management Committee;

1 Information Technology (IT) Steering Committee;

1 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, additiomaktings 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

aisSLla G2 0SS G 1Sy o0& GKS riskbgsed ¢KS / 2YYAGGSS!
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The Committee provides inputs for the Board Risk Management Committee and also ensures
that the decisions YR L2 f AOASa SYIFIylFdAy3 FNRBY (GKS / 2YYA

Themandate of theCommitteeincludes

 Reviews the effectivenes2 ¥ D¢ . | y1 Qa 2 @JSNJI f f NA&l 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 mmattévolving
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 theCommittee responsible for ensuring that the Bank complies fully with the Credit
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 credit facilitieslitodual
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 Director as deted 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 meets weekly depeling 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 risk asset portfiolhe Bank. It
KAIKE AIKGa GKS adlddza 2F GKS . 1yl1Qa aasSda
framework, and directs appropriate actions in respect of delinquent assets. The Committee
ensures that adequate provisions are taken in line g regulatory guidelines.

Assets and Liability Management Committee

CKA& [/ 2YYAOUGSS A&a NBaLRyaiaotsS F2N) 4KS YlFyl 3s
business including, market and liquidity risk management, loan to deposit ratio analysisof

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 liability strategi@hie 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.
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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

TwWSOASS YR LIINRGS (KS . Fy1Qa L¢ LY |y
1 Review IT performance against plans and budgets, and recommend changes, as
required.

1 Review, prioritize and approve IT investment initiatives.
1 Establish a balance in overall IT invesiportfolio in terms of risk, return and
strategy.

2. Ensuring Operational Excellence

1 Provide recommendations to Management on strategies for new technology and
systems.

Review and approve changes to IT structure, key accountabilities, and practices.
Ensure project priorities and success measures are clearly defined, and effectively
monitored.

Conduct a review of exceptions and projects on selected basis.

Perform service catalogue reviews for continued strategic relevance.

= =

1
1
1
1
1 Review and approve curreand future technology architecture for the Bank.

1 Monitor service levels, improvements and IT service delivery.

T!1a3a8Saa FyR AYLINROGS (KS .lFyl1Qa 20SNrftt L¢

3. IT Risk Assurance

Review and approve governance, risk and control framework.

Monitor compliance with defined standards and agreed performance metrics.

Ensure that vulnerability assessments of new technology are performed.

Reviewing and ensuring the effectiveness of the IT Risk Management and Security
plan.

1 Ensuring the effectiveness of d&er recovery plans and review reports on periodic
disaster recovery testing.

1
T
T
1

TwS@ASgAYy3a (1S@& L¢ NRaA|l YR aSOdaNRiGe Aaa
systems.
f9yadz2NAYy3a GKS . Fyl1Qa O2YLX AlFYyOS gAGK NBES
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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
YFEYF3ASYSyld Ay KStal leyels;aad ideritifingl-aidAipfetmenting cost
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 management
approach is adgoted 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 implementation of theCorporate 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 Code, other thas 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 fAYyS 6AGK GKS . ly1Qa O2YYAGYSyd (2 Ayadat
has established a whistle blowing procedure that ensures anonymity. The Bank has two (2)
hotlines and a dedicated-mail address for whistkelowing procedres. 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 breaches ofthe: y{ Q& / 2 RS 2F [/ 2 N1LJ2 NI

Code of Professional Conduct for Employees

The Bank has an internal Code of Professional Conduct which all members of staff subscribe to
upon assumption of duties. Staff are also required to reaffirm their commitndegt G KS . | y-
Code annually.

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 monon ethical standards, policies and procedures of the Bank
relating to employee values.

Human Resources Policy

¢CKS 1 dzYly wSaz2dz2NOSa LRfAOe 2F GKS . I3¢cfthiha O2
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Annual Report.
Employee Share-ownership Scheme

The Bank has in place an employee share ownership scheme called the Staff Investment Trust
6{L¢0 aO0OKSYS® ! yRSNJ GKS .lyl1Qa ! NIAOtSa 27F |
specified percentage of ordinary shares of the Bank for the ben&gligible employees of the

Bank.

¢tKS A0KSYS ¢l a SadrofAaKSR FT2N) 6KS o0SySTAd 2
enabling eligible staff invest in ordinary shares of the Bank at a discount (the prevailing Net
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 responsibilitieattached to their respective offices and there are clearly defined and
acceptable lines of authority and responsibility.
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Subsidiary Governance

{dz0 AARAINE 3JI2FSNYIFyOS A& Iy AydS3IANI € Ithibviddsthe F |
structure through whichperformance objectives of the subsidiaries are set, the mélarmigh which the
set objectives are achieved and hperformance monitorings conducted.

D¢. ly1Qa 3I20SNYylyOS adaNIraGdS3ae Aa AYLIE SYSy R KN
which will assure the Board that the subsidiaries reflect the same values, ethics, control and processes as
that of the parent while remaining 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

The International Banking Directorate is responsible for the coordination and implementation of the
Syl Qa AYGaSNyridAzylt SELIyaAzy &aGNFGS3ed LG LIX e
of existing subsidiaries. In this respect, tN®E2NXa |y It ROA&aA2NE NRtS (2
management and serves as an interface between the parent and its subsidiaries, ensuring that synergies
are derived between both parties.

Subsidiary Board Representation

GTBank Plc has controlling repeatation 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 remsenting 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 They also providexpert knowledge on expansioopnsolidation strategwnd profferdirection on
appropriate technology to use to efficiently and effectively dominate the local market.

Management of Subsidiaries

The bank appoints one of its Management staff to run the subsidiary. This is achieved by appointing a
staff from the parent companyotact as the Managing Director of the subsidiary. In addition, another
management staff is seconded to act as a backup to the managing director and Head of Support and
Operations Divisions within the bank.

The objective is to ensurenculturation, adoptn and continuity of GTBank Plc values in the subsidiary.
It is also to ensur¢hat the tried and tested approach to corporate governance, systems and controls,
technology, credit approval processes and customer service excellence is applied in a sewmiess

Monthly Management Reporting

Subsidiaries furnish GTBank Plc with reports on their business activities and operating environment on a
Y2YUKte& olarad ¢KS NBLR2NIa O2@0SNJ GKS &dzwaAiARAI NA
activitiesamong others.

Business Performance Review Session

The Managing Directors of the respective 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 session also serves as a platform
F2NJ AKFNAY3 YR RA&A&aSYAYyLGA2Y 2F o0Sad LINI OGAOSa
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Annual System and Control Audit

An annal audit is carriedut by the $stermms and Control @up of GTBank Plc to review 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 completbthe audit, a report is circulated

to the Board members of the subsidiary and the International Banking Team which followsthp on
requiredactions as the case may be.

Annual Risk Management Audit

This audit is carried out by the Credit Admin arm dB@nk Plc. The areas of concentration during this
audit include asset 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 culture across all entities, the Group Compliance
function oversee compliance risk and promote training and best practice implementation across the
subsidiaries, therefore affirming the group commitmeata zero tolerance for regulatory breach.

External Auditors’ Report

GTBank Plc conducts a review of td Yy 3SYSy G f SGGSNAR LINPPARSR oe@
completion of periodic audits. The objective is to ensure that all identified defieisraie promptly
corrected and recommendations implemented in line with approved best practices and local regulatory
guidelines.
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Sustainability Report

As a firsiclass 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 Environmertay R { 2 OAF f NB3dzZA I iA2yad ¢K
is evident in the entrenchment of environmental and social considerations in its activities and
2LISNI GA2yad ¢KSasS LINY OGAOSa KI@GS taz2 o6S6y SEGS
customers, supliers, workers and communities where the Bank operates.

Ddzk NI yd& ¢NXzad . Iy1Qa odzaAySaa LINI OGAOSa O2y¥2N
Consequently, during the year, the Bank reviewed relevant business processes to ensure further
integration of the Sustainability Principles into its business operations and activities. Integration and
Implementation are being guided by the provisions of the Nigerian Sustainable Banking Principles.
Monitoring of recommended action plans from Environmengald Social Risk Assessments is
continuously carried out to ensure regularization, where applicable, based on agreed timelines.

Ly fAYS 6A0GK GKS .lFy1Qa O2yiGAydzdza O2YYAGYSy
empowerment, the ratio of women in the goioyment of the Bank increased from 45% to 46%

during the course of the year, while the ratio of women in the Senior Management cadre increased

from 31%, as at 31st December 2014, to 33% in December 2015. This is a clear indication that
women play a promiant 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 medical chegk Additionally, a fithess walk was organized
for staff in the caorse of the year. These activities complements other initiatives, such as the
establishment of a staff gymnasium and a créche, designed to promotelif®iialance and ease

the work pressure on nursing mothers.

l'a LI NI 2F GKS . I ¥icdihe udanied any uzdebzinkedRiNthe@&mmiartty, NJ
the Bank launched its GTeasysavers product which enables customers to save for financial-and non
financial goals. It also introduced a variation of the GTeasysavers product to enable customers open
accaunts by dialing a designated code. The account is available to all customers who fall within the
/I . b £tS@St m Y,/ NBIAANBYSY(id CdNIKSN¥Y2NBZI (GKS
with an addition of twelve (12) new agent banking locationsthie last one year to encourage
financial inclusion.

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

Our customers remain critical stakeholders in our busiAgssich, we pay particular attention
to their needs andensure that fair treatment of all our customers forms an integral part of our
business processes.

Ly {1SSLAYy3a gAGK 2dz2NJ gAairzy (G2 RSEAOGSNI 0KS dzivza
policy was formulated in order t8 y & dzNB O dzaplaity=8eNbited ar@ appropriate feedback
given promptly and in a timely manner.

This we achieve by implementing and maintaining a robust Complaints management
process/platform. To further improve our services, periodic reviews of the complaints/feedback
received are carried out including a root cause analysis, which is conducted, analysed and feedback
forwarded to relevant stakeholders for learning purposes and prevention of reoccurrence of
identified issues/complaints.

Complaints and Feedback Channels

To ensure the full integration of the complaints management and resolution process, the following
channels have been provided for customers to enable them contact the Bank.

¢CKS /2YLXFAyGa LERNIFE 2y (GKS . lFyl1Qa 6SoaArasST
An SMS platform;

GT Connect (24 hours sefservice interactive call center);

Social Media feedback platform;

¢CKS 2KAAGES . t26Ay3 LRNIFE 2y GKS . lyl1Qa 6Soa
The Customer service desk at any of our branches.

v vy B

Customers’ opinion on products, services and processes

The BankJSNA 2 RAOF f t & S@Ffdzr 1Sa LJzof AOkOdzai2YSNEQ 2 LJ
in a bid to improve services to our customers. The evaluation is conducted in various ways, including:

A/ dzaG2YSNI FSSRol O] adzNwSe 2y GKS . lyl1Qa sSoaai
A Oneon-one focus meetings with customers;
A Interviews with randomly picked customers.

Complaints Handling and Resolution Structure

2SS |INB O2YYAUGSR (2 NBaz2ft@Aay3d Odzaiz2YSNRa O2YLIX |
feedback structure ensures the promptde f dzi A2y 2F OdzaAlG2YSNBRQ O2 YLIX | 7
Complaints Unit responsible for receiving, ensuring prompt investigation and resolution of
Odza2YSNERQ O2YLX FAyGad ¢KS | yAl aSNwSa +a GKS f7
regulatory authorities in ensuring that complaints are satisfactorily resolved.

When a complaint is received, it is allocated a unique identifier number for tracking purposes and
acknowledged. A review is conducted to confirm if it could be resolved at the pbirgceipt.

Where a resolution can be provided, a feedback is provided to the customer immediately if not the
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complaint is referred to the appropriate team in the Bank to handle. The Complaints received are
categorised to ensure proper monitoring and effiti management.

Upon resolution, the customer is contacted and the resolution provided to the customer. The
complaint is closed and marked as resolved.
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Reports to the Central Bank of Nigeria

2SS LINPGARS LISNA2RAO NBLRNIA (2 GKS [/ SyaNrt
J3dzZA RSt AySa 2y NBazfdziaAzy 2F Odzad2YSNEQ O2YL
Below is a breakdown of Complaints received and resolved by thelignwken January and
December 2015 pursuant to CBN circular dated August 16, 2011.

Description Number Amount Claimed Amount Refunded

(N’000) (N’000)
2015 2014 2015 2014 2015 2014

1 Pending Complaints 129 97 2,976,536 515,671 - -

brought forward from

prior period

2 Received Complaints 6,011 5,772 1,328,997 8,531,677 - -

3 Resolved Complaints 6,026 5,740 3,428,757 6,070,812 161,505 94,282

4 Unresolved Complaints - - - - - -
escalated to CBN for
intervention

5 Unresolved Complaints 114 129 876,776 2,976,536 - -
pending with theBank
carried forward

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

** Majority of outstanding complaints as &tecember 312015also constituteunauthorised International card
transaction that are yet to be resolved by International card operators and International dispense errors (which
requires a minimum of 45 working days for investigation and resolution).

The tables below sho®@omplaints received and resolved by the Bank in other currencies
during 2014 and 2015 Financial Years respectively.
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RECEIVED COMPLAINTS (Per Currency)

CURRENCY Amount Claimed
2015 2014
1  United States Dollars $359,122 $78,688,778
2 Great Britain Pounds £23,700 £75,991
3 Euros 67,008 OHXonc

RESOLVED COMPLAINTS (Per Currency)

CURRENCY AMOUNT CLAIMED AMOUNT REFUNDED
2015 2014 2015 2014
1 United States Dollars $378,068 $78,668,354 $229,297 $288,221
2 Great Britain Pounds £25,200 £35,986 £20,254 £32,391
3 Euros 67,008 OHZXZO. 7,373 MO Z M (

UNRESOLVED COMPLAINTS (Per Currency)

Description Amount Claimed
2015 2014
1 United States Dollars $1,478 $20,424
2 Great Britain Pounds - £1,500
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Anti-Money Laundering and Combating the Financing of Terrorism (AML/CFT) framework

Guaranty Trust Bank plc is fully committed to the global fight against all forms of financial crimes, including
money laundering and terroridtnancing. In this regard, the Bank has implemented a framework for Anti
az2zySe [ldzyRSNAYy3a o6al!a[£0x [/2Yo0lGAy3a GKS CAyYylyOAy
financing and proliferation of weapons of mass destruction.

The framework assures bhdrence to AML/CFT legislation and regulations in Nigeria as well as leading best
practices including but not limited to the Financial Action Task Force (FATF) 40 Recommendations.

Structure of the framework

The Bank has in place policies and procedguadelines that are regularly reviewed/revised to ensure that

they remain in line with the ever evolving regulatory requirements and leading practices. The Bank has
Y2OBSR gl & FTNBY | aNdzZx S olFlaSR yR GAO1 aorigkibased LILIN.
approach. Thus, the Bank identifies and assesses the risks from a proactive stance and allocates the requisite
resources which center around systems and controls to manage these risks.

Scope of the framework

¢CKS a02L) 27T U KaBeworkgfveQ the follawing:/ C¢ T

(i) Board and Management responsibilities:
The Board of Directors of the Bank has oversight responsibilities for the AML/CFT framework. The
.2FNR Syadz2NBa GGKFG GKS . Fyl1Qa alyl3asSySmtay I yR

and internal procedures relating to AML/CFT and that the Bank maintains a zero tolerance to
NB3IdzZ Fi2NE AYFNIOlAz2yd ¢KS adG2yS Aa aSi FTNRY

(i) Reports to Senior Management and the Board:
AML &CFT reports are submitted monthly and quarterly to senior management and the Board
respectively. These reports provide the Board and Management with information to enable them
assess how the Bank is complying with its regulatory responsibilities aseepihf them abreast
on current trends and developments in the financial industry, particularly in the area of risk
management.

(iii) Know Your Customer (KYC) procedures:
The completion of an account opening form and the collection of identification docune e
foundation/bedrock for account opening. Customer Due Diligence (CDD) is conducted prior to
entering into any relationship. This includes at a minimum identity and address verification as well
as ascertaining the source of income and wealth of th&a@uer. Enhanced Due Diligence (EDD) is
conducted on high risk customers including politically exposed persons. The approval of senior
management and Compliance is required prior to commencement of banking relationship with
such high risk customers.

The Enk takes requisite and regulatory measures when embarking on relationships with
Designated Noifrinancial Business and Professionals (DNFBPs) due to their perceived risk and in
compliance with regulatory requirements.
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The Bank as part of its KYC and @Rigedures, requests and obtains identification documents to
O2YyFTANY oK2 (GKS o0SYSTAOAL 26ySNB 2F | o0dzaAy
structure.

The Bank in the financial year under review as directed by the CBN made it mandatory fo
customers to acquire a Bank Verification Number (BVN) to transact on their accounts and have
access to loans and purchase of foreign exchange.

The Bank will continue to ensure compliance with applicable laws and regulations, while ensuring
that cugomers continue with their banking transactions.

(iv)  Transaction Monitoring:

A compliance culture is firmly entrenched within the Bank and thus all members of staff
understand that compliance is a collective responsibility.

Transaction monitoring occurs on a manual and automated basis. The former is performed by all
members of staff, who are regularly provided with red flags to look out for and the latter resides
within the Compliance Unit.

All members of staff are aware dhe fact that suspicious activities/ transactions should be
immediately referred to the Compliance Unit.

(v) Transaction Reporting:

Regulatory and statutory requirements provide that certain reports and returns are made to
regulatory bodies. In Nigeria, ¢hNigerian Financial Intelligence Unit (NFIU) is the agency charged
with the responsibility of receiving the following core transaction based reports:

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

The Bank renders reports to the NFIU in accordance with the provisions of sections 2, 6 and 10 of the
az2ySe [ldzyRSNAY3I o0t NEPKAOAGAZ2Y O ! OG0 2F wnwmm | &

Section 2 of the Act provides that financial institutions must submiort on all international
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 unusdal a
suspicious transactions.

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 understands that part of its corporate and social role is to cooperate with law
enforcement agencies in the fight against financial crime. To this end, the Bank maintains a cordial
and supportive relationship with all regutatly and law enforcement agencies. The Bank promptly
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(vii)

(viii)

(ix)

(x)

(xi)

complies with all requests made, pursuant to the law, and provides information to regulators
including the NFIU, the CBN and other relevant agencies.

Sanctions Compliance Management:

The Bank as a policgioes not enter into any relationships with sanctioned individuals/entities. All
employees, as applicable to their functions, are required to screen names of individuals and
organizations who have or plan to enter a business relationship or carry ouarnsaition
GAGKKGOKNRdAdAK GKS . +Fyl F3FrAyad GdKS .FylQa LydGs

The internal watch list contains the names of individuals and entities, who have been blacklisted by
various sanctions bodies. Employees are required, as part of the Bank's moliefrain from any
relationship and/or transaction which yield a true or positive match and follow the escalation
procedure. Sanctions screening is done at account opening and on a real time basis for all SWIFT
transactions.

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 due diligence measures are applied to PEPs, as with
other high risk customers to mitigate the AML/CFT risk thesep This is 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 and monitoring PEPs transactions. This is achieved through the thorough review of
information provided by the customer and their transaction trends.

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

AML/CFT principles for Correspondent Banking:

As isthe global best practice, the Bank only enters into and maintains correspondent banking
relationships with financial institutions that have implemented sufficient AML/CFT policies and
procedures. The Bank does not deal with shell banks nor maintain aaplpaiirough accounts.

Training:

The Bank places a high premium on the training of its employees. Trainings are carried out to
ensure employees are conversant with the AML/CFT laws, KYC principles and other AML/CFT
related information. Annual Compliand¢rining is mandatory for all members of staff, including
Senior Management and Directors. Training are done d&aming or face to face media. Ad hoc
training also takes place by way of the dissemination of topical national and international findings.

AML/CFT Audits:

To ensure an ever evolving fit for use Compliance function, 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 the AML/CFT measures putlace by the Bank.

The report and findings of the audit are circulated to various levels of senior management. A
follow-up to the audits takes place to ensure that the relevant issues are closed out and
highlighted recommendations have been implemented.
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(xii)  Record Retention:

l'a LINPOARSR F2N) gAGKAY (GKS a! OlGésx OdzadG2YSNI Al
life of the account and for five (5) years after the cessation of the banking relationship, except in
cases of litigation and/or regulatoigvestigations. In the case of the latter, the records will be kept

for as long as they are required.

Subsidiaries

¢KS . Iyl SyadNBa GKIG Ada F2NBAIYy adzoaAARAFNRSa !
which is based on leading pra&& These measures are applied to the extent that the respective
ddzo AaARAFNEQa €20t flga FyR NBIdAFdGA2ya LISNYALGT
always prevail.
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Internal control and Risk Management Systems in relation to the financial reporting

Ddz NI yié& ¢ NHzad Fy1Q&8 AYyGSNYylt O2yiaNBf FYR NRAJ
inconst 1 SYyOASa Ay (GKS TFAYyFryOAlrft adraSySyida FNB ARS
TNIYSo2N] Aa LI GGSNYSR FFGSNI GKS /2YYAGGESS 27 {L

(COSO0) Framework.

COSO defines internal control as peocess effected by an entity's Board of Directors, Management and
other personnel, to provide reasonable assurance regarding the achievement of objectives" in three
categories-effectiveness and efficiency of operations; reliability of financial reportamgi compliance with
applicable laws and regulations. The scope of internal control therefore extends to policies, plans,
procedures, processes, systems, activities, 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 and Communication
Monitoring

> > > >

Control Environment

The Bank has three Board Committees (Board Rmkmittee, Board Credit Committee and Board Audit

I 2YYAGGSS0 GKFIG KIF@S 20SNEAIKG FdzyOlAazy 2y GKS
NBalLlRyaArofsS F2NJ aSGGAy3 NR&EA]l alyl3aSYSyid LRt AsOASaE
are identified and mitigated or controlled. The Bank also has an Audit Committee which is made up of three
&K NBK2ft RSNEQ NBLINEB&BEGOHzGA OSa5ANROGENBS H¢g 2F (0
is the Chairman. The Audit Committeetligrefore independent. Its oversight functions include among
others, ensuring that quality accounting policies, internal controls, independent and objective statutory
auditors are in place to prevent and detect fraud and material errors in financial iagort

¢CKS . Fy1Qa alylFr3aSYySyid O02YYAidiSSa INB NBalLkRyairofs
the Board. They are also responsible for setting internal control policies and monitoring the effectiveness of
the internal control systems. They sure proper books of accounts are kept and accounting policies are in
conformity with: International Financial Reporting Standards; Prudential Guidelines for licensed Banks;
Circulars issued by the Central Bank of Nigeria; The requirements of the BankStlzrd Financial
Institutions Act; and The requirements of the Companies and Allied Matters Act.

Risk Assessment

The Board and Senior Management regularly assess the risks the Bank is exposed to, including risks relating
to financial reporting. ManagemenCommittees meets on a regular basis to assess the credit, market,
interest rates, liquidity, legal and reputational risks facing the bank. Senior Management also regularly
considers whether the existing internal controls are effective in relation to idies 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 myielar and year end. The Management letter issued by the eatern
FdZRAG2NB 6KAOK O2ydlAya GKS [ dRAG2ZNEQ 204SNDF GA2
the Audit Committee meetings.
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Control Activities

I 2y 0GNRBE FTOGAGAGASAE IINB +y AyaSaNIt LI NIhaszs&upl KS
control structure to ensure control activities are defined at every business area.

9EIYLX 84 2F GKS .1y1Q4 O2yiNBt I OGADOAGASE AyOf dzRS

Top Management Reviews

A Internal Audit Reports eliciting control weaknesses are preseptsibdically to Management and
Board Audit Committee.

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

A a2y(iKfe |yR ljdztr NiSNI& LINRPFAGIOATAGE NBOASGHIE o
compared with set budgetQuarterly 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 area forckeltking of activities with the areas (for
instance, transactions call over for timely detection of errors is carried out by all posting units).

Physical Controls

¢tKSNBE INB LRtAOASE 3TJdzARAYy3I | 00Saa G2 GKS . lylQa
overrides etc.

Compliance with Limits

The Bank sets internal limits guiding its trading book activities, liquidity and interest rate gaps, credit
concentration 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 expense approvals. Transactions are approved at appropriate levels.
Verifications and Reconciliations

Allinternal 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 autiressed by the Bank.
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Information and Communication/ Monitoring

¢KS .lFy1Qa alyl3aSYSyid dzzRSNEGFYRa GKS ySSR F2NJ |
the Bank, for effective decision making and enhanced financial reporting. Betwty of the Bank is
O2RAFASR Ay (GKS .lFy1Qa adlyRIFNR 2LISNFY¥GAy3 LINROSRM
duties and responsibilities of every officer in relation to the activity. The SOP further highlights requirement
for repotting, the frequency of reporting as well as those within the organization to whom the report would

be directed to.

The following are some of the generic internal reports used by Management for decision making and
monitoring purposes:

FINSTATFinancial Sttements Report
BPRBusiness Performance Review Repo
MPR Monthly Profitability Report

Liquidity Ratio Report

OPR Operations Performance Report
APR Account Profitability Report
ECREXxpense Control Report
CACCriticized Asset CommittéReport
CLRCriticized Loans Report

ALCOAsset and Liability Committee Repc
Overdraft Efficiency Report

D>y D By B DD D
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Directors’ Report

For the financial year ended December 31, 2015

¢tKS S5ANBOG2NE KI @S LI SIadaNBE Ay LINBaSydAy3I G§KSANI NE
Ala &adzoaARALFNRARSE 04l KSLIDINRRAEDRE TiREISYIESING 63 {iIKG SRSy
the financial year ended December 31, 2015.

Legal form and principal activity

Guaranty Trust Bank Plc 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 conmyaon April 2, 1996, with the listing of its shares on The Nigerian
Stock Exchange on September 9, 1996. The Bank was istiméekesalBanking license by the Central Bank of
Nigeria on February 5, 2001.

The Bank was issued a Commercial Banking License with Internationalddddpeember20, 2012,by the
Central Bank of Nigeriaplfowingthe divestment from all its nobanking subsidiaries in compliance with the
Central Bank of Nigeria Regulation on ScopBanking Activities and other Ancillary Matters.

¢KS . Iyl Qa Lishayisihe pibvisionloOcbrngrkial ®anking services to its customers, such as
retail banking, granting of loans and advances, corporate finance, money market activitieedated services,
as well as foreign exchange operations.

The Bank has the following overseas subsidiaries: Guaranty Trust Bank (Gambia) Limited, Guaranty Trust Ban
(Sierra Leone) Limited, Guaranty Trust Bank (Ghana) Limited, Guaranty Trust Bank Kihgjtem) Limited,
Guaranty Trust Bank (Liberia) Limited, Guaranty Trust Bank (Ivory Coast) Limited, Guaranty Trust Bank (Kenya
Limited, Guaranty Trust Bank (Rwanda) Limited, Guaranty Trust Bank (Uganda) Limited; as well as GTB Financ
B.V. Netherlandghe special purpose entity used to raise funds from the international financial market.

The financial results of all the subsidiaries have been consolidated in these financial statements.
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December 201%re as follows:

Group Group Parent Parent

Dec-2015 Dec-2014 Dec-2015 Dec-2014

N'000 N'000 N'000 N'000
Gross Earnings 301,850,111 278,520,814 268,876,290 249,007,051
Profit before income tax 120,694,804 116,385,843 113,027,057 110,367,851
Taxation (21,257,923) (21,951,751) (18,718,934) (21,197,074)
Profit for the year 99,436,881 94,434,092 94,308,123 89,170,777
Non-controlling interests 758,454 697,633 i i
Egﬁﬁaﬁ”mﬂametoeqw“’hmdem‘ﬁthe 98,678,427 93,736,459 94308123 89,170,777
Earnings Per Share (Kob®asic 351 332 335 303
Earnings Per Share (Kob®)iluted 351 332 335 303

Dividends

During the 2015 financial yedbjrectors declared and pagh interim dividend of 2%obo per ordinary share
on the issued capital of 29,431,179,224 Ordinary Shares of 50 Kobofeathe halyear ended June 30,
2015

Withholding tax was deducted at the time of payment.

There was no income tax consequence on the Bank as a resthle afividend payout, as the bank is only
required to deduct this tax at source on behalf of Tax authorities in Nigeria. The tax so withheld represents
advance payment of income tax by the recipient shareholders.

The Directors recommend the payment of a final dividendN&f52 k (one naira fifty two koboonly) per
ordinary share of 50 Kobo (bringing the total dividend for the financial year ended December 31, 2015 to
N1.77k (2014:N1.75Kk per share). Withholding tavould be deducted at the point of payment.

Directors and their interest

The Directors who held office during the period, together with their direct and indirect interests in the issued
share capital (including the Global Depositary Receipts (GDR&)g Company as recorded in the register of
S5ANBOG2NBRQ aKINBK2fRAY3a FYRk2NJ da y20AFASR o8
Companies and Allied Matters Act and the listing requirements of The Nigerian Stock Exchangelisloated

iKS
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Direct *Indirect Direct *Indirect
Holding Holding Holding Holding
Names

December December December December

2015 2015 2014 2014

Shares of 50k each Shares of 50k each

1 Mr. Egbert Imomoh 1,102,972 6,243,128 1,102,972 6,243,128
2 Mrs. O. A. Demuren 356,581 0 356,581 0
3 Mr. Olusegun Agbaje 32,146,651 9,481,350 32,146,651 9,481,350
4 Mrs. Cathy Echeozo 5,608,118 2,940,300 2,505,118 2,940,300
5 Mr. Andrew Alli 1,163,975 0 1,163,975 0
6 Mr. Akindele Akintoye 13,800 0 13,800 0
7 Mr. Adebayo Adeola 3,281,640 0 4,869,492 0
8 Mr. lbrahim Hassan 630,838 0 630,838 0
9 Mr. Olabode Agusto 500,000 0 200,000 0
10 Mr. H. A. Oyinlola 0 0 0 0
11 Ms. Imoni Akpofure 0 0 0 0
12 Mrs. Olutola Omotola 452,531 234,350 452,531 234,350
13 Mr. Demola Odeyemi 7,661,601 1,688,550 7,661,601 1,688,550
14 Mr. Wale Oyedeji 492,787 0 492,787 0
15 Mr. Ohis Ohiweréi 2,000,000 0 2,000,000 0
16 Mr. Haruna Musa 2,873 12,500 2,873 12,500

*Indirect includes indirect shareholding and/or GDR (Global Depository Receipts)
! Retired from theBoard in March, 2015

2Shares jointly owned together with his spouse

®Retired from the Board in October, 2015

There has been no significant change to Directors’ shareholdings within the period under review
Directors’ Remuneration

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

In compliance with Section 34(5) of the Code of Corporate Governance for Public Companies as issued b
Securities and Exchange Commission, the Bank makes disclosure of the remuneration paid to its directors as
follows:

Type of package Description Timing
Fixed

- Part of gross salary package for Executive Directors or

Basic Salary  _ Reflects thebanking industry competitive salary packa Paid monthly during the
YR GKS SEGSydG G2 okAaOk  financialyear
met for the financial year
- Part of gross salary package for Executive Directors o

h .
13" month - Reflects the banking industry competitive salary pack Paid last month of the
salary YR GKS SEGSYyd G2 ¢kiOk financial year

met for the financial year
Director fees - Paid annually on the day of thennual General Meetin¢ Paid annually on the da
0ABMQtO NonExecutive Directors only of the AGM
Sitting
allowances

- Allowances paid to Nokxecutive Directors only fc

attendingBoard and Board Committeldeetings. Paid after eaciMeeting
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Changes on the Board

During the period under review, the erstwhile Chairman of the Board, Mr. Egbert Imoatiobd from the
Board at the end of the 25Annual General Meeting held on March 31, 2015, as he attaime@dge of seventy
(70) years Hejoined theBoard of the Bank in June 2005 dmetame the Chairman of the Board in April 2013.
Subsequent upon his retirement, the Board of Directors appoirted. Osaretin Afusat Demureas the
Chairman of the Board, in line with the well defined succession pldreddank.

Also in the course of the year, Mr. Ohis Ohiwerei retired from the Board, having served as an Executive Director
for four (4) years.

To fill the vacancies created on the Board by the retirement of Messrs. Imomoh and Ohiwerei, the Board
appoirted Ms. Imoni Akpofure as an Independent NBxecutive Director, and Mr. Haruna Musa as Executive
Director of the Bank.

The appointmers of Ms. Akpofure and Mr. Musa have been approved by the Central Bank of Nigelriaill
be presentedor{ KI NEK2f RSNEQ I LIINR Gt i (KA& aSSiGAy3

Profiles of the New Directors

q Profile of Ms. Imoni Akpofure

Ms. Akpofure holds a Bachelor of Engineering (B.Eng Honors) degree in Civil Engineering (1988) from the
Imperial College, University of London, Unitédngdom, and a Masters of Science (M.Sc) Degree in
Environmental Engineering (1989) from the Newcastle University, United Kingdom. She also obtained an MBA
from the INSEAD, France.

She is a seasoned professional with over eighteen (18) years workengeein the financial industry, having
worked with International Finance Corporation from 1995 till 2013, where she rose through the ranks to
become the Director, Western Europe, a position she held from 2009 till her retirement in 2013.

Ms. Akpofure als serves as member of several other boards, both locally and internationally, including as
Member, Investment Committee, Fund for Agricultural Finance in Nigeria (FAFIN); Member, the Advisory Board,
KINA Advisory Limited, United Kingdom; and is curremtty af the two (2) Regional Directors for Africa of CDC
DNRdzL) t £ O O0F2NN¥SNI & /2YY2ysSHfUiK 5S@St2LIYSyid / 2NLE
teams in London to support investments in Anglophone and Francophone West Africa and Lusdpicane A

q Profile of Mr. Haruna Musa

Mr. Haruna Musa holds a B.A. (Agriculture) degree from Ahmadu Bello University, Zaria, and a Masters in
Business Administration from Bayero University, KaHe. also holds a Masters degree in Finance and
Managementfrom Cranfield University, United Kingdoide worked in several financial institutions before
joining Guaranty Trust Bank plc in 2001.

1S KlIa 2@0SNJ SAIKGSSY o6myod &SIENBQ SELSNASYOS 6KAO
operations,corporate banking, commercial banking, compliance and risk management. He joined the Bank in
2001 and rose through the ranks to become an Assistant General Manager and Group Head Public Sector,
North East Division in 2006. He left the Bank briefly in 2@08ursue a Masters Degree in Finance and
alylF3asSySyd i GKS [/ NIYFASER ! yYAGSNEAGEST ! yAGSR Y
experience.
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Prior to his appointment as Executive Director, Mr. Musa was the General Manager in charge of thEdébrt
Division.

Directors’ interest in Contracts

For the purpose of Section 277 of the Companies and Allied Matters Act (2004), Mr. K. A. Adeola disclosed to
the Board his indirect interest in Touchdown Travels Limited, a companyhichvhis brother serves as
director.

Touchdown Travels Limited provided airline tickets to the Bank in the course of the year othaa laalsis.

The selection and conduct of the company is in conformity with rules of ethics and acceptable standards. In
FRRAGAZ2Y S (KS Fyl SyadaNBa GKIG Ittt GNryal OlAizya ¢

Shareholding analysis
The analysis of the distribution of the shares of the Bardt &ecember 312015 is as follows:

Share Range

Number Of Shareholders | % of Shareholder = Number Of Holdings | % Shareholding

1 - 10,000 252,062 75.0531 785,016,361 2.6673

10,001 50,000 62,575 18.6321 1,355,953,184 4.6072

50,001 100,000 10,055 2.9939 707,040,272 2.4024

100,001 500,000 8,818 2.6256 1,794,638,000 6.0977

500,001 1,000,000 1,025 0.3052 714,823,240 2.4288
1,000,001 5,000,000 996 0.2966 1,993,818,764 6.7745
5,000,001 10,000,000 140 0.0417 957,647,999 3.2539
10,000,001 50,000,000 121 0.0360 2,534,151,022 8.6104
50,000,001 100,000,000 23 0.0068 1,652,648,219 5.6153
100,000,001 500,000,000 22 0.0066 4,884,253,578 16.5955
500,000,001 1,000,000,000 3 0.0009 2,002,759,769 6.8049
1,000,000,001 2,000,000,000 3 0.0009 3,850,698,907 13.0837
2,000,000,001 5,000,000,000 1 0.0003 3,097,126,522 10.5233
SUB TOTAL :- 335,844 99.9997 26,330,575,837 89.4649
GTBANK GDR UNDERLYING SHARES 1 0.0003 3,100,603,387 10.5351
TOTAL 335845 100 29,431,179,224 100

According to the Register of Members aPaicember 312015, 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)* 3,100,603,387 105351%
Stanbic Nominees Nigeria Limited** 7,621,489,029 25.895®0

* Citibank Nigeria Limited held th&100,603,387units of shares in its capacity as custodian for the underlying shares of the Global DepBstaipts
(GDRs) issued by the Bank in July 2007, and listed on the London Stock Exchange. Citibank xleressaadrey rights over the underlying shares as
beneficial owner. All the rights reside with the various GDR holders who have the right to convert their GDRs to ordiesiy Sttanbic Nominees
Nigeria Limited hel@5.895M%0f the Bank's shares largetytrading accounts on behalf of various investors.
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Donations and charitable gifts

In order to identify with the aspirations of various sections of the society, the Group donated a total sum of
N398 211, 628 (Dec 2014:MN599, 916, 41pas donations and charitable contributions during the period. It
comprises contributions to Educational organizations, Art and Cultural organizations, and Professional
organizations amongst othersA listing of the beneficiary organizations and the ansuttonated to them is
shown below:

SECTOR BENEFICIARY/PROJECT AMOUNT (N)
Arts Tate Partnership 18,339,831
Virtual Arts Gallery 3,859,830
Support for Judita Silva show 2,000,000
YELLOW SUN 2,000,000
LAGOS OPEN PROJECT 250,000
Community Development Orange Ribbon InitiativeAutism 40,618,723
Ebola Intervention Support 39,896,102
Swiss Red Cross 36,427,262
Lagos Motor Boat Club Support 7,000,000
SHE LEADS AFRICA ETREPRENEUR PROGRAM 6,672,859
Special Olympics 2,500,000
Massey Hospital Support 2,360,925
Support for Chike Okoli Foundation health programme 1,000,000
Sickle Cell Support 700,000
Entrepreneur SupporBridge Program 500,000
Lindy's Gem support 500,000
Honey Bee Foundation support 437,371
Entrepreneur SupporPurpose Summit 200,000
NYSC Ogun 80,000
Orange Valentine Initiative 52,500
Support for special persons association 50,000
Education Principals Cup 113,046,359
Financial Literacy Day Initiative 39,657,450
Masters Cup 24,350,230
Day Waterman College 20,000,000
Camp GTBank 12,469,623
Super Cup 7,246,917
Support for St. Augustine University 2,500,000
JAMB Support 1,800,000
Adopta-school 1,510,785
Holy Child College Support 1,000,000
LoyolaJesuit College 1,000,000
Support for Table Tennis 500,000
OMR forms Donation 468,000
Stellenboch Business School Support 227,000
Environment Roundabout Maintenance 4,317,660
CSR PROFILING 1,570,950
Global Reporting Initiative 851,250
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Laspark Sponsorship 250,000
Grand Total 398,211,628

Post balance sheet events

There were no post balance sheet events which could have a material effect on the financial position of the
Group as aB1 December2015 and profit attributable to equithiolders on the date other than as disclosed in

the financial statements.

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

Gender Analysis

The average number and percentage of males and females employed duringdahendedDecember 31
2015 visa-vis total workforce is as follows:

Male Female Total Male Female
Number %
Employees 1,827 1516 3,343 55% 45%

Gender analysis ddoard and Top Management is as follows:

Male Female Total Male Female
Number %
Board 10 4 14 71% 29%
Top Management (AGMGM) 39 18 57 68% 32%
Total 49 22 71 69% 31%

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

Male Female Total Male Female
Number %

Assistant General Manager 15 7 22 68% 32%
Deputy General Manager 16 5 21 76% 24%
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 6 2 8 75% 25%
Total 49 22 71 69% 31%
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Human Resources Policy

(1) Recruitment

The Bank conforms with all regulatory requirements in the employment of staff, whilst also ensuring that only
fit and properpersons are approved for appointment to board or top management positiéitisprescribed
pre-employment screening for prospective employees and other requirements for regulatory 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 status, race, colour, nationality, ethnic or national origin, religious belief, age,
physi@l or mental disability, or any such factor.

The Bank seeks to achieve a minimum of 30% and 40% female representation at Board and senior managemer
levels respectively, subject to identification of candidates with appropriate skill§. Sy A 2 NJ al y I 3.
positions for the purpose of this statement refers to Managing Director/CEO, Deputy Managing Director,
Executive Director, General Manager, Deputy General Manager and Assistant General Manager grades.

(3) Employment of Disabled Persons

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

In the event of any employee becoming disabled 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 development. In the period under review, the Bank
had three persons on its staff list with phyadidisability.

(4) Employee Involvement and Training

The Bank encourages participation of employees in arriving at decisions in respect of matters affecting their
well-being through various forum like town hall meetings. Towards this end, the Bank provides opportunities
where employees deliberate on issueffeating 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 locally amdrseas, in the period under reviewhe Bank has

also gone into partnership with tepotch executive business schools in Europe and North America to deliver
world-class technical and leadershipitieng 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 occupational and
other hazards. In atition, the Bank provides medical facilities to its employees and their immediate families at

its expense.In line with the status of the Bank as a fardiigndly organization, we operate a créche facility at

our Head Office and have plans to expand tioeo locations shortly.There is a stat®f-the-art gymnasium for
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staff at our Head OfficeThis is in addition to the registration of staff members at fithess 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 preventionandfe-¥ A AKGA Yy 3 SljdzA LIYSYyd FNB AyadlftftSR Ay aiNt

¢KS . Fyl 2LISN)IGS&a | DNRdzZLJ [AFS YR DNRdzL) t SNE2Y | f
Insurance covers and Employee Compensation Act contributions &obdmefits 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

QLS

Olutola Omotola

CompanySecetary
FRC/2013/ICSAN/00000001781

Plot 635, Akin Adesofatreet, Victoridsland, Lagos
27 January 2016

44



B Guaranty Trust Bank and Subsidiary Companies

Statement of Directors’ Responsibilities in Relation to the Financial Statements for year
ended December 31, 2015

The Directors accept responsibility for the preparation of the financial statements sdtomtpages49-314
that give a true and fair view in accordance with the requirements of the International Financial Reporting
Standards.

The Directors furthemaccept 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 thatfege from material misstatement whether

due to fraud or error.

Going Concern:
¢tKS 5ANBOG2NAE KI @S YIRS FraaSaavySyid 2F GKS /2YLl ye
reason to believe that the Bank will not remain a going concern in¢hesphead.

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 accountingpireparing the annual financial statements.

SIGNB ON BEHALFO FTHEDIRECDRSBY':

C,f\j: e/‘\LM J- K Q\%C&V '

CATHY ECHEOZO SEGUN AGBAJE
FRC/2013/ICAN/00000001319 FRC/2013/CIBN/00000001782
27 January2016 27 January2016
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Report of the Audit Committee
For the year ended 31 December, 2015

To the members of Guararty Trust Bank Plc

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

D2Ne have exercised our statutory functions under Section 359 (6) of the Companies and Allied Matters Act,
2004 and acknowledge trem-operation of management and staff in the conduct of these responsibilities.

D2z 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 theesemd planning of both the external
and internal audits for theyear ended31 December20156 SNBE &l GA&AFF OG2NE | yR |
internal control systems.

Dz We are satisfied that the Bank has complied with the provisions of Ceatrtkl d8 Nigeria
OANDdzZE F NJ . {5kMmkHnnan RFEGSR My CSONMzr NBEXS wnnn 2y
adradSySyida 2F olylaés IyR KSNB oR585A3%08 (3NDMeceintset, (i |
2014 N881,920,00p was outstanding as €81 December2015 The status of performance of insider
related credits is as disclosed in Not{d).

D2z We have deliberated with the External Auditors, who have confirmed that necessary cooperation was
received from managementin K S O2 dzNBES 2F (GKSANI adl Gddzi2NB | dzRA

NBalLlRyasda G2 GKS 9EBEGSNYIt | dzRAG2NRA NBO2YYSYRLE
GAGK (KS STTSOGAOSYySaa 2F (GKS .FylQa azadsy 27 |
\ ¥ N s ‘
A OANSBUA Y on

Mr. Akinola B. Akisanmi
Chairman, Audit Committ ee
FRC/2014/1ICAN/00000005627
25 January, 2016

Members of the Audit Committee are:
1. Mr. Akinola B. Akinsami - Chairman
2. Alhaji M.A. Usman } (KINBK2f RENDA w
3. Mrs. SandraMbagwuFagbemi

4. Mr. Bode Agusto

5. lbrahim Hassan

6

Andrew Alli

In attendance:
Mr. Segun Fadahunsi- Secretary
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