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At Ginebra San Miguel, it’s no wonder we’re in 
very high spirits.

The hard work we’ve put into strengthening 
our core brands and reclaiming market share 
has finally paid off.  In 2016, we returned our 
company to profitability, delivering significant 
growth across all key performance indicators.

For the third straight year, volumes grew, 
registering a 9% improvement over the 
previous year. As a result, consolidated 
revenues increased 12% to P18.6 billion. Our 
income from continuing operations more than 
doubled to P361 million from P146 million in 
2015, and consequently, we realized a net 
income of P361 million—a full reversal of the 
P386 million loss in the previous year.

Healthy margins brought about specifically 
by measures designed to mitigate rising 
alcohol prices helped contribute to these 
results. Where it made sense, we ramped 
up alcohol imports, and at the same time 
developed new technology that allows us 
to increase alcohol yield. The success of our 
bottle retrieval network also contributed to 
better margins.

It’s in terms of improving the brand equity 
and managing to recruit a new generation 
of consumers to our flagship Ginebra 

San Miguel and other affiliated brands like 
Vino Kulafu, that we are especially proud.  In 
the overall liquor industry, we regained three 
percentage points from the competition, 
based on the Nielsen Retail Audit report for 
December 2016.* 

Certainly, this turnaround has been hard-
fought, particularly as much of our efforts 
to build resiliency started some years 
back, when the market shifted to lighter 
alcoholic products. Competition coming 
from new players, as well as a new excise tax 
regime, made GSMI’s recovery all the more 
challenging. 

But true to the tenet that brand Ginebra 
has been known for—“never say die”—
we hunkered down to work, stuck to our 
gameplan, built up our capabilities, and 
reconnected with core consumers, at the 
same time reaching out to newer drinkers. 
Today, we can proudly say we have regained 
dominance in our key markets. 

*Nielsen FMCG2015/2016 Retail Universe

MESSAGE TO
STOCKHOLDERS
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RENEWED
SPIRIT

That’s why in 2016, GSMI set out to reinvent. 

We revamped prominent marketing 

campaigns and introduced fresh, new 

ones that still stayed true to the brand’s 

messaging and core image and values. We 

also explored new means of marketing our 

different products.

Flagship Ginebra San Miguel’s “Ganado Sa 

Buhay” campaign continued to pay tribute to 

hardworking Filipinos. In 2016, we released 

the third installment to the TV ad series. 

As a nod to younger consumers, the new 

commercials focused on ambitious youths 

whose inherent strength and willingness to 

sacrifice, allow them to attain their goals. 

Besides the “Ganado Sa Buhay” ads, 

Ginebra San Miguel also focused on below-

the-line activations targeted at younger 

consumers. The Ginumanfest concert series 

continued to be an effective tool in reaching 

new markets and creating a new generation 

of Ginebra drinkers. Meanwhile, the GSMI 

Mobile Bar, which has received some 

upgrades, also continued to draw attention 

and drive consumption for our brands at town 

fiestas, music festivals, and street parties.

As the world’s largest selling gin brand, we 

took it upon ourselves to lead the celebration 

of World Gin Day. To bring the celebrations 

to where consumers are, we staged events 

at various bars all over the metro. Top bands 

Callalily and Silent Sanctuary and 2016 

Ginebra San Miguel has been 

part of Filipino life for over 

180 years. Our products have 

been a staple in celebrations 

for over nine generations. 

Our brand, undoubtedly, 

has strong recognition and a 

loyal following. But to build 

volumes, new markets must 

be reached.
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Ginebra Calendar Girl Arci Muñoz led many 

of our major events. Towards the end of the 

year, we launched our 2017 Ginebra calendar 

featuring upcoming talent Kim Domingo. 

These efforts helped us achieve record 

sales for Ginebra San Miguel—the highest in 

twelve years.

The popularity of super-premium 

and ultra-premium gin is also on the rise 

worldwide. As such, we have started 

developing this segment. We positioned 

Ginebra San Miguel Premium Gin as a fixture in 

events frequented by sophisticates, including 

Art Fair Philippines, Art and Appetite, and 

Sinag Maynila. 

It was a good year, too, for Vino Kulafu, 

our core brand in Visayas and Mindanao. 

Its volumes in 2016 are the highest in the 

last decade. To fortify dominance in the 

Chinese Wine segment, we released a new 

TV commercial for Vino Kulafu, which aired 

throughout its stronghold regions. We followed 

this up with aggressive merchandising to 

increase visibility in retail outlets.

Primera Light Brandy, our new player 

in the brandy segment, got a major boost 

from the launch of its first major campaign, 

dubbed “Tamang Swabe, Swabeng Tama,” 

which features actor Ian Veneracion as its 

brand ambassador. 

Ginebra San Miguel’s ‘Ganado sa Buhay’ 
campaign focuses on younger consumers. 



G I N E B R A  S A N  M I G U E L  I N C.6

But as always, it’s still our involvement in Philippine 

basketball that allows us to reach the vast majority of 

Filipinos. Ginebra fever reached an all-time high in 2016, 

when our Barangay Ginebra Gin Kings finally captured 

the Philippine Basketball Association Governors’ Cup 

championship. 

We took full advantage of this achievement by 

reaching out to fans to celebrate the victory. We also 

launched basketball-related marketing programs.  

The “Bring Home the Kings” promo was a big hit 

among consumers. The promo, the first of its kind in the 

PBA, gave consumers the chance to own highly collectible 

figures of Gin Kings LA Tenorio, Mark Caguiao, Jayjay 

Helterbrand, Greg Slaughter, and Japeth Aguilar. 

We also organized a “3-on-3” basketball tournament 

at the SM North Edsa Sky Dome, which brought together 

teams from all over the country.

With the consumers’ ever-evolving lifestyle, gaining 

a share of the market will be both challenging and 

exciting. GSMI will continue to keep an eye on the trends 

to provide our consumers products and services that 

they will surely enjoy.

Shown in photos (from top) World Gin Day celebration, 
Primera Light Brandy endorser Ian Veneracion, 
GSMI mobile bar, winners of 3-on-3 basketball tournament, 
the Calendar Girl Launch, and a rendition of Ginebra 
San Miguel logo featured at the Art Fair. 
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Winning isn’t always about being on top; it is 

the rise each time you fall, the perseverance 

to carry on despite the odds, or furthermore—

the sheer will to overcome the odds. 

That’s what makes a winner—to never say 

die. And this year’s unprecedented growth 

only proves Ginebra has always embodied 

this character. 

There is truly much to celebrate in the 

year 2016. The company has reached its third 

consecutive year of growth, grabbed share 

from competition, increased its revenues 

and improved its bottom line. Together with 

that, we celebrate a big win for the Barangay 

Ginebra San Miguel Gin Kings—a first since 

the Fiesta Conference win back in 2008. 

Mark Caguioa and Jayjay Helterbrand, 

two of the original players from that 

championship eight years ago, are symbols of 

the never-say-die spirit that is the essence of 

Ginebra. Leading by example, they inspire us 

with their drive to rise above challenges. For 

if there are two people who could give us a 

glimpse of the resilience Ginebra has always 

been known for—it would be Mark and Jayjay 

having gone through eight years of defeat, 

only to emerge as champions.

THE SPIRIT 
TO WIN

Mark Caguioa and Jayjay Helterbrand, 
two of the original players from 
that championship eight years ago, 
are symbols of the never‑say‑die spirit 
that is the essence of Ginebra.
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Never giving up no matter how rough 

things get on the hard court, both players 

infuse a lot of passion and intensity in 

the game. “I’m very passionate, I go hard 

every single time,” says Jayjay. “I bring a lot 

of intensity on defense,” adds Mark. The 

support of fellow kabarangays is also a huge 

factor—proving that with unity and moral 

support, you can achieve great things. “Every 

time I see them (the fans) cheering for us, mas 

ginaganahan ako maglaro,” explains Jayjay. 

Faith also plays an important part for Jayjay. 

Every time he plays a game, he remembers 

to pray to God and offer the entire game to 

Him. “I want to give it back to Him by really 

working hard and show Him that we’re not 

wasting this talent that He has given us.”

Passion, intensity, the support of fellow 

kabarangays and faith may appear to be the 

fuel that fires the spirit to win. But in the end, 

it would seem sheer will and determination—

especially in low moments—make the 

difference. And sometimes all it takes is a 

word of advice from a legend who’s been 

through it all. When the Gin Kings made it to 

the Governors’ Cup Finals for the first time 

in 8 years, the entire nation watched with 

eager anticipation of a comeback. During the 

definitive Game 6, the crowd went into fever 

pitch as living legend Robert Jaworski made 

an appearance to support his former team. 

The first half of the game didn’t turn out so 

well, the Gin Kings were down double figures. 

And in true Jaworski fashion, the Big J snuck 

through the dugout and did what he did best 

during his glory days as a playing coach—

remind his fellow kabarangays of that never-

say-die spirit they are made of. “You guys are 

better than what you are showing,” he quips. 

He noticed the tension and told them to play 

loose and play the game they were capable of. 
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Taking those simple words to heart, the Gin Kings 

won a victory that broke the 8-year drought.

Jaworski, former playing coach and star player 

of the 80’s started the never-say-die spirit when 

he would play the game with unrelenting passion 

and the insatiable desire to win. Bloodied, 

bruised and battered, he would carry on and 

show everyone what it meant to never give up. 

That it wasn’t so much about winning anymore, 

but the drive to keep pushing forward despite 

the odds—and this is the legacy that each and 

every kabarangay player lives on. “We’re just 

trying to live up to the never-say-die spirit that 

he (Jaworski) showed us,” says Jayjay.

It is in these moments that the spirit of 

winning is defined. And this is what it means to be 

a kabarangay, a lahing Ginebra. Mark and Jayjay 

may exemplify it, but this spirit of resilience is in 

each and every one of us. We never-say-die, and 

that’s what makes us a winner.

IT IS IN THESE MOMENTS THAT THE 
SPIRIT OF WINNING IS DEFINED. 

AND THIS IS WHAT IT MEANS TO BE A 
KABARANGAY, A LAHING GINEBRA.
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PORTFOLIO
OF BEVERAGES

Angelito 250 mL 
Round 350 mL
Frasquito 350 mL
Frasco 700 mL 

GINEBRA SAN MIGUELA

C

E

H
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750 mL 

GINEBRA SAN MIGUEL 
PREMIUM GIN

C

Solo 350 mL
Long Neck 700 mL 

GSM BLUEB

G.S.M. BLUE FLAVORS 
MOJITO, BROWN COFFEE

D

Solo 350 mL
Long Neck 700 mL
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Solo 350 mL
Long Neck 750 mL

PRIMERA LIGHT BRANDYE

Classic 350 mL
Long Neck 700 mL 

VINO KULAFUF

700 mL 

ANTONOV VODKAG

Gold, Dark, Silver 700 mL

TONDENA MANILA RUM 
(for export only) 

H
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True to the spirit of being a kabarangay, Ginebra 

San Miguel Inc. (GSMI) continues to work hand-in-hand with 

people in its communities, to ensure they have access to 

opportunities that will enable them to overcome their own 

challenges and uplift their lives. 

Guided by our core thrust of building better communities, 

in 2016, we partnered with various government units as 

well as the academe, to implement three major Corporate 

Social Responsibility projects.

Community Program 
Maura is one of 42 barangays in the first class municipality 

of Aparri in Cagayan. A relatively peaceful and crime-free 

community, residents and local officials have always wanted 

to install CCTV cameras in strategic areas such as schools and 

major streets, to ensure that peace and order is preserved 

at all times. 

To this end, GSMI partnered with the local government 

to launch a second-hand bottle-retrieval program in the 

IN THE 
SPIRIT OF 
PARTNERSHIP

Natutuwa kami na napili ng Ginebra San 
Miguel ang aming barangay para sa 
proyektong ito. Magiging napakalaking 
tulong para sa aming mga kabarangay 
ang mga CCTVs. Dahil sa proyektong 
ito, mas napaigting ang aming samahan 
sa barangay.

Larry Chan
Brgy. Captain, Maura
Aparri, Cagayan
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municipality dubbed “BOTEful Aparri.” Under the 

program, the residents were given pedicabs which 

they now use to clear their municipality of second-

hand bottles. Once the target volume is achieved, 

GSMI will then take care of installing high-definition 

CCTV cameras throughout the community, to help 

barangay officials monitor petty crimes. 

The program has also helped instill camaraderie 

and a spirit of “bayanihan” within the community.

Scholarships
Last year, we launched a program to provide 

full scholarships for underprivileged but 

deserving graduating students of B.S. Mechanical 

Engineering and B.S Chemistry.

Scholars will be provided full year tuition fee 

during their last year in college, board and lodging 

during review, and payment of board review fees, 

among others.  

The partnership was forged with state 

universities in Urdaneta City, Pangasinan  

(Pangasinan State University); Muñoz, Nueva Ecija 

(Central State University); Intramuros, Manila 

(Pamantasan ng Lungsod ng Maynila); Batangas 

City, Batangas (Batangas State University), and 

Dumaguete, Negros Oriental (Negros Oriental 

State University).

The program also gives scholars the opportunity 

to be hired by the company after they graduate. 

Livelihood Opportunities
The Ginebra-TESDA Technopreneurship Program 

continues to provide opportunities to individuals 

who wish to pursue a career in the service industry. 

The partnership, started some three years ago, is 

the first of its kind and has been a big success for 

the company.  Thus far, over a hundred beneficiaries 

from eight regions have graduated from the 

program. The new mobile bar operators have also 

posted an estimated P1 million in earnings in just 

their first year of business. 

As part of efforts to continue improving the 

skills of students, GSMI introduced new programs 

in the curriculum in early 2016. Among these is a 

tour of the GSMI Cabuyao plant, which is aimed 

at giving students a deeper understanding of the 

entire alcohol production process. Students of the 

GSMI-TESDA program have also been regularly 

recruited to be part of our various external and 

internal company events, which provide them 

added earning opportunities as well as experience 

and exposure in handling major events. 

Since graduating from TESDA, our scholars turned 
bartenders/entrepreneurs have been sought after for 
their mobile bar services offering their unique cocktail 
mixes in various events and parties.  

Isang malaking blessing ang mapiling 
scholar ng Ginebra San Miguel. Ang 
oportunidad na ito ay nagbigay sa 
akin di lang ng pagkakataon na maka 
graduate, kundi isa rin itong pagkakataon 
para mapaunlad ang aking sarili, at sa 
huli, ay mapaunlad din ang buhay ng 
aking pamilya. 

Jay‑ann Ulalan 
5th year BS Mechanical Engineering student, 
Pangasinan State University
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BOARD OF
DIRECTORS

Eduardo M. Cojuangco, Jr.
Chairman & Chief Executive Officer

Ramon S. Ang 
Vice-Chairman

Bernard D. Marquez
President

Francisco S. Alejo III

Leo S. Alvez

Gabriel S. Claudio

Mario K. Surio

Minita V. Chico-Nazario
Independent Director

Francisco H. Villaruz, Jr.*
Independent Director

* Ceased to be a director of the Company, 
upon his demise on October 30, 2016.
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CORPORATE
GOVERNANCE
Corporate Governance is the system of stewardship and control to guide organizations in fulfilling their 
long-term economic, moral, legal and social obligations towards their stakeholders. It is a system of 
direction, feedback and control using regulations, performance standards and ethical guidelines to hold 
the Board and senior management accountable for ensuring ethical behavior – reconciling long-term 
customer satisfaction with shareholder value – to the benefit of all stakeholders and society.1 

The Company’s  Board of Directors (the “Board”), Management, Officers, employees and shareholders 
believe that corporate governance is a necessary component of what constitutes sound strategic business 
management. In line with this, the Company consistently exerted efforts to create awarenesss within 
its organization of the importance of knowing and implementing good corporate governance practices. 
Consequently, on August 6, 2002, Ginebra San Miguel Inc. (the “Company”) adopted  a Manual on Corporate 
Governance (the “Manual”) to institutionalize the principles of good corporate governance in its entire 
organization. 

In 2014, the Company amended its Manual twice to align the provisions thereof with the  prevailing issuances, 
rules and circulars (collectively, the “Rules”) of the Securities and Exchange Commission (“SEC”).
 
On November 22, 2016, the SEC, through its Memorandum Circular No. 19, Series of 2016, informed publicly-
listed companies of its approval of  the Code of Corporate Governance for Publicly-Listed Companies (the 
“CG Code for PLCs”), which took effect on January 1, 2017.  The CG Code for PLCs adopts the “comply or 
explain” approach which combines voluntary compliance with mandatory disclosure. The Company will 
accordingly comply with this recent issuance and will submit a revised or new Manual to the SEC on or 
before May 31, 2017.

The Company, through its Board, officers and employees continously strive to further strengthen and 
deepen its commitment to good corporate governance practices.

BOARD OF DIRECTORS 
Compliance with the principles of good corporate governance starts with the Company’s Board of Directors 
(the “Board”). The Board is responsible for fostering the long-term success of the Company and ensuring its 
sustained competitiveness in a manner consistent with its fiduciary responsibility, which it shall exercise in 
the best interest of the Company, its stockholders and other stakeholders. The Board is likewise responsible 
for formulating the Corporation’s vision, mission, strategic objectives, policies and procedures that shall 
guide its activities, including the means to effectively monitor Management’s performance.

In the performance of its duties and responsibilities, the Board has always been guided by the principles of 
transparency, accountability, fairness, and integrity.

Implementation of good corporate governance practices necessarily requires that the Board is kept 
abreast of relevant laws, rules, regulations, circulars and issuances of the different regulatory bodies to 
ensure compliance therewith (collectively, “Regulations”).  The Company’s Compliance Officer has kept 
the members of the Board updated on recent Regulations by informing them of the same during Board 
meetings. Moreover, all the members of the Board attended annual Corporate Governance Seminars 
conducted by SEC-accredited providers, the latest of which was held in 2016. 

Board Composition
Nine (9) directors comprise the Board of the Company who are elected annually by the stockholders during 
the Regular Stockholders’ Meeting (”RSM”) to hold office for one (1) year and until their successors are 
duly elected and qualified.

1As defined in the 2016 Code of Corporate Governance for Publicly-listed Companies that was approved on November 10, 2016.
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Board Committees
To aid the Board in complying with the principles of good corporate governance, the Board constituted 
four (4) committees, namely: 1) Executive Committee; 2) Nomination and Hearing Committee; 3) Executive 
Compensation Committee; and 4) Audit Committee. In order to further clarify and expound on the role, 
authority, duties and responsibilities of the Board Committees, each of the Committees, with the exception 
of the Executive Committee, approved and adopted their respective charters. The Audit Committee 
Charter was approved on November 9, 2012 while the respective Charters of the Nomination and Hearing 
Committee and Executive Compensation Committee, were approved on November 7, 2013.

The following are the members of the Board Committees:

Eduardo M. Cojuangco, Jr. (Chairman)

Ramon S. Ang
Bernard D. Marquez
Francisco S. Alejo III
Ferdinand K. Constantino  (Non-Director Member)

The Committee acts within the power and 
authority granted upon it by the Board and is 
called upon when the Board is not in session 
to exercise the powers of the latter in the 
management of the Company, except as 
specifically limited by the Board or by law.  

EXECUTIVE COMMITTEE

RoleMembers

Leo S. Alvez (Chairman)

Bernard D. Marquez
Gabriel S. Claudio
Francisco H. Villaruz, Jr. (ID)

Mario K. Surio
Casiano B. Cabalan, Jr. (Ex Officio Member)

The Committee, among others, pre-screens and 
shortlists candidates for nomination to become 
a member of the Board in accordance with the 
qualifications and disqualifications for directors 
set out in the Amended Articles of Incorporation 
(“Articles”) and By-Laws, Manual, as well as 
applicable laws, rules and regulations, including 
the issuances of the SEC. 

NOMINATION AND HEARING COMMITTEE

RoleMembers

Ramon S. Ang (Chairman)

Bernard D. Marquez
Leo S. Alvez
Minita V. Chico-Nazario (ID)

Ferdinand K. Constantino (Non-Director Member)

The Committee advises the Board on the 
establishment of formal and transparent policies 
and practices on remuneration of directors and 
executives and provides oversight function 
over remuneration of senior management and 
other key personnel, ensuring consistency with 
the Company’s culture, strategy and control 
environment. 

EXECUTIVE COMPENSATION COMMITTEE

RoleMEMBERS

Minita V. Chico-Nazario (ID and Chairperson)

Leo S. Alvez
Francisco S. Alejo III
Francisco H. Villaruz, Jr. (ID)

Ferdinand K. Constantino (Non-Director Member)

The Committee assists the Board in fulfilling 
its oversight responsibility on the Company’s 
corporate governance processes relating to 
financial statements and financial reporting 
process, risk management, internal control 
system, audit processes, and compliance with 
accounting standards, legal and regulatory 
requirements. 

AUDIT COMMITTEE

RoleMembers
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Internal Auditor
The Company maintains an internal auditing department known as the Ginebra San Miguel Group 
Audit (“GSM Group Audit”), in order to review and evaluate its Philippine and international operations, 
including those of its subsidiaries. It reports functionally to the Audit Committee and administratively 
to the Company’s President. 

The GSM Group Audit is governed by its own Internal Audit Charter which sets forth the policy, 
purpose, scope of work, responsibility and authority, independence and standards of audit practice.  
Consistent with its Charter, the said group provides an independent and objective assurance that the 
risk management, control and governance processes of the Company and its subsidiaries are adequate 
and functioning. It is also responsible for identifying and evaluating significant risk exposures of the 
Company and contributes to the improvement of risk management and control systems by assessing 
adequacy and effectiveness of controls covering the organization’s governance, operations, and 
information systems. The GSM Group Audit is also guided by the International Standards for the 
Professional Practice of Internal Auditing of the Institute of Internal Auditors.

Regular audits of the businesses of the Company, its subsidiaries, and support units are conducted 
according to an annual audit program prepared by GSM Group Audit and approved by the Audit 
Committee.  Special audits are also undertaken, whenever and as necessary. 

DISCLOSURE AND TRANSPARENCY
Committed to providing means for its stockholders and other stakeholders to know and appreciate 
the Company’s true business and financial condition, as well as the quality of its corporate governance, 
the Company implements full disclosure and transparency in its transactions. Thus, as and whenever 
necessary, the Company files reports and disclosures to regulatory bodies, such as the SEC, the 
Philippine Stock Exchange, Inc. (“PSE”) and the Bureau of Internal Revenue, which documents are 
uploaded in the Company’s website.

Ownership Structure
The top twenty (20) common and preferred stockholders of the Company, including the shareholdings of 
certain record and beneficial owners who own more than five percent (5%) of its capital stock, its directors 
and senior executive officers, are disclosed regularly to the public through the Company’s filing of the Top 
100 Stockholders and Public Ownership Reports with the PSE through the online PSE Edge Portal. These 
information are also included in the Information Statement (“IS”) distributed to the stockholders prior to 
the RSM. The said reports and IS may also be accessed at the Company’s website.

Financial Reporting
The Company regularly informs the investing public of its operating performance and financial 
condition through the timely submission of its disclosures and reportorial requirements with the SEC 
and the PSE. As may be necessary, it also discloses to the SEC and PSE such other major and market-
sensitive information that affect share price performance.

The Company’s quarterly financial results for the first three (3) quarters of the relevant year, as well 
as the audited Consolidated Financial Statements for the latest completed financial year, which form 
part of the IS distributed to the stockholders, are released and are duly disclosed to the SEC and 
PSE within the prescribed period. The financial results are also presented to financial and investment 
analysts through the quarterly Investors’ Briefing. 

The Company’s audited Consolidated Financial Statements were prepared in compliance with Philippine 
Financial Reporting Standards (PFRS).  PFRS are based on International Financial Reporting Standards 
issued by the International Accounting Standards Board.  PFRS, which are issued by the Philippine 
Financial Reporting Standards Council (FRSC), consist of PFRS, Philippine Accounting Standards (PAS) 
and Philippine Interpretations. The Consolidated Financial Statements as of December 31, 2016 were 
approved and authorized for issue in accordance with the resolution of the Board on March 15, 2017.
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Securities Dealing 
Committed to the highest standards of values, expertise and professionalism, the Company adopted a 
Policy on Dealings in Securities to comply with international best practices in corporate governance. This 
policy mandates the directors, officers and employees of the Company and its subsidiaries (“GSMI Group”) 
to exercise extreme caution when dealing in the Company’s securities and ensure that such dealings comply 
with this policy, as well as the requirements of the SRC. It sets out the conditions and rules under which the 
directors, officers and employees of the GSMI Group shall deal in securities of the Company.

Under this policy, directors, officers and certain employees are considered to have access to “insider 
information”, i.e. knowledge or possession of material non-public information about the Company by 
virtue of their functions and responsibilities. Therefore, such directors, officers and key employees with 
access to inside information are prohibited from trading in the Company’s shares at any time when they 
have knowledge or possession of material non-public information about the Company, and during a 
specified time frame, or a “blackout period”. The same prohibition applies even if the material non-public 
information refers to another company, so long as the same was obtained in the course of performing the 
duties as directors, officers or employee of the GSMI Group.

Related Party Transactions
Parties are considered to be related if one party has the ability, directly or indirectly, to control the other 
party or exercise significant influence over the other party in making financial and operating decisions.  
Parties are also considered to be related if they are subject to common control and significant influence. 
Related parties may be individuals or corporate entities.

The Company, in the normal course of business, has significant transactions with related parties pertaining 
to purchases of containers, bottles and other packaging materials and sale of liquor and by-products. It 
has also entered into various lease agreements with related parties as a lessor and lessee. An assessment 
is undertaken at each fiscal year by examining the financial position of the related party and the market in 
which the related party operates.  Related party transactions are fully disclosed in the Company’s Notes to 
its audited Consolidated Financial Statements.

STOCKHOLDERS’ RIGHTS AND STAKEHOLDER RELATIONS

Stockholders’ Meeting
Stockholders are encouraged to personally attend the RSM.  The Company does not solicit proxy from 
the stockholders and are in fact requested not to send proxy. However, should stockholders be unable to 
attend, they are informed that they may execute a proxy in favor of their representative. A sample of the 
proxy is also provided to them for their reference. Stockholders are informed of the details of the RSM 
through the IS that is sent to each stockholder at least fifteen (15) business days before the scheduled 
date of the meeting. IS contains the notice, agenda and other relevant information about the Company. 
The Notice to Stockholders sets the date, time, venue and agenda of the RSM. It also contains information 
pertaining to proxies: the required document to be submitted, deadline for submission thereof and date of 
their validation. The Notice for the 2016 RSM was approximately sent to the stockholders on May 4, 2016.  

Voting Rights and Voting Procedures
Each share, whether common or preferred, registered in the name of the stockholder entitles such 
stockholder to one (1) vote, which may be exercised in person or by proxy at stockholders’ meetings, 
including the RSM.  Stockholders have the right to elect, remove, and replace directors as well as vote 
on certain corporate acts in accordance with the Corporation Code. In electing members to the Board, 
every stockholder is entitled to cumulate his/her/its votes in accordance with the provisions of law. Voting 
procedures on matters presented for approval to the stockholders in the RSM are set out in the IS.

Pre-emptive Rights
All shareholders shall have pre-emptive rights; they shall have the right to subscribe to all issues of shares 
of the Company in proportion to their shareholdings, unless the same is denied in the Articles or an 
amendment thereto. 

Under the Company’s Articles, stockholders do not have pre-emptive rights to subscribe to the convertible 
preferred shares or to subscribe to the common shares to be issued by the Company upon conversion of 
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the preferred shares and the conversion of any notes issued to redeem such preferred shares.  Subject 
to certain conditions and threshold on the percentage of shares allotted to be issued pursuant to a duly 
approved stock option, stock purchase, stock subscription or similar plans (collectively, the “Plans”), 
stockholders do not have pre-emptive rights to shares issued, sold or disposed of by the Company to its 
officers and/or employees pursuant to such Plans.

Right to Information of Stakeholders and Investor Relations
The Company exercises transparency when dealing with stockholders, customers, employees and trade 
partners and ensures that these transactions adhere to industry standards and fair business practices in 
order to establish long-term and mutually beneficial relationships.  Stakeholders can access important 
information about the Company, including its reportorial filings with the SEC and PSE, by visiting the 
Company’s website.

Upon request, stakeholders are provided hard copies of the Company’s disclosures, announcements, and 
periodic reports filed with the SEC and PSE, through the Investor Relations Office of the Company and its 
parent company, San Miguel Corporation.                                                                          

The Company addresses the information requests of the investing community and keeps in touch with 
minority stockholders through timely disclosures to the SEC and PSE, regular quarterly Investors’ Briefings, 
RSM, Company website, emails and telephone calls. 

The Company also holds combined Investors’ Briefings with SMC and other SMC subsidiaries and regularly 
meets with investment and financial analysts.

The shareholders of the Company shall be provided, upon request, with periodic reports which disclose 
relevant personal and professional information about the directors and officers and certain other matters 
such as their shareholdings in the Company, dealings with the Company, relationships among directors and 
key officers, and the aggregate compensation of directors and officers.

Dividends
Holders of common shares are entitled to receive dividends as the Board may, in its sole discretion, 
declare from time to time.  Holders of preferred shares are entitled to participate and receive dividends 
as and when declared by the Board to common stockholders as such rate or amount as may be fixed by 
the Board.  The Board, however, is required, subject to certain exceptions, to declare dividends when the 
Company’s retained earnings equal or exceed its paid-up capital stock.  Such right to receive dividends may 
be cumulative.  No dividends were declared in 2016.

EMPLOYEE RELATIONS
“Respect for our People” is one of the Company’s corporate values.  The Company believes that its people 
are its strength. Concern for its employees’ safety, health and welfare has always been the Company’s 
top priority.  In line with this, the Company ensures compliance with general labor standards, inclusive of 
occupational health and safety standards in the workplace.  It has in place, various policies and programs 
geared towards the promotion of the employees’ safety, health and welfare. Among others, annual physical 
examinations of employees are conducted, as well as other employee-related activities such as Health and 
Wellness Day and Sports Tournaments are held throughout the year.

The Company is committed to maintain a work environment that encourages trust, openness and 
mutual respect, regardless of rank or title and promotes a healthy work and life balance. It is also the 
Company’s policy to promote career advancement and development of employees through the numerous 
training programs and seminars implemented by and/or facilitated by the Company’s Human Resources 
Department. In 2016, the Company and its subsidiaries provided opportunities to its employees to attend 
numerous training programs covering various topics, conducted here and abroad.  For this year, employees 
were given opportunity to participate in three (3) foreign and ninety (94) local trainings/programs.

The Company’s Employee Education Program (EDPRO) which supports employee efforts on continuous 
learning and self-improvement, has been consistently made available to its employees.  Subject to 
certain conditions, the Company through the EDPRO may subsidize the educational expenses of qualified 
employees who are pursuing undergraduate, post-graduate or technical-vocational courses.
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Conflict of Interest 
The Company implements a policy on Conflict of Interest which espouses the principle that officers and 
employees have a duty to act in the best interest of the Company.  As such, in the event that any personal 
interest of an officer or employee may conflict with the interest of the Company, proper disclosure through 
the accomplishment of the Full Business Interest Disclosure Form should be made and a review by higher 
Management shall resolve the conflict. This policy specifically requires officers, managers, and employees 
to:  conduct business affairs with fairness; avoid granting undue personal favors; engage only in private 
activities or business consistent with responsibilities as officers and employees and not detrimental to the 
interest of the Company; refuse gifts that might connote bribery in any way; utilize Company property, 
funds, equipment and time solely for Company purposes, and recognize that all intellectual property and 
rights so created are owned by the Company; and seek prior Management clearance before engaging in 
outside work.

Code of Ethics
The Company adheres to the SMC group-wide Code of Ethics that sets out the fundamental standards of 
conduct and values consistent with the principles of good governance and business practices that shall 
guide and define the actions and decisions of the directors, management, officers and employees of the 
Company.  The Company is firmly committed to the promotion of a culture that fosters and maintains the 
core values of fairness, transparency, accountability and integrity in the conduct of its business and expects 
each of its directors, officers and employees to observe with zeal such core values in the performance 
of their duties, in their relationships with fellow employees and in all their dealings with shareholders, 
customers, suppliers, government and the general public. 

Whistle Blowing
Procedures have been established for the communication and investigation of concerns regarding the 
Company’s accounting, internal accounting controls, auditing, and financial reporting matters under a SMC 
group-wide Whistle Blowing Policy. The said policy provides that all complaints be ultimately referred to the 
Audit Committee, which complaints may be on anonymous basis and which shall be placed in confidential 
files and will be retained for seven (7) years or for such longer time as the Audit Committee may deem 
necessary.  All communications received through the established channels will be kept confidential.  The 
original copies or records of all communications will be available to any Audit Committee member upon 
request.  The Audit Committee will determine whether any action or response is necessary or appropriate 
in respect of a communication, and it will take or direct such action as it deems appropriate.

COMPLIANCE MONITORING 
To ensure adherence to corporate principles and best practices, the Board has appointed a Compliance 
Officer. The Company’s Compliance Officer is Atty. Virgilio S. Jacinto.  He is responsible for monitoring 
compliance by the Company with the provisions and requirements of the Manual and the rules and 
regulations of regulatory agencies.

WEBSITE
More detailed information on the Company may be viewed at http://www.ginebrasanmiguel.com.
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