














10. Securities registered pursuant to Sections 8 and 12 of the SRC:

Title of Each Class Authorized Outstanding
(As of December 31, 2018)
Common 460,000,000 286,327,841
Preferred 100,000,000 32.,786.885
560,000,000 319,114,726
11. Are any or all the registrant’s securities listed on a Stock Exchange?
_j_ Yes No

If yes, disclose the name of such Stock Exchange and the class of securities listed therein:

Philippine Stock Exchange, Inc. - Common Shares



INFORMATION STATEMENT

GENERAL INFORMATION
Date, Time and Place of Annual/Regular Meeting

Date: May 30, 2019, Thursday

Time: 2:00 P.M.

Place: Executive Dining Room, 2" Floor
San Miguel Corporation (SMC)-Head Office Complex
No. 40 San Miguel Avenue, Mandaluyong City

The principal office of the Registrant is at 3™ and 6" Floors, San Miguel Properties Centre, St.
Francis Street, Ortigas Center, Mandaluyong City, Philippines.

The Information Statement is to be first sent to security holders approximately on May 8,
2019.

WE ARE NOT ASKING YOU FOR A PROXY AND WE REQUEST THAT YOU
REFRAIN FROM SENDING US A PROXY. However, if you cannot attend the meeting but
would like to be represented thereat, kindly submit your proxy to the Office of the Corporate
Secretary, at the 7" Floor, SMC-Head Office Complex, No. 40 San Miguel Avenue, Mandaluyong
City. A sample proxy form is attached to this Information Statement for your reference. For
stockholders that are partnerships, corporation or association, kindly submit the proxy together with
the sworn certification of your resolution evidencing authority of your designated proxies.

The deadline for submission of proxies is on May 14, 2019. Validation of proxies will be on
May 20, 2019 at 10:00 A.M. at the SMC Stock Transfer Service Corporation, 2™ Floor, SMC-Head
Office Complex, No. 40 San Miguel Avenue, Mandaluyong City.

Dissenters’ Right of Appraisal

Stockholders dissenting from and voting against the following corporate actions may demand
payment of the fair value of their shares as of the day prior to the date on which the vote was taken for
such corporate action: amendment to the corporation’s articles of incorporation which has the effect
of changing and restricting the rights of any shareholder or class of shares; or of authorizing
preferences in any respect superior to those of outstanding shares of any class; or of extending or
shortening the term of corporate existence; sale, lease, exchange, transfer, mortgage, pledge or other
disposition of all or substantially all of the corporation’s property and assets; merger or consolidation;
and investment of corporate funds in another corporation or business for any purpose other than its
primary purpose. The stockholders’ right of appraisal may be exercised within a period of thirty (30)
days from the date on which the vote on the corporate action was taken.!

For the 2019 Regular Stockholders’ Meeting of Ginebra San Miguel Inc. (the “Company” or
“GSMI”), there are no corporate matters or actions that will entitle dissenting stockholders to exercise
their right of appraisal as provided in the Revised Corporation Code of the Philippines.

Interest of Certain Persons in Matters to be Acted Upon

No director, nominee for election as director, associate of the nominee or executive officer of
the Company at any time since the beginning of the last fiscal year has had any substantial interest,
direct or indirect, by security holdings or otherwise, in any of the matters to be acted upon in the
meeting, other than election to office.

! As provided in Sections 80 and 81 of the Revised Corporation Code of the Philippines (the “Corporation Code”).



None of the incumbent directors has informed the Company in writing of an intention to
oppose any action to be taken by the Company at the meeting.

CONTROL AND COMPENSATION INFORMATION
Voting Securities and Principal Holders Thereof

Number of shares outstanding as of December 31, 2018:

Common Shares: 286,327,841
Preferred Shares: 32,786,885

Total shares issued and outstanding: 319,114,726

All stockholders as of April 22, 2019 are entitled to vote at the Regular Stockholders’
Meeting.

Holders of preferred shares shall be entitled to vote in the same manner as holders of common
shares in accordance with the Company’s Amended Articles of Incorporation.

Every stockholder entitled to vote shall be entitled to one (1) vote for each share of stock in
his name in the books of the Company. However, in electing members to the Board of Directors (the
“Board”), every stockholder is entitled to cumulate his votes in accordance with the provisions of

law.2
Security Ownership of Certain Record and Beneficial Owners

Owners of record of more than 5% of the Company’s voting securities as of December 31,
2018 are as follows:

Title of Name, Address of Name of Citizenship No. of Percent
Class Record Owner Beneficial Shares Held
and Relationship | Owner and
with Issuer Relationship
with Record
Owner
Common® | San Miguel Food Filipino 216,972,000 | 67.99%
and Beverage, Inc.
40 San Miguel
Avenue
Mandaluyong City
Common PCD Nominee Filipino 54,092,297 16.95%
Corporation*

2 In accordance with Section 23 of the Corporation Code, a stockholder may, (a) vote such number of shares for as many
persons as there are directors to be elected; (b) cumulate said shares and give one (1) candidate as many votes as the
number of directors to be elected multiplied by the number of the shares owned; or (c) distribute them on the same principle
among as many candidates as may be seen fit: Provided, that the total number of votes cast shall not exceed the number of
shares owned by the stockholders as shown in the books of the corporation multiplied by the whole number of directors to be
elected.

3 The Board of Directors of San Miguel Food and Beverage, Inc. (“SMFB”) authorizes any one Group A signatory, or any
two Group B signatories to act and vote in person or by proxy, shares held by SMFB in other corporations. The Group A
signatories of SMFB are Eduardo M. Cojuangco, Jr., Ramon S. Ang, Ferdinand K. Constantino, Francisco S. Alejo 111,
Joseph N. Pineda, Virgilio S. Jacinto, Aurora T. Calderon, Sergio G. Edeza, Roberto N. Huang, and Emmanuel B.
Macalalag. The Group B signatories of SMFB are Bella O. Navarra, Zenaida M. Postrado, Almira C. Dalusung, Eileen P.
Ratilla, Oscar R. Saiiez, lldefonso B. Alindogan, and Daniel T. De Castro, Jr.



(Filipino)
Ground Floor,
Makati Stock
Exchange Ayala,
Ave., Makati City
Preferred® | San Miguel San Miguel | Filipino 32,786,885 10.27%
Corporation® Corporation
No. 40 San Miguel
Avenue,
Mandaluyong City,
parent company of
the issuer

As of December 31, 2018 there are 2,619,762 foreign-owned common shares, which accounts
for only 0.82% of the Company’s total outstanding shares.

The following are the number of shares of the Company’s capital stock (all of which are
voting shares) owned of record by the directors of the Company as of December 31, 2018:

(1) Title of (2) Name of Record (3) Amount and | (4) Citizenship &)
Class Owner Nature of Percent
Ownership of Class
Common Eduardo M. Cojuangco, Jr. 5,000 (r) Filipino 0.00%
Common Ramon S. Ang 5,000 (1) Filipino 0.00%
Common Francisco S. Alejo 111 5,000 (1) Filipino 0.00%
Common Aurora T. Calderon 5,000 (1) Filipino 0.00%
Common Leo S. Alvez 5,000 (1) Filipino 0.00%
Common Gabriel S. Claudio 5,000 (1) Filipino 0.00%
Common Mario K. Surio 5,000 (1) Filipino 0.00%
Common Minita V. Chico Nazario 5,000 (1) Filipino 0.00%
Common Aurora S. Lagman 5,000 (1) Filipino 0.00%

The aggregate number of shares owned of record by the directors of the Company, as a group,
as of December 31, 2018, is 45,000 shares or approximately 0.1% of the Company’s outstanding
capital stock.

The aggregate number of shares owned of record by the Chairman and Chief Executive
Officer, directors and officers of the Company as a group, as of December 31, 2018, is 233,000 shares
or approximately 0.0730% of the Company’s outstanding capital stock.

The foregoing beneficial or record owners have no right to acquire additional shares within
thirty (30) days from options, warrants, conversion privileges or similar obligations or otherwise.

4 Registered owner of shares held by participants in the Philippine Depository & Trust Corp., a private company organized
to implement an automated book entry of handling securities in the Philippines.

3 The Preferred Shareholders shall be entitled to vote in the same manner as Common Shareholders in accordance with the
Company’s Amended Articles of Incorporation.

¢ The Board of Directors of San Miguel Corporation (“SMC”) authorizes any Group A signatory, or any two Group B
signatories, to act and vote in person or by proxy, shares held by SMC in other corporations. The Group A signatories of
SMC are Eduardo M. Cojuangco, Jr., Ramon S. Ang, Ferdinand K. Constantino, Virgilio S. Jacinto, Joseph N. Pineda,
Aurora T. Calderon and Sergio G. Edeza. The Group B signatories of SMC are Bella O. Navarra, Cecile Caroline U. de
Ocampo, Manuel M. Agustin, Lorenzo G. Formoso IlI, Almira C. Dalusung, Ma. Raquel Paula G. Lichauco, and Casiano
Cabalan, Jr.



DIRECTORS AND EXECUTIVE OFFICERS
Directors, Including Independent Directors and Nominees, and Executive Officers

The names of the incumbent directors and nominees for election as directors for 2019, as well
as the incumbent executive officers of the Company, who are all Filipinos, and their respective ages,
periods of service, directorships in other companies and positions in the last five (5) years, are as
follow:

Eduardo M. Cojuangco, Jr., 83, is the Chairman and Chief Executive Officer of the
Company, a position he has held since October 21, 1998. He is also the Chairman of the Company’s
Executive Committee. He also holds positions in the following companies listed with The Philippine
Stock Exchange, Inc. (“PSE”): Chairman and Chief Executive Officer of San Miguel Corporation;
Chairman of San Miguel Food and Beverage, Inc. and Chairman of Petron Corporation. He is also the
Chairman of Northern Cement Corporation, San Miguel Northern Cement, Inc., ECJ and Sons
Agricultural Enterprises, Inc. and Eduardo Cojuangco, Jr. Foundation, Inc.; and Director of Caifiaman
Farms, Inc. He was previously a director of various companies, including but not limited to Manila
Electric Company, United Coconut Planters Bank and Coca-Cola Bottlers Philippines, Inc. He
attended the College of Agriculture, University of the Philippines — Los Bafios and California
Polytechnic College in San Luis, Obispo, U.S.A. Among others, he was conferred the Degree of
Doctor of Economics. Honoris Causa, by University of Mindanao, and Doctor of Humanities, Honoris
Causa by Tarlac State University.

Ramon S. Ang, 65, is the President of the Company and has been a Director of the Company
since April 4, 2000. He is the Chairman of the Executive Compensation Committee and a member of
the Executive Committee of the Company. He currently holds the following positions in the various
subsidiaries and affiliates of the Company: Chairman of Distileria Bago, Inc., Ginebra San Miguel
International Ltd. and GSM International Holdings Limited; and Director of Thai San Miguel Liquor
Company Limited. He also holds positions in the following PSE-listed companies: President and
Chief Executive Officer of San Miguel Food and Beverage, Inc.; Vice Chairman, President, and Chief
Operating Officer of San Miguel Corporation; Chief Executive Officer and President of Petron
Corporation, Integrated Geo Solutions, Inc., Northern Cement Corporation and Top Frontier
Investment Holdings, Inc.; Chairman of Eagle Cement Corporation; and Petron Malaysia Refining
and Marketing Bhd (a company publicly listed in Malaysia). His other current positions, include,
among others, the following: Chairman and President of SMC Global Power Holdings, Corp., San
Miguel Properties, Inc., San Miguel Consolidated Power Corporation, Rapid Thoroughfares Inc., and
Trans Aire Development Holdings Corp.; Chairman of San Miguel Brewery Inc., San Miguel
Brewery Hong Kong Limited (listed in the Hong Kong Stock Exchange); San Miguel Foods, Inc., The
Pure Foods Hormel Company, Inc., San Miguel Yamamura Packaging Corporation, South Luzon
Tollway Corporation, Anchor Insurance Brokerage Corp., Sea Refinery Corporation, Philippine
Diamond Hotel & Resort Inc. and Manila North Harbour Port, Inc. Mr. Ang was previously the
President and Chief Operating Officer of PAL Holdings, Inc. and Philippine Airlines, Inc., Director of
Air Philippines Corporation, and Vice Chairman of Manila Electric Company. He has held
directorships in various companies, including domestic and international subsidiaries of San Miguel
Corporation in the last five years. He has a Bachelor of Science degree in Mechanical Engineering
from Far Eastern University.

Francisco S. Alejo 111, 70, is a Director of the Company since May 28, 2015 and is a member
of the Company’s Executive Committee and Audit and Risk Oversight Committee. He is also the
Director and Chief Operating Officer — Food of the San Miguel Food and Beverage, Inc., a company
listed with the PSE. He also holds the following positions: President of Magnolia Inc., Chairman of
San Miguel Purefoods (Vn) Company Ltd., The Purefoods-Hormel Company, Inc., Sugarland
Corporation, Golden Food & Dairy Creamery Corporation, Golden Bay Grain Terminal Corporation,
Golden Avenue Corp. and Realsnacks Mfg. Corp.; Vice Chairman of San Miguel Foods, Inc., and San
Miguel Mills, Inc.; and Director of the following private companies: San Miguel Super Coffeemix



Co., Inc., San Miguel Foods & Beverage International Limited (BVI) and San Miguel Pure Foods
Investment (BVI) Ltd. He is also the President Commissioner of PT San Miguel Purefoods (VN) Co.,
Ltd. Mr. Alejo holds a Bachelor’s Degree in Business Administration from De La Salle University,
and is a graduate of the Advanced Management Program of Harvard Business School.

Aurora T. Calderon, 64, is a Director of the Company since November 9, 2017 and is a
member of the Company’s Executive Committee, Executive Compensation Committee, Corporate
Governance Committee and Ginebra San Miguel Inc. Retirement Plan Board of Trustees. She
currently holds the following positions in the various subsidiaries and affiliates of the Company:
Chairman and President of East Pacific Star Bottler Phils Inc., Agricrops Industries Inc., Crown Royal
Distillers, Inc. and Healthy Condiments, Inc.; Chairman of Global Beverage Holdings Limited and
Siam Holdings Limited; and Director of Distilera Bago, Inc., Thai San Miguel Liquor Company
Limited, Siam Wine and Liquor Limited, Ginebra San Miguel International Ltd. and GSM
International Holdings Limited. She is a Director and Senior Vice President - Senior Executive
Assistant to the President and Chief Operating Officer of San Miguel Corporation. She is also a
Director of the following PSE-listed companies: San Miguel Food and Beverage, Inc., Top Frontier
Investment Holdings, Inc. and Petron Corporation. Her other current positions, include, among
others, the following: Director of SMITS, Inc., Bank of Commerce, San Miguel Yamamura
Packaging Corp., San Miguel Consolidated Power Corporation, Rapid Thoroughfares Inc., and
TransAire Development Holdings Corp. Ms. Calderon is a Certified Public Accountant who
graduated Magna Cum Laude from the University of the East with a degree in Business
Administration major in Accounting. She is a member of the Financial Executives and the Philippine
Institute of Certified Public Accountants.

Leo S. Alvez, 76, has been a Director of the Company since April 24, 2002. He is also a
member of the Audit and Risk Oversight Committee, Executive Compensation Committee and
Corporate Governance Committee and Chairman of Nominations and Hearing Committee of the
Company. He is also an incumbent Director of San Miguel Corporation. Retired Major General
Alvez, a former Director of San Miguel Purefoods Company, Inc., has also held various positions in
the government. He earned his Bachelor of Science degree from the Philippine Military Academy and
Master’s degree in Business Administration from the University of the Philippines. He also attended
various military education courses.

Gabriel S. Claudio, 64, has been a Director of the Company since November 11, 2010 and a
Member of the Company’s Corporate Governance Committee. He is presently the Vice Chairman of
Risks and Opportunities Assessment Management, Inc.; Director of Philippine Amusement and
Gaming Corporation, Rizal Commercial Banking Corporation, Lion’s Club Pasig Host Chapter; and a
Member of the Board of Trustees of Conflict Resolution Group Foundation, Inc., and TOBY’s Sports
and Youth Foundation, Inc. He is also a part owner of Pinac Restaurant. He was Chairman of the
Board of Trustees of Metropolitan Waterworks and Sewerage System; Director of the Development
Bank of the Philippines and Director of the Philippine Charity Sweepstakes Office. He also occupied
several Cabinet positions: Presidential Political Adviser to Presidents Fidel V. Ramos and Gloria
Macapagal Arroyo, Presidential Legislative Adviser, Chief of the Presidential Legislative Liaison
Office, Cabinet Officer for Regional Development (CORD) for Eastern Visayas and Acting Executive
Secretary. He obtained his degree in AB Communication Arts from the Ateneo de Manila University
and is a recipient of the Most Outstanding Graduating Communications Arts Major award.

Mario K. Surio, 72, has been a Director of the Company since May 28, 2015 and a member
of the Company’s Corporate Governance Committee. He is currently a Consultant of San Miguel
Corporation. His other current positions, include, among others, the following: President of Daguma
Agro Minerals Inc., Sultan Energy Philippines Corp. and Bonanza Energy Resources Inc.; Director of
Eagle Cement Corporation, South Luzon Tollways Corp. (SLEX) and San Miguel Yamamura
Packaging Corporation. He is also the Vice Chairman and Director of Private Infra Development
Corp. (TPLEX). He was previously the President of CEMA Consultancy Services, Inc., Phil.
Technologies Inc., Cement Management Corporation and Centech International, Inc. He also
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previously held the positions of Quality Control Head, Production Manager and Plant Manager of
Northern Cement Corporation. Mr. Surio is a licensed Chemical Engineer having obtained his degree
from the University of Sto. Tomas. He is an incumbent member of the Philippine Institute of
Chemical Engineers.

Minita V. Chico-Nazario, 79, is an Independent Director of the Company since March 9,
2012, Lead Independent Director, Chairperson of the Company’s Audit and Risk Oversight
Committee and Member of the Company’s Executive Compensation Committee and Corporate
Governance Committee. She is also an Independent Director of PSE-listed companies such as, Top
Frontier Investment Holdings, Inc. and San Miguel Food and Beverages, Inc., and private company,
San Miguel Properties, Inc. Her other current positions, include, among others, the following:
Chairman of Philippine Grains International Corporation and Director of Mariveles Grain
Corporation.; Consultant of United Coconut Planters Bank and Of Counsel of Tan, Acut, Lopez and
Pison Law Offices; and Dean of the College of Law of the University of Perpetual Help System
DALTA in Las Pifias City. She previously held the following positions: Legal Consultant of the
Philippine Amusement and Gaming Corporation and Metro Manila Development Authority; and
Director of PNOC Exploration Corporation. She has served the judiciary in various capacities for
forty-seven (47) years, as Presiding Justice of the Sandiganbayan and Associate Justice of the
Supreme Court. She obtained her law degree from the University of the Philippines and is a member
of the New York State Bar.

Aurora S. Lagman, 80, Lagman is an Independent Director of the Company since March 15,
2017 and is the Chairperson of the Corporate Governance Committee and a Member of the Audit and
Risk Oversight Committee of the Company. She is a part-time faculty member of the College of Law,
Bulacan State University, Member of the Board of Trustees of Society for Judicial Excellence, and
Adviser of RTC Judges Association of Bulacan, Inc. Among others, she previously held the following
positions: Member, Judicial and Bar Council; Associate Justice, Court of Appeals; and Judge,
Regional Trial Court, Branch 77, Malolos, Bulacan. She obtained her law degree at the College of
Law of Lyceum of the Philippines and attended special studies and short courses abroad such as
Program of Instruction for Lawyers, Harvard Law School, Cambridge, Massachusetts, U.S.A. and
Special Course on Evidence, National Judicial College, University of Nevada, Reno, U.S.A. She also
attended various domestic and foreign trainings, seminars and conferences.

Virgilio S. Jacinto, 62, Jacinto is the Company’s Corporate Secretary and Compliance
Officer since November 11, 2010. He also holds, among others, various positions in the following
PSE-listed companies: Senior Vice-President, General Counsel, Corporate Secretary and Compliance
Officer of San Miguel Corporation; Corporate Secretary and Compliance Officer of Top Frontier
Investment Holdings, Inc., and Director of Petron Corporation. He is also a Director and Corporate
Secretary of various domestic and international subsidiaries of San Miguel Corporation. He has
served as a Director and Corporate Secretary of United Coconut Planters Bank, Director of San
Miguel Brewery Inc. and a Partner of Villareal Law Offices, to name a few. He is an Associate
Professor VII at the University of the Philippines, College of Law. Atty. Jacinto obtained his law
degree from the University of the Philippines where he was class salutatorian and placed sixth in the
1981 Bar Examinations. He holds a Master of Laws degree from Harvard University and a member
of the International Honor Society of the PHI KAPPA PHI and Harvard Club (Philippines).

Emmanuel B. Macalalag, 53, is a Vice President and General Manager of the Company. He
currently holds the following positions in the various subsidiaries and affiliates of the Company:
Director and General Manager of Distileria Bago, Inc., East Pacific Star Bottlers Phils Inc.; and
Director of Thai San Miguel Liquor Company Limited. He is also a Director and Chief Operating
Officer — Liquor of San Miguel Food and Beverage, Inc., a PSE-listed company. He is also a Director
of Agricrops Industries Inc., Crown Royal Distillers, Inc., Healthy Condiments, Inc., and GSM
International Holdings Limited. He previously held the following positions in the Company:
Manufacturing Group Manager, Manufacturing Operations Group, Planning and Management
Services Manager, Business Planning and Development Manager and Business Planning and Investor
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Relations Manager. Mr. Macalalag obtained his Bachelor and Master’s degree in Science, Major in
Mathematics from De La Salle University and his PhD degree in Operations Research from the
University of Melbourne, Australia.

Cynthia M. Baroy, 55, is a Vice President and Chief Finance Officer/Treasurer of the
Company. She is also a Director and Treasurer of Distileria Bago, Inc. (DBI) and East Pacific Star
Bottlers Phils Inc., which are domestic operating subsidiaries of the Company. She is also a Director
and Treasurer of Agricrops Industries Inc., Crown Royal Distillers, Inc. and Healthy Condiments, Inc.
She is also an incumbent Director of the following foreign subsidiaries and affiliates of the Company:
GSM International Holdings Limited, Siam Holdings Limited, Global Beverage Holdings Limited,
Siam Wine and Liquor Limited, and Thai Ginebra Trading Company Limited. She is also a Member
of the Board of Trustees of the Retirement Plan of the Company and DBI. She previously held the
following positions: Financial Planning and Analysis Manager of San Miguel Yamamura Packaging
Corporation; Finance Manager of Metal Closures & Lithography Business; and, Finance Manager of
San Miguel Rengo Packaging Corporation. Ms. Baroy obtained her B.S. Commerce major in
Accounting from the University of Sto. Tomas where she graduated Cum Laude. She is a Certified
Public Accountant.

Allan P. Mercado, 52, is an Assistant Vice President and National Sales Manager of the
Company. He is also a Director of Siam Holdings Limited. He is also a Director of Agricrops
Industries Inc., Crown Royal Distillers, Inc. and Healthy Condiments, Inc. He previously held the
following positions: Sales and Marketing Support Group Manager of the Company, National Sales
Manager of San Miguel Beverages, Inc. and Selling Systems and Training Manager of Coca-Cola
Bottlers Phils., Inc. He obtained his Bachelor of Science in Management and Industrial Engineering
at the Mapua Institute of Technology.

Ronald Rudolf C. Molina, 50, is an Assistant Vice President and Marketing Manager of the
Company. Previously, he was the Senior Manager and Head of the Marketing for Digital Innovations
and Value-Added Services, Postpaid Broadband Business and Brand Equity Management at Smart
Communications. Prior to that, he was a Senior Marketing Manager at the Coca-Cola Export
Corporation - Philippines Division, looking after the business in the Visayas, Mindanao and South
GMA Regions. He obtained his Bachelor of Arts in Communication Arts at the Ateneo De Manila
University.

Term of Office

The members of the Board are elected at the regular meeting of the stockholders by the
stockholders entitled to vote and hold office until their successors are elected and qualified.

The nominees for election to the Board on May 30, 2019 are the following:

Eduardo M. Cojuangco, Jr.

Ramon S. Ang

Francisco S. Alejo III

Aurora T. Calderon

Leo S. Alvez

Gabriel S. Claudio

Mario K. Surio

Minita V. Chico-Nazario — Independent Director
Aurora S. Lagman — Independent Director

Vo n kW=

All nominations for the election of directors by the stockholders shall be submitted in writing
to the Board through the Corporate Secretary on or before January 20 or at such earlier or later date
that the Board may fix.

12



The Company’s Amended By-Laws (the “By-Laws”) provides that (i) any stockholder having
at least five thousand (5,000) shares registered in his name may be elected Director, and (ii) a person
engaged in any business which competes with or is antagonistic to that of the Company as defined in
Section 3, Article II of the Company’s By-Laws, is not qualified or eligible for nomination or election
to the Board.

The Corporate Governance Committee, during its meeting on March 13, 2019, pre-screened
and shortlisted all the nine (9) candidates nominated to become members of the Board, and
determined that all the nominees have all the qualifications and none of the disqualifications set forth
in the Company’s Amended By-Laws, Amended/New Manual on Corporate Governance (the
“Manual”) and other applicable laws, circulars, rules and regulations, including the issuances of the
Securities and Exchange Commission (the “SEC”) and are qualified for election as directors during
the 2019 Regular Stockholders’ Meeting. This is in accordance with the Company’s Manual and the
Corporate Governance Committee Charter.

Independent Directors

The Company has two (2) Independent Directors who, apart from their fees and
shareholdings, have no business or relationship with the Company, which could or could reasonably
be perceived to materially interfere with the exercise of their independent judgment in carrying out
their responsibilities as directors.

The following are the incumbent Independent Directors of the Company, who are also
nominated for re-election on May 30, 2019:

Nominee for Independent Person/Group Relation of (a) and (b)
Director recommending nomination
(@ (b)
Minita V. Chico-Nazario Ramon S. Ang None
Aurora S. Lagman Ramon S. Ang None

In approving the nomination for Independent Directors, the Corporate Governance Committee
took into consideration the guidelines on the nomination of Independent Directors prescribed in Rule
38 of the Securities Regulation Code (“SRC”), its Implementing Rules and Regulations, applicable
issuances of the SEC and the Company’s By-Laws and Manual.

The foregoing directors have certified that they possess all the qualifications and none of the
disqualifications provided for in the SRC. The respective Certificates of Qualification’ of the said
directors are attached hereto as Annexes “A-1” and “A-2”, respectively.

Significant Employees

The Company has no employee who is not an executive officer but who is expected to make a
significant contribution to the business.

Family Relationships

There are no family relationships up to the fourth (4") civil degree, either by consanguinity or
affinity, among the directors, executive officers, or nominees for election as directors.

7 The attached Certificates of Qualification are compliant with the form prescribed in SEC Memorandum Circular No. 5,
Series of 2017 dated 07 March 2017.
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Certain Relationships and Related Transactions

There were no transactions with directors, officers or any principal stockholders (owning at
least 10% of the total outstanding shares of the Company) that were not in the ordinary course of
business. The Company observes an arm’s length policy in its dealings with related parties.

No director of the Company was involved in self-dealing or related party transactions.

Parent Company

As of December 31, 2018, San Miguel Food and Beverage, Inc. owns 67.99% of the shares of
the Company.

Involvement in Certain Legal Proceedings

None of the directors, nominees for election as director, executive officers or control persons
of the Company have been involved in the following legal proceedings, including being the subject of
any (a) bankruptcy petition, (b) conviction by final judgment in a criminal proceeding, domestic or
foreign, excluding traffic violations and other minor offenses, (c) order, judgment or decree of any
court of competent jurisdiction, domestic or foreign, permanently or temporarily enjoining, barring,
suspending or otherwise limiting his/her involvement in any type of business, securities, commodities
or banking activities, which is not subsequently reversed, suspended or vacated, or (d) judgment of
violation of a securities or commodities law or regulation by a domestic or foreign court of competent
jurisdiction (in a civil action), the SEC or comparable foreign body, or a domestic or foreign exchange
or other organized trading market or self-regulatory organization, which has not been reversed,
suspended or vacated, for the past five (5) years up to the latest date that is material to the evaluation
of his/her ability or integrity to hold the relevant position in the Company.

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
The following table summarizes the aggregate compensation (in Millions) paid or incurred

during the last two (2) fiscal years and estimated to be paid in the ensuing fiscal year to the
Company’s General Manager and senior executive officers:

NAME YEAR SALARY BONUS OTHERS | TOTAL
Total 2019 (estimated) | P31.8 P9.3 P8.7 P49.8
Compensation of | 2018 P25.5 P15.2 P7.6 P48.3
the General 2017 P22.6 P10.7 P6.5 P39.8

Manager and
Senior Executive

Officers®

All other officers | 2019 (estimated) | P26.0 P9.5 P8.1 P43.6
and directors as a | 2018 P25.3 P13.5 P9.3 P48.1
group unnamed | 2017 P39.8 P23.3 P13.9 P77.0

8 The 2018 and incumbent General Manager and senior officers of the Company are as follows: Mr. Emmanuel B.
Macalalag, Cynthia M. Baroy, Allan P. Mercado, Monina N. Cortez and Ronald Molina. For 2017, they are Emmanuel B.
Macalalag, Cynthia M. Baroy, Allan P. Mercado, Roxanne B. Millan and Ronald Molina. Mr. Eduardo M. Cojuangco, Jr.,
the Chairman and Chief Executive Officer of the Company, does not receive compensation from the Company other than the
per diem for attendance in Board meetings.
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TOTAL 2019 (estimated) | P57.8 P18.8 P16.8 P93.3
2018 P50.8 P28.7 P16.9 P96.4
2017 P62.4 P34.0 P20.4 P116.8

The By-Laws of the Company provides that the members of the Board shall receive such
compensation as may be approved by a majority vote of the stockholders at a regular or special
meeting duly called, subject to such limitations as may be imposed by law.

In 2018, each director received a per diem of Ten Thousand Pesos (P10,000.00) per
attendance at Board and Board Committee meetings of the Company. There were five (5) Board, four
(4) Audit and Risk Oversight Committee, one (1) Executive Compensation Committee and one (1)
Corporate Governance Committee meetings held in 2018.

There were no other arrangements pursuant to which any of the directors was compensated or
is to be compensated, directly or indirectly, during the last fiscal year, and the ensuing fiscal year.

The executive officers of the Company, just like other full-time and permanent employees of
the Company, subject to certain requirements,’ are eligible to subscribe to Company shares under the
SEC-approved Company’s Employees Stock Purchase Plan (the “Plan”). The shares covered by the
Plan are no longer available for subscription as the offering period provided under the Plan officially
ended on January 21, 2013.

There were no employment contracts between the Company and its executive officers.

There were neither compensatory plans nor arrangements with respect to its executive
officers.

ACTION WITH RESPECT TO REPORTS

The approval of the following will be considered and acted upon at the Regular Stockholders’
Meeting:

1. Minutes of the 2018 Regular Stockholders’ Meeting held on May 31, 2018 with the following
agenda:

a) Approval of the Minutes of the Regular Stockholders' Meeting held on May 25, 2017
b) Presentation of the Annual Report

c) Ratification of Acts and Proceedings of the Board of Directors and Corporate Officers
d) Election of Directors

e) Appointment of External Auditor

A copy of the draft Minutes of the 2018 Regular Stockholders’ Meeting (‘“Minutes”) may
be accessed through the following: (1) digital copy that can be found in the Company’s website,
http://www.ginebrasanmiguel.com, which was uploaded in the website within five (5) days from
the said meeting; and (2) printed copies, which are available for examination during office hours
at the Office of the Corporate Secretary located at the 7th Floor, SMC-Head Office Complex,

% All full-time and permanent employees of the Company and its subsidiaries, who have rendered at least one (1) year of
continuous service on a regular status (one year after regularization) at the Exercise Date (defined under the Plan), are
entitled to subscribe to shares of the capital stock of the Company under the Plan, subject to the terms and conditions
provided therein, which subscription shall be subject to the employees’ credit profile. Members of the Board who are not
employees of the Company or its subsidiaries are not eligible to participate in the Plan. The named incumbent General
Manager and senior officers of the Company, as of December 31, 2018, have an aggregate subscription of 106,500 common
shares under the Plan

15



No. 40 San Miguel Avenue, Mandaluyong City and will also be made available for viewing at
the registration area during this year’s meeting. A copy of the same is also attached hereto as
Annex “D”

The Minutes, among others, contain the following information:

Voting and vote tabulation procedures used in the 2018 meeting (pages 2, 8 and 9);

The questions and answers discussed during the open forum (pages 2 and 3);

The matters discussed and resolutions reached (pages 2 to 8);

A record of the voting results for each agenda item (pages 8 and 9);

A list of the directors or trustees, officers and stockholders or members who attended the
meeting (page 1);

Ve WO

2. Annual Report of the Company for the year ended December 31, 2018.

3. Ratification of all acts of the Board of Directors and Officers since the 2018 Regular
Stockholders’ Meeting, adopted in the ordinary course of business, including those matters taken
up during Board meetings, as well as those disclosed with the SEC and the PSE and which were
uploaded in the Company’s website.!® Such acts, include among others, the following:

a) Election of officers, members of the Board Committees and Lead Independent Director;!!
b) Approval of the Dividend Policy;'?

¢) Approval of the Amendments to the Charter of Ginebra San Miguel Group Audit;'* and
d) Approval of the Company’s New Vision and Mission.!*

VOTING PROCEDURES

All stockholders as of April 22, 2019 shall have the right to vote at the Regular Stockholders’
Meeting. Each of the said stockholders shall be entitled to one (1) vote for each share of stock
(whether common or preferred) in his name in the books of the Company. However, in the election of
directors, the nine (9) nominees with the greatest number of votes will be elected directors. A
stockholder may vote such number of shares for as many persons as there are directors to be elected
or he may cumulate said shares and give one candidate as many votes as the number of directors to be
elected multiplied by the number of his shares shall equal, or he may distribute them on the same
principle among as many candidates as he shall see fit, provided, that the total number of votes cast by
him shall not exceed the number of shares owned by him as shown in the books of the Company
multiplied by the whole number of directors to be elected.

10 Copies of SEC Form 17-C (Current Reports) and other reports filed by the Company with the SEC and PSE in 2018 are
made available in the Company’s website at the following link: http://ginebrasanmiguel.com/company-disclosures.

"I'The Board, during its organization meeting on May 31, 2018, elected the Company’s Chairman and Chief Executive
Officer, President, General Manager, Corporate Secretary and Compliance Officer, Treasurer/Chief Finance Officer,
Assistant Corporate Secretaries and Lead Independent Director. During the said meeting the chairman and members of the
Executive Committee, Audit and Risk Oversight Committee, Executive Compensation Committee and Corporate Governance
Committee were also elected.

12 The Board, during its meeting on August 8, 2018, approved the Company’s Dividend Policy, which provides for specific
guidelines for the declaration of dividends by the Board, as disclosed in SEC Form 17-C filed with the SEC on the same
date.

I3 The Board, during its meeting on August 8, 2018, approved the Amendments to the Charter of Ginebra San Miguel Group
Audit, to include provisions of the new/amended Manual on Corporate Governance of the Company, among others, as
disclosed in SEC Form 17-C filed with the SEC on the same date.

4 The Board, during its meeting on August 8, 2018, approved the new Vision and Mission of the Company that will guide the
Company in conducting its business, as disclosed in SEC Form 17-C filed with the SEC on the same date.
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The approval of proposals or matters submitted to a vote will require an affirmative vote of
the stockholders representing the majority of the shares of stock present or represented by proxy at the
meeting,.

Counting of the Ayes and Nays or a show of hands will be the method by which votes will be
counted. The Corporate Secretary, with the assistance of the Company’s stock transfer agent, SMC
Stock Transfer Service Corporation, is authorized to count any votes cast during the meeting.

FINANCIAL AND OTHER INFORMATION
Brief Description of the General Nature and Business of the Company

The Company was incorporated on July 10, 1987. It is a public company under Section 17.2
of the SRC and its common shares are listed with the PSE.

GSMI, previously a majority-owned direct subsidiary of San Miguel Corporation (“SMC”),
whose ultimate parent company is Top Frontier Investment Holdings, Inc. (“Top Frontier”), is
primarily engaged in the manufacture and sale of alcoholic beverages. The Company also toll-
manufactures for third parties for the production of the latter’s alcoholic beverages. The Company
operates three (3) liquor production facilities located in the following areas: (1) Mandaue City, Cebu;
(2) Sta. Barbara, Pangasinan; and (3) Cabuyao, Laguna.

In order to rationalize its businesses, SMC consolidated its food and beverage business under
San Miguel Food and Beverage, Inc. (“SFMB”, formerly San Miguel Pure Foods Company, Inc.)
through the execution of a Deed of Exchange dated April 5, 2018 executed between SMC and SMFB
whereby SMC agreed to convey and transfer to SMFB 216,972,000 common shares held by SMC in
the Company and 7,859,319,270 common shares in San Miguel Brewery Inc. In consideration of the
said transfer and upon compliance with government requirements, SMFB issued 4,242,549,130
common shares in favor of SMC. Consequently, the ownership by SMFB of the common shares
previously held by SMC in the Company has been registered in the books of the Company on
November 5, 2018. Thus, the Company is now a majority-owned subsidiary of SMFB while SMC is
the Company’s intermediate parent company.

Domestic Subsidiaries and Operations

Of the Company’s domestic subsidiaries, the significant ones are Distileria Bago, Inc. (DBI)
and East Pacific Star Bottlers Phils Inc. (“EPSBPI”), which have been in operation for more than
three (3) years.

DBI became a wholly-owned subsidiary of the Company in 1996. On August 14, 2009, DBI
amended its Articles of Incorporation to include among its primary purposes, the manufacture,
production and toll processing of not only distilled alcohol but also other types of alcohol and their
by-products. It owns and operates a distillery located in Bago City, Negros Occidental that converts
sugar cane molasses into alcohol.

EPSBPI, on the other hand, is principally engaged in the manufacture of alcoholic and non-
alcoholic beverages. It was purchased by the Company on January 27, 2012. The acquisition forged
synergies with the Company’s on-going operations and provided additional capacity for the
contemplated expansion plans of the Company. EPSBPI owns production facilities in Cauayan,
Isabela and in Ligao City, Albay, which are currently being used principally for toll manufacturing or
in connection with the Company’s liquor business.
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International Subsidiaries/Affiliates and Operations

To fast-track entry into regional markets, the Company in November 2004 entered into a
Share Purchase Agreement (“SPA”) with the Thai Life Group of Companies (the “Thai Life”) for the
purchase of 40% ownership of the outstanding shares of C.N.T. Wine and Liquor Company Limited
(“CNT”), a limited company organized under the laws of Thailand. CNT possesses a license in
Thailand to engage in the business of manufacturing alcohol and manufacturing, selling and
distributing brandy, wine and distilled spirits products both for domestic and export markets. Also, on
the same date, the Company and Thai Life entered into a Joint Venture Agreement (“JVA”). The JVA
established the terms and conditions regarding the ownership and operation of CNT and the joint
control rights, obligations and responsibilities of the Company and Thai Life, as stockholders. The
Company likewise incorporated Ginebra San Miguel International Ltd. (“GSMIL”) and subsequently
assigned its rights and obligations under the SPA and the JVA to GSMIL, including its right to
purchase 40% ownership of the outstanding shares of CNT. The acquisition of CNT was completed
in December of the same year. CNT was later renamed Thai San Miguel Liquor Company Limited
(“TSML”).

On June 29, 2007, the Company incorporated GSM International Holdings Limited
(“GSMIHL”), a wholly-owned subsidiary in Thailand. GSMIHL holds 40% of the shares of Thai
Ginebra Trading Company Limited (“TGT”), another joint venture company formed with Thai Life.
TGT functions as the selling and distribution arm of TSML.

On August 27, 2008 and September 11, 2008, the Company incorporated Global Beverages
Holdings Limited (“GBHL”) and Siam Holdings Limited (“SHL”), respectively, as its wholly-owned
subsidiaries. Both are entities established as holding companies for the acquisition of additional
investment in TSML and TGT.

On October 14, 2008, SHL acquired 49% ownership of the outstanding shares of Siam Wine
and Liquor Limited (“SWL”), a limited company organized under the laws of Thailand. On the same
date, SWL acquired 10% ownership of the outstanding capital stock of TSML and TGT. Accordingly,
the share in TSML and TGT of the Company and its subsidiaries was increased from 40% to 44.9%.

Financial Statements

The audited Consolidated Financial Statements of the Company as of December 31, 2018
with Auditor’s Report and Statement of Management’s Responsibility are attached hereto as Annex
“B”.

Financial Statements as required by Part II (4)(C) of SRC Rule 68, as amended

Considering that the Regular Stockholders’ Meeting of the Company will be held beyond one
hundred thirty-five (135) days from the Company’s fiscal year end, the following documents are
attached and collectively marked as Annex “E”: (1) Interim Unaudited Balance Sheet or Statement of
Financial Position; (2) Statement of Comprehensive Income; (3) Statement of Cash Flows; and (4)
Statement of Changes in Equity.

The foregoing documents will form part of the Company’s SEC Form 17-Q for the 1* quarter
of 2019 (the “1* Quarter 17Q), which pursuant to the SRC is due for filing forty-five (45) days after
the end of each quarter. The 1% Quarter 17Q, which is due for filing with the SEC on May 15, 2019
will be subject to the approval of the Board during its regular meeting scheduled on May 8, 2019.

Management’s Discussion and Analysis or Plan of Operation

The Management’s Discussion and Analysis or Plan of Operation of the Company as of
December 31, 2018 is attached hereto as Annex “C”.

18



Changes in and Disagreements with Accountants on Accounting and Financial Disclosures
There are no disagreements with accountants on accounting and financial disclosures.

Market Price of and Dividends on the Company’s Common Equity and Related Stockholder
Matters

The Company’s common equity is traded in the PSE.

The Company’s high and low closing prices for each quarter of the last three (2) fiscal years
are as follows:

2019 2018 2017
Quarter High Low High Low High Low
1% 29.05 25.00 32.90 23.05 13.00 12.10
2nd - - 26.65 17.32 15.44 12.10
31 - - 30.70 20.90 15.48 13.60
4th - - 29.50 22.50 30.30 13.94

The closing price of the Company’s common shares as of March 29, 2019, the latest
practicable date, is P29.05 per share.

The approximate number of shareholders of common shares as of December 31, 2018 is 683.
No dividend declarations were made for the past three (3) years.

The Company has not sold any unregistered securities or exempt securities, including
issuance of securities constituting an exempt transaction, within the past three (3) fiscal years.
Common shares were previously issued by the Company under its Employee Stock Purchase Plan (the
“Plan”), which as confirmed by the SEC in its Resolution dated January 21, 2008, is exempted from
the registration requirement of the SRC. The shares covered by the Plan are no longer available for
subscription as the offering period provided therein expired on January 21, 2013.

The top 20 stockholders of the Company as of March 31, 2019 are as follows:

Rank | Name of Stockholders Common Preferred Total No. of % of
Shares Total O/S
1 San Miguel Food and 216,972,000 |0 216,972,000 | 67.99%
Beverage, Inc.
2 PCD Nominee
Corporation (Filipino) 62,696,974 0 62,696,974 19.65%
3 San Miguel Corporation | 0 32,786,885 | 32,786,885 10.27%
4 PCD Nominee 4,006,861 0 4,006,861 1.26%
Corporation (Non-
Filipino)
5 La Suerte Cigar & 200,000 0 200,000 0.06%
Cigarette Factory
6 Lim Tay 80,000 0 80,000 0.03%
7 Rosalina A. Lioanag 51,500 0 51,500 0.02%
8 Dar B. Licanel 51,500 0 51,500 0.02%
9 Roman T. Yap 50,000 0 50,000 0.02%
10 Emmanuel B. Macalalag | 46,500 0 46,500 0.01%
11 Teodorico T. Lasin 36,500 0 36,500 0.01%
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12 Nelson S. Elises 31,500 0 31,500 0.01%
13 Isabel C. Suntay 31,000 0 31,000 0.01%
14 Romula G. Quinto 30,000 0 30,000 0.01%
15 Lucia C. Unsay 30,000 0 30,000 0.01%
16 Estrella M. Tamayo 30,000 0 30,000 0.01%
17 FMF Development 30,000 0 30,000 0.01%
Corporation
18 Monina N. Cortez 30,000 0 30,000 0.01%
19 Noel D. Sotiangco 30,000 0 30,000 0.01%
20 Bernard D. Marquez 30,000 0 30,000 0.01%

Independent Public Accountants

R.G. Manabat & Co. (formerly Manabat Sanagustin & Co., CPAs) has been the Company’s
external auditor since 2006. Compliant with Part I (3) (b) (ix) of SRC Rule 68, as amended, with
respect to the re-engagement of the said audit firm, the Company consistently observes the rule on
rotation for the signing partner every after five (5) years.

Fees for the services rendered by the external auditor to the Company and its subsidiaries in
connection with the Company’s annual financial statements and other statutory and regulatory filings
(inclusive of retainer fees and out-of-pocket expenses) amounted to almost 7.669 million in 2018 and
7.395 million in 2017. For non-audit fees, the same amounted to 0.855 million in 2018.

The Company’s Audit and Risk Oversight Committee, pursuant to its Duties and
Responsibilities as set forth in its Charter and the Company’s Manual, recommends to the Board the
appointment of the Company’s external auditor. The said Committee also reviews the terms of
engagement and scope of services of the external auditor and endorses the same for the approval of
the Board. It also exercises effective oversight to review and monitor the external auditor’s
independence and objectivity and the effectiveness of the audit process, taking into consideration
relevant Philippine professional and regulatory requirements.

On March 13, 2019, the Board, upon endorsement of the Audit and Risk Oversight
Committee, nominated R.G. Manabat & Co. as the Company’s external auditor for 2019. The said
nomination shall be recommended for approval of the stockholders during the Regular Stockholders’
Meeting on May 30, 2019. The representatives of the said professional firm are expected to be
present during the said meeting and will be available to respond to appropriate questions, if necessary.
They will also have the opportunity to make a statement, if they so desire.

Compliance with Leading Practice on Corporate Governance

The Company is committed to good corporate governance and recognizes that the same plays
a vital role in creating and sustaining shareholder value and in safeguarding shareholders’ rights and
interest. The Company’s Board, management and employees adhere to the highest standards of
corporate governance as a vital component of sound business management.

In line with this, the Company on August 6, 2002, institutionalized the principles of good
corporate governance in the entire organization by establishing and implementing the Company’s
Manual on Corporate Governance (the “Manual”).

Since its adoption, the Manual has been amended a number of times in order to align the

provisions thereof with the prevailing issuances, rules and circulars of the SEC, the most recent of
which is the SEC issued Memorandum Circular No. 19, Series of 2016 (the “Circular”) on the Code
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of Corporate Governance for Publicly-Listed Companies (“CG for PLCs”), which Code took effect on
January 1, 2017. Conformably with the Circular, the Company formally approved and adopted an
amended or new Manual on May 9, 2017. As a consequence of the adoption of the amended or new
Manual, the Board reorganized its committees. While the CG for PLCs provides for four (4)
committees: Corporate Governance Committee, Audit Committee, Board Risk Oversight Committee,
and Related Party Transaction Committee, the Board, considering the Company’s size, risk profile
and operations, apart from the Executive Committee, established only the following three (3)
committees:

(1) Audit and Risk Oversight Committee (formerly known as the Audit Committee) is tasked
to perform the functions of the Audit, Board Risk Oversight and Related Party Transactions
Committees.

(2) Corporate Governance Committee (which took over the functions of the Nomination and
Hearing Committee) is mandated to assist the Board in the performance of its corporate governance
responsibilities, including, among others, the duty to pre-screen and shortlist all candidates nominated
to become a member of the Board.

(3) Executive Compensation Committee, which is tasked among others to establish a formal
and transparent procedure for developing a policy on executive remuneration and for fixing
remunerations packages of corporate officers and directors.

Conformably with SEC Memorandum Circular No. 15, Series of 2017, the Company
submitted its Integrated Annual Corporate Governance Report to SEC on May 30, 2018.

All incumbent directors and officers of the Company, including the Internal Audit Head,
attended a Corporate Governance Seminar conducted by SEC-accredited providers - Risk,
Opportunities, Assessment and Management (ROAM), Inc. and SGV & Co., in compliance with the
requirement of the SEC.

The members of the Board also accomplished an Internal Self-Rating Form (the “Form”) for
the purpose of evaluating the Board’s performance for 2018. The Form covers four (4) broad areas of
Board Performance: (1) Fulfillment of the Board’s Key Responsibilities; (2) Board-Management
Relationship; (3) Effectiveness of Board Processes and Meetings; and (4) Individual Performance of
Board Members. The Form requires the Board members to read each statement and rank their
response on the 5-point scale directly below each statement with “1” indicating the they strongly
disagree with the statement and “5” indicating that they strongly agree with the statement. Additional
space is also provided for their comments. In conclusion, based on the accomplished Forms, the
Board is of the opinion that it has substantially met its mandate.

[The space below is intentionally left blank]
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Annex "D"

MINUTES OF THE
REGULAR STOCKHOLDERS’ MEETING
OF GINEBRA SAN MIGUEL INC.

May 31, 2018 at 2:00 P.M.
Executive Dining Room, SMC Head Office Complex
40 San Miguel Ave., Mandaluyong City

Directors Present:

Eduardo M. Cojuangco, Jr.
Ramon S. Ang

Francisco S. Alejo III
Aurora T. Calderon

Leo S. Alvez

Gabriel S. Claudio

Mario K. Surio

Minita V. Chico-Nazario
Aurora S. Lagman

In attendance:

Ferdinand K. Constantino, SMC Senior Vice President
and Chief Finance Officer
Virgilio S. Jacinto, GSMI Corporate Secretary
and Compliance Officer
Emmanuel B. Macalalag, GSMI General Manager
Cynthia M. Baroy, GSMI Chief Finance Officer
Conchita P. Jamora, GSMI General Counsel
and Asst. Corporate Secretary
Reyna-Beth D. De Guzman, Investor Relations Officer
Noel A. Baladiang, Engagement Partner, R.G. Manabat & Co.

Management Committee Members:

Noel T. Callanta

Charity Anne A. Chiong
Allan P. Mercado
Roxanne Angela B. Millan
Ronald Rudolf C. Molina
Saturnino G. Pajarillo, Jr.

I. NATIONAL ANTHEM AND INVOCATION

The Corporate Secretary, Atty. Virgilio S. Jacinto, requested everyone to
rise for the singing of the National Anthem and to remain standing for the
Invocation to be led by Ms. Cynthia M. Baroy, Chief Finance Officer of the
Company.

II. CALL TO ORDER/CERTIFICATION ON NOTICE AND QUORUM

The Chairman, Mr. Eduardo M. Cojuangco, Jr., presided and called the
meeting to order. Atty. Jacinto recorded the minutes of the proceedings.

Atty. Jacinto confirmed that notices were duly sent to the stockholders of
record of the Company and that there was a quorum for the meeting. He
notified the assembly that there were present in the meeting, in person or by
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proxy, about 85.2% of the common shares of stocks and 100.0% of the
preferred shares of stocks of the Company, or about 86.7% of the outstanding
capital stock of the Company. Further, he added that proxies covering 78.7% of
the outstanding shares of the Company, common and preferred, were issued in
favor of and held by the Chairman, authorizing him to vote for the approval of
all corporate acts that required the conformity of the stockholders. Finally, he
stated that voting shall be made in accordance with the procedure set forth in
the Information Statement that was distributed to the stockholders prior to the
meeting.

Atty. Jacinto also advised the stockholders that an open forum will follow
the presentation of the Annual Report for 2017 and, in order to give them a
chance to ask their questions, the stockholders were requested to submit their
questions in writing. He added that question forms were available from the
ushers and usherettes and that the stockholders should identify themselves in
the form. Finally, he said that in answering the questions, written questions
submitted in advance would be given preference.

III. APPROVAL OF THE MINUTES OF THE REGULAR
STOCKHOLDERS’ MEETING ON MAY 25, 2017

The Chairman presented the first item in the agenda which was the
approval of the Minutes of the Regular Stockholders’ Meeting held on May 25,
2017. He informed the stockholders that a copy of the draft Minutes is posted
in the Company’s website and is available for viewing at the registration area.

On motion duly made and seconded and there being no objection, the
following resolution was approved by the stockholders present and/or

represented:

Resolution No. 2018-05-31-01

“RESOLVED, that the Minutes of the Regular Stockholders’
Meeting of Ginebra San Miguel Inc. held on May 25, 2017, be
approved.”

IV. PRESENTATION OF THE ANNUAL REPORT

The Chairman proceeded to the next item in the agenda. He requested
the General Manager of the Company, Mr. Emmanuel B. Macalalag, to present
the Annual Report for 2017.

Mr. Macalalag presented to the stockholders the Company’s Annual
Report for 2017. A copy of his report is attached as Annex “A”.

After the report, Atty. Jacinto reiterated that for the open forum, written
questions submitted in advance will be given priority.

During the open forum, questions from three (3) stockholders were raised
and answered by Mr. Macalalag as follows:

1. Alma Mombay from Calamba, Laguna
“To what do you attribute GSMI’s good 2017 performance?”

The Company’s performance in 2017 is attributed to two (2) main factors:
(1) closer brand affinity with the consumers and (2) tighter management of the
Company’s supply chain. The Company intensified its bottle retrieval program
and improved the yield of its distillery in Negros, which somehow levelled-down
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the operational costs. Also, the Company strengthened its campaigns for
Ginebra San Miguel and Vino Kulafu, which brands greatly contributed to the
top line growth of the Company.

2. Monica Gatbunton from Quezon City
“Kumikita na po ang Ginebra, kailan po kaya kami
magkakaroon ng dibidendo?”

“Malapit na ho, pero pag-aaralan po natin yan ng maiging maigi.”

3. Glacie Atencio from Paranaque City
“Can the Gin Kings make a comeback this conference?”

With the never-say-die attitude of the team, Management is positive that
Gin Kings can keep its standing in the conference especially that Brownlee, the
team’s import, will be back in the team soon.

Stockholder Mr. Eduard Barja from Binondo manifested that he has
three (3) proxies from three (3) stockholders who cannot personally attend the
meeting because of old age and illness, and requested that the said
stockholders be given giveaways. The Chairman noted the request.

As there were no other questions, a stockholder moved to close the open
forum, approve and ratify the Annual Report for 2017, as presented.

On motion duly made and seconded, and there being no objection, the
following resolution was approved by the stockholders present and/or

represented:

Resolution No. 2018-05-31-02

“RESOLVED, that the open forum of stockholders be closed
and that the Company’s Annual Report for 2017, as presented, be
approved and ratified.”

V. RATIFICATION OF ALL ACTS AND PROCEEDINGS OF THE
BOARD OF DIRECTORS AND THE CORPORATE OFFICERS

The Chairman proceeded to the next item in the agenda, which was the
ratification of all acts and proceedings of the Board of Directors (the “Board”)
and corporate officers since the Regular Stockholders' Meeting held on May 25,
2017 until the date of this meeting. He informed the assembly that the list of
the acts and proceedings for ratification was available for viewing at the
registration area and was shown on the screen for reference.

On motion duly made and seconded, and there being no objection, the
following resolution was approved by the stockholders present and/or

represented:

Resolution No. 2018-05-31-03

“RESOLVED, that all acts, resolutions, and proceedings of
the Board of Directors and corporate officers of the Company
since the Regular Meeting of the Stockholders held on May 25,
2017 until the date of this meeting as reflected in the minutes of
the meetings of the Board of Directors, as well as financial



statements and records of the Company be approved, confirmed
and ratified.”

VI. ELECTION OF DIRECTORS

The Chairman requested Atty. Jacinto to read the names of the nominees
for election to the Board of Directors of the Company for 2018.

Atty. Jacinto informed the assembly that the qualifications of the
nominees were evaluated and favorably recommended to the Board by the
Corporate Governance Committee during its meeting held on March 14, 2018.
He added that the names of the nominees were included in the Information
Statement, and are presented on the screen. He then read the names of the
nominees, who are as follows, namely:

Mr. Eduardo M. Cojuangco, Jr.

Mr. Ramon S. Ang

Mr. Francisco S. Alejo III

Ms. Aurora T. Calderon

Mr. Leo S. Alvez

Mr. Gabriel S. Claudio

Mr. Mario K. Surio

Ms. Minita V. Chico-Nazario — Independent Director
Ms. Aurora S. Lagman — Independent Director”

WONONRWD =

The Chairman informed the stockholders that in compliance with the
mandatory requirement of the Securities and Exchange Commission in electing
Independent Directors, the nominees for election as Independent Directors, who
are Minita V. Chico-Nazario and Aurora S. Lagman, were disclosed in the
Information Statement distributed to the stockholders.

A stockholder moved that considering that the number of directors to be
elected is nine (9) and there are only nine (9) nominees, the balloting be
dispensed with and that all the nine (9) nominees be considered unanimously
elected as Directors of the Company, which motion having been duly made and
seconded, and there being no objection, was approved by the stockholders
present and/or represented. Pursuant thereto, the following resolution was
approved:

Resolution No. 2018-05-31-04

“RESOLVED, that balloting be dispensed with and the
following be considered unanimously elected as Directors of the
Company:

Mr. Eduardo M. Cojuangco, Jr.

Mr. Ramon S. Ang

Mr. Francisco S. Alejo III

Ms. Aurora T. Calderon

Mr. Leo S. Alvez

Mr. Gabriel S. Claudio

Mr. Mario K. Surio

Ms. Minita V. Chico-Nazario — Independent Director
Ms. Aurora S. Lagman - Independent Director”

The Chairman, on behalf of Management, welcomed the newly-elected
Directors of the Company. He also thanked the stockholders for their trust and
confidence.



VII. APPOINTMENT OF EXTERNAL AUDITOR

The Chairman proceeded to the next item in the agenda, which was the
appointment of External Auditor and requested Director Minita V. Chico-
Nazario, Independent Director and Chairperson of the Audit and Risk Oversight
Committee, to present the recommendation of the said Committee on the
matter.

Director Chico-Nazario informed the stockholders that after deliberation
and evaluation of the Audit and Risk Committee during its meeting on March
14, 2018, the Committee agreed to favorably recommend the reappointment of
the auditing firm of R.G Manabat & Co. as the External Auditor of the Company
for the fiscal year 2018.

On motion duly made and seconded, and there being no objection, the
following resolution was approved by the stockholders present and/or
represented:

Resolution No. 2018-05-31-05

“RESOLVED, that the auditing firm of R.G. Manabat & Co.
be designated as External Auditor of the Company for the fiscal
year 2018.”

VIII. ADJOURNMENT

The Chairman asked if there were any other matters or business that the
stockholders intend to present to the assembly.

On motion duly made and seconded and there being no objection, the
following resolution was approved by the stockholders present and/or

represented:

Resolution No. 2018-05-31-06

“RESOLVED, that the 2018 Regular Stockholders’ Meeting
of the Company be adjourned.”

A copy of the voting results is attached as Annex “B”.

ATTESTED BY:

EDUARDO M. COJUANGCO, JR.
Chairman

VIRGILIO S. JACINTO
Corporate Secretary



Annex “A”

2017 ANNUAL REPORT TO THE STOCKHOLDERS

Fellow stockholders, ladies and gentlemen, good afternoon.

2017 was a very fulfilling year for Ginebra San Miguel Inc. (GSMI). Volumes
have grown four years in a row. Net Income was at its highest in the last seven
years at P602 million—a 67% jump from 2016. Consolidated Revenues rose by
12% to P20.9 billion.

As a business, we've recovered from our missteps and regained lost ground
in key markets, strengthening our core brands, and further improving our
company’s overall financial health.

Our recovery can be attributed to two key factors: marketing and selling
programs designed to strengthen brand equity, and ongoing efforts to keep a lid
on major material costs.

“Ganado sa Buhay”, the highly successful campaign of our flagship brand
Ginebra San Miguel, continued to resonate with our consumers, resulting in a
12% growth in volumes over the previous year. Volumes for Vino Kulafu—a
brand which celebrated its 60th anniversary in 2017—likewise grew by 3%,
following its “Dosenang Lakas” campaign which highlighted its unique 12-herb
formulation.

Helped by these campaigns, our share of the spirits industry continued to grow.
Based on Nielsen Retail Audit, GSMI’'s market share peaked at 32% in August
to average 30% for the full year of 2017, a 2% increase from 2016.

Cost efficiency is another area we have worked very hard to improve. With
higher operating efficiencies in our distillery and sourcing of cheaper alcohol
and molasses, we were able to keep alcohol costs within 2016 levels. In
addition, the expansion of our supplier network resulted in higher bottle
retrievals, which allowed us to maintain container cost levels at par with the
previous year. We see these efforts to control costs as fuel for further brand
building that will lead to more consistent top-line growth. As a result of these
efforts, we’re now back in fighting form and showing the best growth we've seen
in recent years.

We have a disciplined, focused growth strategy for our flagship and we are not
letting up in our campaign for greater market share. As 2017 drew to a close,
we launched a new campaign slogan, “Ginebra Ako!” which will extend Ginebra
San Miguel’s reach and relevance to a more diverse mix of consumers, by
reinforcing the brand’s association with positive traits such as resiliency,
strength, and tenacity in tough times.

The campaign appears to be gaining traction, as evidenced by our first-quarter
2018 results. From January to March this year, we registered volumes totaling
8.4 million cases, 20% higher than the same period in 2017. Consolidated
Revenues grew by 24% to P6.4 billion. Profitability also increased across the
board, with Operating Income growing by 58%, to P478 million, and Net Income
nearly doubling, to P255 million.

In many ways, our new slogan, “Ginebra Ako!” is also a reflection of our
renewed self-confidence and our determination to pull ourselves up by the
bootstraps to out-drive value today and into our future.



We would like to thank our Board of Directors for the unwavering support and
confidence, our GSMI employees for their unrelenting contributions, and you,
our stockholders, for the continued trust and belief in our company.

Maraming salamat po at mabuhay kayong lahat!



Election of the Board of Directors

GINEBRA SAN MIGUEL INC.
Annual Stockholders Meeting 2018

Annex “B”

No. | Nominee FOR AGAINST ABSTAIN TOTAL VOTES
1 | EDUARDO M. COJUANGCO, JR. 276,447,170 0 307,300 276,754,470
2 | RAMON S. ANG 276,447,170 0 307,300 276,754,470
3 | FRANCISCO S. ALEJO 11l 276,447,170 0 307,300 276,754,470
4 | LEO S. ALVEZ 276,447,170 0 307,300 276,754,470
5 | AURORAT. CALDERON 276,447,170 0 307,300 276,754,470
6 | GABRIEL S. CLAUDIO 276,447,170 0 307,300 276,754,470
7 | MARIO K. SURIO 276,447,170 0 307,300 276,754,470
8 | MINITA V. CHICO-NAZARIO 276,754,470 0 0 276,754,470
9 | AURORA S. LAGMAN 276,754,470 0 0 276,754,470
TOTAL 2,488,639,130 0 2,151,100 2,490,790,230
Resolution FOR AGAINST ABSTAIN TOTAL SHARES
Approval of the Minutes of
the 2017 Regular
Stockholders” Meeting held on
II. | May 25,2017 276,754,470 | 86.73% 0 0.00% | 0 | 0.00% | 276,754,470 | 86.73%
Approval of the Annual Report
of the Company for the year
ITII. | ended December 31, 2017 276,754,470 | 86.73% 0 0.00% | 0 | 0.00% | 276,754,470 | 86.73%
Ratification of Acts and
Proceedings of the Board of
Directors and Corporate
Officers since the 2017
IV. | Regular Stockholders’ Meeting | 276,754,470 | 86.73% 0 0.00% | 0| 0.00% | 276,754,470 | 86.73%
Appointment of R.G. Manabat
& Co. as External Auditor of
the Company for Fiscal Year
V. | 2018 276,447,170 | 86.63% | 307,300 0.10% | 0 | 0.00% | 276,754,470 | 86.73%




% to Total

No. of Outstanding

Shares Shares
OUTSTANDING COMMON SHARES 286,327,841
OUTSTANDING PREFERRED SHARES 32,786,885

TOTAL OUTSTANDING SHARES AS OF RECORD DATE 319,114,726 100.00%

TOTAL SHARES IN ATTENDANCE

Attending proxy assignees 251,410,185
Attending stockholders 25,657,670
277,067,855 86.82%

TOTAL SHARES VOTING

Total shares counted for proxy assignee 251,410,185
Total shares counted for stockholder 25,344,285
276,754,470 86.73%
TOTAL SHARES UNCAST 313,385 0.09%





















