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GINEBRA

SAN MIGUEL

SINCE 1834

Ginebra San Miguel, Inc.
GSMI

PSE Disclosure Form 17-1 - Annual Report
References: SRC Rule 17 and
Section 17.2 and 17.8 of the Revised Disclosure Rules

For the fiscal year

ended Dec 31, 2021
Currency Php (in thousands)
Balance Sheet
Year Ending Previous Year Ending
Dec 31, 2021 Dec 31, 2020
Current Assets 13,269,480 10,874,127
Total Assets 18,397,011 16,054,046
Current Liabilities 5,956,403 5,720,307
Total Liabilities 6,878,000 6,601,987
Retained
Earnings/(Deficit) 12,616,812 9,583,730
Stockholders' Equity 11,519,011 9,452,059
Stockholders' Equity - Parent 10,857,201 8,534,158
Book Value Per Share 40.23 29.62
Income Statement
Year Ending Previous Year Ending
Dec 31, 2021 Dec 31, 2020
Gross Revenue 42,534,124 36,201,782
Gross Expense 37,241,219 32,395,757
Non-Operating Income 315,976 335,009
Non-Operating Expense 48,210 137,221
Income/(Loss) Before Tax 5,560,671 4,003,813
Income Tax Expense 1,381,732 1,247,302
Net Income/(Loss) After Tax 4,178,939 2,756,511
Net Income/(Loss) Attributable to Parent 4,442 240 2.463.813

Equity Holder



Earnings/(Loss) Per Share (Basic) 14.59 9.46
Earnings/(Loss) Per Share (Diluted) 14.59 9.46

Financial Ratios

Fiscal Year Ended Previous Fiscal Year
Formula
Dec 31, 2021 Dec 31, 2020
Liquidity Analysis Ratios:
;; Current Ratio or Current Assets / Current 293 1.9
Working Capital Ratio Liabilities ’ ’
(Current Assets - Inventory -
;7 Quick Ratio Prepayments) / Current 0.57 0.66
Liabilities
;; Solvency Ratio Total Assets / Total Liabilities 2.67 2.43
Financial Leverage Ratios
; ; Debt Ratio Total Debt/Total Assets 0.37 0.41
. . . Total Debt/Total
; ; Debt-to-Equity Ratio Stockholders' Equity 0.6 0.7
Earnings Before Interest and
;; Interest Coverage Taxes (EBIT) / Interest 115.49 33.48

Charges

. . . Total Assets / Total
; ; Asset to Equity Ratio Stockholders' Equity 1.6 1.7

Profitability Ratios

Sales - Cost of Goods Sold or

; ; Gross Profit Margin Cost of Service / Sales 0.25 0.25
;; Net Profit Margin Net Profit / Sales 0.1 0.08
;; Return on Assets Net Income / Total Assets 0.23 0.17

. . Net Income / Total
;; Return on Equity Stockholders' Equity 0.36 0.29

Price Per Share / Earnings

Per Common Share 7.8 5.22

Price/Earnings Ratio

Other Relevant Information

This amendment is made to provide and attach the Audited Separate/Parent Financial Statements of the Company with
Statement of Management's Responsibility for the Securities and Exchange Commission and with Final Acceptance via
SEC-eFAST received on April 26, 2022. Also, attached on the SEC Form 17-A is the Final Acceptance via SEC-eFAST
received on April 22, 2022 for the GSMI Consolidated Financial Statements.

Filed on behalf by:
Name Francis Joseph Cruz

Designation General Counsel and Assistant Corporate Secretary
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10.

11.

SEC FORM 17-A

ANNUAL REPORT PURSUANT TO SECTION 17
OF THE SECURITIES REGULATION CODE AND SECTION 141
OF THE CORPORATION CODE OF THE PHILIPPINES

For the fiscal year ended December 31, 2021.
SEC Identification Number 142312 3. BIR Tax ldentification No. 000-083-856-00
Exact name of issuer as specified in its charter GINEBRA SAN MIGUEL INC.
Philippines 6. (SEC Use Only)
Province, Country or other jurisdiction of incorporation or organization
Industry Classification Code:
39 & 6" Floors, San Miguel Properties Centre 1550
St. Francis Street, Ortigas Center Postal Code

Mandaluyong City, Philippines
Address of principal office

(632) 8841-5100
Issuer's telephone number, including area code

N/A
Former name, former address, and former fiscal year, if changed since last report

Securities registered pursuant to Sections 8 and 12 of the SRC, or Sec. 4 and 8 of the RSA

Title of Each Class
Number of Shares of Stock Outstanding
and Outstanding Debt
as of December 31, 2021

Common 286,327,841
Preferred -
286,327,841
Short term borrowings none
Long term borrowings 330,847,032

Are any or all of these securities listed on a Stock Exchange?
Yes[V] No []
If yes, state the name of such stock exchange and the classes of securities listed therein:

Philippine Stock Exchange, Inc. Common



12. Check whether the issuer:
(a) has filed all reports required to be filed by Section 17 of the SRC and SRC Rule 17 thereunder
or Section 11 of the RSA and RSA Rule 11(a)-1 thereunder, and Sections 26 and 141 of The
Corporation Code of the Philippines during the preceding twelve (12) months (or for such shorter
period that the registrant was required to file such reports):

Yes [V] No [ ]

(b) has been subject to such filing requirements for the past ninety (90) days:
Yes [V] No [ ]
13. The aggregate market value of the common voting stock held by non-affiliates of the Company as

of December 31, 2021 and March 31, 2022 were at 7,840,341,015.80 and 7,649,652,801.00,
respectively.

DOCUMENTS INCORPORATED BY REFERENCE

14. The following documents are incorporated by reference:



PART | - BUSINESS AND GENERAL INFORMATION
Item 1. Business
Business Development

Ginebra San Miguel Inc. (the “Company” or “GSMI”) was formed on July 10, 1987 as the legal
entity for the acquisition by San Miguel Corporation (“SMC”) of the production assets of a liquor
production company that has been in operation since 1902. The Company now operates three (3)
liquor bottling facilities located in the following areas: (1) Mandaue City, Cebu; (2) Sta. Barbara,
Pangasinan; and (3) Cabuyao, Laguna.

The Company is a public company under Section 17.2 of the Securities Regulation Code and
its common shares are listed with The Philippine Stock Exchange, Inc. (the “PSE”).

The (“Company” or “GSMI”), previously a majority-owned direct subsidiary of San Miguel
Corporation (“SMC”), whose ultimate parent company is Top Frontier Investment Holdings, Inc. (“Top
Frontier”), has been engaged in the manufacture and sale of liquor products. The Company by itself, or
through its subsidiary, also toll-manufactures for third parties for the production of the latter’s alcoholic
and non-alcoholic beverages.

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.

Domestic Subsidiaries and Operations

Of the Company’s domestic subsidiaries, the operating ones are Distileria Bago, Inc. (“DBI"),
East Pacific Star Bottlers Phils Inc. (‘EPSBPI”) and Agricrops Industries Inc. (“Agricrops”), hereinafter
collectively referred to as the “Domestic Operating Subsidiaries”.

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 tolling of not only distilled alcohol but also other types of alcohol and their by-products.
It owns 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 toll-manufacture and bottling 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 expansion plans of the Company. EPSBPI owns bottling facilities in Cauayan, Isabela and in
Ligao City, Albay, which are currently being used principally in connection with the Company’s liquor
business.

Agricrops was incorporated on September 14, 2000. It is currently primarily engaged in the
manufacture, sale and distribution of organic fertilizer from various agro-industrial waste.

The Company has other non-operating domestic subsidiaries, which are Healthy Condiments,
Inc. and Crown Royal Distillers, Inc.

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 Liqguor 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%.

The Company and its subsidiaries, domestic and otherwise, and their respective interests in
joint ventures shall be collectively referred to as “Group”. Interests in joint venture is limited to the
amount of investment and equity in net earnings only.

Other than the foregoing, there was no bankruptcy, receivership or similar proceeding or
material reclassification, merger, consolidation, purchase or sale of a significant amount of assets by
the Group which was not in the ordinary course of business during the past three (3) years. Other
developments are also discussed in the Management Discussion and Analysis attached hereto as
Annex “C”.

Products

Products and operations of the Group are further discussed in the Management’s Discussion
and Analysis attached as Annex “C”.

The Company’s products are listed in Annex “A” of this report.

The Company has a diverse product portfolio that caters to the varied preference of the local
market. Core brands Ginebra San Miguel and Vino Kulafu, the leading brands in the gin and Chinese
wine categories, respectively, combined for 94% of the Group’s total revenues. The other products that
complete the liquor business of the Group comprise about 6% of its total revenues. These products are
available nationwide while some are exclusively exported to select countries.

Distribution methods of the products

The Company primarily distributes majority of its products nationwide to consumers through
territorial distributorship by a network of dealers and through the Company’s sales offices strategically
situated across the country. Furthermore, some off-premise outlets such as supermarkets, grocery
stores, sari-sari stores and convenience stores, as well as on-premise outlets such as bars, restaurants
and hotels are directly served by the Company through its Key Accounts Group. The Company has
ninety-one (91) dealer sites who are responsible for distributing and selling the Company’s products
within a geographical area consisting of specified outlets and twelve (12) sales offices as of year-end



2021. For areas where there are no appointed dealers, the Company’s sales offices directly serve the
wholesalers or retailers. Recently, the Company has also made its products available in popular e-
commerce selling platforms to further widen distribution reach and channel.

Meanwhile, the Logistics Group of the Company is responsible for planning, coordination and
delivery of products from the plants to various sales offices, dealers, wholesalers and select directly-
served retailers. Thereafter, products are sold by trade partners to a multitude of retail touch points and
eventually to consumers nationwide and to a limited extent, internationally.

Most product deliveries to dealers are made through third-party haulers while Company-owned
routing trucks are generally utilized for directly-served outlets. The Company also engages third-partly
service providers to handle warehouse management and delivery to various destination points as the
need arises.

Status of any publicly-announced new products

In June 2021, Ginebra San Miguel launched the 1834 Premium Distilled Gin. The latest gin
creation pays homage to the era that marked the year when the Philippines opened its port to world
trade, it was a period of new discoveries and renewed culture. This carefully crafted blend is uniquely
Filipino, with the classic juniper berries and a kick of citrus, infused with Philippine botanicals such as
sampaguita and calamansi.

In addition, the San Miguel Ethyl Alcohol launched, last October 2021, a large-format packaging
variant (1-Gallon) to better serve the disinfectant alcohol needs of bigger families and institutional
customers. Moreover, customers with bulk requirements can also choose to purchase directly from the
Company. San Miguel Ethyl Alcohol is available in 250mL, 500mL, 1 Liter, and 20 Liter
bottles/containers.

Competition

The local hard liquor industry is segmented by category and geographically among the major
players. The gin market is dominated by Ginebra San Miguel, catering mostly the northern and southern
provinces of Luzon. The Greater Manila Area and key urban centers across the country patronize
Emperador Light Brandy, which is locally produced by Emperador Distillers, Inc. Although recently,
value-priced imported Alfonso Light Brandy distributed by Montosco, Inc. has likewise been gaining
popularity.

Preference in Visayas and Mindanao shifted to Tanduay Rhum Dark 5 Years, a product of
Tanduay Distiller’s Inc. Moreover, there is a significant market for Chinese wine coming from various
islands in the region with Vino Kulafu of GSMI remains as the top choice in this category.

These major players compete in their development of brand equity, as the industry’s consumers
generally develop affinity and loyalty to the brands that they patronize. The Company effectively takes
the lead as it continues to build upon the brand legacy that it has established in over a hundred years
of operation thru effective advertising and promotional programs.

Even as the industry continues to evolve, major players also compete by adopting a product
portfolio that potentially caters to shifting consumer preferences. The Company is very receptive to
these shifts, which, coupled with the Company’s ample resources, enables it to develop and mobilize
new product variants for consumers to keep up with competition.

The highly elastic demand for mainstream liquor products also leads major players to compete
on the basis of pricing. In this area, the Company employs rational pricing policies that are in line with
prevailing consumer purchasing power and current operating cost levels. Also, the Company ensures
that its products provide utmost value for money to its consumers.

The liquor industry is dependent on the supply of molasses, the raw material for alcohol
production. While the molasses supply has remained stable, the steady increase in demand for fuel
alcohol since the implementation of the Biofuel Act of 2006 has resulted in a deficiency of supply for
beverage alcohol production. To augment the shortage, the Company has resorted to the importation



of beverage alcohol from neighboring countries given that ASEAN countries are exempted to pay tariff
or custom duty under the Common Effective Preferential Tariff scheme for imports and exports between
members.

Liguor manufacturers also compete in terms of production efficiencies, as the price-sensitive
nature of the industry’s consumers makes them more reliant on cost improvements than on price
increases to brace against profit squeezes from an inflationary operating environment. The Company
continues to implement strategies to maximize the retrieval of its second-hand bottles, the usage of
which in production, may result to significant improvements in the Company’s cost structure.

Lastly, manufacturers compete in the breadth of their distribution network. The Company’s
distribution network of ninety-one (91) dealer sites, twelve (12) sales offices, three (3) Company-owned
liquor bottling plants and two (2) subsidiary-owned bottling plants are strategically dispersed throughout
the country, ensuring that consumers are immediately served with high-quality liquor products.

Raw Materials and Supplies
The Company uses the following materials in its products:
A. Alcohol

The alcohol used in the Company’s products is distilled alcohol produced from the fermentation
of molasses which is a by-product in the manufacture of raw sugar from sugarcane. Generally, the
Company purchases molasses from Philippines (particularly in Negros), Thailand, Indonesia and India,
which is then delivered to its wholly-owned subsidiary, DBI, in Negros Occidental. After converting the
molasses into alcohol, DBI then delivers the distilled alcohol back to the Company’s facilities as part of
the raw materials for liquor. The Company pays a corresponding fee to DBI in the toll-processing of the
Company’s molasses.

To ensure that the supply of alcohol is secured, the Company keeps optimum physical
inventory in storage and engages in purposive multi-continent sourcing. The Company sources its
total alcohol requirement from DBI and other domestic and foreign open markets. Of its total alcohol
usage in 2021, 39% came from DBI.

B. Sugar

The Company uses sugar in the production of its products. Majority of the Company’s sugar
requirements are sourced from All Asian Countertrade, Inc.

C. Flavoring

Gin essences and other flavoring agents are used in the production of gin. In 2021, the
Company purchased ingredients mainly from the following suppliers: Firmenich Asia PTE LTD, Symrise
Asia Pacific PTE LTD and Givaudan Singapore PTE LTD.

D. Bottles

The Company’s products are packaged in glass bottles, majority of which are manufactured by
San Miguel Yamamura Packaging Corporation (“SMYPC”), an SMC subsidiary. Glass bottles account
for a significant portion of the cost of goods sold for the Company’s products. The cost is managed by
maintaining a network of second-hand territorial bottle suppliers (“TBS”) across the country thru San
Miguel Shipping and Lighterage Corporation. These TBS retrieve, sort and pre-wash the bottles from
the market for the Company’s use. Upon delivery in the bottling plants, the bottles further undergo
stringent quality inspection protocols to monitor and address safety concerns in the use of recycled
bottles. Due to the Company’s retrieval programs, second-hand bottles account for 66% of total bottles
used in 2021.



Customers

The Company has various customers: dealers, wholesalers, retailers, off-premise outlets such
as supermarkets, grocery stores, sari-sari stores and convenience stores and on-premise outlets such
as bars, restaurants and hotels.

The Group, which includes the Company, is not dependent upon a single or few customers, the
loss of any of which will have a material adverse effect on the Group taken as a whole.

Transactions with and /or dependence on related parties

The Group, in the normal course of business, has significant transactions with related parties
such as those pertaining to the purchases of raw materials, containers, bottles and other packaging
materials as well as the sale of liquor and by-products. The sales to and purchases from related parties
are made at normal market prices.

The Group’s transactions with related parties are described in Note 26 of the 2021 Audited
Consolidated Financial Statements attached hereto as Annex “D”.

Intellectual Property

Intellectual property comes in various formats, including but not limited to trademarks,
copyrights and patents. It also covers different areas - from products, logos, and advertising materials
- which serves as a valuable means of distinguishing one’s business and products from others,
indicating the source and origin of the goods and serving to guarantee that the entity’s products are of
a certain standard of quality. With this in mind, the Company ensures that the trademarks, patents,
industrial designs and copyrights that are being used or are intended to be used in its business,
products, and in its marketing and advertising activities are protected by registration with the Intellectual
Property Office of the Philippines (the “IPOPHL”) and its equivalent government regulatory agencies in
other countries and jurisdictions. The Company also sees to it that such registrations are maintained
pursuant to pertinent laws, rules and regulations.

All trademarks used by the Company for its products that were sold in the Philippines and in
relevant foreign markets, as well as those used for its other business operations, are either registered
or with pending applications for registration in its name or in the name of SMC. The Company has
applied for registration or has existing registrations in its name, among others, the trademarks Vino
Kulafu, Primera Light Brandy, Ginebra San Miguel and San Miguel Ethyl Alcohol, including their label
designs, as well as the trademarks of products that are planned to be released in 2022. The Company
maintains the registration of the industrial design of the various Ginebra San Miguel bottles. The
trademarks and label designs of G.S.M. Blue, Antonov Vodka and Don Enrique Mixkila are likewise
continued to be registered in the name of SMC, the use of which by the Company is still duly authorized
by SMC. The Company has likewise registered, among others, “Bagong Tapang”, “One Ginebra
Nation”, “Iba ang Primera Light Brandy”, “Mag-Level Up, Pinasarap ng 12 Years”, “Sa Bango at Lasa,
Sarap Kasama,” “Shot Mo Na!”, “Celebrate with a Glass of World Class”, and “Have a Glass of World
Class” for its advertising and marketing initiatives.

Trademarks used by the Company for its products that are distributed or sold abroad are
continued to be registered in various countries including Thailand, United States of America, China,
Canada, Hong Kong, India, Italy, Kuwait, New Zealand and Taiwan.

The Company also has existing copyright certificates of registration over certain pictorial
illustrations and radio materials that are being used to advertise Vino Kulafu.

The Company, whenever necessary, files complaints for trademark infringement and unfair
competition, as well as opposes applications for registration of marks of other parties that are similar to
that of the Company, for the purpose of protecting its rights and interests. In 2022, the Company will
continue to exert efforts to put a stop to the widespread unauthorized use of its bottles by various
individuals and entities.



Government Approval and Regulations and Regulatory Bodies in the Philippines

The Group, in so far as its presence and/or operations in the Philippines is concerned, is
regulated by various government agencies and regulatory bodies to ensure compliance with relevant
laws, rules and regulations in the Philippines, which are discussed in detail hereunder.

As may be required for the conduct of its various businesses, the Group has obtained all the
permits, licenses and government approvals, such as but not limited to those required by the relevant
local government units, including the Food and Drug Administration (“FDA”), the Bureau of Internal
Revenue (“BIR”), the Bureau of Customs (‘BOC”), the Department of Environment and Natural
Resources (“DENR”), and the various local government units where all of its offices, plants and other
installations are located.

With respect to the manufacture, sale and distribution of its domestic products, the Group is
governed, among others, by the Food, Drug and Cosmetic Act, as amended by the FDA Act of 2009,
the provisions of which with respect to food products are principally enforced by the FDA, a
governmental agency under the Department of Health.

As regards labor and employment, the Group complies with the Labor Code of the Philippines,
as amended (the “Labor Code”), its implementing rules and regulations, issuances of the Department
of Labor and Employment (“DOLE”), and other labor-related legislations. The Group ensures that the
rights of its workers are protected and mandated benefits are provided to them through compliance with
the Occupational Health and Safety Law, the Social Security Act of 1997, as amended, the National
Health Insurance Act of 1995, as amended, the Anti-Age Discrimination in Employment Act, Anti Sexual
Harassment Act, Safe Spaces Act, and the 105-Day Expanded Maternity Leave Law, among other
relevant legislations. With respect to its engagement of third party service providers, the Group ensures
that its service providers are compliant with the provisions of the Labor Code and other issuances of
the DOLE, more specifically Department Order No. 174, Series of 2017 and the Rules Implementing
Articles 106 to 109 of the Labor Code, as amended, relative to contracting or subcontracting
arrangements.

On matters relating to the operations of the Group which affect the environment, it ensures
compliance with the provisions of the Philippine Clean Water Act of 2004, The Water Code of the
Philippines, The Philippine Clean Air Act, Toxic Substances and Hazardous and Nuclear Wastes
Control Act of 1990 and Ecological Solid Waste Management Act of 2000, among others, all of which
are implemented and enforced by the DENR and its related and/or attached agencies.

Anent its corporate registration, the Group is governed by the Revised Corporation Code of the
Philippines, the provisions of which are principally enforced by the Securities and Exchange
Commission (“SEC”). The Group also ensures compliance with the memorandum circulars and other
issuances of the SEC, whenever applicable.

Given that GSMI’'s shares of stocks are listed with the PSE, it also complies with the Securities
Regulations Code (“SRC”) and its Implementing Rules and Regulations, as well as relevant issuances
of both the Philippine Stock Exchange (“PSE”) and SEC.

Regarding the matter of taxation, the Group is subject to the National Internal Revenue Code
of 1997 (“NIRC”), as amended. It is subject to income tax and value added tax, as well as local taxes
based on the prevailing tax ordinances in the areas where it has established its offices, plants and other
facilities. As the Group imports raw materials, machineries equipment and other goods from foreign
countries, it is likewise governed by the rules and regulations issued by the Bureau of Customs (BOC)
and is subject to duties, taxes and other charges as may be provided under relevant legislations or
regulations.

GSMI products, given to their nature as distilled spirits, are specifically subject to excise tax on
alcohol products as provided for by the NIRC and implemented by revenue regulations, circulars and
orders issued by the BIR and concurred by the Department of Finance.

On matters relating to personal data that is acquired by the Group in the course of its business
operations, it ensures compliance with the Data Privacy Act of 2012 and its Implementing Rules and



Regulations, as well as the issuances of the National Privacy Commission (the “Privacy Laws”), all of
which are intended to protect the fundamental human right of privacy of communication while ensuring
free flow of information to promote innovation and growth. Conformably with the Privacy Laws, GSMI
adopted a Personal Data Privacy Policy and appointed a Data Protection Officer and individual
Compliance Officers for Privacy for DBl and EPSBPI.

With respect to other laws that may impact on the way the Group operates, the Group is
cognizant of the provisions of the Philippine Competition Act, which lays down a consolidated framework
on competition policy, and prohibits and penalizes all forms of anti-competitive agreements, abuse of
dominant position and anti-competitive mergers and acquisitions, all with the objective of protecting
consumer welfare and advancing domestic and international trade and economic development.

Research and Development

Part of the key focus area of the Group is continuous research and development to stay attuned
to evolving market preferences. As for GSMI, a dedicated R&D team, which maintains well-equipped
laboratory, closely collaborates with the market research group to constantly develop and formulate
innovative products. The R&D team’s mandate is to enhance and further expand the Company’s
product library that will allow timely product launches as the need arises.

Research and development costs of GSMI, DBI and EPSBPI amounted to P43.4 million, P38.7
million and P75.1 million 2021, 2020 and 2019, respectively. Spending on research and development
are mostly for new product development and various market research, which is less than 1% of the total
revenue during each of the last three (3) fiscal years.

Costs and Effects of Compliance with Environmental Laws

As part of the Group’s continuing compliance with and adherence to environmental laws, GSMI,
DBI and EPSBPI have spent P 21.0 million, P 19.1 million and P8.6 million in 2021, 2020, and 2019,
respectively, in order to implement the following initiatives:
e Emission reduction by performing boiler and generator maintenance and cleaning of
smokestacks;
¢ Wastewater quality improvement and General Effluent Standards compliance by conducting
intensive water quality monitoring and performing maintenance and improvement of
wastewater facilities;
e Solid wastes management by implementing segregation at source practices and maintaining
their composting, garbage collection and material recovery facilities; and
e Quality of environment improvement by planting trees and cleaning rivers and coastlines, which
benefited both the operations of the said companies and the well-being of the immediate
environment and communities.

The domestic companies within the Group also implemented programs that support SMC’s
Water For All 50X2025 program. In line with the conglomerate’s goal to integrate sustainability into its
business strategy, GSMI is currently putting in place water reduction projects and programs that
consistently educate its employees on water stewardship.

Water reduction projects amounting to P 2.0 million, P 0.9 million, and P0.7 million in 2021,
2020, and 2019, respectively, which included new equipment and pipeline installations and process
modifications were implemented across various facilities since 2017. Reducing water usage of water
intensive processes in bottling lines, as well as recovering discharged water from treatment processes,
and reusing them for other utility purposes were prioritized in 2021. These efforts have resulted to
36.83% reduction in scarce non-product water usage in manufacturing plants and aligned with the
conglomerate's goal of achieving 50% water reduction by year 2025.

Human Resources and Labor Matters

As of December 31, 2021, GSMI has a total of nine hundred fifteen (915) regular employees,
DBI has a total of one hundred fifty seven (157) and EPSBPI has a total of one hundred twenty (128)
regular employees. As for the operations of Agricrops, it is supported by DBI employees, the cost for



which is being billed by DBI thru management fees. There is no expected increase of manpower for the
said companies for the year 2022.

Detalils of the regular employee of GSMI, DBI and EPSBPI are as follows:

Description ADMINISTRATIVE OPERATIONS TOTAL
GSMI | DBI | EPSBPI | TOTAL | GSMI | DBI | EPSBPI | TOTAL

No. of employees 403 22 9 434 512 | 135 119 766 1,200

Under CBA 0 0 0 0 198 89 0 287 287

Non-CBA 403 22 9 434 314 46 119 479 913

Some of the aforementioned companies is a party to a Collective Bargaining Agreement
(“CBA”) with the monthly-paid and daily-paid employees.

The Company has CBA for monthly-paid and daily-paid employees of its plant in Sta. Barbara,
Pangasinan (“Sta. Barbara Plant”), the daily-paid employees of its plant in Subangdaku, Mandaue City
(“Mandaue Plant”) and the daily-paid employees of its Cabuyao, Laguna Plant (“Cabuyao Plant”).

As for DBI, it has a CBA with the monthly-paid employees of its plant in Bago City, Negros
Occidental (“DBI Plant”).

The status of the respective CBAs of GSMI and DBI as of December 31, 2021 is summarized

in the table below:

Plant (Dailies)

Union

BUSINESS UNION AFFILIATION EXPIRATION REMARKS
UNIT / PLANT OF ECONOMIC
PROVISION
GSMI - GSMI - FREEWAS December 31, | The Union is composed of twenty-six
Mandaue Daily Paid Employees 2021 (24) members. Negotiation for the

Economic provision of their CBA is
ongoing.

Organizations
Distileria Bago
Employees Union

GSMI — United Independent December 31, | The Union is composed of seventy-
Cabuyao Plant | Union of GSMI 2023 eight (79) members. The three (3)-
(Dailies) Cabuyao Plant year CBA covers the period from
January 1, 2021 to December 31,
2023.
GSMI - Sta. La Tondefia Distillers, December 31, | The Union is composed of twenty-one
Barbara Plant | Inc. Workers Union — 2022 (21) members. The three (3)-year
(Monthlies) Sta. Barbara Plant CBA covers the period from January
(LATODIWU) Monthly 1, 2020 to December 31, 2022.
Paid Independent
Union
GSMI - Sta. GSMI Sta. Barbara December 31, | The Union is composed of sixty-nine
Barbara Plant | Plant Daily-paid 2022 (69) members. The three (3)-year
(Dailies) Workers Independent CBA covers the period from January
Union 1, 2020 to December 31, 2022.
DBI Plant (ClO - DBEU) - December 31, | The Union is composed of eighty-four
(Monthlies) Congress of 2022 (84) members. The three (3)-year
Independent CBA covers the period from January

1, 2020 to December 31, 2022.

There have been no strikes or threatened strikes in the Company and its Domestic Operating
Subsidiaries for the past three (3) years.

The Company, DBl and EPSBPI maintains a retirement plan pursuant to which all regular
monthly-paid and daily-paid employees of the Company are eligible members.
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The retirement plan is described in Note 28 of the 2021 Audited Consolidated Financial
Statement of the company attached hereto as Annex “D”.

Major Risks

Competitor Risk

With the industry continuing to evolve, major players compete by adopting a product portfolio
that caters to shifting consumer preferences. Over the years, the Group, with respect to its liquor
operations, has expanded its product portfolio to include not only gin but also variants thereof (low-
proof, ready mixed or flavored and distilled gin), Chinese wine, brandy, vodka and rum products.

Regulatory Risk

Changes in regulations and actions by national or local regulators in the Philippines can result
in increased competitive pressures, such as the excise tax increases for alcoholic beverages. The
Group cushions the effect of these increases through price increases in its products and improvements
in manufacturing cost.

Raw Material Supply/Price Risk

The Group, with respect to its molasses-related operations, still faces volatility of local supply
and prices of molasses since the current demand-supply situation may not be sustainable. When there
is volatility in supply, the Group addresses this through regular monitoring of its molasses and alcohol
requirements and covering them with forward supply contracts. The Group also imports a portion of its
alcohol requirements whenever local supply cannot meet the Company’s demand.

Currency Risk

The Group’s exposure to foreign exchange risk resulted from its business transactions
denominated in foreign currencies. It is the Group’s policy to ensure that capabilities exist for active and
prudent management of its foreign exchange.

Credit Risk

Credit risk, or the risk of counterparties defaulting, is controlled by the application of credit
approvals, limits and monitoring procedures. It is the Group’s policy to enter into transactions with a
diversity of creditworthy parties to mitigate any significant concentration of credit risk. The Group
ensures that sales of products are made to customers with appropriate credit history. It maintains an
internal mechanism to monitor the granting of credit and management of credit exposures. The Group
has made provisions, where necessary, for potential losses on credits extended. Where appropriate,
the Group obtains collateral or arranges master netting agreements.

The Group’s exposure to credit risk arises from default of the counterpart with a maximum
exposure equal to the carrying amount of these instruments, net of the value of collaterals, if any.

The Group does not expect any counterparty to default in its obligations. Specifically, the
Company has no significant concentration of credit risk with any counterparty. Further, in 2018, many
of the Company’s customers have shifted to cash transactions, thereby resulting in a reduction in credit
risk.

For other risks material to the Group’s operations, see Note 30 of the 2021 Audited
Consolidated Financial Statement attached hereto as Annex “D”.
Iltem 2. Properties

A summary of information on the general condition and location of the principal properties of

the Company and its relevant subsidiaries, including those properties they are leasing is attached to as
Annex “B”.
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The Group has no principal properties, which are subject to a lien or mortgage or are subject
to specific limitations in usage or ownership.

Item 3. Legal Proceedings
The following are the material pending legal proceedings to which the Company is a party to:
A. Tax Cases Pending with the Court of Tax Appeals (“CTA”)

Ginebra San Miguel Inc. vs. Commissioner of Internal Revenue
CTA En Banc Case No. 2555
CTA Case Nos. 8953 and 8954 (Consolidated)

These cases pertain to GSMI's Claims for Refund with the BIR, in the amount of P581.7
million in Case No. 8953, and P133.6 million in Case No. 8954, or in the total amount of P715.3
million, representing payments of excise tax erroneously, excessively, illegally, and/or wrongfully
assessed on and collected from GSMI by the BIR on removals of its distilled spirits or finished
products for the periods from January 1, 2013 up to May 31 2013 in Case No. 8953, and from
January 8, 2013 up to March 31, 2013 in Case No. 8954.

The aforementioned assessment and collection arose from the imposition and collection
of excise taxes on GSMI’s finished products processed and produced exclusively from its inventory
of ethyl alcohol, notwithstanding that excise taxes had already been previously paid by GSMI on
said ethyl alcohol.

After several hearings and presentation of evidence, both parties filed their respective
Formal Offers of Evidence.

On July 28, 2020, The CTA Third Division rendered its Decision and denied GSMI’s
Petition for Review. GSMI received the said Decision on 24 August 2020, for which it timely filed a
Motion for Reconsideration on the aforementioned Decision on 02 September 2020, to which the
Commissioner of Internal Revenue filed its Opposition.

The CTA Third Division issued an Amended Decision dated 1 February 2021 which
partially granted GSMI’s Motion for Reconsideration and ruled that GSMI is entitled to a partial
refund of its erroneously and excessively paid excise taxes in the amount of Php 319,755,320.98
out of its original claim of Php 715,258,843.38.

GSMI and CIR subsequently filed Motions for Reconsideration on the aforesaid Amended
Decision and Oppositions to each other’'s Motion for Reconsideration. In a Resolution dated 28
October 2021, the CTA Third Division denied for lack of merit GSMI's Motion for Reconsideration
and CIR’s Motion for Partial Reconsideration of the Amended Decision.

On 4 January 2022, GSMI elevated to the CTA En Banc the Decision dated 28 July 2020,
Amended Decision dated 1 February 2021, and Resolution dated 28 October 2021 of the CTA
Third Division, by way of a Petition for Review, which was docketed as CTA E.B. No. 2555.

Earlier, the CIR also filed a Petition for Review with the CTA En Banc elevating thereto the
Amended Decision dated 1 February 2021 and Resolution dated 28 October 2021 of the CTA Third
Division.

B. Tax Case Pending with the Supreme Court ("SC”)
Ginebra San Miguel Inc. vs. Commissioner of Internal Revenue
SC G.R. No. 25839

CTA En Banc Case No. 2308
CTA Case No. 9059
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This case pertains to GSMI’s Claim for Refund with the BIR, in the total amount of P26.2
million, representing payments of excise tax erroneously, excessively, illegally, and/or wrongfully
assessed on and collected from GSMI by the BIR on removals of its distilled spirits or finished
products for the period from June 1, 2013 up to July 31, 2013.

The aforementioned assessment and collection arose from the imposition and collection
of excise taxes on GSMI’s finished products processed and produced exclusively from its inventory
of ethyl alcohol, notwithstanding that excise taxes had already been previously paid by GSMI on
the said ethyl alcohol.

After presentation of its testimonial and documentary evidence, GSMI filed its Formal Offer
of Evidence and Supplemental Offer of Evidence, which were all admitted by the CTA. BIR’s
presentation of evidence was set to January 23, 2019.

In a decision dated February 6, 2020, the CTA denied GSMI’s Claim for refund for
insufficiency of evidence. On February 20, 2020, GSMI filed a Motion for Reconsideration of the
said Decision. However, the Motion for Reconsideration was denied by the CTA on June 9, 2020.
On August 28, 2020, GSMI elevated the case to the CTA En Banc by way of a Petition for Review.

In a Decision dated 10 November 2021, the CTA En Banc denied the Petition for Review
filed by GSMI. The Decision dated 6 February 2020 and the Resolution dated 9 June 2020 of the
CTA Second Division were affirmed.

On 16 December 2021, GSMI elevated the Decision of the CTA En Banc to the Supreme
Court by way of a Petition for Review, which was docketed as SC G.R. No. 25839.

C. Intellectual Property Cases Pending with the Supreme Court

Ginebra San Miguel Inc. vs. Director General of the Intellectual Property Office
G.R. No. 196372
SC En Banc

This case pertains to GSMI’s application for the registration of the trademark “GINEBRA”
under Class 33 covering gin with the Intellectual Property Office of the Philippines (IPOPHL). The
IPOPHL rejected GSMI’s application on the ground that “GINEBRA” is a Spanish word for gin, and
is a generic term incapable of appropriation.

When the Court of Appeals (CA) affirmed the IPOPHL'’s ruling, GSMI filed a Petition for
Review on Certiorari (the “Petition”) with the SC. The SC denied GSMI’s Petition. GSMI moved
for a reconsideration thereof, and likewise filed a Motion to Refer its Motion for Reconsideration to
the SC En Banc. The SC denied GSMI’s Motion for Reconsideration with finality, as well as GSMI’s
Motion to Refer to its Motion for Reconsideration to the SC En Banc.

Subsequently, GSMI filed a Manifestation with Motion for Relief from Judgment (the
“Manifestation”) and invoked the case of “League of Cities vs. Commission of Elections” (G.R. Nos.
176951, 177499 and 178056) to invite the SC En Banc to re-examine the case. The Office of the
Solicitor General filed its Comment Opposition to the Manifestation.

On June 26, 2018, the SC En Banc Issued a Resolution which resolves to: (a) Accept the
subject case which was referred to it by the Third Division in the latter’s resolution dated August 7,
2017; (b) Treat as a Second Motion for Reconsideration (of the resolution dated June 22, 2011)
GSMI's Manifestation with Motion for Relief from Judgment dated November 28, 2011; (c)
Reinstate the Petition; and (d) Require the respondents to Comment on the Petition within a non-
extendible period of ten (10) days from notice thereof.

Respondents, through the OSG, filed their Comment dated July 31, 2018 while GSMI filed
its Reply with Leave on August 20, 2018.

On 04 January 2019, the SC Third Division issued a Resolution ordering the consolidation
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of the previously consolidated cases (G.R. Nos. 216104, 210224 and 219632) with the En Banc
case (G.R. No. 196372), stating that “considering that all these cases involve identical parties and
raise interrelated issues which ultimately stemmed from the registration of trademark of [TDI] and
[GSMI] before the [IPO].”

On 3 February 2020, GSMI filed a Manifestation with the Supreme Court Third Division,
informing the Court that on 27 January 2020, it received a copy of a Decision dated 27 December
2019 rendered by the IPO Director General in the consolidated appealed cases involving GSMI's
Oppositions to TDI’s applications for the registration of the marks “Ginebra Lime & Device,”
“Ginebra Orange & Device,” “Ginebra Especial & Device” and “Ginebra Pomelo & Device”, for use
on gin products. In the joint Decision, the IPO Director General ruled in favor of GSMI and held
that despite being generic or descriptive, the term “GINEBRA” had already attained a secondary
meaning in relation to the gin products of GSMI. The Manifestation was filed to inform the Supreme
Court Third Division of the status of cases in IPOPHL which involve GSMI’s claim over “GINEBRA”.

In a Resolution dated 10 March 2020, the Supreme Court En Banc resolved to transfer the
consolidated cases from the Third Division to the En Banc, where this case which has the lowest
docket number, i.e. G.R. No. 196372, was originally assigned, hence, all four cases are now
consolidated and pending before the Supreme Court En Banc. Furthermore, the Supreme Court
En Banc also noted GSMI's Manifestation dated 3 February 2020 on the IPO Director General’s
Decision dated 27 December 2019.

Tanduay Distillers, Inc. vs. Ginebra San Miguel Inc.
G.R. Nos. 210224 and 219632
SC - En Banc

These cases pertain to GSMI’'s Complaint for Unfair Competition, Trademark Infringement
and Damages against Tanduay Distillers, Inc. (TDI) filed with the Regional Trial Court (RTC), arising
from TDI’s distribution and sale of its gin product bearing the trademark “Ginebra Kapitan” and use of
a bottle design, which general appearance was nearly identical and confusingly similar to GSMI’'s
product. The RTC dismissed GSMI’'s complaint.

When GSMI elevated the case to the CA, due to technicalities, two (2) cases were lodged
in the CA: 1.) Petition for Review (CA-G.R. SP No. 127255), and 2.) Appeal (CA-G.R. SP No.
100332).

Acting on GSMI’s Petition for Review, the CA reversed, set aside the RTC’s Decision, and
ruled that “GINEBRA” is associated by the consuming public with GSMI. Giving probative value
to the surveys submitted by GSMI, the CA ruled that TDI's use of “GINEBRA” in “Ginebra Kapitan”
produces a likelihood of confusion between GSMI’s “Ginebra San Miguel” gin product and TDI’s
“Ginebra Kapitan” gin product. The CA likewise ruled that “TDI knew fully well that GSMI has been
using the mark/word “GINEBRA” in its gin products and that GSMI's “Ginebra San Miguel” has
already obtained, over the years, a considerable number of loyal customers who associate the
mark “GINEBRA” with GSMI.

On the other hand, upon GSMI’s Appeal, the CA also set aside the RTC’s Decision and
ruled that “GINEBRA” is not a generic term there being no evidence to show that an ordinary
person in the Philippines would know that “GINEBRA” is a Spanish word for “gin”. According to
the CA, because of GSMI’s use of the term in the Philippines since the 1800s, the term “GINEBRA”
now exclusively refers to GSMI’s gin products and to GSMI as a manufacturer. The CA added that
“the mere use of the word “GINEBRA” in “Ginebra Kapitan” is sufficient to incite an average person,
even a gin-drinker, to associate it with GSMI’'s gin product,” and that TDI “has designed its bottle
and label to somehow make a colorable similarity with the bottle and label of Ginebra S. Miguel”.

TDI filed separate Petitions for Review on Certiorari with the SC, docketed as G.R. Nos.
210224 and 219632, which were eventually consolidated by the SC on April 18, 2016.

On October 26, 2016, GSMI filed its Comment on TDI’s Petition for Review on Certiorari.
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On 17 December 2018, the SC consolidated this case with Ginebra San Miguel Inc. vs.
Court of Appeals, Director General of the Intellectual Property Office, and Director of the Bureau
of Trademarks (G.R. No. 196372).

On 3 February 2020, GSMI filed a Manifestation with the Supreme Court Third Division,
informing the Court that on 27 January 2020, it received a copy of a Decision dated 27 December
2019 rendered by the IPO Director General in the consolidated appealed cases involving GSMI’s
Oppositions to TDI's applications for the registration of the marks “Ginebra Lime & Device,”
“Ginebra Orange & Device,” “Ginebra Especial & Device” and “Ginebra Pomelo & Device”, for use
on gin products. In the joint Decision, the IPO Director General ruled in favor of GSMI and held
that despite being generic or descriptive, the term “GINEBRA” had already attained a secondary
meaning in relation to the gin products of GSMI. The Manifestation was filed to inform the Supreme
Court Third Division of the status of cases in IPOPHL which involve GSMI’s claim over “GINEBRA”.

In a Resolution dated 10 March 2020, the Supreme Court En Banc resolved to transfer the
consolidated cases from the Third Division to the En Banc. Furthermore, the Supreme Court En
Banc also noted GSMI’s Manifestation dated 3 February 2020 on the IPO Director General’s
Decision dated 27 December 2019.

Tanduay Distillers, Inc. vs. Ginebra San Miguel Inc.
G.R. No. 216104
SC - En Banc

This case pertains to TDI’s application for the registration of the trademark “GINEBRA
KAPITAN” for Class 33 covering gin with the IPOPHL.

GSMI opposed TDI's application, alleging that it would be damaged by the registration of
“GINEBRA KAPITAN” because the term “GINEBRA” has acquired a secondary meaning and is
now exclusively associated with GSMI’s gin products. GSMI argued that the registration of
“GINEBRA KAPITAN” for use in TDI’s gin products will confuse the public and cause damage to
GSMI. TDI countered that “GINEBRA” is generic and incapable of exclusive appropriation, and
that “GINEBRA KAPITAN” is not identical or confusingly similar to GSMI’s mark.

The IPOPHL ruled in favor of TDI and held that: (a) “GINEBRA” is generic for “gin”; (b)
GSMI'’s products are too well known for the purchasing public to be deceived by a new product like
“GINEBRA KAPITAN”; and (c) TDI's use of “GINEBRA” would supposedly stimulate market
competition.

On July 23, 2014, the CA reversed and set aside the IPOPHL’s ruling and disapproved the
registration of “GINEBRA KAPITAN”. The CA ruled that “GINEBRA” could not be considered as a
generic word in the Philippines considering that, to the Filipino gin-drinking public, it does not relate
to a class of liquor/alcohol but rather has come to refer specifically and exclusively to the gin
products of GSMI.

TDI filed a Petition for Review on Certiorari with the SC, which was subsequently
consolidated with the case of “Tanduay Distillers, Inc. vs. Ginebra San Miguel Inc.”, docketed as
G.R. No. 210224 on August 5, 2015.

On October 26, 2016, GSMI filed its Comment on TDI’s Petition for Review on Certiorari.

On 17 December 2018, the SC consolidated this case with Ginebra San Miguel Inc. vs.
Court of Appeals, Director General of the Intellectual Property Office, and Director of the Bureau
of Trademarks (G.R. No. 196372).

On 3 February 2020, GSMI filed a Manifestation with the Supreme Court Third Division,
informing the Court that on 27 January 2020, it received a copy of a Decision dated 27 December
2019 rendered by the IPO Director General in the consolidated appealed cases involving GSMI's
Oppositions to TDI's applications for the registration of the marks “Ginebra Lime & Device,”
“Ginebra Orange & Device,” “Ginebra Especial & Device” and “Ginebra Pomelo & Device”, for use
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on gin products. In the joint Decision, the IPO Director General ruled in favor of GSMI and held
that despite being generic or descriptive, the term “GINEBRA” had already attained a secondary
meaning in relation to the gin products of GSMI. The Manifestation was filed to inform the Supreme
Court Third Division of the status of cases in IPOPHL which involve GSMI’s claim over “GINEBRA”.

In a Resolution dated 10 March 2020, the Supreme Court En Banc resolved to transfer the
consolidated cases from the Third Division to the En Banc. Furthermore, the Supreme Court En
Banc also noted GSMI’s Manifestation dated 3 February 2020 on the IPO Director General’s
Decision dated 27 December 2019.

D. Case Pending with the SEC

Josefina Multi-Ventures Corporation vs. San Miguel Corporation,
San Miguel Food and Beverage, Inc. and Ginebra San Miguel Inc.
SEC Case No. 05-18-468

Josefina Multi-Ventures Corporation (the “Petitioner”), one of the stockholders of GSMI,
filed a petition against SMC, SMFB and GSMI, docketed as SEC Case No. 05-18-468 (the
“Petition”), questioning the share swap transaction between SMFB and SMC relative, among
others to, the transfer of SMC’s common shares in GSMI in exchange of SMFB’s common shares.

The Petition sought (I) to declare null and void: (a) the share swap transaction between
SMFB and SMC involving the transfer of SMC’s common shares in SMB and GSMI and in
consideration therefor, the issuance of new SMFB common shares from the increase in SMFB’s
capital stock; and, (b) SMFB’s Certificate of Approval of Increase of Capital Stock and Certificate
of Filing of Amended Articles of Incorporation (amending Article VII thereof) issued by the SEC on
June 29, 2018; or (ii) in the alternative, for SMFB to be directed to conduct a mandatory tender
offer under Section 19 of the Securities Regulation Code for the benefit of the remaining
shareholders of GSMI.

In a decision dated February 19, 2019, the SEC dismissed the Petition and ruled, among
others, that the share swap transaction is not subject to the mandatory tender offer rule since there
was no acquisition of control between SMC and its subsidiaries SMB and GSMI. The Petitioner
filed a Motion for Reconsideration of the said decision, which was denied on May 30, 2019.

The Petitioner filed an Appeal Memorandum dated June 18, 2019 with the SEC En Banc,
which is still pending resolution. In a Decision dated September 14, 2020, the SEC En Banc denied
the Appeal Memorandum filed by Josefina for lack of merit.

Iltem 4. Submission of Matters to a Vote of Security Holders

There were no matters submitted to a vote of security holders during the fourth quarter of the
fiscal year covered by this report.
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PART Il — OPERATIONAL AND FINANCIAL INFORMATION
Iltem 5. Market for Registrant’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 (3) fiscal years
are as follows:

2022 2021 2020
Quarter High Low High Low High Low
1st 126.00 105.00 62.00 48.05 38.80 25.00
2nd - - 100.00 50.55 37.00 29.00
3 - - 114.00 85.00 51.90 30.20
4t - - 119.00 96.00 59.00 44.80

The closing price of the Company’s common shares as of March 31, 2022, the latest practicable
date, is P111.00 per share.

The approximate number of shareholders of common shares as of December 31, 2021 is 629.

The top 20 stockholders, as of December 31, 2021, of the Company are as follows:

Rank | Name of Stockholders Common Preferred Total No. of % of
Shares Total O/S
1 San Miguel Food and Beverage, | 216,972,000 | O 216,972,000 | 75.78%
Inc.
2 PCD Nominee Corporation
(Filipino) 42,237,074 |0 42,237,074 14.75%
3 PCD Nominee Corporation (Non- | 25,015,536 0 25,015,536 8.74%
Filipino)
4 La Suerte Cigar & Cigarette 200,000 0 200,000 0.07%
Factory
5 Lim Tay 80,000 0 80,000 0.03%
6 Roman T. Yap 50,000 0 50,000 0.02%
7 Emmanuel B. Macalalag 46,500 0 46,500 0.02%
8 Isabel C. Suntay 31,000 0 31,000 0.01%
9 Romulo G. Quinto 30,000 0 30,000 0.01%
10 Monina N. Cortez 30,000 0 30,000 0.01%
11 Lucia C. Unsay 30,000 0 30,000 0.01%
12 FMF Development Corporation 30,000 0 30,000 0.01%
13 Cynthia M. Baroy 30,000 0 30,000 0.01%
14 Estrella M. Tamayo 30,000 0 30,000 0.01%
15 Edan Corporation 26,100 0 26,100 0.01%
16 Rolando B. Bisana 25,000 0 25,000 0.01%
17 Luzviminda C. Santos &/or 21,000 0 21,000 0.01%
Cynthia S. Santos
18 Elisea P. Tan 20,000 0 20,000 0.01%
19 Jane P. Panganiban 20,000 0 20,000 0.01%
20 Manuel P. Tan 20,000 0 20,000 0.01%

As of December 31, 2021, as reflected in the Public Ownership Report filed with the PSE, the
Company’s public float or public ownership percentage is 24.06%, computed in accordance with the
Revised Listing Rules dated June 9, 2004 issued by the PSE as well as the SEC-approved Amended
Rule on Minimum Public Ownership under Memorandum Circular CN-No. 2012-003 dated January 3,
2012 issued by the PSE.

17




Dividends Per Share

The Company’s Articles of Incorporation (“AOI”) provides for the right of shareholders to
dividends as and when declared by the Board of Directors (the “Board”) at such rate or amount and
period as may be fixed by the Board. AOI also provides that holders of preferred shares are entitled to
receive, to the fullest extent allowable under the law, dividends at the rate of P1.50 per annum per
preferred share, subject to certain adjustment. It shall be paid in priority to any dividend or distribution
in favor of holders of common shares. Dividends on the preferred shares shall be fully cumulative.

On August 8, 2018, the Board passed and approved a Dividend Policy, which is quoted
hereunder:

“Subject to the relevant provisions of applicable laws and regulations,
holders of common shares shall be entitled to receive annual cash dividends at
such amounts up to 50% of the prior year’s recurring net income starting 2019, as
may be determined by the Company’s Board of Directors (“Board”). “Recurring net
income” shall mean net income calculated without respect to extraordinary events
that are not expected to recur. Any dividend declaration and distribution may be
made over the four (4) quarters of the year.

In considering dividend declarations, the Board shall, in the exercise of its
discretion and authority, take into consideration dividend payments on the
preferred shares, debt covenant and restrictions, debt servicing requirements,
implementation of business plans, operating expenses, budgets, appropriate
reserves and working capital, major capital expenditure requirements, and funding
of new investments.

This policy may be amended or modified by the GSMI's Board at any time.”

In 2019, the Board approved the declaration of cash dividends to stockholders in the amount of
Php 0.25 per common share and Php 0.375 per preferred on March 13, May 8, August 7 and November
6, 2019. In the same year, the Company also declared cash dividends in arrears of 7 years (from 2012
to 2018) and one (1) quarter in 2002 at Php 0.375 to holders of preferred share on March 13, 2019,
conformably with the AOI of the Company. Meanwhile in 2020, the Board also approved the declaration
of cash dividends to stockholders in the amount of Php 0.25 per common share and Php 0.375 per
preferred share on March 11, May 27, August 5 and November 4, 2020. In addition, on December 1,
2020, the Board approved the declaration of cash dividends to holders of preferred shares in the amount
of Php 0.375 per preferred share conformably with the AOI of the Company. In 2021, the Board
approved the declaration of regular cash dividends to stockholders in the amount of Php 0.25 per
common share on March 10, May 5, August 4 and November 10, 2021. In addition, the Board likewise
approved the declaration of special cash dividends in the amount Php1.00 per common share on May
5, August 4 and November 10, 2021

Description of the following securities of the Company may be found in the indicated Notes to
the 2021 Audited Consolidated Financial Statements, attached herein as Annex “D”:

Equity Note 18

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. Previously,
common shares were 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, to be exempt from the
registration requirement of the SRC. The shares covered by the Plan are no longer available for
subscription as the offering period provided under the Plan expired on January 21, 2013.

Iltem 6. Management’s Discussion and Analysis or Plan of Operation

The information required by Item 6 is attached hereto as Annex “C”.
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Item 7. Financial Statements (FS) and Other Documents Required to be filed with the FS
under SRC Rule 68, as Amended

The 2021 Audited Consolidated Financial Statements of the Company, including its Statement
of Management’'s Responsibility and Auditor's Report, are attached as Annex “D” hereto. The
Supplementary Schedules (including report of auditors on Supplementary Schedules) are attached as
Annexes “D-1” to “D-8” hereof.

The other documents together with their corresponding separate report required to be filed with
the FS under SRC Rule 68, as amended are hereto attached to Annex “D” as follows:

Reconciliation of Retained Earnings Available for Dividend Schedule 1
Declaration (Part1,4 (c))
A map of the conglomerate or group of companies showing the Schedule 2

relationships between and among the company and its ultimate
parent company, middle parent, subsidiaries or co-
subsidiaries, and associates (Par 4(h))

Financial soundness indicators Schedule 3

Iltem 8. Information on Independent Accountants and Other Related Matters

The Company’s external auditor for fiscal year 2021 is R.G. Manabat & Co, whose appointment
as such was approved by the stockholders, upon the favorable recommendation of the Company’s
Audit and Risk Oversight Committee, during the Regular Stockholders’ Meeting held on May 27, 2021.
The Audit and Risk Oversight Committee also reviewed and approved the terms of engagement of the
external auditor.

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 P7.4 million, P8.0 million and P8.1
million in 2021, 2020 and 2019, respectively.

PART Il - CONTROL AND COMPENSATION INFORMATION
Item 9. Directors and Executive Officers of the Issuer
The Company’s Board, conformably with its Amended By-Laws, is composed of nine (9)
directors, two (2) of whom are independent directors. The 2021 members of the Board were elected

during the Regular Stockholders’ Meeting held on May 27, 2021.

The names, age, gender, citizenship and position of the directors and senior executive officers
of the Company as of December 31, 2021 are shown in the table below:

Name | Age | Gender | Citizenship | Type/Position

Directors:

Ramon S. Ang 68 Male Filipino President

Leo S. Alvez 79 Male Filipino Director
Gabriel S. Claudio 67 Male Filipino Director
Francisco S. Alejo llI 73 Male Filipino Director

Mario K. Surio 75 Male Filipino Director
Aurora T. Calderon 67 Female Filipino Director
Francis H. Jardeleza 72 Male Filipino Director
Minita V. Chico-Nazario 82 Female Filipino Independent Director
Aurora S. Lagman 83 Female Filipino Independent Director
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Officers:

Virgilio S. Jacinto 65 Male Filipino Corporate Secretary and
Compliance Officer

Emmanuel B. Macalalag 56 Male Filipino General Manager

Cynthia M. Baroy 58 Female Filipino Chief Finance

Officer/Treasurer
Allan P. Mercado 56 Male Filipino National Sales Manager
Ronald Rudolf C. Molina 53 Male Filipino National Marketing Manager

Detailed information relative to the aforementioned directors including their directorships for the
past five (5) years, as well as information on the Company’s officers are discussed hereunder.

Ramon S. Ang 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 and President of Distileria Bago, Inc.; Chairman
of Ginebra San Miguel International Ltd. and GSM International Holdings Limited; and Director in Thai
San Miguel Liqguor Company Limited. He also holds positions in the following PSE-listed companies:
Vice Chairman, President and Chief Executive Officer of San Miguel Corporation and San Miguel Food
and Beverage, Inc.; Chief Executive Officer and President of Petron Corporation, Integrated Geo
Solutions, Inc., Northern Cement Corporation and Top Frontier Investment Holdings, Inc. His other
current positions, include, among others, the following: Chairman, Chief Executive Officer, President
and Chief Operating Officer of SMC Global Power Holdings, Corp.; Chairman and President of San
Miguel Properties, Inc., San Miguel Consolidated Power Corporation, San Miguel Infrastructure
Corporation, and Trans Aire Development Holdings Corp.; Chairman and Chief Executive Officer of
SMC Asia Cars Distributors 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, Eagle Cement Corporation,
Petron Malaysia Refining and Marketing Bhd (a company publicly listed in Malaysia), 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 Il 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, The Purefoods-Hormel
Company Inc., San Miguel Foods, Inc. and San Miguel Mills, Inc; Chairman of San Miguel Purefoods
(Vn) Co. Ltd., Golden Food Management, Inc., Golden Bay Grain Terminal Corporation, Golden Avenue
Corp. and San Miguel Foods International Limited; 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. He is also a Board Member of San Miguel Foundation, Inc. He was previously
the President of The Purefoods-Hormel Company, Inc. 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, 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 the Company’s 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 and Senior Executive Assistant to the President and Chief Operating
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Officer of San Miguel Corporation. She is also Director and Treasurer of Top Frontier Investment
Holdings, Inc. and SMC Asia Car Distributors Corp and a Director of the following PSE-listed
companies: San Miguel Food and Beverage, Inc. and Petron Corporation. Her other current positions,
include, among others, the following: Director of SMITS, Inc., San Miguel Yamamura Packaging Corp.,
San Miguel Consolidated Power Corporation, San Miguel Infrastructure Corporation and Trans Aire
Development Holdings Corp; Director and Chairman of Florenza Estates Development Corporation and
Ruzena Estates Development Corporation; and Board Advisor of Bank of Commerce. She was formerly
a director of Philippine Holdings, Inc., Philippine Airlines, Inc. and Manila Electric Company, to name a
few. 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 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 of the Company. He was previously the Chairman of the Company’s
Nominations and Hearing Committee. He is also a former Director of San Miguel Corporation, a
company listed with the PSE and San Miguel Purefoods Company, Inc. He has also held various
positions in the government. He earned his Bachelor of Science Degree from the Philippine Military
Academy and Masters in Business Administration from the University of the Philippines. He also
attended various military education courses.

Gabriel S. Claudio 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 and Rizal Commercial Banking Corporation; and a Member of the Board of Trustees of
Conflict Resolution Group Foundation, Inc., and TOBY’s Sports and Youth Foundation, Inc. He was
Chairman of the Board of Trustees of Metropolitan Waterworks and Sewerage System and Conflict
Resolution Group Foundation, Inc.; Director of the Development Bank of the Philippines and Member
of the Board of Directors 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, 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 Technical 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 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.

Francis H. Jardeleza is a Director of the Company since August 5, 2020. He is currently a
director of San Miguel Food and Beverage, Inc., and Petron Corporation, both are companies listed
with the PSE. He is also an Independent Director of MORE Electric and Power Corporation. He is
currently a professorial lecturer at the University of the Philippines College of Law. He has previously
held the following positions in the government: Associate Justice of the Supreme Court, Solicitor
General and Deputy Ombudsman for Luzon. He was the former Senior Vice President and General
Counsel of San Miguel Corporation and has been a partner in several law firms including the law firm
of Angara Abello Concepcion Regala and Cruz and was also an Independent Director of EastWest
Bank. He obtained his law degree from the University of the Philippines where he was class salutatorian
and cum laude and placed third in the 1974 Bar Examinations. He holds a Master of Laws degree from
Harvard University.
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Minita V. Chico-Nazario?! is an Independent Director of the Company since March 9, 2012,
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, Top Frontier Investment Holdings, Inc. and San Miguel
Food and Beverage, 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; Of Counsel of
Tan, Acut, Lopez and Pison Law Offices. She has previously held the following positions: Dean of the
College of Law of the University of Perpetual Help System DALTA in Las Pifias City, Legal Consultant
of 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, among others. She obtained her law degree from the University of the Philippines and is a
member of the New York State Bar.

Aurora S. 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 (currently on leave), 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 is the Company’s Corporate Secretary and Compliance Officer since
November 11, 2010. He also holds, among others, the following 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 the San Miguel Corporation group. 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 VIl 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 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. and East Pacific Star Bottlers Phils Inc; and Director of
Agricrops Industries Inc., Crown Royal Distillers, Inc., Healthy Condiments, Inc., Thai San Miguel Liquor
Company Limited, and GSM International Holdings Limited. He is also a Director and Chief Operating
Officer — Liquor of San Miguel Food and Beverage, Inc., a PSE-listed company. 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 Relations Manager. Mr. Macalalag obtained his Bachelor of Science
Degree, major in Applied Mathematics from De La Salle University (DLSU), where he graduated cum
laude. He also holds a Master’s degree in Mathematics from DLSU and a PhD degree in Operations
Research from the University of Melbourne, Australia.

Cynthia M. Baroy is a Vice President and Chief Finance Officer/Treasurer of the Company.
She is also a Director and Treasurer of all the wholly-owned domestic subsidiaries of the Company,
which are Distileria Bago, Inc.(“DBI"), East Pacific Star Bottlers Phils Inc., Agricrops Industries Inc.,
Crown Royal Distillers, Inc. and Healthy Condiments, Inc. She is also an incumbent Director of the

! Director Minita V. Chico-Nazario ceased to be an Independent Director upon her demise on February 16, 2022. Such
information was disclosed by the Company through SEC Form 17-C filed on February 17, 2022.
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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 is a Vice President and Sales and Marketing Manager of the Company. He
is also a Director of Siam Holdings Limited, Agricrops Industries Inc., Crown Royal Distillers, Inc. and
Healthy Condiments, Inc. He previously held the following positions: National Sales Manager and 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 Degree in Management and Industrial Engineering at the Mapua
Institute of Technology.

Ronald Rudolf C. Molina 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, where he was in charge of the business in the Visayas, Mindanao
and South GMA Regions. He obtained his Bachelor of Arts Degree in Communication Arts at the Ateneo
De Manila University.

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 Independent Directors of the Company in 2021 are Minita V. Chico-Nazario and
Aurora S. Lagman.

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 civil degree either by consanguinity or affinity
among the directors, executive officers, or nominees for election as directors.

Parent Company

As of December 31, 2021, San Miguel Food and Beverage, Inc. owns 75.78% 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 commaodities 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,
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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.

Item 10. Executive Compensation
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 Compensation of the | 2022 (estimated) | P36.9 PO.1 P10.0 P56.0
General Manager and 2021 P36.5 P14.8 P10.0 P61.3
Senior Executive Officers? 2020 P33.0 P12.6 P9.4 P55.0
All other officers and 2022 (estimated) | P32.3 P8.0 P10.8 P51.1
directors as a group 2021 P35.7 P11.5 P12.0 P59.2
unnamed 2020 P33.4 P10.6 P11.4 P55.4
TOTAL 2022 (estimated) | P69.2 P17.1 P20.8 P107.1
2021 pP72.2 P26.3 P22.0 P120.5
2020 P66.4 pP23.2 P20.8 P110.4

Article Il, Section 9 of the Amended 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 2021, 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 2021.

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.

There were no employment contracts between the Company and a named executive officer.
There were neither compensatory plans nor arrangements with respect to a named executive
officer.
Item 11. Security Ownership of Certain Beneficial Owners and Management

Owners of record of more than 5% of the Company’s voting securities as of December 31, 2021
were as follows:

2 For 2019 to present, the General Manager and senior officers of the Company are as follows: Cynthia M. Baroy, Allan P.
Mercado, Monina N. Cortez and Ronald Molina. Mr. Ramon S, Ang, the President of the Company, does not receive
compensation from the Company other than the per diem for attendance in Board meetings.
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Title of
Class

No. of
Shares Held

Name of Beneficial Percent
Owner and
Relationship with
Record Owner
San Miguel

Corporation

Name, Address of
Record Owner and
Relationship with
Issuer
San Miguel Food and

Beverage, Inc.?

40 San Miguel Avenue
Mandaluyong City
PCD Nominee Corp.
(Filipino)

Grd. Flr., Makati Stock
Exchange Ayala Ave.,
Makati City

PCD Nominee Corp.
(Non-Filipino)

Grd. FIr., Makati Stock
Exchange Ayala Ave.,
Makati City

Citizenship

Common Filipino 216,972,000 | 75.78%

Common Various Filipino 42,237,074 14.75%

Non- 8.74%

Filipino

Common Various 25,015,536

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, 2021.

(1) Title (2) Name of Record (3) Amount and (4) Citizenship | (5) Percent of
of Class Owner Nature of Class
Ownership

Common Ramon S. Ang 5,000 (Direct) Filipino 0.00%
Common Francisco S. Alejo I 5,000 (Direct) Filipino 0.00%
Common Gabriel S. Claudio 5,000 (Direct) Filipino 0.00%
Common | Aurora T. Calderon 5,000 (Direct) Filipino 0.00%
Common Leo S. Alvez 5,000 (Direct) Filipino 0.00%
Common Minita V. Chico Nazario 5,000 (Direct) Filipino 0.00%
Common | Aurora S. Lagman 5,000 (Direct) Filipino 0.00%
Common Mario K. Surio 5,000 (Direct) Filipino 0.00%
Common Francis H. Jardeleza 5,000 (Direct) Filipino 0.00%

The aggregate number of shares owned of record by the directors as a group as of December
31, 2021, is 45,000 shares or approximately 0.0157% of the Company’s outstanding capital stock.

The aggregate number of shares owned of record by all officers and directors (as a group) of
the Company as of December 31, 2021 is 209,500 shares or approximately 0.0732% 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.

There is no person holding more than 5% of the Company’s voting securities under a voting
trust or similar agreement.

With the consolidation of the SMC’s food and beverage business under SMFB, the Company’s
common shares previously owned by SMC are now owned and registered in the name of SMFB in the
books of the Company.*

8 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 Ramon S. Ang, Ferdinand K. Constantino, Francisco S. Alejo Ill, Joseph N. Pineda, Virgilio S. Jacinto, Aurora T.
Calderon, Roberto N. Huang, Emmanuel B. Macalalag, Elizabeth R. Ray and Bella O. Navarra. The Group B signatories of SMFB
are Almira C. Dalusong, Eileen P. Ratilla, lldefonso B. Alindogan, Daniel T. De Castro, Jr., Rita Imelda P. Palabyab, Joseph
Francis M. Cruz and Florence P. Pavon.

4 As disclosed by the Company through SEC Form 17-C filed in 2018 dated April 6, August 22, October 15 and November 5.
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Item 12. Certain Relationships and Related Transactions

See Note 26 (Related Party Disclosures) to the 2021 Audited Consolidated Financial
Statements attached hereto as Annex “D”.

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

PART IV — CORPORATE GOVERNANCE AND SUSTAINABILITY REPORT
Item 13.A. 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 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 for the Company’s Integrated Annual Corporate Governance Report ("I-ACGR?”) for 2021, it
will be submitted to the SEC not later than May 30, 2022 and shall be made available in its website.

Item 13.B. Sustainability Report

The Company’s 2021 Sustainability Report is submitted together with this Annual Report (SEC
Form 17-A) and shall also be made available in the Company’s website.

PART V - EXHIBITS AND SCHEDULES
Item 14. Exhibits and Reports on SEC Form 17-C
() Exhibits
The 2021 Audited Consolidated Financial Statements are attached as Annex “D” and the
Supplementary Schedules (including the report of the auditors on the Supplementary Schedules) are
attached as Annexes “68-J-1” to “68-J-7”. The other Schedules as indicated in the Index to

Schedules are either not applicable to the Company or require no answer.

The other documents together with their corresponding separate report required to be filed with
the FS under SRC Rule 68, as amended are hereto attached to Annex “D” as “Schedules 1 to 3.

(b) Reports on SEC Form 17-C

Reports on Form 17-C filed during the last twelve (12)-month period covered by this report are
attached as Annex “E”.
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GINEBRA SAN MIGUEL INC.
LIST OF PRODUCTS
AS OF DECEMBER 31, 2021
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GINEBRA SAN MIGUEL

GINEBRA SAN MIGUEL PREMIUM GIN

G.S.M. BLUE LIGHT GIN

G.S.M. BLUE FLAVORS (Mojito, Margarita and Gin Pomelo)
PRIMERA LIGHT (Primera Light Imported)

VINO KULAFU (Chinese Wine)

ANTONOV VODKA

DON ENRIQUE MIXKILA DISTILLED SPIRIT

ANEJO GOLD RUM (65 Proof)

SAN MIGUEL ETHYL ALCOHOL

For Export Only

TONDERNA GOLD RUM
TONDERNA MANILA RUM (Gold)
MIX GIN

MIX RUM

MIX VODKA

Annex “A”
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LIST OF PROPERTIES OWNED
BY GINEBRA SAN MIGUEL INC.
AND ITS SUBSIDIARIES

AS OF DECEMBER 31, 2021

Annex “B”

Owner Classification Address Condition
1 | Ginebra San Miguel Inc. Plant (Land, Tebag West, Sta. Barbara, Good
Buildings and Pangasinan
Machineries)
2 | Ginebra San Miguel Inc. Land Libsong East, Lingayen, Good
Pangasinan
3 | Ginebra San Miguel Inc. Land Sta. Rita, Olongapo City, Good
Zambales
4 | Ginebra San Miguel Inc. Head Office 3 and 6" Floors SMPC Bldg., Good
St. Francis Ave., Ortigas
Centre, Mandaluyong City
5 | Ginebra San Miguel Inc. Plant (Land, Silangan Industrial Estate, Brgy Good
Buildings and Pittland, Terelay Phase,
Machineries) Cabuyao, Laguna
6 | Ginebra San Miguel Inc. Plant (Land, Brgy. Gulang-gulang, Lucena Need to
Buildings and City Rehabilitate
Machineries)
7 | Ginebra San Miguel Inc. Alcohol Depot (Land | Brgy. Cotta, Lucena City Good
and Tanks)
8 | Ginebra San Miguel Inc. Alcohol Depot National Hi-way, Brgy. Good
(Tanks) Tabangao, Aplaya, Batangas
City
9 | Ginebra San Miguel Inc. Plant (Land, Subangdaku, Mandaue City, Good
Buildings and Cebu
Machineries)
10 | Ginebra San Miguel Inc. Alcohol Depot Mandaue Port, J. Cenniza St., Good
(Tanks) Looc Mandaue City
11 | Ginebra San Miguel Inc. Land Brgy. Calumangan, Bago City, Good
Negros Occidental
12 | Ginebra San Miguel Inc. Sales Office Km. 13.5, Brgy. Taloc, Bago Good
City, Negros Occidental
13 | East Pacific Star Bottlers Phils | Land 327 Prenza Highway,San Good
Inc. (Wholly-owned subsidiary Fermin, Cauayan City, Isabela
of GSMI)
14 | East Pacific Star Bottlers Phils | Land Km. 503, Hacienda Mitra, Good
Inc. (Wholly-owned subsidiary Paulog, Ligao City, Albay
of GSMI)
15 | East Pacific Star Bottlers Phils | Plant (Buildings and 327 Prenza Highway,San Good
Inc. (Wholly-owned subsidiary | Machineries) Fermin, Cauayan City, Isabela
of GSMI)
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LIST OF PROPERTIES OWNED
BY GINEBRA SAN MIGUEL INC.
AND ITS SUBSIDIARIES

AS OF DECEMBER 31, 2021

Annex “B”

Owner Classification Address Condition
16 | East Pacific Star Bottlers Phils | Plant (Buildings, Km. 503, Hacienda Mitra, Good
Inc. (Wholly-owned subsidiary | Machineries and Paulog, Ligao City, Albay
of GSMI) Warehouse)
17 | East Pacific Star Bottlers, Prenza Highway, San Fermin, Good
Phils., Inc. Sales Office Cauayan City, Isabela
(Wholly-owned subsidiary of
GSMI)
18 | East Pacific Star Bottlers, Km. 503, Hacienda Mitra, Good
Phils., Inc. Sales Office Paulog, Ligao City, Albay
(Wholly-owned subsidiary of
GSMI)
19 | Distileria Bago, Inc. Alcohol Distilery Plant | Km. 13.5, Brgy. Taloc, Bago Good
(Wholly-owned subsidiary of (Land, Machineries City, Negros Occidental
GSMI) and Buildings)
Aged Alcohol
Warehouse
20 | Distileria Bago, Inc. Deepwell Water Brgy., Taloc, Bago City, Negros Good
(Wholly-owned subsidiary of Source (Land and Occidental
GSMI) Deepwell facilities
21 | Distileria Bago, Inc. Land (Relocation Brgy. Calumangan, Bago City, Good
(Wholly-owned subsidiary of Site) Negros Occidental
GSMI)
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GINEBRA SAN MIGUEL INC. AND SUBSIDIARIES

LIST OF PROPERTIES - RENTED
AS OF DECEMBER 31, 2021

Annex “B”

Classification Monthly Expiry of the T f
Lessor of Leased Address Condition Rental Lease Reerr?;ijI
Property (In PHP) Contract

NORTH LUZON

1 | SMC Shipping Alcohol Depot | Brgy. Good P544,642.86 October 31, Renewable by
& Lighterage Namonitan, 2022 lessee at such
Corp. (Tanks 1 and 2) Sto. Tomas terms and

(Damortis), La conditions

Union mutually
acceptable to the
parties.

2 L.C. Lee Real Sales Admin Lee Bldg., Good P17,368.42 December 31, | Subjectto
Estate Lessor Office Nat'l. Hiway, 2021 renewal or

Brgy. Carlatan, extension upon

San Fernando expiration of

City, La Union such period on
such terms and
conditions as
may mutually be
agreed upon.

3 | Isabela Leaf Warehouse Don Jose Good P398,088.00 | March 31, 2022 | Subject to
Tobacco Co. Canciller St., renewal or
Inc. (Pua warehouse 1 | Cauayan City, extension upon

and 3) Isabela expiration of
such period on
such terms and
conditions as
may mutually be
agreed upon.

4 | Joseph V. Warehouse Brgy. Lunec, Good P776,700.00 | March 31, 2022 | Subject to
Peralta Real Malasiqui, renewal or
Estate Lessor (Warehouse 1and | Pangasinan extension of such

2) period on such
terms and
conditions
mutually be
agreed upon.
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GINEBRA SAN MIGUEL INC. AND SUBSIDIARIES

LIST OF PROPERTIES - RENTED
AS OF DECEMBER 31, 2021

Annex “B”

Classification Monthly Expiry of the
L . Terms of
essor of Leased Address Condition Rental Lease Renewal
Property (In PHP) Contract

5 Joseph V. Warehouse Lunec Good P240,000.00 February 28, Short-term lease
Peralta Real Malasiqui 2022 only. Not subject
Estate Lessor Pangasinan for renewal.

6 Joseph V. Warehouse Mangaldan, Good P322,500.00 February 28, Short-term lease
Peralta Real Pangasinan 2022 only. Not subject
Estate Lessor for renewal.

7 New Marich Warehouse Prenza, San Good P387,040.00 February 28, Short-term lease
Ricemill Fermin, 2022 only. Not subject

Cauayan City for renewal
Isabela

8 | New Marich Warehouse Prenza San Good P142,080.00 February 15, Short-term lease

Ricemill Fermin, 2022
Cauayan City
Isabela

9 Dagupan Warehouse Banaoang, Good P150,000.00 February 28, Short-term lease
Heroes Mangaldan, 2022 only. Not subject
Ventures Pangasinan for renewal.
Corporation

10 | Rand E Warehouse Gayaman, Good P577,800.00 March 31, 2022 | Short-term lease
Premier Land Binmaley, only. Not subject
Corporation Pangasinan for renewal

11 | Alejo D. Sim Warehouse Mc Arthur Good P439,600.00 February 28, Short-term lease
Lessor Highway, 2022 only. Not subject

Nancayasan, for renewal.
Urdaneta City
Pangasinan

12 | Irene Grains Warehouse Reina Good P207,360.00 March 31, 2022 | Short-term lease

Center Mercedes, only. Not subject
Isabela for renewal.

13 | Rodrigo C. Warehouse Calasiao, Good P287,500.00 March 15, 2022 | Short-term lease
Coquia Pangasinan only. Not subject
Enterprises for renewal
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Annex “B”

GINEBRA SAN MIGUEL INC. AND SUBSIDIARIES
LIST OF PROPERTIES - RENTED
AS OF DECEMBER 31, 2021

Classification Monthly Expiry of the T f
Lessor of Leased Address Condition Rental Lease Reerr?;ijI
Property (In PHP) Contract
CENTRAL LUZON
1 | Lin AiTrading | Warehouse and | #162 Baliti Good P475,000.00 December 31, | Subject to
Sales Office 2000 City of 2022 renewal or
San extension upon
Fernando expiration of
Pampanga such period on
such terms and
conditions as
may mutually be
agreed upon
between parties.
2 | Lin AiTrading | Warehouse Brgy. Baliti, Good P203,000.00 February 28, Short-term lease
San 2022 only. Not subject
Fernando for renewal.
Pampanga
GMA/NCR
1 Platinum 168, Head Office 5t Floors Good P1,009,518.72 | August 31