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GINEBRA SAN MIGUEL INC. 
 

NOTICE OF REGULAR MEETING 
OF STOCKHOLDERS 

May 8, 2014 
 

The Regular Meeting of the Stockholders of Ginebra San Miguel Inc. will be held on 
Thursday, May 8, 2014, 2:00 P.M. at the Executive Dining Room, 2nd Floor, San Miguel 
Corporation (SMC) - Head Office Complex, No. 40 San Miguel Avenue, Mandaluyong 
City.  
 

The Agenda of the Meeting is as follows:  
 
1. Certification of Notice and Quorum  
2. Approval of the Minutes of the Regular Stockholders' Meeting held on May 9, 

2013 
3. Presentation of the Annual Report  
4. Ratification of Acts and Proceedings of the Board of Directors and Corporate 

Officers  
5. Approval of the Amendment to Article III of the Amended Articles of 

Incorporation of the Company to change the Principal Office of the Company 
from Metro Manila, Philippines to 3rd and 6th Floors, San Miguel Properties 
Centre, St. Francis Street, Ortigas Center, Mandaluyong City, Philippines. 

6. Approval of the Amendment to Article I, Section 1 of the Amended By-Laws 
of the Company to change the date of the regular meeting of the stockholders 
from second Thursday of May to last Thursday of May 

7. Election of Directors  
8. Appointment of External Auditor 
9. Other Matters that may properly be brought before the meeting 
10. Adjournment  

 
Minutes of the last Regular Stockholders’ Meeting and resolutions of the Board of 

Directors since the date of the 2013 Regular Stockholders’ Meeting will be available for 
examination during office hours at the Office of the Corporate Secretary located at 7th Floor, 
SMC-Head Office Complex, No. 40 San Miguel Avenue, Mandaluyong City.  
 

The deadline for submission of proxies is on April 22, 2014.  For stockholders that 
are partnerships, corporations or associations, the proxy must be accompanied by a 
Secretary’s Certificate setting out the authority of their designated proxies.  A sample of the 
proxy form is included in this notice for your reference. Proxies need not be notarized.  
Validation of proxies is on April 25, 2014 at 10:00 A.M. at the SMC Stock Transfer Service 
Corporation Office, 2nd Floor, SMC-Head Office Complex, No. 40 San Miguel Avenue, 
Mandaluyong City.  For your convenience in registering your attendance in the meeting, 
please present some form of identification, such as passport, driver's license, or company I.D. 
Registration will start at 12:30 P.M. and the registration booths will be closed at 2:00 P.M.  
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PROXY 
 

The undersigned stockholder of GINEBRA SAN MIGUEL INC. (the “Company”), hereby appoints 
__________ or in his/her absence, the Chairman of the Meeting, as attorney-in-fact and proxy, to represent and 
vote all shares registered in his/her/its name at the regular meeting of the stockholders of the Company scheduled 
on Thursday, May 8, 2014 at 2:00 P.M. at the Executive Dining Room, 2nd Floor, San Miguel Corporation-Head 
Office Complex, No. 40 San Miguel Avenue, Mandaluyong City, and any of its adjournment(s), as fully as the 
undersigned could do if present and voting in person, ratifying all actions taken on matters that may properly come 
before such meeting or its adjournment(s). The undersigned directs the proxy to vote on the agenda items which 
have been expressly indicated with “X” below. 

 
 Signed this ___ day of _____ 2014 at __________. 
 
________________________________                        ________________________________ 
PRINTED NAME OF STOCKHOLDER     SIGNATURE OF STOCKHOLDER/ 
             AUTHORIZED SIGNATORY 
 
THIS PROXY SHOULD BE RECEIVED BY THE CORPORATE SECRETARY ON OR BEFORE APRIL 22, 
2014. THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER AS DIRECTED 
HEREIN BY THE STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR 
THE ELECTION OF ALL NOMINEES AND FOR THE APPROVAL OF THE MATTERS STATED ABOVE 
AND FOR SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETING AS 
RECOMMENDED BY MANAGEMENT OR THE BOARD OF DIRECTORS. A STOCKHOLDER GIVING A 
PROXY HAS THE POWER TO REVOKE IT AT ANY TIME BEFORE THE RIGHT GRANTED IS 
EXERCISED. A PROXY IS ALSO CONSIDERED REVOKED IF THE STOCKHOLDER ATTENDS THE 
MEETING IN PERSON AND EXPRESSED HIS INTENTION TO VOTE IN PERSON. NOTARIZATION OF 
THIS PROXY IS NOT REQUIRED. 

 
 
 

 

PROPOSAL 
 

ACTION 

FOR 
ALL 

WITHHOLD 
FOR ALL 

EXCEPTION FULL DESCRIPTION 
PROXY 

1. Election of Directors     
   Nominees are: 
        Eduardo M. Cojuangco, Jr.      Gabriel S. Claudio  
        Ramon S. Ang                          Joseph N. Pineda 
        Bernard D. Marquez                Minita V. Chico-Nazario* 
        Ferdinand K. Constantino        Angelina S. Gutierrez*  
        Leo S. Alvez             
       *Independent Director 
    
       INSTRUCTIONS: To withhold authority to vote for any individual 
       nominee(s), please mark Exception box and list the name(s) under. 

    

 FOR AGAINST ABSTAIN  
2. Approval of the Minutes of the 2013 Regular Stockholders’ 

Meeting 
    

3. Presentation of the Annual Report     
4. Approval  of the Amendment to Article III of the Amended Articles 

of Incorporation of the Corporation to change the Principal Office 
of the Corporation from Metro Manila, Philippines to 3rd and 6th 
Floors, San Miguel Properties Centre, St. Francis Street, Ortigas 
Center, Mandaluyong City, Philippines 

    

5. Approval of the Amendment to Article I, Section 1 of the Amended 
By-Laws of the Corporation to change the date of the regular 
meetings of the stockholders from second Thursday of May to last 
Thursday of May 

    

6. Ratification of Acts and Proceedings of the Board of Directors and 
Corporate Officers 

    

7. Appointment of External Auditor     
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10. Securities registered pursuant to Sections 8 and 12 of the SRC: 

Title of Each Class Authorized Outstanding 

(As of March 31, 2014)   
Common 460,000,000 290,075,941 
Preferred 100,000,000  32,786,885 

 560,000,000 322,862,826 
  

 
 

11. Are any or all the registrant’s securities listed on a Stock Exchange? 
  

 _√_ Yes     _____ No 
 
If yes, disclose the name of such Stock Exchange and the class of securities listed therein: 

 
       Philippine Stock Exchange, Inc. - Common Shares 
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INFORMATION STATEMENT 
 
 

GENERAL INFORMATION 
 
 
Date, Time and Place of Annual/Regular Meeting  
 
 Date:  May 8, 2014, Thursday 
 Time:    2:00 P.M. 
 Place:  Executive Dining Room, 2nd Floor 

San Miguel Corporation (SMC)-Head Office Complex 
No. 40 San Miguel Avenue, Mandaluyong City 
 

 Mailing address of the principal office of the Registrant: 3rd and 6th Floors, San 
Miguel Properties Centre, St. Francis Street, Ortigas Center, Mandaluyong City, Philippines 
 
 The Information Statement is to be first sent to security holders approximately on 
April 14, 2014. 
 
 

WE ARE NOT ASKING YOU FOR A PROXY 
AND YOU ARE REQUESTED NOT TO SEND US A PROXY. 

 
 Should you be unable to attend the meeting but would like to be represented thereat, 
please submit your proxies to the Office of the Corporate Secretary, at the 7th Floor, SMC-
Head Office Complex, No. 40 San Miguel Avenue, Mandaluyong City.  A sample proxy form 
is attached to this Information Statement for your reference.   For stockholders that are 
partnerships, corporations or associations, please submit with the proxy a sworn certification 
of your resolutions evidencing authority of your designated proxies. 
 

The deadline for submission of proxies is on April 22, 2014.   Validation of proxies 
will be on April 25, 2014 at 10:00 A.M. at the SMC Stock Transfer Service Corporation 
Office, 2nd Floor, SMC-Head Office Complex, No. 40 San Miguel Avenue, Mandaluyong 
City. 
 
Dissenters’ Right of Appraisal 
 

Under Section 82, Title X of the Corporation Code, stockholders dissenting from and 
voting against the following corporate actions may demand payment of the fair value of their 
shares as of the day prior to the date on which the vote was taken for such corporate action:  
amendment to the corporation’s articles and by-laws which has the effect of changing and 
restricting the rights of any shareholder or class of shares; or of authorizing preferences in any 
respect superior to those of outstanding shares of any class; or of extending or shortening the 
term of corporate existence; sale, lease, exchange, transfer, mortgage, pledge or other 
disposition of all or substantially all of the corporation’s property and assets; merger or 
consolidation; and investment of corporate funds in another corporation or business for any 
purpose other than its primary purpose. The stockholders’ right of appraisal may be exercised 
within a period of thirty (30) days from the date on which the vote on the corporate action 
was taken.  
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There are no corporate matters or actions at the 2014 Regular Stockholders’ Meeting 

of Ginebra San Miguel Inc. (the “Company”) that will entitle dissenting stockholders to 
exercise their right of appraisal as provided in Title X of the Corporation Code.   
 
 
 Interest of Certain Persons in Matters to be Acted Upon 
 
 No director, nominee for election as director, associate of the nominee or executive 
officer of the Company at any time since the beginning of the last fiscal year has had any 
substantial interest, direct or indirect, by security holdings or otherwise, in any of the matters 
to be acted upon in the meeting, other than election to office. 
 
 None of the incumbent directors has informed the Company in writing of an intention 
to oppose any action to be taken by the Company at the meeting. 
 
 
 

CONTROL AND COMPENSATION INFORMATION 
 
 

Voting Securities and Principal Holders Thereof 
 
 

Number of shares outstanding as of March 31, 2014: 
 

Common Shares:    290,075,941 
Preferred Shares:        32,786,885 
Total shares issued and outstanding:              322,862,826  

 
All stockholders as of April 11, 2014 are entitled to vote at the Regular Stockholders’ 

Meeting. 
 

Every stockholder entitled to vote shall be entitled to one (1) vote for each share of 
stock in his/her/its name in the books of the Company. However, in electing members to the 
Board of Directors, every stockholder is entitled to cumulate his/her/its votes in accordance 
with the provisions of law.1   
 
 
Security Ownership of Certain Record and Beneficial Owners  
 
 Owners of record of more than 5% of the Company’s voting securities as of March 
31, 2014 are as follows: 
 
 
 
                                            
1 In accordance with Section 24 of the Corporation Code of the Philippines (“Code”), a stockholder 
may vote such number of shares for as many persons as there are directors to be elected or he may 
cumulate said shares and give one candidate as many votes as the number of directors to be elected 
multiplied by the number of his shares shall equal, or he may distribute them on the same principle 
among as many candidates as he shall see fit, provided, that the total number of votes cast by him shall 
not exceed the number of shares owned by him as shown in the books of the corporation multiplied by 
the whole number of directors to be elected. 
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Title of 
Class 

Name, Address 
of Record 

Owner and 
Relationship 
with Issuer 

Name of 
Beneficial 

Owner and 
Relationship 
with Record 

Owner 

Citizenship No. of Shares Held Percent 

Common San Miguel 
Corporation2 
No. 40 San 
Miguel Avenue, 
Mandaluyong 
City, parent 
company of the 
issuer   

San Miguel 
Corporation 
 

Filipino 
 

216,972,000 77.36%  
Preferred3 32,786,885 

Common PCD Nominee 
Corporation 
(Filipino)  
Ground Floor, 
Makati Stock 
Exchange 
Ayala, Ave., 
Makati City4 

various Filipino 47,743,656 14.79% 

 
 As of March 31, 2014, there are 7,995,962 common shares which are owned by 
foreigners, which is only 2.48 % of the Company’s total outstanding shares.   
 
 The following are the number of shares of the Company’s capital stock (all of which 
are voting shares) owned of record by the Chairman and Chief Executive Officer, key officers 
and directors of the Company as of March 31, 2014: 
 

 (1) Title of 
Class 

(2) Name of Record Owner (3) Amount and 
Nature of 

Ownership 

(4) 
Citizenship 

(5) Percent of 
Class 

Common Eduardo M. Cojuangco, Jr.  5,000 (D)5 Filipino 0.00% 
Common  Ramon S. Ang 5,000 (D) Filipino 0.00% 
Common Ferdinand K. Constantino 5,000 (D) Filipino 0.00% 
Common Angelina S. Gutierrez 5,000 (D) Filipino 0.00% 
Common Gabriel S. Claudio 5,000 (D) Filipino 0.00% 
Common Bernard D. Marquez 30,000 (D) Filipino 0.00% 
Common  Leo S. Alvez 5,000 (D) Filipino 0.00% 
Common Minita V. Chico-Nazario 5,000 (D) Filipino 0.00% 
Common  Joseph N. Pineda 5,000 (D) Filipino 0.00% 

                                            
2 The Board of Directors of San Miguel Corporation (“SMC”) authorizes any Group A signatory, 
singly, or any two Group B signatories, jointly, to act and vote in person or by proxy, shares held by 
SMC in other corporations. The Group A signatories of SMC are Eduardo M. Cojuangco, Jr., Ramon 
S. Ang, Ferdinand K. Constantino, Virgilio S. Jacinto, Joseph N. Pineda, Aurora T. Calderon and 
Sergio G. Edeza. The Group B signatories of SMC are Maria Cristina M. Menorca, Bella O. Navarra, 
Cecile Caroline U. de Ocampo, Manuel M. Agustin, Virgilio S. de Guzman, Lorenzo G. Formoso III, 
Almira C. Dalusung and Ma. Raquel Paula G. Lichauco. 
 3 The Preferred Shareholders shall be entitled to vote in the same manner as Common Shareholders in 
accordance with the Company’s Amended By-Laws. 
4 Registered owner of shares held by participants in the Philippine Depository & Trust Corp., a private 
company organized to implement an automated book entry of handling securities in the Philippines.  
5 (D)-Direct 
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The aggregate number of shares owned of record by the Chairman and Chief 

Executive Officer, key officers and directors of the Company as a group, as of March 31, 
2014, is 70,000 shares or approximately 0.0217% of the Company’s outstanding capital stock. 
 
 The aggregate number of shares owned of record by all officers and directors as a 
group as of March 31, 2014 is 378,000 shares or approximately 0.1171% 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. 
 
 

DIRECTORS AND EXECUTIVE OFFICERS 
 
 
Directors, Including Independent Directors and Nominees, and Executive Officers 
 
 The names of the incumbent directors, nominees for election as directors for 2014, 
and key executive officers of the Company, and their respective ages, periods of service, 
directorships in other reporting companies and positions in the last five (5) years, are as 
follows: 
 
Eduardo M. Cojuangco, Jr., Filipino, 78, is the Chairman and Chief Executive Officer of the 
Company, a position he has held since October 21, 1998. He is also the Chairman of the 
Company’s Executive Committee.  He also holds positions in the following listed companies: 
Chairman and Chief Executive Officer of San Miguel Corporation; Chairman of San Miguel 
Pure Foods Company, Inc. and Director of Petron Corporation. He is also the Chairman of 
ECJ and Sons Agricultural Enterprises, Inc. and the Eduardo Cojuangco, Jr. Foundation, Inc.; 
and Director of Caiñaman Farms, Inc. He was previously a director of Manila Electric 
Company (February 2009-May 2009). He attended the University of the Philippines – Los 
Baños College of Agriculture and California Polytechnic College in San Luis, Obispo, U.S.A. 
 
Ramon S. Ang, Filipino, 60, Vice Chairman of the Company has been a Director of the 
Company since April 4, 2000 and a Member of the Company’s Executive Committee. He also 
holds positions in the following listed companies: Vice Chairman, President and Chief 
Operating Officer of San Miguel Corporation; Chairman and Chief Executive Officer of 
Petron Corporation; and San Miguel Pure Foods Company, Inc.; and President and Chief 
Operating Officer of PAL Holdings, Inc. His other current positions, include among others, 
the following: President  and Chief Executive Officer of Top Frontier Investment Holdings 
Inc., Chairman and Chief Executive Officer of Petron Marketing Corporation and SMC 
Global Power Holdings Corp.; Vice Chairman of San Miguel Yamamura Haiphong Glass Co. 
Limited (Vietnam); Chairman and President of San Miguel Properties, Inc., San Miguel 
Consolidated Power Corporation, Rapid Thoroughfares Inc., Atea Tierra Corporation, Cyber 
Bay Corporation, Philippine Oriental Realty Development Inc. and Bell Telecommunications 
Company, Inc.; Chairman of San Miguel Brewery Inc., San Miguel Brewery Hongkong 
Limited, Distileria Bago, Inc., San Miguel Foods, Inc., The Pure Foods Hormel Company, 
Inc., San Miguel Yamamura Packaging Corporation, South Luzon Tollway Corporation, 
Liberty Telecoms Holdings, Inc., Anchor Insurance Brokerage Corp., Sea Refinery 
Corporation and Philippine Diamond Hotel & Resort Inc.; President and Chief Operating 
Officer of Philippine Airlines, Inc.; President and Chief Executive Officer of Trustmark 
Holdings Corporation and Zuma Holdings and Management Corporation; and Director of Air 
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Philippines Corporation. Mr. Ang is the former President of San Miguel Brewery Inc. (2007-
April 2009) and has held directorships in various subsidiaries of San Miguel Corporation in 
the last five years.   He has a Bachelor of Science degree in Mechanical Engineering from Far 
Eastern University. 
 
Bernard D. Marquez, Filipino, 45, is the President of the Company since May 12, 2011 and 
is a Member of the Company’s Executive Committee, Executive Compensation Committee 
and Nomination and Hearing Committee. He is currently a Director of Thai San Miguel 
Liquor Co., Ltd. (TSML), and President of Distileria Bago, Inc., East Pacific Star Bottlers 
Phils Inc., Agricrops Industries Inc. and Healthy Condiments, Inc.  He previously held the 
following positions: Vice President and General Manager of TSML (January 2010-March 
2011) and Vice President and General Manager of San Miguel Beverages, Inc. (March 2007-
December 2009). He holds a degree in B.A. Economics from Ateneo de Manila University 
and a master’s degree in Business Management from the Asian Institute of Management.  He 
has also completed his academic units for Master in Public Administration at the University 
of the Philippines. 
 
Ferdinand K. Constantino, Filipino, 62, has been a Director of the Company since May 10, 
2012 and is the Chairman of the Company’s Executive Compensation Committee and a 
Member of the Company’s Executive Committee and Audit Committee.  He holds, among 
others, the following positions:  Senior Vice President, Chief Finance Officer and Treasurer 
of San Miguel Corporation; Director of San Miguel Corporation, San Miguel Brewery Inc., 
San Miguel Yamamura Packaging Corporation, Magnolia, Inc., San Miguel Global Power 
Corp. and Bank of Commerce; and President of Anchor Insurance Brokerage Corporation.  
Mr. Constantino previously served as Chief Finance Officer of San Miguel Brewery Inc. 
(2007-2009); Chief Finance Officer of Manila Electric Company (February 2009- May 2009); 
Director of San Miguel Pure Foods Company, Inc. (2008-2009) and San Miguel Properties, 
Inc. (2001-2009); and has held directorships in various subsidiaries of San Miguel 
Corporation during the last five years. He holds a degree in AB Economics from the 
University of the Philippines and completed academic requirements for an MA Economics 
degree in the same university.  He also took a strategic Finance Course in IMD-Lausanne, 
Switzerland. 
 
Leo S. Alvez, Filipino, 71, has been a Director of the Company since April 24, 2002. He is 
also the Chairman of the Company’s Nomination and Hearing Committee and a Member of 
the Company’s Audit Committee and Executive Compensation Committee. He is also a 
Director of San Miguel Corporation.  He earned his Bachelor of Science Degree at the 
Philippine Military Academy and Masters in Business Administration at the University of the 
Philippines. 
 
Gabriel S. Claudio, Filipino, 59, has been a Director of the Company since November 11, 
2010 and a Member of the Company’s Nomination and Hearing Committee. He has served as 
political advisor to two Philippine Presidents.  He occupied several cabinet positions: 
Presidential Political Adviser, Presidential Legislative Adviser, Head of the Presidential 
Legislative Liaison Office, Acting Executive Secretary and Cabinet Coordinating Officer for 
Regional Development.  He is presently Chairman of the Board of Trustees of the Conflict 
Resolution Group Foundation, Inc., a Member of the Board of Trustees of TOBY’s Sports 
and Youth Foundation, a Director of the Risks and Opportunities Assessment Management, 
Inc., and a part owner of Pinac Restaurant.  He was Chairman of the Board of Trustees of the 
Metropolitan Waterworks & Sewerage System (MWSS) and a Director of the Development 
Bank of the Philippines (DBP) and the Philippine Charity Sweepstakes Office (PCSO).  He 
earned his AB Communications Arts degree from the Ateneo de Manila University. 
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Minita V. Chico-Nazario, Filipino, 74, is an Independent Director of the Company since 
March 9, 2012, Chairperson of the Company’s Audit Committee and Member of the 
Company’s Executive Compensation Committee.  She is also an Independent Director of San 
Miguel Properties, Inc. and Top Frontier Investment Holdings Inc. She is currently a Director 
of Banco San Juan (Rural Bank) and Legal Consultant of Union Bank of the Philippines.  She 
is also the incumbent Dean of the College of Law of the University of Perpetual Help in Las 
Piñas City.  She has previously held the following positions: Legal Consultant of Philippine 
Amusement and Gaming Corporation (January 2010-June 2010) and Metro Manila 
Development Authority (March 2010-June 2010); and Chairman of the Board of Directors 
(June 2010-August 2010) and Director (September 2010-September 2011) of PNOC 
Exploration Corporation. She has served the judiciary in various capacities for forty-seven 
years, as Presiding Justice of the Sandiganbayan (February 2003-February 2004) and 
Associate Justice of the Supreme Court (February 10, 2004-December 5, 2009). She obtained 
her law degree from the University of the Philippines and is a member of the New York State 
Bar.  
 
Angelina S. Gutierrez, Filipino, 76, is an Independent Director of the Company since May 
10, 2012 and is a Member of the Company’s Audit Committee and Nomination and Hearing 
Committee. At present, she is the Chairman of the Board of Directors of Aliw Broadcasting 
Corporation and an Independent Director of Philippine Polypropelene, Inc. and San Miguel 
Pure Foods Company, Inc. She is also the current Dean of the Graduate School of Law of 
Pamantasan ng Lunsod ng Maynila.  She has served the judiciary in various capacities, as 
Judge of the Metropolitan Trial Court of Manila, Branch 19, Judge of the Regional Trial 
Court of Manila, Branch 37, Justice of the Court of Appeals and Associate Justice of the 
Supreme Court. She obtained her law degree from the University of Sto. Tomas and has 
attended legal and judicial courses abroad: Harvard Law School, University of Texas, 
University of Nevada and University of Southern California.  
 
Joseph N. Pineda, Filipino, 50, has been a Director of the Company since May 9, 2013 and is 
a Member of the Company’s Nomination and Hearing Committee. He is the Senior Vice 
President and Deputy Chief Finance Officer of San Miguel Corporation.  He is currently the 
Chairman of the Board of Directors of SMC Shipping and Lighterage Corporation and 
Process Synergy, Inc.  He also holds, among others, the following positions: Director and 
Treasurer of San Miguel Holdings Corp., San Miguel Energy Corporation, SMC Stock 
Transfer Service Corporation and SMITS, Inc.; and Director of Sea Refinery Corporation, 
Anchor Insurance Brokerage Corp., A.G.N. Philippines, Inc. and Rapid Thoroughfares Inc. 
He holds directorships in various domestic and international subsidiaries of San Miguel 
Corporation.  He is a graduate of San Beda College with a degree in AB- Economics and has 
earned MBA units at De La Salle University. 
 
Virgilio S. Jacinto, Filipino, 57, is the Company’s Corporate Secretary and Compliance 
Officer since November 11, 2010. He also holds, among others, the following positions: 
Senior Vice-President, General Counsel, Corporate Secretary and Compliance Officer of San 
Miguel Corporation; and Director of San Miguel Brewery Inc., Petron Corporation, FILSOV 
Shipping Company, Inc. and Northern Cement Corporation.  Atty. Jacinto is also the 
Corporate Secretary and Compliance Officer of Top Frontier Investment Holdings, Inc. and 
Corporate Secretary of Ecofarm Systems and Resources, Inc., J & E Development 
Corporation, Jewelmer International Corporation and Terramar Aqua Resources, Inc. He also 
holds directorships in various domestic and international subsidiaries of San Miguel 
Corporation. He is also an Associate Professor at the College of Law of the University of the 
Philippines. 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.   
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Cynthia M. Baroy, Filipino, 50, is Assistant Vice-President and Chief Finance Officer of the 
Company. 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. 
 
Nelson S. Elises, Filipino, 55, is Vice-President and Marketing Manager of the Company. Mr. 
Elises’s work experience includes: Assistant Vice-President and National Sales Manager and 
Area Sales Manager of the Company; Sales and Sales Services Manager of Philippine 
Beverage Partners, Inc.; and General Manager for Sugarland Corporation. 
 
Clemente O. Alburo, Filipino, 63, is Vice-President and Manufacturing and Engineering 
Services Manager of the Company.  Mr. Alburo was previously a Technical Operations 
Manager of San Miguel Beverages, Inc. and Technical Operations Director of Coca-Cola 
Bottlers Philippines, Inc. 
 
Rosalina A. Lioanag, Filipino, 50, is Assistant Vice-President and Business Procurement 
Group Manager of the Company.  Ms. Lioanag was previously the Company’s Product 
Supply and Planning Manager, Non-Alcoholic Beverages Sales Manager, Supply Chain 
Group Manager, Supply Chain Area Operations for North Luzon and Logistics Manager. 
 
 
Term of Office 
 
 Pursuant to the Company’s Amended By-Laws, the directors are elected at each 
regular meeting of the stockholders by the stockholders entitled to vote. Unless he/she 
resigns, dies or is removed, each director holds office until the next annual election and until 
his/her successor is duly elected and qualified. 

 
The nominees for election to the Board of Directors on May 8, 2014 are as follows: 
 
1. Eduardo M. Cojuangco, Jr. 
2. Ramon S. Ang 
3. Bernard D. Marquez 
4. Ferdinand K. Constantino 
5. Leo S. Alvez 
6. Gabriel S. Claudio 
7. Joseph N. Pineda 
8. Minita V. Chico-Nazario 
9. Angelina S. Gutierrez  

 
 
Independent Directors 
 

The incumbent Independent Directors of the Company and nominees for election as 
Independent Directors of the Board of Directors on May 8, 2014 are as follows: 
  

Nominee for Independent 
Director  

(a) 

Person/Group recommending 
nomination 

(b) 

Relation of (a) and (b) 

Minita V. Chico-Nazario Ramon S. Ang None 
Angelina S. Gutierrez Ramon S. Ang None 
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 In approving the nominations for independent directors, the Nomination and Hearing 
Committee took into consideration the guidelines on the nomination of Independent Directors 
prescribed in the Securities Regulation Code (SRC) Rule 38 and applicable issuances of the 
Securities and Exchange Commission (SEC). 
 
 The Certification of Justices Chico-Nazario and Gutierrez (Ret.), incumbent 
Independent Directors of the Company are attached hereto as Annexes “A-1” and “A-2”, 
respectively. 
 

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

Under Section 3, Article II of the Company’s Amended By-Laws, (i) any stockholder 
having at least five thousand (5,000) shares registered in his/her name may be elected 
Director, and (ii) a person engaged in any business which competes with or is antagonistic to 
that of the Company as defined in Section 3, Article II of the Company’s Amended By-Laws, 
is not qualified or eligible for nomination or election to the Board of Directors. 
 
 The Nomination and Hearing Committee, which pre-screens and shortlists all 
candidates nominated to become a member of the Board of Directors, have determined that all 
the above-mentioned nominees have all the qualifications and none of the disqualifications set 
forth in the Company’s Amended By-Laws, Amended Manual on Corporate Governance and 
other applicable issuances of the SEC. 
 
 
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. 
 
 
Certain Relationships and Related Transactions 

 
There were no transactions with directors, officers or any principal stockholders 

(owning at least 10% of the total outstanding shares of the Company) not in the ordinary 
course of business. 

 
 

Parent Company 
 
 As of March 31, 2014, the Company is 77.36% owned by San Miguel Corporation. 
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Involvement in Certain Legal Proceedings 
 
 None of the directors, nominees for election as director, executive officers or control 
persons of the Company have been involved in the following legal proceedings, including 
being the subject of any (a) bankruptcy petition, (b) conviction by final judgment in a 
criminal proceeding, domestic or foreign, excluding traffic violations and other minor 
offenses, (c) order, judgment or decree of any court of competent jurisdiction, domestic or 
foreign, permanently or temporarily enjoining, barring, suspending or otherwise limiting 
his/her involvement in any type of business, securities, commodities or banking activities, 
which is not subsequently reversed, suspended or vacated, or (d) judgment of violation of a 
securities or commodities law or regulation by a domestic or foreign court of competent 
jurisdiction (in a civil action), the SEC or comparable foreign body, or a domestic or foreign 
exchange or other organized trading market or self-regulatory organization, which has not 
been reversed, suspended or vacated, for the past five (5) years up to the latest date that is 
material to the evaluation of his/her ability or integrity to hold the relevant position in the 
Company.   
 
 

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS 
 

 The following table summarizes the aggregate compensation paid or accrued during 
the last two (2) fiscal years and estimated to be paid in the ensuing fiscal year to the 
Company’s President and senior executive officers: 
 

NAME YEAR SALARY BONUS OTHERS TOTAL 
Total Compensation of 
the President and 
Senior Officers6 

2014 
(estimated) 
2013 
 
2012 

P28.1 
Million 
P 25.5 
Million 
P 23.7 
Million 
 

P7.9 
Million 
P 3.1 
Million 
P 3.9 
 Million 
 

P7.6 
Million 
P6.8 
Million 
 P6.9 
Million 
 

P43.6 
Million 
P 35.4 
Million 
P 34.5 
Million 
 

All other officers and 
directors as a group 
unnamed 

2014 
(estimated) 
2013 
 
2012 
 
 
 

P36.0 
Million 
P33.6 
Million 
P 40.2 
Million 
 

P8.8 
Million 
P4.0 
Million 
P 7.0 
Million 
 

P10.9 
Million 
P13.0 
Million 
P 14.0 
Million 
 

P55.7 
Million 
P50.6 
Million 
P 61.2 
Million 
 

TOTAL 2014 
(estimated) 
2013 
 
2012 
 
 

P64.1 
Million 
P59.1 
Million 
P 63.9 
Million 
 

P16.7 
Million 
P7.1 
Million 
P 10.9 
Million 
 

P18.5 
Million 
P19.8 
Million 
P20.9 
Million 
 

P99.3 
Million 
P86.0 
Million 
P 95.7 
Million 

  
                                            
6 The current President and senior officers of the Company are as follows:  Bernard D. Marquez, 
Clemente O. Alburo, Rosalina A. Lioanag, Cynthia M. Baroy and Nelson S. Elises. For 2013, they are 
as follows: Bernard D. Marquez, Clemente O. Alburo, Rosalina A. Lioanag, Cynthia M. Baroy and 
Nelson S. Elises. For 2012, they are Bernard D. Marquez, Valentino G. Vega, Cesar B. Gimena, 
Cynthia M. Baroy and Lucia D. Unsay.  Mr. Eduardo M. Cojuangco, Jr., the Chairman and Chief 
Executive Officer of the Company does not receive compensation from the Company other than the per 
diem for attendance in Board meetings. 
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Article II, Section 9 of the Amended By-Laws of the Company provides that the 
members of the Board of Directors 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 2013, 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 no other arrangements pursuant to which any of the directors was 
compensated or is to be compensated, directly or indirectly, during the last fiscal year, and the 
ensuing fiscal year. 
 

The named executive officers of the Company, just like other full-time and permanent 
employees of the Company, subject to certain requirements, 7 are eligible to subscribe to 
Company shares under the Company’s Employees Stock Purchase Plan (the “Plan”).  As of 
December 31, 2013, the current named officers have an aggregate subscription of 158,000 
shares under the Plan.    

 
The Plan was intended primarily to promote a sense of ownership and greater work 

commitment among employees of the Company and its subsidiaries. Three Million 
(3,000,000) shares from the Company’s authorized and unissued shares were reserved for the 
Plan. The subscription price per share under the Plan is equal to the weighted average market 
closing prices of the last quarter immediately preceding the application/subscription period, 
less a discount of fifteen percent (15%).  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. 

 
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.   
 
 

ACTION WITH RESPECT TO REPORTS 
 

 The approval of the following will be considered and acted upon at the annual 
meeting of the stockholders: 
 
1. Minutes of the 2013 Regular Stockholders’ Meeting with the following items: 

a) Approval of the Minutes of the Regular Stockholders’ Meeting held on May 9, 2012; 
b) Presentation of the Annual Report; 
c) Ratification of all acts of the Board of Directors and Corporate Officers; 
d) Appointment of External Auditor; and 
e) Election of Board of Directors  

 
2. Annual Report of the Company for the year ended December 31, 2013. 

                                            
7 All full-time and permanent employees of the Company and its subsidiaries, who have rendered at 
least one (1) year of continuous service on a regular status (one year after regularization) at the 
Exercise Date (defined under the Plan), are entitled to subscribe to shares of the capital stock of the 
Company under the Plan, subject to the terms and conditions provided therein, which subscription 
shall be subject to the employees’ credit profile.  Members of the Board of Directors who are not 
employees of the Company or its subsidiaries are not eligible to participate in the Plan. 
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3. Ratification of all the acts of the Board of Directors and Officers since the 2013 Regular 

Stockholders’ Meeting, adopted in the ordinary course of business such as: 
a) Appointment of officers; and 
b) Approval of signing authorities and limits.  

 
Minutes of the 2013 Regular Stockholders’ Meeting and resolutions of the Board of 

Directors since the date of the said meeting will be available for examination during office 
hours at the office of the Corporate Secretary. 
 
 

AMENDMENT OF THE ARTICLES OF INCORPORATION AND BY-LAWS 
 
Amendment of Article III of the Amended  
Articles of Incorporation of the Company 
 

On March 26, 2014, the Board of Directors approved to change the principal office of 
the Corporation from Metro Manila, Philippines to 3rd and 6th Floors, San Miguel Properties 
Centre, St. Francis Street, Ortigas Center, Mandaluyong City, Philippines and to amend 
Article III of the Amended Articles of Incorporation to reflect such change.   

 
Thus, Article III of the Amended Articles of Incorporation of the Company is 

proposed to be revised as follows: 
 
“THIRD:  The principal office of the Corporation is located at 3rd and 6th 
Floors, San Miguel Properties Centre, St. Francis Street, Ortigas Center, 
Mandaluyong City, Philippines.” 

 
The proposed amendment will enable the Company to comply with Memorandum 

Circular No. 6, Series of 2014 issued by the SEC directing corporations to state in their 
Articles of Incorporation the specific address of their principal office, including, if feasible, 
the street number, street name, barangay, city or municipality, and if applicable, the name of 
the building, the number of the building and name or number of the room or unit. 
 
Amendment of Article I, Section 1 of  
the Amended By-Laws of the Company 
 

On March 26, 2014, the Board of Directors approved to change the date of the regular 
meeting of the stockholders from second Thursday of May to last Thursday of May, and to 
amend Article I, Section 1 of the Amended By-Laws of the Company to reflect such change. 
 
 Thus, Article I, Section 1 of the Amended By-Laws of the Company is proposed to be 
revised as follows:   
 

“Section 1.  Regular Meeting – The regular meeting of the stockholders shall 
be held on the last Thursday of May of each year at the stated date and hour, 
as may be determined by the Board of Directors.  The Board of Directors 
may, however, provide that the regular meeting shall be held at another date 
and time as shall be specified in the notice of the meeting.” 
 

 The new date of the regular stockholders’ meeting will provide the Company 
sufficient time to prepare and submit its financial and reportorial requirements in compliance 
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with applicable laws, rules and regulations relative, among others, to the holding of the 
regular stockholders’ meeting. 
 
 

VOTING PROCEDURES 
 
 For the amendment of the Amended Articles of Incorporation, the affirmative vote of 
stockholders representing at least two-thirds (2/3) of the outstanding capital stock present or 
represented by proxy at the meeting is necessary for its approval.  On the other hand, with 
respect to the amendment of the Amended By-Laws, the affirmative vote of stockholders 
representing at least a majority of the outstanding capital stock present or represented by 
proxy at the meeting is necessary for the approval thereof.  In the election of directors, the 
nine (9) nominees with the greatest number of votes will be elected directors. The approval of 
the other proposals or matters submitted to a vote will require an affirmative vote of the 
stockholders representing the majority of the shares of stock present or represented by proxy 
at the meeting. 
 
 Counting of the Ayes and Nays or a show of hands will be the methods by which 
votes will be counted.  The Corporate Secretary, with the assistance of SMC Stock Transfer 
Service Corporation, as the Company’s stock transfer agent, is authorized to count any votes 
cast during the meeting. 
 
 

FINANCIAL AND OTHER INFORMATION 
 
 
Brief Description of the General Nature and Business of the Company 
 
 Ginebra San Miguel Inc. (the “Company” or “GSMI”), a majority-owned subsidiary 
of San Miguel Corporation (“SMC”), is engaged in the manufacture and sale of alcoholic and 
non-alcoholic beverages.  
 
 
LIQUOR BUSINESS 
 
 The Company was formed on July 10, 1987 as the legal entity for the acquisition by 
SMC of the production assets of an existing liquor production company that had been in 
operation since 1902.  Today, the Company operates three liquor bottling plants, which are 
located in the following areas: (1) Mandaue City, Cebu; (2) Sta. Barbara, Pangasinan; and (3) 
Cabuyao, Laguna. The Company also utilizes external toll manufacturers to produce liquor 
products in Calamba, Laguna and Valenzuela City.  
 

Among its subsidiaries are (1) Distileria Bago, Inc., a distillery that converts sugar 
cane molasses into alcohol with its plant located at Bago City, Negros Occidental, which 
became a wholly-owned subsidiary of GSMI in 1996; and (2) Agricrops Industries Inc. 
(“AII”), which was incorporated in 2001 as a wholly-owned subsidiary of GSMI to primarily 
engage in the production of cassava-starch milk, an alternative raw material for the 
production of alcohol.  As of December 31, 2013, AII has not yet started commercial 
operations. 

 
To fast-track entry into regional markets, GSMI in November 2004 entered into a 

Share Purchase Agreement (“SPA”) with the Thai Life Group of Companies (the “Seller”) for 
the purchase of 40% ownership of the outstanding shares of C.N.T. Wine and Liquor 
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Company Limited (“CNT”), a limited liability 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.  GSMI and the Seller also 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 GSMI 
and the Seller, as stockholders.  In November 2004, GSMI incorporated Ginebra San Miguel 
International Limited (“GSMIL”) and subsequently assigned its rights and obligations under 
the SPA and the JVA to GSMIL, including its rights to purchase 40% ownership of the 
outstanding shares of CNT.  The acquisition of CNT was completed in December of the same 
year.  CNT was later renamed Thai San Miguel Liquor Co., Ltd. (“TSML”).   
 
 On June 29, 2007, GSMI incorporated GSM International Holdings Ltd. 
(“GSMIHL”), a wholly-owned subsidiary in Thailand. GSMIHL, with certain other entities, 
holds 50% of the shares of Thai Ginebra Trading Co., Ltd. (“TGT”), a joint venture company 
with V.C. Property Company Limited.  TGT functions as the selling and distribution arm of 
TSML. 
 

On August 27, 2008 and September 11, 2008, GSMI incorporated Global Beverage 
Holdings Limited (“GBHL”) and Siam Holdings Limited (“SHL”), respectively, as wholly-
owned subsidiaries. GSMI increased its investments in TSML and TGT from 40% to 44.9% 
through GBHL and SHL, respectively. 
 

On January 27, 2012, the Company purchased 100% of the total outstanding shares of 
East Pacific Star Bottlers Phils Inc. (“EPSBPI”), a corporation principally engaged in the 
manufacture and bottling of alcoholic and non-alcoholic beverages. The acquisition forged 
synergies with the Company’s on-going operations and provided additional capacity for the 
contemplated expansion plans of the Company. EPSBPI has bottling facilities in Cauayan, 
Isabela and in Ligao City, Albay, which are currently being used in connection with the 
Company’s liquor business. 
 
 
NON-LIQUOR BUSINESS 
 

On January 31, 2008, Healthy Condiments, Inc. (“HCI”) was incorporated as a 
wholly- owned subsidiary of GSMI. HCI was established to manufacture, sell, distribute, 
import and export vinegar and other sauce products and condiments. On March 27, 2009, the 
board of directors and stockholders of HCI approved the transfer of all its assets, properties, 
business, permits and licenses to the Company. Thus, on April 16, 2009, the Company 
executed a Deed of Sale with HCI for the purchase of the said assets. 
 

On November 1, 2008, the Company entered into an Asset Purchase Agreement with 
San Miguel Beverages, Inc. (“SMBI”), for the purchase of SMBI’s assets consisting of 
receivables, equipment, containers and inventories (collectively, “SMBI Assets”). SMBI is 
engaged in the manufacture and distribution of non-alcoholic beverages. With the acquisition 
of the SMBI Assets, the Company ventured into the manufacturing of non-alcoholic 
beverages. 
 
 
Financial Statements 
 
 The Audited Consolidated Financial Statements of the Company as of December 31, 
2013 with Auditor’s Report and Statement of Management’s Responsibility are attached 
hereto as Annex “B”.   
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Management’s Discussion and Analysis or Plan of Operation 
 
 The Management’s Discussion and Analysis or Plan of Operation of the Company as 
of December 31, 2013 is attached hereto as Annex “C”. 
 
 
Changes in and Disagreements with Accountants on Accounting and Financial 
Disclosure 
 
 There are no disagreements with accountants on accounting and financial disclosure. 
 
 
Market Price of and Dividends on the Company’s Common Equity and Related 
Stockholder Matters 
 
 The Company’s common equity is traded in the Philippine Stock Exchange, Inc. 
 
 The Company’s high and low prices for each quarter of the last two (2) fiscal years 
are as follows: 
 
 2012 2013 

Quarter High Low High Low 
1st 24.60 22.50 17.98 15.00 
2nd 23.70 20.00 19.96 12.50 
3rd 21.00 17.50 25.40 13.60 
4th 19.40 16.50 27.40 21.00 

  
 For the first quarter of 2014, the Company’s high and low prices is 23.00 and 18.30, 
respectively.  
  

The closing price of the Company’s common shares as of April 2, 2014, the latest 
practicable trading date, is P19.88. 
  
 The approximate number of shareholders of preferred and common shares as of 
March 31, 2014 is 1 and 757, respectively. 
  
 No dividend declarations were made in 2012 and 2013. 
 

There were no securities sold by the Company which were not registered under the 
SRC and there were no securities issued by the Company which are exempt or under an 
exempt transaction under the SRC within the past three (3) years, save for the common shares 
issued by the Company under its Employees Stock Purchase Plan (the “Plan”) which were 
registered with the SEC. In a resolution dated January 21, 2008, the SEC determined that the 
Company’s proposed issuance under the Plan of 3,000,000 common shares to qualified 
employees of the Company, its subsidiaries and affiliates, is limited in character and that prior 
registration thereof is no longer necessary in the interest of the public or for the protection of 
the investors in accordance with Section 10.2 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. 
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The top 20 stockholders of the Company as of March 31, 2014 are as follows: 
 

Rank Name of Stockholders Common Preferred Total No. of Shares % of  
Total 
O/S 

1 San Miguel Corporation 216,972,000 32,786,885 249,758,885 77.36% 
2 PCD Nominee Corporation 

(Filipino) 
 

47,743,656 
 

0 
 

47,743,656 
14.79% 

3 Ginebra San Miguel Inc. 
Retirement Plan 

9,943,285 0 9,943,285 3.08% 

4 PCD Nominee Corporation 
(Non-Filipino) 

7,955,762 0 7,955,762 2.47% 

5 La Suerte Cigar & Cigarette 
Factory 

200,000  
0 

200,000 0.06% 

6 Lim Tay 80,000 0 80,000 0.02% 
7 Pua Yok Bing 55,000 0 55,000 0.02% 
8 Rosalina A. Lioanag 51,500 0 51,500 0.02% 
9 Dar B. Licanel 51,500 0 51,500 0.02% 

10 Roman T. Yap 50,000 0 50,000 0.02% 
11 Lucia C. Unsay 50,000 0 50,000 0.02% 
12 Emmanuel B. Macalalag 46,500 0 46,500 0.01% 
13 Leonardo P. Bico 46,500 0 46,500 0.01% 
14 Novemia S. Bico 36,500 0 36,500 0.01% 
15 Teodorico T. Lasin 36,500 0 36,500 0.01% 
16 Ritchie B. Morta 35,000 0 35,000 0.01% 
17 Nelson S. Elises 31,500 0 31,500 0.01% 
18 Bernard D. Marquez 30,000 0 30,000 0.009% 
19 Monina N. Cortez 30,000 0 30,000 0.009% 
20 Romulo G. Quinto 30,000 0 30,000 0.009% 

 
 
Independent Public Accountants 
 
 The accounting firm of Manabat Sanagustin & Co., CPAs (“MSC”) served as the 
Company’s external auditor for the last fiscal year.    

 
MSC has been the Company’s external auditor since 2006. As such, the Company 

complied with the rule on rotation for the signing partner every after five (5) years under Part 
I (3) (b) (ix) of SRC Rule 68, as amended, with respect to the re-engagement of the said audit 
firm. Effective February 1, 2014, MSC launched its new name, “R.G. Manabat & Co.”. 
 

The Board of Directors, upon the recommendation of the Audit Committee, will 
nominate R.G. Manabat & Co. as the Company’s external auditor for 2014.  The 
representatives of the said audit firm are expected to be present during the Regular 
Stockholders’ Meeting and will be available to respond to appropriate questions, if necessary. 
They will also have the opportunity to make a statement, if they so desire. 
 
 
Audit and Audit Related Fees 
 

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 for 2013 and 2012 (inclusive of retainer fees and out-of-pocket 
expenses) amounted to about P 7 million per year. 
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