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November 20, 2023

SECURITIES AND EXCHANGE COMMISSION
SEC Headquarters, 7907 Makati Avenue,
Salcedo Village, Bel-Air, Makati City

ATTENTION : DIR. VICENTE GRACIANO P. FELIZMENIO, JR.
Markets and Securities Regulation Department

via PSE EDGE

PHILIPPINE STOCK EXCHANGE, INC.
PSE Tower, 28" Street, cor. 5™ Avenue,
Bonifacio Global City, Taguig City

ATTENTION : MS. ALEXANDRA D. TOM WONG
Head, Disclosure Department

via electronic mail

PHILIPPINE DEALING & EXCHANGE CORP.
Market Regulatory Services Group

29" Floor BDO Equitable Tower

8751 Paseo de Roxas, Makati City

ATTENTION : ATTY. MARIE ROSE M. MAGALLEN-LIRIO
Head - Issuer Compliance and Disclosures Department

Gentlemen:

Please see attached the SEC Form 17-C (Current Report) of Aboitiz Equity Ventures Inc. filed in compliance with
the Securities Regulation Code, its 2015 Implementing Rules and Regulations, the Revised Disclosure Rules of
the Philippine Stock Exchange (PSE), and the Issuer Disclosure Operating Guidelines of the Philippine Dealing
Exchange Corp. (PDEXx).

Kindly acknowledge receipt hereof.

Thank you.

Very truly yours,

ABOITIZ EQUITY VENTURES INC.
By:

e

AILENE M. DE LA TORRE
Assistant Corporate Secretary
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C
CURRENT REPORT UNDER SECTION 17

OF THE SECURITIES REGULATION CODE (SRC)
AND SRC RULE 17.2(c) THEREUNDER

November 20, 2023
Date of Report (Date of earliest event reported)

SEC Identification Number: CEQO2536 3. BIR TIN: 003-828-269-V

ABOITIZ EQUITY VENTURES INC.
Exact name of registrant as specified in its charter

Philippines 6.
Province, country or other jurisdiction of Industry Classification Code
incorporation

32" Street, Bonifacio Global City, Taguig City, Metro Manila, Philippines 1634
Address of principal office Postal Code

(02) 8 886-2800
Registrant’s telephone number, including area code

N/A
Former name or former address, if changed since last report

. Securities registered pursuant to Sections 4 and 8 of the RSA

Title of Each Class Number of Shares of Common Stock
Outstanding and Amount of Debt Outstanding

Common Stock £1 Par Value 5,619,785,757

Amount of Debt Outstanding (As of September 30, 2023) £ 386,624,150,000.00

. Indicate the item numbers reported herein: 9
Item 9: Other Matters

Aboitiz Equity Ventures Inc. (AEV) and Coca-Cola Europacific Partners plc (CCEP) signed the share
purchase agreement (SPA) with The Coca-Cola Company (TCCC) to jointly acquire 100% of CCBPI (the
“Transaction”). AEV will hold 40% beneficial ownership in CCBPI, while CCEP will hold 60% stake in
CCBPI.

Please see attached PSE Disclosure Form 5-1 (Substantial Acquisitions) for more information.



SIGNATURE (S)

Pursuant to the requirements of the Securities Regulation Code, the registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

ABOITIZ EQUITY VENTURES INC.
By:

{

Mailen . de la Torre
Assistant Corporate Secretary

Date: November 20, 2023



PSE Disclosure Form 5-1 —Substantial Acquisitions

References: SRC Rule 17 (SEC Form 17-C) and Section 4.4 and/or Section 5 of the Revised Disclosure Rules

AEV DISCLOSURE

Substantial Acquisitions

Subject of the Disclosure

Signing of the Share Purchase Agreement (SPA) for the
acquisition of ownership in Coca-Cola Beverages Philippines,
Inc. (CCBPI)

Background/Description of the Disclosure

Aboitiz Equity Ventures Inc. (AEV) and Coca-Cola Europacific
Partners plc (CCEP) signed today, November 20, 2023, the SPA
with The Coca-Cola Company (TCCC) to jointly acquire 100% of
CCBPI (the “Transaction”). AEV will hold 40% beneficial
ownership in CCBPI, while CCEP will hold 60% stake in CCBPI

Date of Approval by the Board of Directors

August 30, 2023

Date of Approval by the Stockholders

N/A

Other Relevant Regulatory Agency, if applicable

Philippine Competition Commission (PCC)

Date of Approval by the Relevant Regulatory
Agency, if applicable

TBA

Rationale for the transaction including the
benefits which are expected to be accrued to
the Issuer as a result of the transaction

Acquisition of the exclusive bottler and distributor of the
products of TCCC in the Philippines which benefits from
attractive profitability and growth prospects

Description of the transaction including the
timetable for implementation and related
regulatory requirements, if any

Name

AEV and CCEP, through a holding company that is owned 60%
and 40% by CCEP and AEV, respectively, will acquire 100% of
the share capital of CCBPI. The holding company will be
funded by CCEP and AEV proportional to their shareholding

The Transaction is expected to close in Q1 of 2024 upon
completion of all conditions precedent, including PCC approval.

Identities of the parties to the transaction (add rows as may be necessary)

Nature of any material
relationship with the Issuer,
their directors/officers or
any of their affiliates

Nature of Business

Engaged in consumer goods,
making, selling and
distributing an extensive

Coca-Cola Beverages Philippines, Inc.

Coca-Cola Europacific Partners plc . . None

range of primarily non-

alcoholic ready to drink

beverages

Holding company None
Coca-Cola South Asia Holdings Inc.

Holding company None
Coca-Cola Holdings (Overseas) Ltd

Manufacture and

None

distribution of alcoholic and

non-alcoholic beverages




PSE Disclosure Form 5-1 —Substantial Acquisitions

References: SRC Rule 17 (SEC Form 17-C) and Section 4.4 and/or Section 5 of the Revised Disclosure Rules

Terms and Conditions of the Transaction

The nature and amount of consideration given
(e.g. price per share, the aggregate amount)

USD1.8 billion for 100% of CCBPI, subject to cash, debt-like
items and working capital adjustments at closing of the
Transaction

Basis upon which the amount of consideration
or value of the transaction was determined

Based on an enterprise value of USD 1.8 billion on a cash-free,
debt-free basis which was arrived on a willing buyer, willing
seller basis between CCEP, AEV and TCCC

Number of shares to be acquired

AEV and CCEP will acquire through the holding company:

(a) 2,447,956,683 shares of class A common stock with par
value of PHP2.00, and

(b) 1,000 shares of class B common stock with par value
PHP1.00

Ratio/Percentage to total outstanding capital
stock

100% (AEV: 40%; CCEP: 60%)

Terms of payment

Lump sum cash payment at closing with a true-up adjustment
post-closing

Conditions precedent to closing of the
transaction, if any

Nature of business

Description of the company subject of the transaction

1. Receipt of approval from the PCC

2. No governmental entity of competent authority shall
have issued an order or enacted a law that makes the
transaction illegal or prohibits the consummation of the
transaction.

3. Fulfillment of the warranties and covenants of the Sellers
and the Buyers.

4. No material adverse effect shall have occurred.

5. Completion of the incorporation of the holding company
which will acquire the shares in CCBPI

To conduct, undertake and engage in the manufacture,
production, sale, import, export and otherwise carry out the
business activities for both non-alcoholic beverages and
alcoholic beverages, in all forms, kinds and classes, and any
and all business activities incidental or related to carrying out
this objective, including but not limited to distribution and
warehousing services and management and administrative
services in relation thereto.

Discussion of major projects and investments

Name

List of subsidiaries and affiliates, with percentage holdings (add rows as may be necessary)

CCBPl is the leading beverage supplier in the Philippines, with a
wide supply chain footprint consisting of 73 production lines
and 19 plants

% Ownership

Philippine Bottlers, Inc. (“PBI”)

99.9%

Cosmos Bottling Corporation (“CBC”)

99.5% (indirectly owned through PBI)

Coca-Cola Bottlers Business Services, Inc. (“CCBBSI”) 99.9%
PETValue 30.0%
Luzviminda Land Holdings, Inc. (“LLHI") 40.0%




PSE Disclosure Form 5-1 —Substantial Acquisitions
References: SRC Rule 17 (SEC Form 17-C) and Section 4.4 and/or Section 5 of the Revised Disclosure Rules

Capital Structure

Authorized Capital Stock (add rows as may be necessary)

Type of Security Amount Number of Shares
Shares of stock (Common Shares A) PHP4,895,913,366.00 | 2,447,956,683 Common Shares A
Shares of stock (Common Shares B) Php100,000.00 100,000 Common Shares B

Subscribed Shares (add rows as may be necessary)
Type of Security Amount Number of Shares

PHP4,895,913,366.00

Shares of stock (Common Shares A) 2,447,956,683 Common Shares A

(excluding additional
paid in capital)

Php1,000.00
Shares of stock (Common Shares B) (excluding additional | 1,000 Common Shares B

paid in capital)

Paid up Capital
Amount Number of Shares
PHP4,895,914,366.00 2,447,956,683 Common Shares A
(excluding additional paid in capital) 1,000 Common Shares B
Issued Shares (add rows as may be necessary)
Type of security Amount Number of Shares
PHP4,895,913,366

Shares of stock (Common Shares A) 2,447,956,683 Common Shares A

(excluding additional
paid in capital)

Php1,000.00
Shares of stock (Common Shares B) (excluding additional | 1:000 Common Shares B

paid in capital)

Outstanding Shares (add rows as may be necessary,
Type of security Amount Number of Shares

PHP4,895,913,366

Shares of stock (Common Shares A) (excluding additional 2,447,956,683 Common Shares A

paid in capital)

Php1,000.00
Shares of stock (Common Shares B) (excluding additional | 1:000 Common Shares B

paid in capital)

Par Value(add rows as may be necessary)

Type of Security Amount
Common Shares A PHP2.00 per Common Share A
Common Shares B PHP1.00 per Common Share B

Ownership Structure (including percentage holdings) (add rows as may be necessary)

Name Number of Shares % Ownership

1,939,882,138
Coca-Cola South Asia Holdings, Inc. Common Share A 79.2%

996 Common Share B




PSE Disclosure Form 5-1 —Substantial Acquisitions
References: SRC Rule 17 (SEC Form 17-C) and Section 4.4 and/or Section 5 of the Revised Disclosure Rules

74,544 C
Coca-Cola Holdings (Overseas) Ltd. 208,074,5 ommon 20.8%
Share A
Board of Directors(add rows as may be necessary)
Name (Regular or Independent)
Gareth Paul McGeown Regular
Francis Garcia Regular
Andrea Therese Cheng Regular
Jawahar Solai Kuppuswamy Regular
Terence Fernando Regular
Principal Officers (add rows as may be necessary)
Name Position/Designation
Gareth Paul McGeown Chairman/CEO President
Jawahar Solai Kuppuswamy Chief Finance Officer
Terence Fernando Corporate Secretary
Jai Jagannath Tamayo Assistant Corporate Secretary
Cherie Amor Galan Assistant Corporate Secretary
Effect (s) on the business, financial condition Build on AEV’s portfolio diversification strategy to enter the
and operations of the Issuer, if any branded consumer goods spaces
Attached are the following documents for CCBPI:
1. Certificate of Incorporation;
Other relevant Information 2. Articles of Incorporation and By-Laws;
3. General Information Sheet (GIS); and
4. Latest Audited Financial Statements.
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TO ALL TO WHOM THESE PAESENTE MAY COME GREETINGS:

WHEREARS, Articles of Incorporation anmd By-Laws dely signed
and acknowledged for the organization of the

COCA-COLA BOTTIMES PUILIPFINES, INC.
undeér and In accordance with tha provisions of the Corporation
Code of tha Philippines, Datas Pambanai Blg. &8, appzowed on
May 1, 1980, were pregented for filing in thip Commission om
B_a ¥ 5 158 and & copy of sald Artieles and

By-Laws are hereto attached:

EOW, THEREFORE, by virtue of the powers dnd duties vestoed
in me by law, I do hereby certify that the said Articles of
Incorporation and By-Laws wore, after dus examinstion to
datesning whethar thay are in scoordance.wi law, duly
reglatersd in this Commission on the 5 °  day of _. . §
Arno Dominid, ninstesn hundrsd and - i :

. IN TESTIHONY WHEREOF, I

Dave hacegato spt my hand and -
 feaugeaizhacpesl of this

- Ccommdnion St 8a affixed at
u:nﬂ:i:l.-.ul:rmg.l Notro-manila,
l‘lilippin-l-,/thll- é-r'.rfy

. Adn tho

of Say
year of our Lord nlnetesn
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The wndersigned Incarpormtors, all o Jihii@nﬁi

&nd & majority of whom sre resldents of the ;;' BE,

have this day wvolunterily agréed to Ffora a stoGe
corporatlon under t lags of the Rapublicof thae
Philippines;

AND WE HEREBY CERTIFY: ﬂmp‘hﬁ‘;
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be COCA=-COLA BOI MLERS PHILEPPINES, |1
EE'EEII'E:J_L

o

Corporation l.-'!,‘-.'-i-i
45 B

That the purpases for whdch swuch

(:m;utr:t Bre:

}~. PRIBARL BIRSHEE © .:.u;F

N %Mﬂ&ﬁquu ﬁ:—?

6 58le n'?"r.mnigﬂlﬂﬂﬁ rjffﬁ[

A the Pallipplnes and to engdge !

are cosmpnly known as soft '
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in any and all business activities
Lncldental or related ko carcyling out
thls objéualve.
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1. To own, lemase, construckt or jﬁ

other='se & Juire, own, Hold, manage,
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operate, majni, ., seil, lsase, dispnae of,
Bo*tllng pian® i, *Eclocles, warehousey, cold
storapge vau'ts, r~efrigersiing e ipmert, and
other stractures with the real estate
nacessary therefor, as may be necessary or
useful Fer the schisvement of the primary
purpose aof the Corparation.

2. To manufacture, acquirm,
import, expart, prepare, buy, sell, end
generslly to desl in snd with all kinds of
ingredients, matarials, appllanges,
supplies, tools and gpguipment uvsed in the
manufectures pfepaTatidon; making, Bottling,
preparing €oc market and magketing of @ny of
the produets described in Eme primaTy
purpose clause, lncluding a1l kinds of
bottling machipes, bottles, glasy

(j%gﬁ;‘,‘
very king. ang gdescriptlon.
Ta purchase, acqulre, and Cake
over, &85 8 golng.ephosrn of otherwise, and
ko carty an, malntain and pperate all or antfffgf
part of the property or business of any
porsan, Term, esseciation or corporatlon
pou SSECEgERGE Eo be necessary or userDY ol FhANEGEE

aciievement of the prl.dry purpese al the

corpocration, and ta * v Tor the sanme in
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cash, stocks, F nis, setentures or other
obligatlens af tre corperation, and
undertake, assume and QuUErantes the
Ifanilities of any person, firm, assoclatlan
or corporallion, whose property or buslness
may %0 be taken over or shares of whose
capital stock mey be acqulred and owned by
the Corporatfion, but to the extent only
pereitted by lew.

4. To apply. for, ohtain, reglster,
purchase, lesse, of otherwlep - acquliey and
ta the extant aubthorlzed by law, ‘tohold,
use; 9wn, operate, develop and  Iniroduce,
sall, assign, and ptherwise dlspose ' of any
trademarks, tradé nemes; disEinctlve ‘warks, /
patents; lﬁ'{llﬂll._ﬂmtl, leprovements and
precesses, used ln comnectlonowith, ar
a uﬁh‘t letfers patent of the Republic
nlidppLod e, Cob) 1 Skiherenor
%?a ﬁﬁ.ﬁ-rul for the

I5S5100N
Eha primary purpose of the

In connectlon wlth the buslness
of the Corporatlom, and to use, sxercise,
grqﬁ} Il:tnﬁﬂ:v}n respect of, &nd otherwise,
tutn Lo acceunt, any such patants,
Inventlong, processes and the like or any
e et D reperty clghts. G0 030 P 100
5, To enter nto, make, perfarm /

and carry oulbl conbracls of avery Rind and
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For &y lowful $& rpose, serialnies L3 Che
busimegsy af cthe Corperation, or in &y
mannat Incidant Enersto, as orincipsl]l agent,
or otherwlise, €lth any person, “irm,
assaciatlien, or eorporatlon.

£. To |lssus pursuant to Law,
capital skaok, bonds, debentures ar other
obligatlons Ln payment for property
purchased aor acauired By It, for moneoy
bocrowed, of for ang other lawful objeet n,
of about, lts busloass.

7. To-atquire by purchase,
sxchange, assigonment, gift, or otherwise,
and to hold, own and use for investment or
otherwige ;. and to-sell, asslgn, tramafer,
sxchanpe mortgage, pledge, deal In and
with, and oghbfwlse to gnjoy and dispose of,
any -;: -ethtnturum. promigsory notes,

spitalstoeys [ipe atams
r(ﬁ“ﬂhmﬂ'ﬁtm.
: EFWE%ES"”"“ .

or other enktity, foreign ar

¢ and while tha owner thereof, to
pxefclse all the cights, powers and
Dtivilﬂgﬂi of ownershin, Including the right

ta)receive, collesct, and Jispose of, any and

pgur DgEe ’I:H.'ll'-'- !grlflmnﬂ!J interast and IIWP“ llim Iu‘ﬂl FLiF

theref-om, am *he right tn wate os. any

shares of the cec'tal slock, &and Jpun Aty
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bonds,; debentures, or other securities,
having voting power, so0 owned, but to the
pxtent only permitied by law.
8. To aid, Im any manner

authorized by law, any corporatiomn,
associatlon, or other antlty of which tha
Corparatlon ls @ creditor, or of which any
bonds, depbenturss, promissary notes, sShares
of capital stock or other securities, or
nElinuttnn: or any interest therein, ape 'F?H#r’
held or owned by the Corporstlon, ang '
genarally, to do-Bny lawful acts of ENings
deslagned to promote, prfotsct, preserve,
improve, or enhance the valoewo ™ any Bonds,
debentures, proslssory notes, shates of
capltal. stock, securlties or obllgatlions,

_ %. PO bocrow such sums of money,

7l

4'_jﬂﬂJ{Ett such debta, feos time to

.i ! be @hemed nepsangy, for, or of
he, acconl bsisEn @ L) @ny of fts
oo e CBBREESS 1 Rkhcute, /

negatlable of Eransaferabple Instruments, or
uthgr-sucutitLui. or evldence af
indebtedness, for any agnies, 30 borrowed,

— h:_ﬂﬂﬂhti so contragted, snd to geCuElobhe: o000
same by pledge of any of lis perzonal

preparty, or by martgage orf mortgages, af
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Aupd pr dergs of Lrust, pen any. o4 all, of
Lhe sssetd, oeosditied, soncession,
gubsldles or Trancnlses of the Carporatlon,
or by deeds constltuting liems and charges
upon and affacting tha income amd revenue

af its propertled, In whale or in part, upon
such lawful terms and condltlens, ps may be
et forth in the jngtrement or inskruments
martgaging or affecting tha same, ar ln any
contract, deed or imstrusent, relasting
thereto; to confet.upon the halder of anmy
dabentures or bofids of the Derporation,
secured oT undetured, the right-té-convert
the principal thereaf into stogk af the
Corpocatiam, wpon sSyeh 1nqﬂﬁi lerns BAAd
conditions, as shall be TFlsed by the Board
of Ditectorsy all subjest to the Jimitatlons

‘1d &d fomp 1 Lshaent of
%w ;ﬂi[?ﬂﬂﬂf ohject
ferance of any power herelnbelow
set for®h es principal, agent or otherwise,
glther alone pr In assoclation w1th othar
corperations, flems, or Individuals, and to
do every athar act ar thilng Lncldental or
orid bsedigpuzteangrt bo or growing owk afowoo e laldelrago
canngct=d with the aforeseld business o

purposes, objects or powers ar any 08Tt ar

4
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parls thersofl, provided tha sams bhe Aot

Incomsistent with the lass under shicn the

Corporation is organlzed.

THIRD: That the principal offjfe of the
Corporation is loceted ln Mekra Manfds, Phillppines.

FOUWRTH: That the termn for whilch said Corporatlon
15 to exist s Fifty (30} years From end after the date af
the Issuence af the certificete of Lncorporstlan,

FIFTH: That the names, natlomalities amnd

resldences af the lncorporators of bthe Corporstlon are ;:”g*

follows:
Haag moptionakity Resloence
Ernegst Eahn Filipiaa 21 dnghaw Street
Harth Forbes,
X Hakatl
Jose Antenlo Garcia Flilplno 39 Congfellation
7 Bel air Il; Makatl
Oucley W. Jormg Bustreal Lan Apartment 5-B "
110 Legespl St.
Legaspl wllliﬁt{ };”##
Makatl, Metro
F : Manila
{ rliiEES £¥1
Raul 5. Ho Calamba St.
ngeﬂu“m City

belfin C.

' Candeninium, 95 Xa-
vier Sk., Grlunhllli
Hetro Wanila

* CATMEISS I, s.c, avaton

SIKTH That the number of dlrectors of the
Coeporat!~n shall be aleven (11), ond the names,
Ol b o DIk IE PM LRSI a0
r lonalltlies, and residences of the flrst olrectors of

the Corporation are &5 follows:
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Ns & Matiorsity Residence
Ernest Yahn Filloing Il mmorsclo Stréet
Morth Fopbes, HMakati,
Meptro Hanmila
Jose Antond Carcia Fil'plmm 37 Constellativn Streah
dal alr, Hakatl, H, Hla.
Pudley W. Jones hopstrallan fpt. &=B; 110 Legaspl St.
Laegaspl ¥lllage, Makatl,
Matro Manlla
Raul 5. Apco Fillplno 8l Calanba Strestl
Quezon ClLy
in Aveng Fillpino 73 Marlkit corner
Hazario endanac e Tt Tt
Triangle, GQuewon City
h | Gabriel 0. Olives Filiping 27 Sarangava 5t.
s iy % White PYaiis, GU@RDW
City
Delfin C. Gonzales Fidipino Sulte 5-C, Avalon

. Congomlnlum, %5 ¥awler
i, Greenhllls, M. Mla.

Jesus Manalaskss Fiiiping LI-A wabinl Street
San Aogue, Harikinn,
Hetro HManlila

Victories €. delos RAeves . Flliping 37 . Zodlac 5t., Bel=AIlr
FrartE g Maketi, Metro Manila

Quezon Clity
2 €118ptnd . %4 Kalinga St., Le Vista
: SEOUTTHSS aceron city

- " at Eh&ﬂ%a ftal .stogk of
Lhe [:-urpn. - i ﬂﬂmﬁﬁﬁﬁwéﬁmz

: the Pallipolaes, ﬂl\flhﬂ Into /Jvi/
EIGHT HUNDRED :;}iﬁ Sizéﬁﬁulth the par valus of OHE
THOUSANG {PL,000.00) PESOS per share.

Except in case of a dispoaition made In Favor of

Lorna Patajo Hapunan Filiping & Burlges 5t,, Wesl Ave.,
Al

PESDS In law

the parent company OF @ subsldisry whally cwned by its
o prnfroompery, and except brandfers bebukenl #tobtkhalder s
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and Lrelr ¢ omies dlrecbers, any 'spe.ldtl. - of stock B
any stogkhalder wr thelr s Groes =iil L1 Subject o m
right af Flrst refusal oy the nondispesir> party. The
gshargholoer desis'ng to dlspose af LS shares “"all
anserve the fallowleg Drocadura:
(1} Tne disposing sharenolder
{herelnafter referred Lo as the
UFFERDR} shall glve concurrent notice
to such effect to each of the cther
sharehalders {swoh ather shareholders
belng herelnafter refecred Lo as tha
OFFEREES), which notlce ghall state the
number of shares af the cammaon ;!qti
which the OFFEROR groposes Lo mell
{such shares balng Rereinafter Teferred
to as (the “Of ferdd SharTes™) and-Lhe
price ’,35 and the tepms upon whilch the

OFFEROR prosnses te sell the OfTeres

2l in thECEveht! DRFERDM Hds
2 \ "I{l"lggrl HEumu

L. 1 550N
@lden; the name and -

Fisuch party. Suech notlce
tltute-am offer to dicpose to
the BFFEREES all =f the OFfered Shares
#t such prioe and upon such terms. Tha
Ofrferead Shates shall be so offeced to
pru SseEREOPTERZES 18 fRarly 85 may ﬂ'“‘fhiﬂ kbt ot

pr- -r-tion ta thelr (&spechive
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sherr! *dings In Ehe Corporation @ Ethe
tir + of such alffer; provided, however,
that the OFFEROR may conblne fract.ons
and offer the entlce shase Lo any
DFFEREE which would otherwlse be
entitled to the affer ef & fractinngl
part thereof., Each OFFEREE soall ave
n period of sixty (&60) days after the
giving of such noblce ln which ta
accept the offer thefeby made by glvilng
gonourreant notlce ‘to the OFFEROR and to
the othar OFFEAEES ta such effect
within such petled. If all aof the
OFFEREES shall not S0 have accepted
guch offar, the unaccepted OfFfered
shares-shall ba Teoffeced In Like
mannar, to the AFFEREES thit shall nave
'“chE!E next previocus aoffer, ontil
all of tne Offergdcsuares ave: been
cceptudior no 0RFE6EEIHRkIEST 10

quaﬁiﬂﬂ The
purchase or dlsposal of

f1j P EYH

gll sccépted offerad sheres shall take
place promptly after such acceptances
at’ the nI[nnﬂpii affice of the

FFEADA, . IF, as & result of any

o Geet b LARE InE law, rogulstlon OF 5yopncco pe aeesasn

governmenta’ "py, any NFFEREE shall
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not be aole te purchase the Of ferod
SnEwws, Such OFFEREY may asslgn 1ts
tight to purchaie the DFfferad Shares to
any third pacty or parties, guallfied
under ™Millppine law, Including,
without limitatlon, other OFFCREES.

(2) IF any of the Offered
Sharas shall not be accaplad ln
accordance with the Foregoing
provislons, then withln a perlod of one
hundrad eighty (180} days afier the

glving of such offer notlce, the _,.z“'f

OFFEROR shall hawe the  right to dldpose
to any third party or parties fauch
party -t parties bedng herelnafter
fufi d to as phe *Outslde
Purchaser™) ( all of the unsccepted
l]l’l'ri_--ru. but aaly et Such price
Bt e, TR o0
maratle to the Bakaide urenaser

OBE | f o tarkne (OFEEREES .
B8 V1 ¢ the otfer shell not

BT 211 oM the unaccepted
Offered Sharss #lthin such one hundred /
and elghty (180} day perlad, the 3

fffecar shell contlnue ° L:uid_ sueh

unsold Offered Shares 3 ’ ;ﬁﬁ hz:‘ FER——
nra B nr - ‘Elrie. ﬁ}m
t"-a;. = .’ .1'1

'il‘ =

e
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(a) 4|l swbscrihers and
sStockholders shall have preasptive
rignts te all wnsubscribed and unjs:uedr;,z’#
or new shares of the Corporation.

(5) These conditions shall
appear orf be referred fto In the stoock
certiflcates. The Fformallties for the
sale of shares herelnabove mantioned
may be dispensed wEth wpon the written
consent of all the stoekholdeps, dAny J;*HHJ'
end all transforees shall Lake such
gsharesa subject to the provislons of
khis Artlcle ead any Sale or trcansfer
in viclation af ihe sbave condltions
ahall be/mull and(vold.

(&) -This Artiecle shall not be

deemzd Lo restrict any wncusbrance of

a‘}p ol security or collateral

3 mnsﬂqyﬂﬁ o
§ Egﬂiiuﬁhfﬁ%h:n
i i@ sale nger 'a cpladge,
mortQAQesAELs i gnment or sncumbrance or
tax llen,-as well as any ather
involuntary trensfer, shall be subject
fo. these provlilons. The disposition of
treasury, shares by the Corfporatlio. sust
o Ssof frgtbe Gf fered to the stockholfgdrs o
f ghall Tlkewise be subject Lo tha

procedgures In this Artlcle,

L
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af tha sutharlzed capltal

subscrlibed a3 Folles -

r ine

Ernaskt Kahn

Jdee Antonio Garcl ff
Dudley W. Jones .
fsul 5. Roco

Mazario Avendano

Jose Gabrisl 0. 0llwves
Delfin C. Gonzales ~
Jesus M. Manalastas
victoria C, delos Reyes
Lorna Patnjo-Kapunan
Hagul A. Angangcoo

NINTH:

&

TRE L e 'F"r!"'

1%} pErowst

chork sboive Sigt e e BE M

mo, af

Sha ras Amount
Hatlonallty Subsgribed fubscribed
Filiplno 190 PLYO,00G.00
Filiplna 1 1.6 DD
fusteal Lan 1 1,000, 06
Fiilpino 1 1, 000,00
Fllipina i 1,000.00
Fillipino 1 1,000 .00
Filiplno 1 1,.000,00
Flligino 1 I, 60800
Fllipina . l.ﬂﬂﬂ oo
Filipinog F 1., 000 . Q0
Fitipino 5 1,000 00
Tetal, - ’ ﬁh? P c fhﬁ*

That bthe above suhscripers have paid ab least

twenty-Ffive (25%) (paceent of the total smsnrlnilﬁn;}nllmr::

Trial =

TEMTH:

) fimaunt

Hame of EHEIH&I E!Erih!ﬂ
Ernesi Eahn 4 BLI0 000, 00
Jase Antomlo 5 1,000, 00
Dudley W. Jo 1 D&ﬂ ﬂﬁ
5:"1 1B Se-tun

zaria

gnihﬁngﬂ o ¢ Exchﬁn%m

= n G,
il S Comuri
Vietarla €3 i 14 'll.ﬂﬂﬂ+
Lorna "Patajo Sapi ﬂﬂﬂ nn
Haoul R. Angangs l=g

Toktal Pald-in
eription

P40, 000,00
1,000.00
1,000.00
1,000.040

1,000,040

i

1

_LM/

: /P:un 000,00 r,..i,r P30 ,000.00 mﬁ

That MATARIO AVEMDAMO has ceen olected by

tne subscribers as TREASURER of the Cerpuratlon to act as

such, upkll_hls successor

& . *hnl ops

“u suly elecbed, Aol 14500840
v 5 aJafh Trejorar,

accordance with Lhe Pv=bowsy

he has been authorered to feps 'vé o5 and 1A 1ha A-Be
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and Tar tha Lene Tt ol Y% Corporation, ) wsuhscriptiong
Lr gertrifbotiens: o ndnatlons: pald o ulvep Dy Lhe
subscr i9ers. :

FLEVENTIH; ®No Lransfer of stock or inbterest which
whll redwce Lhe awnecship of Fillglne cltlizens to jdss
than Lhe cogel red papeanlap: of Lhe caplianl =Eogk &g
rovided by galsting laws shall be allowed or permibted 1,{/
e recoarded in the praper binoks af the Corporatinn and
this restiriction shall be indicated Inm all the stock

certificates Issuod by Lhe Corporation,

IN WITHESS WHEREGF , wa ha¥e heyduwito sioodd Lhese

TN K-3637 KBS SeCuritich
i . Exchsnge

NS (e 5

P ¥ dabl" s, aoco
TAN ReZE0l-K-Z661<R-h

Bl FIN ., AL E

Tl 32Th=157-1 4

6225-F-T829-R-5

prid BeocEajicess 5 Bl 0 B 129020
SICHEDN IN THE FPRESFNC 0OF;
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REPUBLIC OF THE PHILIPPINES) o o
MAFRATI, METRO MANIA )

i being duly swon , depose and

That I have bean alestad by the subscribars of the corporation
es Treasuir thereof, Lo &ct as such uhtl]l Gy successor has brgen
duly alected and gualified in accordanca with tha by=laws of tha
corporaticn , and that as such Trea r, 1 haraby cartily undar sath
that at least 25% Of the authorizad pital stock of the corparation
hag baen subgsribed and at least 25% of the todal subscription has
been paid , and recel by ma, in cash or proparty, In the amount
of not lags than P5 ,000.00 Ir accordanca with the Carperation Coda,

..2_-——-‘-—#
Trogazurar
SURSCRIBED AND SWORN ta bators ma thisMAY 4ap 4981

198] at Makati, Matro Manila, affiant axblbiting ta mehis Res, Cert.
No J1400065P lssuad at  Maokati on/ March 5, 4981,

LOREHTE
o e AR RIFAL
ki ErrrheheR 26 a2l
PRIy wazesll MAY i LBED
AR ATE, METRD AN LA

S BGCERPHES mE T EM I ERET
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Series of 198] |

prid Bneee e pideida
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BY-LANS
BI KaE F3: 28
COCA-COLA BOTTLERS PHILIPPINES, INC.
eRlhDS e

DIVISION o

ARTICLE 1 i
FPAID P
STOCKHOLDERS 0. [ NO.

Section 1., Annual Heatling DATE

A seseting of the steckholders of the Corporation
shall be held annually on the Fourth Tussday of April or,
LF such dey be a holiday, then on the next seculadf
which i% not & hollday, at the place whers tha prdncios
office af the Corporation Is logated, "i"n_r the purpose af
glecting directors and Fayp-the trapssction of all-other
busin=ss that may ptnp:tl? be brought before 'the mesblng.
Sueh meeting duly conyened may be adjourned from time to

Elme.

Sectiop=Z» Delay Annual Meslin

Ir l"l:ll;l_ur;lr rasdon the annual meetimg of the
stockholders s88l) pot be held on the day designated in .
Sectlon 1 lcle hﬂuﬁﬁm““nt day to
which It = nt‘r MGW!HH maeking may
be called ' QﬂW‘Hi&rMnﬂn the same i/
procaedlngs g and ‘tha sane business may be

transacted at =

Seetion, 3. Spocip]l mweetlngs

& speclal ®ceting of the astoeckholders may bHe
called ak any time by the Chairman, khe Prasident or by /

o meeting 8s mt any ennual meeting.

two par meppenemberd of the Hoard of Direchorsa pm 1000 /2026
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Section 4. HNotfce of Mesting
(A) Service of Hotlce.

written notlce stating the place, day, and hour
af the merting and, Ln case of a spacial meeting, the
purpose orf purposes for which the negting is called, shall
he dellversd nat less than thi:ir (30} dayp befare the
date al the nesting elther personally of by mail, telex nfgff
tolegram, to sach stockholder entitled to vote at sueh
mEEtling.

1f not delivered pecsonally, such notlce.shall be
desmed to ne celivered whedl depositell dn-the agll wigh
postage Fully pald, of placed in the nands of wn apent of
» telegraph, Tadlo, offeble cobgany wifh 811 trensmitta
fees fully pald, and plainly sddressed Lo tne phockhalder
gk Rls latest addeess appescing upon Ene stock books of
the Corporatdony. In Fha cese of( thal non-Fesioent
}_.ﬂg shall be seqt by wonfirmed cable or

fs SECU[H'EES g
£ LA inge
Ehe tife o phecey; 8nd nyrpose of any

dars way be walved By Lnstrument |

telex,

maetlnmg of
writing, or by Ughex, cedlegeem, or cablegraom.

Anything in these By-Laws to the confrecy
natwithatanfioy, & speclal meeting of the stockholoers
shall be demmed duly €alled If notice of the time, place,
and purpase of such mecting shall have been walved by

e BaerewpEr ey [ T 1 B ] 2 O T R
stockholdars entltled tn vote at least eighky (A0%)
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percent of the cutstanding stock entltled to vote, and if
notice of the time, plece, and purpose of such mgeting
shall have been delivered elther personally or by
telegran, radiogram or cablegram at least flve (5) days
prior to the date ﬂlaln;;tnd for tho holding of such
seeting to remalning stockholders entitled to vote who
shall not have waived notice. .

saction 5. Quorum

At any steckholders® mesting, the holders of a
majority of the issued and outitanding stock sntltled te
wote at such meeting, preseéat.ln persdn 9T representen by
proxy, shall constltute a-quorum fof all purpeses EH‘*FEHHE
in those cases where Ehe-law, the Articles of
incorparation of the Corporatlon or these By-Laws require
the affirmative vate of a.grestec number,

in cases whare thié Articles of Incorporatlion or

these By=Laws %Jﬁu far the affiTmative vote of the
r

halders af nm ”ﬁ'é--;’:""ﬂf&; thtdtntil fuRbeT
, ,.,“?. ﬂ“hﬁ_ﬁwggtwk ko

af lssued
auvtharize o g
elghty (BOX tﬁagiaﬂu#d and sutstanding stock
of comnon stack e tlea Ea wate, present fn parsan or
rapresented by proxy, shall be required Eo canstitute a
QuUELum,

Seetlon &, Votling

(R} Inspectar=.

prie By i e B 0 F T TR R
Ak any megting of khe stockholders, IF thu?F;f}h

chairman of the meetlng so dizects or LFf any stockholder
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present so Tequests, the polls shall be opened Bnd climsed,

the prokisz and bellots shall be recelved and Taken 1n

eharge, and all guestinns witn respect te the

gualifications of voters, the validity of proxles, and thnuffﬁ
seceptares of rejection of wotes shall be declded by three
Inspecters te be sppointed by the chalrman of the meeting.

(B) Wating Shares.

Each outstanding share entitled to vote shall be
entitled to one vote upon mach matter subaltted fo = :Eﬁpff
at & meetling of snareholders’ except in the elsctlion o
directors where cumulatlive woting shall spply.

{C) methods of Voting.

At any stockhalders' meeting, edch stockholder
shall be satitisd ta vots sifmer in person of by ptu:l;’y”
appointed by instrument IA writing subscribed by such
stockholder or iy his duly avthorlized sttorney and
delliversd to ry of boe thel insdectors at the

Securitles ana

Recaina te i1 0 €
. mmisﬂs?ﬁu. but shall

BH-T L
BUBEE Lgnats In advance, 0 date not
301 days precading tha date of ap{;;

mesting of stOekholdéfs, oT the date or the payment of any

masting.

not be regu
pxzeeding thirt

dividends, ‘ot tha dgate for the allobment of rights, or the
date when any changs, conversion, or exchange of capltal

stook ahell,gn inko effect, as & record,dahe 4O LM oz
datecaipntlien of the stockholders enktltled te notlea of,
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and to vote at, suech neeting, oF to recelve payment of
such dividends or alletaent of rights, or to the @xerclse
af such £lghts, as the case may be, and natwithstending
any transfer of any stock ea the books of the Corporation

after any such record date designated as aforesald.

Sepkion 7. Wobl Erement
_Ee rlqﬁa !Enrgnrnh MEEE!.

fhe affirmativeé vote of the holders of

gaventy-five (73X} percent at the total number of 1Ssued | :
and outstandlng shares of common. stock ghall be taquire v

to suthorize corporsbe action by Ehe shareholders with

respect to any of the following matters:

B} @mnngment “af _the Arkicles of
fncorporation;
b RoDptich, asendment, sepesl af

o By-Laws;

lgr.-}uut ar d&nr%ro i the
i i nd
thot i Fﬁﬁg !
e éxc iBnge
P SMPHIES
hercarpofationg =
untaty exten judicial
dissolubion or judiclal

dj.r.tq}utinn of the Corporationmj
[ Approval of snnual audited

financinl statdneéntsj
pra GEes Enpress oAy Wi 33 i LDy 3 ek
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beclaration and paysent af
stock or prnhnrtf divigends;
Increaseé of decroase In the
nusber of dlrectors and
ramoval of directors]

Issuance of eny share of stock

af eny class, or any securlty

convertible into ar
exchangeable. for any share af
gtock; or the grankt of an
option to purchass any such
share of convertible of
exchanpeable segurity)

smlip, morkghge, oF wther
dlsposition of all or

“substentlslly A1l khe assets

o khe Corporation;

PHIAITFI N

d change in any -;nn;r the

ights &nd obligations of the
aharahsldars; and

Ehﬁtr inta any new businass of
|ﬁy'tnanq= in the nature af

the present business of the . .
corporation lncluding

investngnt in any other

COMPATY «

Li P
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BATICLE 11
AOARD OF DIRECTORS

Epetion 1. HNumbar and Term of Office,

{h) The Poard of Directors ghall consist af
glaven (11] membere. The local invester ghell nominate
geven (1) directors and the foreign Investor shall
neminate four (4) directors. Each dlractor shall hold
office for ane (1) year and until his suecessor LS duly
elected and qu.lfriud; provided, however, that any Jffﬂf
director may be resgved from office, with or without
cause, &t mny Tlme by 3 saventp=Pive (73%) percent vote ol
tha sutstanding capltal stogk.

sgckion 2. General Powers. \

The Basrd of Dlrecters shall manage the business,
property and affairs of the Corporstloh and have such if,#
powers ss are confecred upon it by Llaw and by these

By-Laws.
Seobion 3. Specific BPOWers. 4
W ithou 4;=h1e o khe geperal powers
nareinaboy { pec and ﬂﬁ“tfﬁg@ ::;rr:f:!. fic /
limltations i lnpEe e ¥Ion (4 oF | thls-Ant igle, the
Board of Dire ﬂi?i gne ‘tollowing specific
powers: |

{h} PoweT to Elect Offlcers
The~Bhard of Dlrectors shall elect and/or appoint
all afficars of theJEurpnrutinn+ provided that the office

of the President sndll at all times be reserved for the
e ERBCETfrE LR TR LTB R 0 S B T e D
paminen of the forelgn Lovestor.
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(8) Designetion of Depoasitories

Tha Beard of Directors shall geslgnate the trust
company or trust cospanies or the bank or Sanks or the
finanelal Institution or financlal Institutlons In which
gnall be deposited the moneys and securitles af the
Carparatlan.

[(C) Fower to Remove OFTicers

The President may be removeéd at any time by-a
majority vots of all the members of ths Board of
pirectors. Any other officer or employee of the ﬂ{ﬂ;f’f
Corporation may be removed by the Board of Directors with
or without ssuss, whanever dn 1ts Sole judgment the
interest of the Corpos®tlon w«i11 be served by such removal.

(D) Power toe F111 VaceEnclies.

yecancies In the @oerd of Oirectors shall be
filled with a -patsan nomindted Oy the party vho had t
ariginel right of noainatlon in sccordance with Section

£

1{a} of mxﬁﬁu{:—&

ﬂal :" wer to Wﬁ$1::1er
anp i:qﬁﬁﬁWﬂﬁr: and agenty of
it m%é E}q.ﬂ Boeard

sountd. as in fts sole discretion it may

the
Dizactors &l SUET
degn proper. ‘

{F} Dolegakblon of Powezs,

The Board of Directers may delegate from time to
time Eo an nff.ii:.ur- gny dutlms that §& can lawfully
delepate epd. that are authorlzed or requlped £@ QR0 o0
executed, durlng the intervals between meetlngs of the
Bogrd, and such nl’ll'ir:ir shall report to the Bonard of
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Birectors when and as required by the Boacd of Directors.

Seatiom 6. Compensation

The members of the Board of Directors, B85 such,
shall Act recalive compensatlan.

Cepckion 5. Annual Heating

At the place within the Phillpplnes whers ths
annual stockholders® meeting 1% neld In April of each
yaar, and immediately following the same, Che Board of
pDlrectors, as constltuted and upen Final adjournment. of

guch annual msetlng, shell consens withowt forther nobloe

for the pucrpsse of eslecting of Flcers and) transacting @11
other business proparly brovght Before Lt. < mowever, Iﬁf’f
tha event & guarum of fhz Board of Directocs cannot be
obtalned Immediately after the sdjournment of the anounl
stockholders' mestlng, tha-anfnual masting of tha Board of
birectors shall oe daferred and ©alled Like @ny speclal
meetlng of the g;.rd in the manngr provided fer in Sectlon

T hereaf. ol

\ .
Regfiar Menglhgess o
ug:a-ﬁﬁﬂhﬂﬂiﬂ:-_&f firectors shall
FoRd THERR 9 Ttnout the

WAl P PINEHS
rd asy \determine at least once i

be held ok
PhRllippinas
gach calendar gqoWrter. I the dey hereln set far th
reqular ll.t{ng.nf the-Board of Directors 1s declaced &
haliday, *thgn the Bohpd of Dizectors shall mect on the
nExt ssculat day w;lnh is not n haliday.

pru SsecoRblon( . Speclal WestIinO. o§EsFR O LHO0ME0

tpecial mestings of the Board of Directors may ba

heid et @ny time end place whenever called by the
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Chairman, the Prasident, or by any twe (2) Directors, and
if so detsrmined by a quorum of the Board, na advance
notice af the meating nesd be given,

Spction B. Hotlce of Meetling.

[A) Sarvice oT Notlce.

In tho sbsence of & dotermination by a guosus of
the Baard of Directors that no sdvance notice need be
given, then at least ten (10) days prior to the day of
nalding any rTegulsr or special meeting of the Board,
notles of the time, place, and purpase of such asetlin
shall be gerved by mail or telegram, telephone, radiogram;
or cablegram upon each mpeber of the Soard o7 delivered to
him personally. In the c#se of the non-reslident

_directars, notlce snall be sent by confivmed ceble or

tele.

(B} walwer of Hnrtcl.i

Motice of the time, placed, and purpose of any
nesting of tHE 1t:\pr Directors may be waived by

0 or rsteisgfahe Saghosren,
¢E

xchbnge
pmUmission

L RN E

i nf‘thn Board af ﬁ]r#:tnr! al whom

at least four (&Y are directors representing the local
investor and @t least twe (2] are directors rapresentyng
the Fforelgn Investor ghnll constitute A guorum Ffor all
purpaoses and at 141 meetings, and the decislon of the

ma Jaf Lty af such Quorun shall be a valld cospatale-ach,q
excapt In those cases where the Articles of Incocporaklon
of these Oy-Lavs sp&tlry n diffecent gquorum and regquire

the affirasbive wota of & greaster nunber.
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+ Sectlen 10. Quorum and Voting Regulramant For
Certain Corporate Actions By The
ard of O EE.

(A) Moy sin [&) directors shall constitute &
auarum For purposes of this Sub-Sectlon. The afflemative
vote of a mejority of all the meabers of the Board of
Directors shall be required ta suthorize corporate action
with respect to the following matters:

al " Han=extenslon of the term of the

‘management control af the forelgn
investor oved Lthe Copporatliang )

B} Terminat lon For causs ol the ,li'nl-'nugu-/

mant control of the forselign
Invester over thnl Corpocation;

el Remdval of the Prasident; and

) Elsetion af affledcs.

(B) _The affismstive vobe of at Teast nine (9)
directors, of wham at least two ace dicectors representing
u{,*\lhall be required o authorize

Ul;{ma“gﬁ ﬁ-'"ul f;J'.g matters:
MaALfisah spevorate

Ih;— gnd tde’ pollefes or changes

the Foredgn

corporate a

k) ﬁ;mnual of amnual budgéts and change

in_the Finantial perlod;

2y Making of nnplt.nll gxpenditures including
investspnts, ather than short term

g TPy — FIS PR i o B L EEE T o
f :
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duposlts of funds In epproved financlal
instltutions, in an ssount as shall De
determinsd by the Board from tise to
time;

Adoption in each calendar year of general
horrowlng Tesalutions delegaking te bhe
Presidest end Treasurer suthorlity to
secure lpans or other credlt facillties
consistent with the borrowing limilis wend
ather conditions set forth Ln l:_hi: sald

resolutlongg -
Seecuring lesns or ather cradiy facl (31

in asgurts in excess of the borrowing
1inits Sndsor Biffecing materially from
bheather condltions set fatth In the
general oerrowlng cesolutions of the
‘Boafd of Direttors)

.El'ﬂl'-iﬂl'l of Heb® or Bf sontingent 1la-

Mltmxumdgpgun*l credit;
Guntca ﬂtﬁ'ﬁh gﬂrthnrﬂ
% bﬂmmnﬁm including

Hﬂ_‘f‘i '¢1th & book valua in )
%cess (of of amount as shall be
detpenkhed by the Board from time

ta bime;

Declaration ef dividends, whether cash,
stock, property, mried dul.'t:ll:uti ar

TEMAh e UEp DO
nther disposition af annlnust and
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b Introcuction of new products,; entry
into any new buslness or any chango
in the nature af the present bDusiness
af the Corporation, including

investrents Ln any other cospany.

ARTICLE 111
OFF LCERS

Soctlian 1. Mumber.

Tha officers af tha Corporatlon shall be e
tholraan of the Board, & Vice Chalrmam, & President, a
vice President or Vice Presidents, a Treasuner, an
fgsistant Treasurer, & Seeretary, & Contreller and Such
other officers as from time to Bime shall Be gesignated
and slected by the'Board of Girsctord,  The logal inveStor
ghall meminats the Ehalrman, the Vice Chalrsam, Eh
sgpcratary and the Assisktent Tressurer. The forelgn
invgstar shal '1n_.nté the Preslident after nutual

155 Dk oy i, presioens. sha
iraal mﬂﬁﬂhgﬂi"- and ths
_ﬁfﬂmmanmums to vote

consultatlg

nominate

Contralle
= B

far the nominne dtﬂir*ﬁa;ty. This prowisian shall

apply so long aSfPhe Forelgn-lnvestor has manggoment
control of the Corporatisn mnd the local lnvestor has Aot

exercised tRe rights\under Artlcle 1L, Sectlon 10, A, &, D

and ©.
DBe . tign.
Lt mer!l-:irrE'-!-.PH 2 M M3 2 F P 00 A0
All afficers of the Corporsbtlon shall be slected

agt the First meeting of the Boerd of Directors after tha
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pnnual election of directors, and shall hold office for
one (1) year and until thelr respective successors shall
have besn duly elected ano guallfied,

Section 3. Eligibllity.

The Chalcrman of the Board, the Yice Chalresan and
the President shall bBe chosen fron among the mambers of
tLhe Boerd of Directors, Ho other efficer nosd be a
director or stockholder of the Corporation. Any twg (2]
or more poslkilons may be held concucfently by the u:;:gff"r
person, exgept that no one shall sct as president a
seeretary or as presldent and treasuret at the sane tiag.

Eecilon 4. Dutles.

{A) Chairman pf the Board

The Chalpman & the Board shall presige at all
peetings of the stockholders and of Ehe Board of
Directors, and ha shall have such powers and perform such
duties as oay be delegated from Eise to Cime by the Board

of Directorse -

(@) vie

A

y_
‘iﬂﬁilr of the Bosrd
. BOUrNes and

li?iEﬂlz:ﬁhﬂﬁbshau; in the
igdfaen, bresidamloallomeptings 47 the

stockhol decs nnd afl Hogrd ‘of Directors, ang he shall

haye such powePgeane perfora.such dutias as may be

delegated from Bime to tiEE by the Chuirman or by the
Board nf Directors,

(61 Prastdent.

The Prasident shall be the chief executive

prop figec EHpTEE B3 HE 2 PR LD 20240
officer af the Cocperation. He shall have genmeral charge,
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pontrel, supervision and diresct and active management of
the day to day buslness operations of the Corporatica,
condueting the same according to hils own diseretien
wheanever and wharever the =zame lz not expressly limited by
W resolutlen or lnstruction of the Board of Directors. He
ghall also parform the duties inoldent to and wasted in
the afflce af the President, and Shall perfaem such othsp
dutlies as may be prescribed by the Bosrd of Directors or
which may properly pertain te his offlee and which b his
judgment will secure the intecsst of the Corporatien in

-

sccordance with the provisions of law and these Ey—L::iFHf.

{0} Wvice President or Vice Preslidents
The Viee President or Wicea Presidents shall nave

such powars and perfofh Buch duties as hiy be delegated
from tims to time by the Board of Dirsctors.

E} Trpasurer

The Tressurer shall have snd exerciss, uader the
|up|rv1a1nnlurj'% ;g:tidunt. 81l powets and dutles

U i WEG SFiFTarsuaRg o o

sh I rﬁguwf, and be
Sk rlnda ITAEETH El6a Nanl bonas of

BN N o R

=] E =
ep @ ponplete and acocutate cecard

commenly 1
carparatlo
responsibl s
the Corporat

of receipts and
tranzactions In the cgerespandiag book: aof aceount af the

bursampnts and okher commerclial

Corporation/ ‘He shall deposit all runds af the
Corporation Lla sugh truck company or trugt companies or
benk or banks or Finsnclal institution ofp Cinanciel .. ...,

Wl BEEcEmEproas

Institutions as Eheé Board shall deslgnate Froe Clme Ra




EESS CERD ETILL

= 1§ =

time. He shall endorse for deposit or collectlon all
chacks, notes,; and drafts on behalf of the Corporatlon,

He shall render anm annual statement showlng tha financiel
condition of the Corporation on the 315t of December of
each year and on such ather financial reports as the Boerd
af Dlractors or the President may requice. He shall alse
have such other dutles as the Beard or the President may

designate from §lme Lo Llee.

{F) ARasistant Tréasuzer.
The Assistant Treasurer shall have such powers

and perform such dutles as mey be delegated I'rnl ti?/ﬁ
time by the Preslident or the I:n,-.uur.

(0} Sacretary.

Thie Secretary, who must be a cltlfen snd resident
of the Philipploes, shall have end @xerclse, undar the
" atﬂ of Directors or the President,

: ‘i? ““"Wﬂ&tﬂnw -nrfit:a- of

nll powers

coTporate of ?’.E{:ﬁhﬂngem aha I attend
all meetlng: [a7d 5ol td af
ElTEPE Wk 1

girectors, a Li ep ﬂ"ll] preserve Im the books of thea

Corporation frus wtes (of \the procesdings of all swuch
megatings. Hs ghall have dhe custody of all valwable
pEPBTS @ ﬂﬁﬂﬂilﬂt? of “the Corporation. He shall keep 1n
his custody the seal of the Cozporstlon and shall have
"”"".':.'.‘.'.iE!'... to affix At to all instruments where SEs uasls

required. ke shall glve all notices requlred by Statube,
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by the Articles of Incorporatlon, or by the By-Laws. He
shall also have sueh ather duties as the Board or the

Presldent may deslgnate from time to time,

ARTICLE IV
STOCH

Sectlon L. Form oF Stock Cartificats.

Each Rolder of stock of the Corporation shall be
gntitled to o stock aertificate signed by the President or
a Viee Pragident and By the Seeretary and sealed with the
corporate seal. The cartificaté ol stock shall-be. Ln sych
form as shall be prescrlbed by Ehtiﬂnitﬂ alf Olfectors,

Section 2. [t gl § CerLif Em

In ¢ase of lpss, mytlletion; er destrustieon of an
issued and outstanding caridfleate of stock, & dupllcate
certiflcate may be lssued spon sach berms ss the Board of
Glrectors may prascribe In accordance «ith Sectlom 73 of

the Carporati 1<:qf thea Phil!pninaa.

Tran FofirGtock.
nh-"ﬁﬁ;ﬁ ﬂnn shall be
kc?'m &'t—n'ﬂﬂﬂlv by th
&1n parsen or by his attorney ufion
*:]1|tiuﬂ of a eertificate or of

trens farred on
holder of such
surrender and ca
cartificater for an equivalent number ol ghares, subject
to Ssactlon a ofF this Artlele.
Section k. Disposition of Shares.

o S Ewmeapt. 1o cate of & dl:nn!ltlnnulﬂm?mﬂﬂyé

the parent coapany or & subsldiary wholly owned by its

parent company and except tramsfers betwesn stockholders

P
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and Ehelr nomlnee directers, any disposition of stock by
any atockholder or their assignees will be subject to a
right of First refusal by the nondisposing party. The
shareholder deslring to dispose of lts shares shall
observe the following procedure:
{1} The disposing sharehalder
(hereinafter raferced to As the OFFERDA)
shall glve concurrent notlce to such effect
to eech af the ather shareholders (soch
other shareholdings belng hereinafiter refepred
to s the OFFEREES ), which notlce shall“stabe
the number of shates of the common sEock whieh
the DOFFEROR groposes to S&ll (such shares belng
mereinaFter téferred to as the "0Ffergd Shares®)
and the frice at and-the terms Upon which the
OFFEROA proposes to sell the Offdred fnnma./
and-in the svent-OFFERQR Has recelved an offepr
From. @ party gther than 3 shireholdar, the nams

t‘#r ‘ﬂ%i é‘f‘“ notice shall
d an fies &hﬁ“ﬂ'bl:‘: the OFFEREES
: *‘Wiﬁhﬂﬂ prliea and

JJ-;iﬁi'ﬁf+$}tJ“§ﬁains shall hbe
i to A& OFFEREES a5 nearly as say be

in progortion te their respactive sharenoldings
Insthe Copporation at the tise of such offerc:
proavided, hoWsver, that the OFFEROR may conbine
frections and offer the entire zhare to any

il el GH=E0 2T PE Lo TArrDI0
OFFEREE which would otherwise he entltled to the
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offer nf o fractional part thereof. Each OFFEREE
enall have a'perlad af sixty (50) days after the
giving nf such notlce In which Lo mccapt the offar
thereby mads by giving concurrent mnotlce to the
OFFERGM and La the other OFFEREES to such effech
within such period. IF akl af the OFFEREES shall
not £0 have sccepted sueh offer, the unaccepted
Offered Sheres shall be reeffered ln like manner
to the FFEREES that shall have accepted LhE next
pravious nffec, untll 411 af the Cffered Shares
have bepn apcepted gr no OFFEREE dezires-to aceept
any furthet Offeréd Sharess  The clesdng of Ehe
purchase or disposal of all accepted DFfered
Ehatées zhall tike plece pronptly afles Swch
seceptance, 9t the princlpal @ffice of the

OFFEROR. . If, as.&.result ‘of any nnluppl.neaﬂ:./
regulation of povernment polley, any DOFFEREE

\“ng&bﬁﬁéif&n? purchase the
- T'II(tEﬂ'-E H’#ﬁﬁ'ﬁ” or parkies,

gl Eﬂmiﬁﬂﬂcluulng, wlthout
ar M FEREES,
If any of the 0Ffered Shares shall
not be secepted/dn sccordence with the foregaing
provisions thes, within a period of ona nQZ:
elghty E.ll;ll doys aftar the glving of such affer
pnotles, the OFFERDR shall have thu rtglht to dic=

iU e R g M L 20 30F0

poses Lo gny third party or putiu (such party or




scaa zeEae EILLE

- T =

partlies beling herelnafter refarred to as the "Out-
side Purchaser®), all of the unaccepted OFFferad
Shares, but enly at such prlce and upom such terms
as shall mot be more Favorable to the Outslde
Purchaser than those offezed l; the OFFEREES.

i3} If the OFFEROR shall not dispose of
all af the unacceptad Offered Shares within sych
one hundred and eighty (180) day period, Eﬁ:gy
OFFEROR snhall continwe to hold such unsold
Of fared Shares sublect to the provislonsg of this
Article,

ta) All subseribers and stockhiol ders
shall have pressptive rlghts to all unsubseribed
and unfissusd ot new shares of fhe Corparat

(%) These conditions shall appeatr of be
refecced to In the itock ceptificeles. The forma-
lities tp: the sale of sShaces herslnabove

mentino TBC

i

be dispensed with wupon the written

MEill ttﬁmﬂﬂﬂmmw and &
-mp;ﬁﬁmﬂﬂ“ sub ] to

ﬁﬂm'ﬁﬁi ﬁlg any sale
_ >-Inait1nn af the sbove conditions
shall beSifUll and vold,

(6) This A:ti:l; ahall not be deeasd to
regtrict any efcusbrence of shares by way of Secu-

fley)or faellutecal to secute & loan, as 1n &

u seRlEdoe, ar’ mortgage or #9581 ghmentar 28 Bk 070 2020

engunbrance, but a sale evnder & pledge, mortgage,
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assigneent or encumbrance or tax lien, as well &%
uny other invaluntary Eransfer, shall be subject
to these provisless, The dlsposltlon of Ereasury
shares by the Carporatlien must first be offerred
to the stockholders and shall likewlsa bBe subject

ta the procedutes im this Article.

ARTICLE V
FXECUTION OF INSTHRUMENTS
sactlon 1. Checks and Ocafts,
A1l checks, drafts, and ordats Por the payment af

moneys shall be afigned In Ehe¢ nang oF the Cogporatlion and
on 1tz behalf by the Téowsures, by the President of~BDy
such other officecs or agents a3 the Board of, Directors of
the President ahall designate ﬁb- blme o bLimg.

Spction 2. Contracts a YgyanoRs .

WhEn th.’ pxgeution af any conkrack, conveyance or
other Lnstrumes “hqq;m:n mukthorized by the Board of
L spenif iEErEhLas Hadthe execu
mm Fu"lu in the namo
] p r'ﬂi‘nn. l,nqr"q.*?vr}-nr_uturr may

affly the corpochAt eal thereto.

Directors
officer, &

gnd on behal

ARTLCLE VI
SEAL F THE CORPORATION
The seal .;E' the Corporation shall comsldt of two
congantpde pleeled Indoribed thereln "COGREBL ArMARDTFLBRS
PHILIPPINES, THC,-1981",
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ARTICLE ¥II

YOTING UPON STOCK MELD BY THE CORPORRTIOM

Unless otherwise ordered by the Baard of
Oirectors, the Presldent shall heawe full power and
authorlty on Gehalf af the Corporation to aktend, te act,
and to vote at eny meetlng of stockholders af any coapany
im which ths Corporation may hold stocks, and at any such
meating ahall possess and nay sxercise all rights and
powsrs incldent i:u the awnership of suveh stock which Egr""
awnar thersof night have possessed and exerclsed §F
present. The Boaord, by resocldtlon, Ffrom time to time, may

canfaf llke powers upah any obher pefsda of PELIGNE,

ARTICLE WIIX
FISCAL YEAR
The twelye-nonth period froam Janeary 1 thy

Decanber 31 small be khe Plscel year of the Corpor

L N

pgé%gl.l:l’}hiﬂﬁ and
EIDMENT O B Y.

Ll ﬁmminawﬁﬂ chan

1 * -nr ' meeting of the stockhdlders

lﬂﬁ-lc owning of représenting

by the wvote of

savenky-Flvi {‘.I":-ll petoEft &f Lhe subsoribed eaplbal staosk.

AHTICLE X

DEFINITIOM
Pk @ e B ET M Bl

The term "local lAavestor" &% wiséad la Ehes

L1 Fal]

By-Laws rofers to the San Miguel Corporatlon, lts assigns




EE8S”  CEDR’ E'E'Iiﬁ.ii

A L

and suceessors ln lntagest.

The term "forelgn imwvestor™ as wsed in thase
By=-Laws rafers to Th; Coca-Cola Export Corporation lndfiff*"
Refreshment Seles, Inc., Eheir assigns ‘and successors in

intezesk.

The Fnrugujng By-Laws were adopted by the
incorpoarators of the Corporation at a meeting held in
Makatl, Wetra Manila on this sth day of May, 1981,

IM WITHMESE WHEREDF ; 'we, the wnoercsigred,
incorparators prezent at-safd mesbing End voting thercat
in favars nf the adoption of sald By-Laws, have hersunto
subseribed our names, this sikh day of ‘Hawy, 1981 &t Hakatl,
Metro Manlla, Philipploes,

a2 M Io {l';l'.':‘:u'r.r
—

L
L]
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E SECURITIES AND EXCHANGE COMMISSION
|

City OF Pasay, Metro Manila

COMPANY REC. NO. 98792

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the

COCA-COLA BEVERAGES PHILIPPINES; INC,
{Amending Article II Primaryand Secondary Purposcs thereof)

copy annexed, adopled on Augost 27, 2020 by majorily vote of the Board of
Divectors and by the wvote of (he stockHolders ownlng or tepresenting at least
two-thirds of the oultstanding capiial stock, and wertified. under vath by the
Corporate Secretary and a majuarity of the Board of Directors of the corporation was
approved by the Commissionon this date putsuant to the provision of Section 15
of the Revised Corporation Code of the Philippines, Rephl_:llin Act No. 11232, which
took effect on February 23, 2019, and copics thereof are filed with the Commission.

Unless this corporalion-obtains ue already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
undertake business activities requiriag a Secondary License from this Commission
such as, but not limited to acting as: broker/or dealer in securities, government
securities eligible dealer (GSED) invéstment adviser of an investment company,
close-end or open-end inveéstmenl company, investment house, fransfer agent,
commodityffinancial {oldres  exchange/broker/merchant,  financimgfending
company and time shategfclub shares/membership certificates issuers or selling
agents thereof; nor lo operate & fiat money to virtual currency exchange. Neither
does this Cerificate constitafe a8 permit lo undertake activities for which other
government agencies require Flcense or permit.

IN WITNESS WHEREOF, I have set my band and caused the seal of this
Commission to bg affixed to this Certificate al Pasay City, Metre Manila,
Philippines, this ii_’_gday of September, Twenty Twenty,

DAMNIEL P,
Assistant :
5O Order 11._ eries of 2008
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REPLUBLIC GF THE PHILIPPINES CERTIFIED TRUE COPY

Cround Floor, Secretariat Bailding, PICC TERENCE S. FERNAND Q<=5
Corporate Secretary
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REPUBELIC OF THE PHILIPPINES)
LD = ) 5.8,

SECRETARY'S CERTIFICATE
(RE: NO PENDING INTRA-CORPORATE DISFUTE CASE)

I, PORTIA SHIRLEY VALENCIA-BONDOC, Filipino, of legal age, with office
address at 27F Six/Neo Building, 5% Avenue corner 26% Street, Bonifacio Global City,
Taguig City, after having been duly sworn in accordance with law, hereby depose
and state that:

I am the duly-elected and incumbent Assistant Corporate Secretary of
COCA-COLA BEVERAGES PHILIPPINES, INC. (the "Corporation™), a
corporation duly organized and existing under Philippine laws, with
principal office address at 27F Six/Neo Building, 5% Avenue comner 264
Street, Bonifacio Global City, Taguig Ciky.

2, To the best of my knowledge, no action ‘or proceeding has been filed or is
pending before any Court or/tfibunal ‘invelving an intra~corporate dispute
and/or claim by any person or group against the Board of Directors,
individual directors, stockholders, 'and/or major corporate officers of the
Corporation, and wice-tersa.

at

IN WITNESS WHEREOQF, | hereby affix my - signature’ on ’J

| 4P |
—

SUBSCRIBED AND SWORN TQ before me this ___ day oot U1 700 . at

, by affiant-who/exhibited to me her Philippine Passport No.
I <o by DFA-NCR South on 05 July 2019 and valid until 04 July 2029, as
competent evidence of her identity.

- RAMIREX

'] !.'II i -

Doc. Hc-.{ELE-! ; al
Page No. %_;
Book Nao. -

Series of 2020, Y
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DIRECTORS” CERTIFICATE |
OF AMENDMENT OF THE ARTICLES OF ]HEGRMR#I[D 'I:IF e
COCA-COLA BEVERAGES PHILIPTINES, [NF.

KNOW ALL MEN BY THESE PRESENTS: C— — "

- and at least a
BEVERAGES

We, the undersigned, being the Chairman, Corporate Secret
majority of the members of the Board of Directors of COCA-CO
PHILIPPINES, INC. (the "Corporation”), do hereby certify that tha, accompanying
Amended Articles of Incorporation of the Corporation, embodying e amendment
of the primary purpose and secondary purposes of the Corporation in the Second
Article of the Articles of Incorporation to read as follows:

SECOND: that the purposes for which such
Corporation is incorporated are:

Primary Purpose

To conduct, undertake gnd engage-in the manufacture,
production, sale, mport,_cxport and otheswise cagry

out business activities for both non-ahwohelic beverages
and alcohohic beverages, inall fonms. kinds apgd classes,
and any andall business activitiés incidental or related
b carrying out this objective, ingluding but not limited
to distribution Fand warchowsing . services and
management and ddministrative seeviges in relation
thereto,

Secondary Furpose

e To own, lease, constrct or otherwise acquire,
own, held, manage, operate, maintain, sell,
lease, ‘dispose of, botiling plants, fermentation

factories, warchouwses, cold storage  vaulis,
refrigerating equipment, and other structures
with-the real estate necessary therefore, as may
be necessary or useful for the achievement of
the primary purpose of the Corporation.

R

To manufactore, acquire, import, export,
prepare, buy, sell and generally to deal in and
with all kinds of ingredients, components. by-
products, materials, appliances, supplies, ool
and equipment used in the manufacture,
preparation, making, botiling. preparing for
market and marketing of any of the products
described in the primary purpose clause,



including all kinds of bottling machines,
bottles, glass containers, crowns, stoppers,
syphons, Hlters, corks, caps, seals, bowes,
barrels, kegs, crates, jars, cans, and other
containers and their adjuncts of every kind,
material and description.

was approved by the affirmative vote of the stockholders owning and/or
representing at least two-thirds (2/3) of the issued and outstanding capital stock of

the Corporation at a meeting held for that purpose at the principal office of the
Corporation on August 27, 2020 and approved likewise by at least a majority of the

Board of Directors on even date.

We Further certify that the attached Amended Articles of Ingerporation-is a
true and correct copy thereof.

(Signature prge follows)



IN: WITNESS WHEREOF, we have signed this Certificate this
at e

GARETH MCGEOWN JAWAHAR SOLAI KUPPUSWAMY
{_hairman/ President Dhipector
TIMN Mo,

TIMN Mo,

LHAFEM AMDREA THER
Dhirectar
TIN Nao.

MATTHIAS VON
f Dhirettor |
.J”N No.

f

TERENCE FERNANDO
Directa _JL..I.]]' pordte Secretary
TIN'No

COUNTERSIGNED: /|

FORTIA SHIRLE LENCIA-BONDOC
Agsistant CorporgdSecretary

Secretary of the Jomit Special Meeting

of the Board of Directors and Stockholders
TIM Na.
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REPUBLIC OF THE PHILIPPINES)
: )} 5.5

SUBSCRIBED AND SWORN to before me'this __ “" _ at
Philippines, affiants exhibiting to me the following identifications bearing rheu‘
photograph and signature:

MName Competent Evidence of CTC Noy/Date/Place
Identity Issued

Gareth Mcgeown

Jawahar Solai Kuppuswamy

Matthias Von Oelhafen

Andrea Therese Cheng

lerence Fernando

Portia Shirley Valencia-Bondoc

Doe. Mo -'"I'::l * . %
T’agu MNo.: = 1"_ .r’/ ;.'J',W/
Book Mo.: j:f f’

Series of 2020, r,-’
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AMENDED
ARTICLES OF INCORPORATION

oF

COCA-COLA BEVERAGES PHILIPPIMES, INC.
(Formerly: COCA-COLA FEMSA PHILIPPINES, INC.)

KENCOAW ALL MEM BY THESE PRESENTS:

The undersigned incorporators, all of legal age and a majonty of whom are residents of the
Phifippines, have this day voluntarily agreed to form a stock corporation under the laws of the Republic of
the Philippines.

ANDWE HEREBY CERTIFY:

FIRST: That the name of sald corposation ehall be COCA-COLA BEVERAGES PHILIPPIMES,
INC. {Az amended on the Ragular Meating of the Board of Directors .on March 12, 2014
and the Annual Mesting of the Stockholders on March 12, 2014, further amended on 13
Decamber 2018)

SECONDr That the purposes for which such Eﬁmumﬁun i incorporated ara:

Primary Purposs

Te conduct, underdaks and-engage in the Mmanufactare, nrﬂ-dum:'n EEI'EI lm::-urt em‘.:‘t and otherwise
carry out businass activities for both non-alcoholic baverages apd alcoholic pe ¥ : 3. kings
gnd classes, and any and &l business actwitiss incidental. or rm-atad {l3] r.awlng uul this ut:j&c:tru'a
including bul not_limited to distribution and warehioising semnices and management and administrative
gervices in relation therelo. (As emended an August 27 2020}

Secondary Purpose

1 To own, leasae, construct or othenvise w::qmm nwn hald, mannr_n,e up-amtﬂ malntaln sell, lease,
dispose of, bollling planis. fegnenk ol . : z
warshouses, cold storage vaulis, rahmuﬂmg quﬂpmanl and -mh-ar atmﬂj.rraa wﬂ'l the ra-al
estate necessary therafore, as may be necessary or useful for the achievement of the primary
purpose of the Corporation. (A8 amanded on August 27, 2020)

o Ta manufacture, acquire, npom. export, prepare, buy, sall and genarally to daal in and with all
kinds of ingredients, compenents, by-products, materals, appliances, supplies, fools and
acuipment used in the manufacture, preparation, making, botting, preparing for market and
marketing of any of the products described in the primary purpose clause, including all kinds of
botting machines, bolfles, glass contalnars, crowns, stoppers, syphons, fillers, corks, ceps, seals,
bowxes, bamrels, kegs. crates, jars, cans, and olher containers angd Lheir adiuncts of every kind,
makerial and description. (As amended on August 27, 2020}

3 To purchase, ecquire and take over, @s a going concern or atherwise, and to carmy on. maintsin
and operste all or any part of tha property or business of any person, fm, @ssociation or
corporation deemad to be necessary or useful for the achievemant of the primary purpase of the
Corporation, and 1o pay for the same in cash, stocks, bonds, debentures or other ohligations of
the corporation, and to undertake, assume and guarantee the liabilties of any parson, firm,
association or corporation, whose property or business may be 30 taken over or shares of whose
capital stock may b acqured and owned by the Corporation, but to the extent only permitted by
2w,



10,

To apply for, obtain, register, purchase, lease or otherwisa acquire, and to the axtent authorized
by law, to hold, use, own, operaie, deverop and introduce, sell,  sssign and otherwize dispose of
any tademarks, trade namas, distinctive marks, palents, Imventions, improvemants and
processes, used in connection with, or secured under letters patent of the Republic of the
Phillppines, or eisewhere or atherwise, and necessary of useful for the achsevement of the
primary purpase of the Corporafion in connection with the businass of the Corporation and fo use,
exercisge, grant licenses In respect of and otherwize twn o scoount Bny sech patenis,
inwentions, processes and the like or any such proparty rights.

To enter info, make parfomrmm and carry oul contracts of every kind and for any lewful purposa,
pertaining 1o the busineas of the Corporstion, or in any manner incidant tharsio, as principal

agent, or othenwise, with any person. firm. association or corporalion.

To issug pursuant to law, capital stock, bonds, debentures or ather obiigations in payment for
property purchased or scguired by it, for mepey bormowed or for any other lewhul object in, or
about, s business,

To acquire by purchase, sxchange. assignment, gift or othensise, and to hold, own and use for
investment or otherwise, and to sall, assign, transfer or obligation, exchange, morigage, pledge,
deal in and with, otherwise o snjoy and dispose-of, any bonds, debentures, promissory notes,
shares of capital stocks, or other securiies or obligations, created, negotiated or issued by any
corporation, association o (pfher entity. forelgn o dommestic and white tha owner thersol, o
axorcise all the rights, powers and privileges of ownership, including the nght to receive, collect
and dispose of, any and all dividends, interest apd incoms; derived there from, and the right to
vate on any shares of the capital steck. and upon. any bonds, debantures, or other securties
having voting powed, 5o owned, bibm the axtent only permitted by law

To aid, in any manner authosized by law any comporation, association or other entity of which tha
corporation is a creditor, ar of which any Bonds, dasbentures, promissary notes, shares of capital
stock or other sacurities. or cbligations or any inlérest thersin, are held or owned by the
Corporation, and generally, 1o do any lewful ‘8¢ts or things designed to promcte, protect,
preserve, improve or enhance the value of any bonds, debentures, promissory notes, shares of
capital slocks, securities of obligafions.

To bommow such sums of monéy, and.lo.contract guch debls, from time to time, as may be
deemed necessary for, or of aid in the accomplishment of, any of ifs lawful purposes or objects: to
exgcide, issue and dispose of fle prémissory notes, bonds, debentures, cedificates, and other
negotiable or transferable instruments or other securities, or evidence of indebtedness, for any
monies 5o bormowed, o debls so contrected, and to secura the same by pledge or any of is
personal property, or by martgage or morigages, or deed or deeds of trust, upon any, or all, of the
ageels, properties, conpegsions, subsidies or franchises of the Corporation, or by deesds
consliuting liens and charges upon snd affecting the income and revenue of its proparties, in
whoie or in part, upon such kawful terms and conditions, as may be set forth in the instrument or
instruments mortgeging or affecting the same, or in any contrect, deed or instrument, relating
tharato, to confer upan the holder of any debentures or bonds of the Gorporation, secured or
m lheﬂrvghi 1W ﬂ;prw:pal ihersof into stock of the Corporation, upen such
% and condtions, a8 shall ba fixed the Board of Di |
o N b T by rectors, all sublect o the

Ta provide accounting services, financial management and consultancy services, including any
and all services Incidental or refated to the same The said services shall be for internal
nunagematm purposes only, the oulput will not be submitted to regulatory Ecensing and
govermment agencies, and shall not invelve the practice of eccounting profession, (As amended
on January 18, 2012) X :



To do everything necessary, suitabla of propar for the accompishment of any purposs of (he
attainment of any object or the furtherance of any power hergin below st forth as principal, sgent
or othenwize, either alone or in association with other corporations, firms, or indhiduals, and 1o do
gvery other act or thing incidental or appurienant to or growing out of or connectad with the
aforasaid busmass of purposes, abjacls or DOWers ar &Ny pan of pans theradl, provided the same
ba not inconsistant with the |aws under which the Corporation = organized

That the principal office of the Corporation is located at 27F Net Lima Building, 5"

THIRD
Avenue comer 26 Streef, Bonifacio Global City, Taguig City. (As amended March 12,
2014)
FOLURTH That the term for which said Corporafion is 1o exist is ity (50} years from and afler tha
date of the issuance of the certificate of incorporation
FIFTH: That the names, nationalifies and residences of the incorporators of the Cerporation are
a4 follows
Mama MNakionality Fesidence:
Emest Khan Flipir
JoEs Anlonio Gancs Filspimg
Dudley W. Jones Mestraban
Raul 5. Roco Filigina
Delfin C. Gonzelez Filipsno
SLETH: That the numbér of directors.of the Corporation shall be five {51 and the names,

natonalities and residences of the first directors of the Corporation are as follows: (As
amanded on June 11,1987 and furthar amended on July 8, 1997 and further smended
an February 28, 2002 and further amended on May 3, 2002 and further amended an 25
January 2013, and furlher amended on 02 August 2018)

Mame Mathonality Rasidance
Ermast Khan Filipino
Jogs Antonn Sarcis Filiping

Duddey W Jonas Auesiralizn
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Raul 5. Roca Fllipino

Wazaro Avendafio Filiphno
Jose Gabriel 0. Olives Filipino
Deliin C. Gonzslez Fillpdrio
JEsus Manalastias Filipina
Vicloria C., dalos Reyes Filiping
Lama Patajo-Fapunan F gl
Raoul R, Angcangco Filipino
SEVENTH That the aifhofzad capaal shock of the oorporation i& Twenty Eight B#lion Eight Hundred

Seventy Qne Million, Thideen Thotsapd Three Hundred Sixty Six Pesos
(28 671,013, 366.00) in/lawiul_maney of the Philippanes, dividad inlo Foureen Billion
Four Hundred Thidy Five Millles Four Hundeed Fifly Six Thousand Six Hundred Eighty
Thraa (14,435 458 883) Class A Comman Shares with a par valua of Two Pasos (B 2.00)
par share and One Hundred Thowsand 100.000) Class B Common Sharas with a par
valua of One Peso [P1.00) per share, (As amended on December 4, 2013)

Section 1 — Liguidaticn Preference

im the sevenl i any liguidation, dissolution, or winding up of the Gorporation, whether
voluntary-ar.nvoluntary, Glass A Gommon shams rank i pronty 1o Glass B Common
Shares for any payment or distibufion of the assets of the Corporation (whether capital
oF aurpiee). (A8 Armanded on Decembear 4, 2013)

Section 2 — Deleled, (As amended on Decembsr 4, 2013

=ection 3 — Ualatad, (Az amandad on Decambar 4, 2013)

Saction 4 - Delated. (As amanded on December 4, 3013)

Saction 6 - Deleted, (As amended on December 4, 2013)

Section 6 - Reatrictlon on tranefar of ahares

Mo shares held by any Sharshclder may be fransferred unkess the fransferse shall agres,
and il shall b 3 condition precaedant bo tha I'_‘l_‘*:pl::-l’:,‘l‘_|-'_'-:|'-=. |-_ﬁ:_q_:u'-||_i-_‘:-:'| of such transhar that
the transferee or assignee shall sgrea to be subject to each of the termz of the
ghareholders agreemeni applicable 1o Shareholders. Upon the executon and delvery of
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i)

{io}

(&)

{d)

an adoplion agreement by any tranaferes, such transferee shall be deemad to be a pary
therelo as #f such transferee were the ansferor and such transferse’s signature
appeared on the signature pages of the shareholders agresment and shall be deemed fo
ba a Shareholder. The Corporation shall not permil the ransfer of the Shares on is
books or issus a new cerfificate representing any such Shares unless and until such
transferee shall have complied with the tarms of this provision. (As amended on January
25, 2013)

Bection T - Conditions of any Transfer

Any sale of any Shares not in compliance with the terms and conditions of these Articles
shall be null and void and shall not be recorded In the bocks of the Corporation, (As
amandad on 28 Feoruary 2002)

Section B — Pre-Emptive Right

Subject to the terms and conditions-gf this Section 8 and applicable securities laws, if the
Comporation proposes o offer 'ar’ sefl eny new shares, (ss)well as nghts, oplions or
warrants fo purchase such shares or secufflies that ame of may Bacome, convertible or
exchangesble inlo or exerciseble for such shares (the “New Shargs’), the Corporalion
shall first offer such New Shares to each Shareholder: The Corporation shall make such
effer by giving written notics (2 “New Issus Offer Notice™) toeach Shareholder, stating (i)
iia bona fide intanticn 16 cffer such Wew Sharas, (I} the nuimner of such New Shares (o
be offered, and {jii} the price and teems, f any, upon which.il proposes to offer such New
Shares

Each Sharsholdesshall have the sbeoluts right to purchase that number of New Shares
as shall be equal o ([} the number of the New Shares proposed o be sold by the
Corporation multiplied by [i) a fractich, the numerstor of which shall be the number of
Shares owned by suth Shareholtderand the denominator of which shall be the aggregate
number of Sheres then owned by all of the Shareholders (the "Pro Rata Share™). A
Sharehalder shall be entitled o apporfion. it Pro Rata Share of the New Shares amaong
itself and its Affiliates in swch propostians. a8 & deems appropriate.

The Sharehclders shall have a nghtof oversubscription such that if any Shareholder fails
to purchase itz Pro Reta Share of the Mew Shares proposed to be eold by the
Corporation, the other Sharsholder shall have the right to purchase up to the balance of
the Mew Shares not so purchased. Swch right of oversubscription may be exercised by 8
Sharsholdar by accepting the offer contained in New |ssue Offer Notice as to more than
its Pro Rata Share. If, a& a resull thereof, such oversubscriptions exceed the icotal
number of New Shares available in respect of such oversubscription privilege, the
oversubscribing Sharéholdars shall be cut back with respact to their oversubscrighions on
a pro rala basie in asccordance with their respactive Pro Rata Share or as they may
otherwise agree among themsahes

If & Shareholder desires o purchases all or any part of the New Shares, such Shareholder
ghall notify the Corporation in wiiting thereof within 10 businese days of the dale of the
Mew |ssue Offer MNotice, which notice shall siate the number of New Shares such
Sharsholder desires to purchase. Such notice shall, when taken In conjunciion with the
offar of such New Shares, be desmed lo consfitute a vabd, legally binding. and
enforceable agreament for the sale and purchase of such Mew Shares (subject to the
limitations set forth ebove as io 2 Shareholder's right fo purchase more than s Pro Rata
Share of the New Shares). Subject to compliance with the applicable law, sales of the
Mew Shares io be sold to the purchasing Elmmhnlmrsuaummm to this sub-section (d)
shall be made at the offices of the Corporation on the 307" business day after the date of
the Mew lssue Offer Notice. Such sales shall be effected by the issuance by the

5



(@)

EIGHTH:

Carporation of & cartificate ar cerificates evidencing the Mew Shares io be purchased by
the purchasing Shareholder, egainsi payment to the Corporation of the purchase price
therefore by such purchasing Shareholder in immediately available funds.

If the Shareholders do not purchase all of the Mew Shares, the Mew Shares notl so
purchased may be sold by the Corporation to any Person al any lime within 80 days after
the date the Mew |ssus Offer was made. Any such sals shall occur at nol less than the
price and upon cther terms and conditions, i any, nol more favorable fo the buyer than
thosn specified in the New fssue Offer, The Shareholder acknowledge and agres that it
shall be a condition precedent o such purchase that the Person acguiring the MNew
Sharee execule and deliver an adoplion agreament in form and substance reasonably
acceptable to both Shareholders.

For purposes of this Secilon &

"Person” means an individual, company, corporation, rusl, assoclation, jeint weniure,
governmental Authority or sny other antity, '

“Affiliate” means, wilh respeci o any Person, any ‘Person directly or inderecily
controfiing, controlied by or under common conirol with, such Person.  For the purposes
of this definition, (8) *contil® (ncluding, with comalative meaning, the terms “controlling,”
“confrolled by and “upder Tommof controd with®) ‘means the possession, directly or
indirectly, of the power fo direct 'or cause the direction of management and policias of
such Persen through the ownership of more than 50% of such Person's volting securities,
by contract or otherwise, and (b) the Corporation and s Subsidiades shall nol be
deamed to be “Affiliates” of any Shareholdaer or any of its Affiliates.

{As amendad on Januarp 26, 2013)

That &t least twenby-five percent (25%) of the authorized capital stock above staled has
been subscribad as foliows:

Mo. of Shares Srmoaunt

Mame of Subscriber Nationality Subscribed Subscribad

Ernest Kahn Filiping 180 P180,000.00
Jose Antonio Garcia Filipino 1 1.000.00
Dudley W. Jones Awstralian 1 1.000.00
Raul 5. Roco Filipino 1 1,000.00
Nazario Avendafo Filiping 1 1,000.00
Joza Gabriel D. Olives Filipanio 1 1,000.00
Deffin C. Gonzalez Filiping 1 1,000.00
Jesus M. Manalastas Fillpano 1 1,000.00
Victoria C. Delos Reyes Flllping 1 1,000.00
Lorna Patajo-Kapunan Fillpine 1 1,000.00

Raoul R. Angeango Filiping 1 1,000.00

6



Totsl 200 P200,000.00

MINTH: That the above subscribers have paid at least twenty-five parcent (25%) of the total
gubscription as follows:
Name of Subscribar Amaunt Subscribed  Total Paid-in Subscription
Ernest Khan F180, 000.00 Pa0,000.00
Josa Antonio Garcia 1,000.00 1.000. 00
Dudiey W, Jones 1,000.00 1,000.00
Raul 5 Roco 1,000.00 1,000.00
Nazario Avendafio 1,000.00 1:600.00
Josa Gabrel O, Olves 1,000.00 1. 00000
Delfin C. Gonzalez 1,000.00. 1,000 00
Jesus M. Manalastas 1,000.00 1.000.00
Victona C. Dﬂhﬂﬂrﬂa 1, 00, 00 1,000,000
Loma Patajo-Kapunaa 1,000.00 1,000.00
Raoul R. Anggango 100000 1,000.00
Total P20, 000,00 &0, 00000
TENTH: That NAZARIO AVENDAKNO has been slected by the subscriber as Treasurer of the

Corporation fo act &8 Buch uniilhis successor is duly elected and qualified in accordance
with By-laws, and-thal'as such Treasurer, he has been authorized to receive for and in
name and for the benefit of the Corporation all subscription or contributions or donations
paid or gven by the subscribsrs.

IN WITNESS WHEREOF, we hereunto signed thesa Articles of Incorporation. this 3" day of May
1581 in Makati, Matro Mania,

(SGD.) ERNEST KHAN (SGD.) JOSE ANTONIO GARCIA
TAM K-5857-K2316-A-5 TAN G-6225-F-2820-A-5

(SGD.) DUDLEY W. JONES (8GD.) RAUL 5. ROCO

TAN J-6231-J1312-A-2 TAN R-2841-K-264 1-A-4

[SGD.) DELFIN C. GONZALEZ, JH.
TAN 3274-167-1
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COCA-COLA BEVERAGES FHILIFPINES, INC, =

copy annexed, adopted on August 02, 2019 by majority vole of the Board of

e L,

S

Directors and by the vote of the stockholders owning or représenting at least
two-thirds of the ouistanding capital stock, and certified under oath by the
Corporate Secretary and majority of the gaid Board was approved by the
Commission on this dateé pursuant to the provisions of Section 47 of the
Revised Corporation Code of the Philippines, Republic Act No. 11232, which
took effect on February 23, 2019, and copies thereof are filed with the

._-||||||-|.|.||.||”.“.p_|._|-|rj”|1||iJrH-.|-J|I_iJ_I_|

Commission.
IN WITNESS WHEREOF, I have set my hand and caused the seal of 23
this Commission to be affixed to this Certificate at Pasay City, Metro Manila, =
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i:; Philippines, this " day of October, Twenty Nineteen. ::..}
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NEW BY OF
L g ek
o COCA-COLA B LAGES PHILIPPINES INC.
& Securities and
wl Exchange
M _ Commission
if.'E Sectlon 1. Annaal Meeting PHILIPPINES
q': A meeting of the stockholders of the Corporatio annualty on the fourth Tuesday of April
or, if such day be 3 holiday, then on the nest Husi day which is nat a haliday, at the place where
4 the principal office of the Corporation is located, for the purpose of electing directors and fior the
g trancaction of all other business that may be properly be brought before meating, Such meeting duly
(41} convened may be adjourned from time jo time,

Section 1. Delayed Annual Meating

If for any reason the annual meeting of the stockholders shall not be hebd anche day deslgnated in
Section 1 of this Article, or on any subsequent day to which. it shall have been duly adjourned, such
meeting may ba called and held as a special megting, and the same proceedings may be had and the
sama business may be transacied at such meeting as at any annual waeting

Section 3. Epecial Mesting

A special peneral meeting of stockhalders may be calied by the Chanman.or the ActingChairman of
the Board, the Fresident, the Secrecary, any Dirgctor, orby 8 stockhaldersith a1 least five [5) calendar
days’ notice given In accordance with Sectlon 4 of this Article, provided, however, that a special
meeting of shareholders called for the purgose of removing one or more Dérectors must be called by
the Secretary on the order of the Président or onthe written demand of the shareholders representing
or holding at least a majority of theissued and outstanding shares.

Section 4. Motice of Meaesting
A, Senvice of Motito

Written notice stating the plage; day and bour of the meeting and, in case of the special meeting, the
purpase or purpases for Gehich the mesting is caled, shall ke delivered not less tham flve {5) calendar
days before the date of the meeting either personally or by mall, electronic mail, telex or telegrarm, 10
each stockholder entitled ta vote at such maating.

i not delivered personally such niotice shall be deermed to be delivered when sent by electronic mail,
or deposited in the mail with postage fully paid, or placed in the hands of an sgent of a telegraph;
radio or cable company with all transmittal fees fully paid and plainly addressed 1o the stockhalder at
hig lstest sddress appearing tpon the stock books of the Corporation. In the case of nen-resident
stgckholders, motice shall be sent by electranic mall, confirmed cable or telex,
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B. Waiver of Notice

Iuf1 :
i The rransactions of any meeting of stackholdel pr ahnual ar special, however called and notice,
ﬂ; and wherever held, shall be a5 valid as thod a mﬁhting éﬂ@m ﬂ‘ﬂ'ﬁ iy fuorum
i be present either i persan or by proay, 2 Coeior m cikholder
. entitled to vote, not present In person or 5 _ AeEr a F consent to 8
it holding of the meeting, or an approval of tHesm| afndeting akso
:lj sha’l constitute a walver of notice of that meetl jat stockholder offadis) atihe beginning
L:;,] of the meating, to the transaction of any b e the meeting B not [awfully called or
i convened.

L1¢ ]

i

i} Section 5. Chuorum

b

Mo business shall be transacted a1 any meeting of the stockholders unless quorum of members is
present at the time when the meeting proceeds 1o business and continues (o be present until the
conclusion of the meeting. A guorum for all meetings of the stockhalders shall require the presence,
gither In person or by proxy of representatives of albstockhaolders, If within half an hour from the time
appointed for the meeting 2 quorum is not present the meating shall stand adjournéd ta sevan {7}
cabendar days fater, at the same time and place and writtennatiee of that adjourned meeting must be
given. if atthe adjourned meating a guarurmis not presentwithin half anhour frorithe time appaointed
far the meeting, a quarum chall require the presence, either by person or prexy, of a reprasentative
of the stockholders holding at least a majority of the ssued and outstanding stock

section 6. Voting

A Inspectors

At any meeting of the stockholders, If the chairman of the meeting so directs or if any stockholders
present 5o requests, the polls shall be opened and closed, the proxies and ballots shall be recefved
and taken in charge, and ol guestions with respect vo'the gualifications of voters, the validity of
proxies, and the acceptance or rejection of vates shall be decided by three inspectors to be appainted
by the chairman of the meating.

B. Woting Stocks

Each putstanding share entitied 1o vote shall be entithed 1o one vote upon gach matter submitted 1o
avote at 3 mesting of sharefvolders extept in the election of directors wiherg cumulative voting shall

apply.
L. Methods of Woting
Every sharghalder entitled to wote shares shall have the right to do so either in person or by one or

mare agents autharited by o writhen prosy executed by the stackholder and filed with the Secretang,
Thiewritten proxy shall be in such form as is directed by the Board of Direczors.
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[, Fiing Record Date

|
alb The Aoard of Directors may designate, but shall not ba | _ ! gnate in advance, @ date not
:!'ﬁ axcecding thirty (30) days pracading the 4 g n!ﬁn%’ ngﬂment
_E of any dividends, or the date for allotment o8 ¢ " ‘tlﬁ-:ﬂt gonversion or
7 exchange of capital stock shall go into BB Board e?ﬁntlm of the
g stockholders entithed to notice of, and to al st i ' End or
b allotment of rights, or to exercise of such righ ¥ Moy be, i'i'rd:'nntﬂrlﬁ:ﬁrhﬁ’h anyransfer
ok of any stock on the books of the corporation afioe o recond date designated as aforesaid.

;Eg E. General Vaoting Alequirements

43

L Excapt fior corporate actions that need to comply with The specfic vating requirements under the

Corporation Code, 3l resolutions of the stockholders shall be carried by a simple majority of the vates
cast fromm all lssue and putstanding shares prasent at a duly called and convened meaeting and-entitlad
1o wote, In the case of an equality of votes on a matter before the meeting of sharehaldecs, the
chatrman of the meeting shall not have a second or casting wote, The chairman of the meeting shall
nat hawe the power of 3 velo on any matter before ameeting of the shareholders.

Section 7, Minutes

The minutes of meetings of the stagkhalders shall ba kept in written form in English by the Secretary
of the Corporation or if the Secratary s not presént, another person desipnated by the chalrman of
the mesting, and shall be signed by the chairman of the meeting and ane representative from each of

the stockholders present persanally or by proxy,

ARTICLE NI
DIRECTORS

Section 1. Numbers and Terms of Cffice

A Number of Directars
The Board of Directors of the Corparation will consist of such number of directors as stated in Artlce
Vi of the Corporation’s Articles of Incorporation.

B Term of Difice

The members of the Board shall hold for 8 term of one (1] year, and until their respective successors
shall have been duly elécted and qualified. The Chairman shall held office for & term of ane {1] year
and until his/her successor shall have been duly elected and gualified.

Section 2, General Powars

Thet Board of Directors shall manage the business, property and affairs of the Corporation and have
such powers as are conferred it by law and these By-laws,
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Section 3 Coeciic Powers

iL

b Without prejudice 10 the general powe { iftahoye conferred and subject to the specific
ﬂ limitations stated in Section 9 of this a gard of pkﬂftﬁwm follSwing, specific
“ P - Exchange

a0 A Power to Eiect the President ang koee@MMission

ﬂf Tre Board of Directars shall abedeg) |t Prigitienl, Tredsdner oF Ohief Finance
,:i: Officer, and Corporate Secretary of't

':I: B. Designation of Depositories

1 The Board of Birectors shall designate the trust comgany or trust companies or the bank
ish or banks or financial institution or financial institutions into which shall be deposited the

moneys and securities of the Corporation.

C Power to Remove Officers
The Fresident may be removed any time by a majodity vobe of all the members of the
Board of Directors, Any other offlcer or amployee of the Corporation may be rémoved by
majority vote of all the members of the Board of Directars, with or without cause,
whenever in Its sole judgement the Interest of the Corpodation will be served by such
PP,

. Power 1o Fill Wacancies - :
Vacancies in the Board of Directers, afsing othier than by temaval o expiration of term,
shall be filied with'a person nominated by the remaining directers if still constituting a
QUArm.

E. Power o Fix Compensation
The compensation of the officers.and agents of the Corporation shall be determined by
thie Board of Directors at such amounts which; in its sole discretbon, it may deem proper,

F. Delegation of Powers
The Board of Directors may detegate from time to fime toan officer any duties that it can
lawfully delegate and fhat are authorized or required 1o be executed, during the intervals
between meetings of the Bogrd; and such officer shall report to the Board of Directors
when and as required by the Board of Directors.

Section 4, Compensation

A, Remuneration of Direetors
Directors will receive no rémuneration or other compensation induding any per diems
from the Corporation for thir services as Directors and no payment in connection with
the loss of thelr office as Directors or with the transfer of the whaole or any part of the
ursdertaking or property of the Corporation provided, however, that this should not be
read ta restrict the right of execitive officers to be cormpensated by the Corparation for
their serviees as exacutive officers.
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B, Indemnificatkon of Directors

in Except as otherwise prohibited the Corporation Code, all Directors shall be

'::43 indemnified and held harmiess & aration from and against sny and &l loss, cost,
:s liahility and expanse that mdy b ed by the i EarkbEtian @ the groper
“d performance of their duties as Dirgrct Sl [ Exchunge
b ¢ Costs Commission
|IE Directors shalt bear their own ¢ aftehiting Bhakd Meefings. =
H |

) Section §, Annial Meeting
i -~
41 At the place within the Philippines where the annual stockholders’ meeting Is held in April of each
"yl year, and immediately following the same, the Board of Directors, as constituted and upan final

adjournment of such annual meating, shall convene without further notice for the purpase of glecting
officers and transacting oll other business properly brought before it. However, in the event aguarum
of the Board of Directors cannot be obtained immediately afrer the adjsurament of thi.apnual
stockholders' meeting, the annual mesting of the Baard of Directors shall be deferred and called like
any special meeting of the Board of Directors in the manner provided for in Section 7 hereof.

Section 6. Regular Megting

Meetings of the Board of Directors. shall be held at such place or places, within or outside the
Fhilippines, as the Board may from ime to time determine. In the absende of such determination
meetings shall be held at the prinsipal office of the Corporation: A Board meeting shall be held at least
once inevery calendar quarter, The four "calendar guarters” are fram TJanuary to 31 March, 1 April
to 30 June, 1 July to 30 September, and 1 October to 31 December of each yeoar. if the day herein set
for the Pepular mooting &f thie Daard af Directors is declared 3 haliday, then the Based of Diesciars
shall meet on the next business day which is nok a heliday,

Section 7, Special Meeting

Special meetings of the Board may be held at any time and place whenever caled by the Chalrrman,
the President, or by any Director upon seven 7] calendar days’ prior written natice to the other
Birectors.

LSection 8. Notice of Meeting

{a) Service of Maotice
Hotice of the time, place, and purpess of swch meeting shall be served, at least five (5]
days prios to the date zet for the meeting, by emall, mail or telegram, telephone,
radiogram, or cablegram upon each member of the Board or delivered to him personally,
In the case of the non-resident director, notice, shall be sert by confiemed cable or telex

{b] Waiver of Notica
Hotice of the time, place, and purpase of any meeting of the Board of Directors may be
waived by instrument in writing or by email, telegram, cablegram, or telex. Attendance by
a director at a meeting shall constitute & walver of notice of the meeting, except if the

Date: 2020-10-20 Time: 09:11:38 AM Username: Patricia Anne Mendoza




dirgctor objects, at the beginring of tha eting to the transaction of any business on tha

A greund that the meeting & not § lled or convened.

m s | F ;a TL]

fo Sectons. Quorum and Voting Requfment for Certain CEFGH WeB6 B Sne Reiea of

- prrectors Exchange

@ T | Commission

0 Mo business shall be tra meeting udless 5 qudrum is present

:_1: af the time when the mee R 1o business and confinues to be present
until the condushos of the meBfiRg: The quorum necessany for the transaction of

L] buziness at any meeting of the Boand shall be a majarity of the Drectors induding,

4 at feast one {1} nominated by the majority sharehaider and at least one (1)

:::-.: naminated by the minorty shareholcer. If within half an hour from the time

appolnted for the meesting a guorum ks not present, the meeting shall stand
adjourned for seven {7) calendar days at the same time and place and wrinten
notice of that adjourned meeting must be given, I a1 the adjourned meeting a
quorum Is not present withinhalf an hour from the time appointed for the
meeting the meeting shall stand adjourned for another seven (7} calendar days at
the same time and place and written netice of thet sdjoumed mesting & guorum
is not present, 3 quorum shall require the presence of a majority of the Directors.

B. General Voting Reguireéments.
Subject to Subsection D of this Section 9, all reselutions of the Board shall be
carried by a simple magerity of the vones cast fram the members of the Board
present ata duly called and convened meeting, in the case of an equality of votes
o 3 matter before the Board the chairman of the meeting, shall not have a
second or costing wole. The chairman of themeeting shall not have the power 1o
viEta on any rmatler befone the Board,

Co Minstes
Thet minutes of proceedings of the Board shall be kegtin written farm in Engeash
and signod 25 2 correct recard by the Chairman and the directors present at the
meeting, and certifies by the Corporate Secretany.

0. Matters Requiring Unanimous Vote of the Board
niess orherwise requlred 10 mesel 8 specific number of votes under the
Corporation Code, the unanimous votle of all the Direclars present at 8 duly called
and convened meeting of the Directors shall be required to authorize corporate
action by the Corporation with respect 10 any of the following matter;

{1} Approving the anmual business plan proposed by the President for the
next cabendar year Including specifylng the discretion allowed to the
management team to deviate from the approved plan or any changes
thereto as well as reguesting and approving the business plan for any
subseguent years;
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ik} Permitting the Corporation to incur create or increase any indebtedness

L which would result fathe Corporation’s net debt to equity ratio exceeding
() 1:1 based on theSerparstion’s tonsclidated balance sheet,
b liii}f  Ghving any guafantes; inde: mmmmgw ¢ the

ﬁ liabilities or ; i ,nny nergmﬁﬁg'gnh owned
EMEHEH%

£ [iv) Making any lodn

ﬁp to any person findry'dolrse ofbdtifeds; E S

0 ] Receiving any loan's redit from a shareholder or any Affiliate
of a sharaholder in 2 t ather than recefving credit in connection
with the purchass of concentrates or beverage bases from a shareholder,

e or in connection with the supply of goods and services from a shareholder

fg o any of its Affiliates;

fwi] Subject to Subsections {v) and |wi} of Section 7 of Artide 1, creating or
issuing any fixed or floating charge, debenture, lien {other thas a lien
ansing by operation of law or in the ordinary course of Busingss or other
martgage encumbrance or security over sefling, transferring, leasing,
assigning, morigaging, éxchanging, pledging or otherwise disposing of or
parting with contrelof or contracting 1o do any of tham, any interest in
any material pact of the undertaking, boginess property or assets
ltangible or intangible] of the Corporation whethar by a single trans aétion
or 2 series of transactions (for these purposes “riaterial™ means thay the
value of the transaction-or series of transactions i five percent [5%) or
mare of the gross revenue minus discounts of the Corporations based on
the previous vaar'saudited finarcial statement};

[wil] [ Acguiring orcoentracting te'acquire ary undertaking, business property or
assets tangible or intangible &r anlinterest thergin which would folowing
such acqolsition constitite a mateal part of the busingss property or
assets of the Cogparation [whether by a single transaction or a series of
transactions) (forthese purposes “matenal” means that the value of the
transaction or serics of transactions is fve percent (5%) or more of the
gross revenug minug discounts of the Corporation based on the previous
year's audited financtak staterments);

Wil Creating, atguiring, purchasing, subscribing to, iquidating or disposing, of
ary company o other busingss entity or of any shares, lean stock,
debeniures martgages of ather securities of ar equity Intereste in any
company ar sther busingss entity (o0 anmy Option ower of iRtereat in any ol
them or any securities of othar instruments convertible or exchangeabie
therefary;

fix}  Serting up of dosing down any brandh, office, plant, warehouse or ather
facility other than in the ordinary course of business;

ix} Taking or agreeing to take, or disposing of or agreeing to disclose of an
interest in (whether leasehold or otheradse], or license over, any land,
except in the ordinary course of business;

fxa) Entering intd any partnership or profit sharng agresenent or joint venture
with any person;

(il Entering into vanging or terminating any contract or transaction under
which any persan would or might receive remuneration cabkculated by
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reference to profits of
i course of business
gl [}  Authorizing, or p

s or list, or to @ w the C tiRrCicl dist any
[} shares, debt, |

heniures E’Em s, of or equity
I'I,l intersst In ﬂ'- S Ha s m-:mm-lnm u[ [I‘IEI'H
L or any securitessaRenEnes Rt gflmr!nge.ahle
:
i g x ]

p Corposation of other than in the grdiary
ence to the revenue of the Corporation;
suffering, the Corporation to publicly trade

1 therefar); PHILIPPINES

b [wivl  Prodecuting, tak defending, settling, withdrawing or
FF otherwise beginning WEgending any civil, administrative or criminal
1 proceeding or action or any mediation, arbliration ar other dispute
13 resolution process other than In the ordinary course of business,
:; excepting any proceedings, action, mediation, arbitration or other

dispute resolution process between the Corporation an the one hand and
2 shareholder or any Affillate of a sharehelder on the other hand;

faw)  Deterrmining or changing the fiscal year or the actounting policies or
practices of the Corporation;

tavll  Granting any power-of attorney or othenwise delegating the powers of
tha Board ar any Oirector(s) that faquire a unanimous vote of the Board
pursuant to this Subsection O of Section 3]

{xvii)  Approving ewreditworthingss criteria and exposuce limits for banks and
othier financial inctitutions. with which the Corporation is permittad to
deal any ehanges to these creditworthiness criteria or exposure lmits o
ary dealings by the Corporation which @re not consistent with those
criteria or Hrmits;

{avil} | Entering intoany transaction with, or otherwise conferring a benefitupon
ashareholderor an Afifliste of 2 shargholder other than on a arms-length
basis in the ordingry course of Business;

lxin]  Entering into a new bsiness or dnanging: the nature of the business of
the Corporatign &r the térdtary in which the Corparation conducts its
business;

L) Declaringor making any dividend or other distribution on commaon shares
in cash of in Kind and whether out of revenue, profits capital profits or
capltal peserves such that the ratio of the dividend or distripution on
tormrmon sharesfor a particular year to the net after tax Income of the
prior year exceeds 0.3001;

(xxi] Entering into any agreement understanding or undertaking with any
Government Entity ather than in the ordinary course of business; and

[xxli)  Otherwise recommending: any action that requires the approvel of the
stockholders in accordance with Sedction 7 of Article 1,

E. Ordinary course of business
For purposes of Subsection D of this Section % the term “ardinary course of
busingss™ shall mean the ransaction of business aocording (o COMMoN CUSTOMS
and practices in the intermational non-alcoholic beverages business. In the
absence of special circumstances that are expressly acknowledge in writing by all
shareholders, matters involving in excess of Three Milfion United 5tates Dollars
{F553,0000000) (eithar separately or In the aggregate If the matter invohes 3
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series of transacthon} would nét be conzidered to be in the srdinary course of

I bumaness,

I.'ﬂ i .

2 F.  Annual Business Plan il SEC UH"IEE and

I‘Eg For purposes of Sub [ iﬁhﬂiﬁxm @etion that is

specifically approve

oy

1] in accardance with pactio ;

ﬂ. fEQUEE a separabs approval § :upd'lﬂd‘mjn dr matter id pﬁrﬁfmed or
EI condutted in acoordancs with and conditiorns of the approved annual
o business plan and the Board af

42

IE ARTICLE 11

fro OFFICERS

cotion 1. Mumber

The officers of the Corporation shall be a Chalrman of 1he Board, 2 President/Chief Executive
Officer, a Treasurer/Chief Finance Officer, a Corporate Secretary, and suth other officers as from time
to time shall be designated and elected by the-Boerd of Dicgttars. The President shall nominate the
Treaswrer and the Corporate Secretary of the Corpaoration,

The Corparation, through the Beard of Direttors, may designate/appoint such other officers
a5 its business needs require.

Suction 2. Election

All by-law officess of the Corporation shall be elected at the first meeting of the Board of
Directors after the annual election of directors and shall hetd office for ane (1] year and until their
respective successors shatl have been duly elected and qualified,

Section 3, Eligibility

The Chairman of the Board and President shall be chesen from among the mermbers of the
Board of Directors. No cther officer need ba.a director or steckholder of the Corporation. Any two (2)
or more positions may be held concurrently by the same person, except that ne one shall act as
president and treasurer, oc president.and secretary, at the samea time.,

Laction 4, Duties

{al Chairman of the Board
The Chairman of the Board shall preside at all meetings of the stockhoiders and af the
Board of Directors and he shall have such powers and perform such duties as may be
delegatad from time to time by the Board of Directors.

(b} President/Chief Executive Officer (CEQ)
Tha Presidant shall be the chief executive officer of the Corporation. He shall have gengral
charge, control, supervision and direct and active management of the day to day business
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operations of the Corporathon, :
L5 whaenever and wharever the same |
e the Board of Directors. He shall 3

f the same according to his own discretion
i9dly limited by a resalution or instruction of
| thie dutiegincident to agd yestedin the office

Ig af the Prosident, and shail pa e other duties Eﬁ:m:ﬁmrd
e of Directors or which may o to hji,—i:ﬂE gement will

secure the interest of the Co

ilf B ' t" rﬁ%’?ssn"““" o

PHILIPPINESHSH

ﬁ fch Treasurer/Chief Ainance Officer ([CFO)
ke The Treasurer shall Be the Chief Finance Officer and have and exerclse, under the
LE) supervision of the President, all powers and duties commanly incident to the offics of the

treasurer of the corporation, He shall have the custody of, and be respansible for all the
funds, securities, and bonds of the Corporation, and keep a complete and accurate record
of recelpts and disbursement and other commerdal transactions on-the corresponding
books of the acoount of the Corporaticmin such trust company or trust comganiesor bank
or banks or financial institution or finencial institutions as the Board shall designate frorm
time to time. He shall endorse for deposit or collaction all chacks, notes, and drafes on
behalf of the Corporation. He shall render an annual statement showsng the financial
condition of the Corporation an the 31" 8f December of Sach year such other financial
reposts as the Board of Directors or-the President may require. He shall also hawe such
other dutles as the Board or the President may designated from time to time.
{d} Corposate Secretary

The Corporate Secretary, who must be a ¢itizen and resident.of the Philippines, shall have
and exercise, Under the supervision of the Baard of Direstors or the President, all powers
and duties commonly incident to the office of corpacate secretary of the Corporation, He
shatl attend ali meetings of the stockholders aad of the Board of Directars, and shall keep
and preserve in the books of the Corporation troeminutes of the proceedings of all such
meetings. He shall have custody of all valuablé papers and documents of the Corporation.
He shall keap in his custody 'E‘h_l! seal of the Carporation and shall have authority to affix i
to ail instruménts whene it use is required: He shall give all notice required by statwte, by
the Articles of imcorporation, or by the By-laws. He shall also have such other duties as
the Board or the President may designate from time to time.

ARTICLE IV
STOCK

Section 1. Form of Stock Certificate
Each holder of stock of the Corporation shall be entitled ta a stock certificate signed by the President
and by the Secretary and sealed with the corporata seal. The certificate of stock shall be in such form

a5 shall be prescribed by the Board of Daector,

Secthon 2, Loss af Steck Certificate

Date; 2020-10-20 Time: 09:131:38 aMm Username: Pacricia Anne Mendozs




W in case of loss, mutiation, or destructian af an i and ougstanding certificate of steck, b duplicate

J’E certificate may be issued upon such terms as tha Bodrd of Directasy may preseriba in accordance with
m, the Corporation Code of the Philippines,. 1 B0 aecuriti es and

BN | 5" & -

t Section 3, Issuamce of Mew Shares EHC hﬂ {1 QE

@ | b Commission

[=h The Corporation will ssue gnly fully, paidSip S Boart &nd the Shareholders Wil allow
o subscriptions for shares based only on the u in full by the subseribing shareholder for
il the entire number of shares subscribed.

17|

|'“: Section 4, Transfer of Shares of Stock

Shares of stock of the Corporation shall be transferred on the books of the Corporatian onty by the
hiolder of such shares in perdon ar by hig attorney upon surrender and cancellation of a certificate of
of certificates for an eguivalent number of shares.

ARTICLE
SEAL OF THE CORPORATIOM

The Corporate Seal shall be determined by the Bodrd of Dirdetars

ARTICLE Y
VOTING UFCE STOCK HELD BY THE CORPORATION

Linless atherwise ordered by the Board of Directors, the Presicent shall have full power and
authority on behalf of the Corporation 1o attend, taact and tovete at any meeting of stockholders of
any company in which the Corporation may hold stocks, and at any suth meeting shall possess and
may exerclse gll rights and powers incident tothe ownershipoaf such stock which any owner thereof
might have possessed and exercised if presént. The Badnd, by resolution, from time to time, may
canlfEr like POWERS upon any other persan or perssns.,

ARTICLEWAIFIECAL YEAR

The fiscal year of the corporation shall begin om the first day of January and end on the last
day of December of eachyear

IM WITHNESS WHEREDF, W, the uthr:iEn:d directars pretent at the meeting called fn-r. and
vating thereat in faver of, the adeption of said By-Laws, have hereunio subscribed our names, this

10 ™ day of September 2019 at Taguig City, Metra Manila, Philipgines,

—

GARETH h'l1:G_ h JAWAHAR SOLAI KUPPUSWAMY
Director

Directar f Chalrman

Date: 2020-10-20 Time: 09:11:38 AM Username: Patricia Anne Mendoza
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TEREMCE FERNANDO

Director

E
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OF AMENDMENT O

and ADO -
|[p e I
i D PHp LI REFEEICL' !
b - R | VED
0 COCA-COLA BEVERAGES PHILIPPI b
|Ip
o
g KNOW ALL MEN BY THESE PRESENTS: 4 i

We, the undersigned malority of the Directors and the Corporate Secretary of Coca-
Cola Beverages Philippines, Inc., do hersby certify that the Articles of Incorporatién and By-
Laws of said corporation was amended by @ majority vole of the directors and the vole of
stockholders reprasenting at least two-thirds (2/3) of the dutstanding capital stock !‘tan‘méling
held an Eﬁg&tjﬁ_&arﬁ principal office of tha corporation. :

The amended provisions of the attached Amended Articles of Incarparation refulr to:
Arficle Sixh of the Articles afincorperation of the Corporation and the Adoption of New By-

Laws be, and the same is hereby amended and adopted, to read as follows: Il

¥
]

SIXTH: That the niamber of directors of the Corporation
shall be five (5] and the names, nationalities and Vi
residences (of ‘the first directors of the -
Corporation are as follows

- and -

ADOPTION of NE
NEW BY-LAWS L

W further certify that the attached Amended Articles of Incorporation and Adaoption of

MNew By-Laws is true and carmect copy thereof.
INWITNESS WHEREDF, we have signed this Cerlificate this ﬂﬁy of September 2018

at Taguig Ciy.

Dakte:; 2020-10-20 Time: 09:11:38 AM Ugername: Patricia Anmne Mendoza
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GARETH MCGEOWN |

F th
S @Eaﬁmm-sam E?FPUEW&M":"
Director / Chairman : ) _

o [ |

PABLO RODRIGUEZ TROVATO

I-'H._. D
TiN Ma.

TE'ﬂéI‘LMr:E FERNANDO
Dirgctar
TiN Mo

Certified and Attestad by

CHERT
Asst, Corporale Secretary /

Secretary| Mestin

2 Time: 09:11:38 AM Username: Patricia Anne

Mendoza
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I, TERENCE FERNANDO, Corporate Secretary of THE ABOYE MENTIONED CORPORATION
declare under penalty of perjury that all matters set forth in this GIS have been made in good
faith, duly verified by me and to the best of my knowledge and balief are true and correct.

I hereby attest that all the information in this GIS are being submitted in compliance with the
rules and regulations of the Securities and Exchange Commission (SEC) the collection,
processing, storage and sharing of said information being necessary to carry out the
Functions of public authority for the performance of the constitutionally and statutorily
mandated functions of the SEC as a regulatory agency.

I further attest that 1 have been authorized by the Board of Directors,/Trustees to file this G15
with the SEC.

| understand that the Commission may place the corporation under delinguent status for
failure to submit the reportorial requirements three [3) times, consecutively or
intermittently, within a period of five (5) vears (Section 177 84 Na 112327,

O 4 509
Done this _ da}'éuﬁ 3 L 2970 ERabad Oty
TERGNCE FERNANDG
(Signature gvigr printed name;|
- l\ ad
SUBSCRIBED AMD SWORN TO before me in pno * — * "t pyaffiant

who personally appeared belfore me and exbibived 10 ane his competent evidence of identity
consisting of his Philippine Passport with Nu:-._ whichiisvalid untif March 17,
2032,

HOTARY PUBLIC

Doc. no, £03
Pageno. g,
Bookno. g

Series Lrret
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INDEPENDENT AUDITOR’SREPORT

The Stockholders and the Board of Directors
Coca-Cola Beverages Philippines, Inc. and Subsidiaries

Opinion

We have audited the consolidated financial statements of Coca-Cola Beverages Philippines, Inc. and
Subsidiaries (“the Group”), which comprise the consolidated statements of financial position as at
December 31, 2022 and 2021, and the consolidated statements of comprehensive income, statements of
changes in equity and statements of cash flowsfor the years then ended, and notes to consolidated
financia statements, including asummary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects,
the financial position of the Group as at December 31, 2022 and 2021, and its financial performance and
its cash flows for the years then ended in accordance with Philippine Financia Reporting Standards
(PFRSs).

Basisfor Opinion

We conducted our audits in accordance with Philippine Standards on Auditing (PSAs). Our
responsibilities under those standards are further described in the Auditor’ s Responsibilities for the Audit
of the Consolidated Financial Statements section of our report. We are independent of the Group in
accordance with the Code of Ethics for Professional Accountants in the Philippines (Code of Ethics)
together with the ethical requirements that are relevant to our audit of the consolidated financial
statements in the Philippines, and we have fulfilled our other ethical responsibilitiesin accordance with
these requirements and the Code of Ethics. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide abasis for our opinion.

Responsibilities of Management and Those Char ged with Governancefor the Consolidated
Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with PFRSs, and for such interna control as management determinesis
necessary to enable the preparation of the consolidated financial statements that are free from material
misstatement, whether dueto fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s
ability to continue as agoing concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless management either intends to liquidate the Group or to
cease operations, or has no redlistic alternative but to do so.

Those charged with governance are responsible for overseeing the Group’ s financial reporting process.

A member firm of Ernst & Young Global Limited



oGV

Beiiding & better
rHIERING YO0

-2-

Auditor’sResponsibilitiesfor the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statementsasa
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’ s report
that includes our opinion. Reasonable assuranceisahigh level of assurance, but is not aguarantee that an
audit conducted in accordance with PSAs will always detect amaterial misstatement when it exists.
Misstatements can arise from fraud or error and are considered materia if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of userstaken on the
basis of these consolidated financia statements.

As part of an audit in accordance with PSAS, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e |dentify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basisfor our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control.

e Obtain an understanding of interna control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group’ sinternal control.

e Evaluate the appropriateness of accounting policiesused and the reasonableness of accounting
estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether amaterial uncertainty exists related to events or
conditions that may cast significant doubt on the Group's ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence abtained up to
the date of our auditor’ s report. However, future events or conditions may cause the Group to cease
to continue as a going concern.

o Evauate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the underlying
transactions and events in amanner that achieves fair presentation.

o Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express an opinion on the consolidated financial statements.
We are responsible for the direction, supervision and performance of the audit. We remain solely
responsible for our audit opinion.

A member firm of Ernst & Young Global Limited
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We communi cate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in interna
control that we identify during our audit.

SYCIP GORRES VELAYO & CO.

o foc

JhoannaFelizaC. Go
Partner
CPA Certificate No. 0114122
Tax ldentification No. 219-674-288
BOA/PRC Reg. No. 0001, August 25, 2021, valid until April 15, 2024
SEC Partner Accreditation No. 114122-SEC (Group A)

Valid to cover audit of 2021 to 2025 financia statements of SEC covered institutions
SEC Firm Accreditation No. 0001-SEC (Group A)

Valid to cover audit of 2021 to 2025 financiad statements of SEC covered institutions
BIR Accreditation No. 08-001998-103-2022, November 7, 2022, valid until November 6, 2025
PTR No. 9564628, January 3, 2023, Makati City

April 21, 2023

A member firm of Ernst & Young Global Limited



COCA-COLA BEVERAGESPHILIPPINES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTSOF FINANCIAL POSITION

(Amountsin Thousands)

December 31
2022 2021

ASSETS
Current Assets
Cash and cash equivalents (Note 5) B5,654,331 P13,177,508
Trade and other receivables - net (Note 6) 9,026,082 21,761,566
Inventories at net realizable value (Note 7) 11,620,887 8,324,090
Prepaid expenses and other current assets - net 1,587,435 2,140,046
Total Current Assets 27,888,735 45,403,210
Noncurrent Assets
Financial assets at fair value through other comprehensive income

(FvOCl) 310,726 222,176
Investment in associate (Note 4) 244,598 293,746
Property, plant and equipment - net (Note 8) 26,396,876 26,412,489
Deferred containers and pallets expense - net (Note 9) 7,737,268 7,968,977
Deferred income tax assets - net (Note 21) 1,941,542 2,178,303
Right-of-use (ROU) assets - net (Note 23) 659,838 479,409
Other noncurrent assets— net 2,509,300 2,725,785
Total Noncurrent Assets 39,800,148 40,280,885
TOTAL ASSETS 67,688,883 B85,684,095
LIABILITIESAND EQUITY
Current Liabilities
Trade and other payables (Note 10) £28,904,562 823,435,774
Income tax payable 69,214 150,487
Current portion of lease ligbilities (Note 23) 266,478 213,306
Current portion of provision for contingencies (Note 12) 587,328 1,008,668
Capital for repatriation (Note 13) — 16,975,000
Total Current Liabilities 29,827,582 41,783,235
Noncurrent Liabilities
Lease liabilities - net of current portion (Note 23) 469,522 248,762
Provision for contingencies - net of current portion (Note 12) 3,500,411 2,905,026
Retirement benefit obligations (Note 11) 766,197 1,849,391
Customer deposits 899,784 820,106
Deferred income tax liabilities - net (Note 21) 30,397 30,490
Other noncurrent lighilities 12,378 30,549
Total Noncurrent Liabilities 5,678,689 5,884,324
Total Liabilities 35,506,271 47,667,559
Equity
Common stock (Note 13) 11,895,914 11,895,914
Additional paid-in capital 11,673,404 11,673,404
Remeasurement gains on defined benefit plans (Note 11) 760,344 23,450
Net unrealized mark-to-market gains on financial assets at FvV OCI 237,000 161,733
Retained earnings 7,422,383 14,074,015
Equity attributable to Parent 31,989,045 37,828,516
Noncontrolling interests 193,567 188,020
Total Equity 32,182,612 38,016,536
TOTAL LIABILITIESAND EQUITY 67,688,883 £85,684,095

See accompanying Notes to Consolidated Financial Statements.



COCA-COLA BEVERAGESPHILIPPINES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTSOF COMPREHENSIVE INCOME

(Amountsin Thousands)

Years Ended December 31

2022 2021
NET SALES (Note 18)
Beverages 294,606,572 £85,649,730
Others 78,890 63,587
94,685,462 85,713,317
COSTSOF SALES (Note 14) 75,904,772 67,376,349
GROSSPROFIT 18,780,690 18,336,968
SELLING AND MARKETING EXPENSES (Note 15) (10,083,221) (9,639,433)
GENERAL AND ADMINISTRATIVE EXPENSES (Note 16) (5,882,942) (4,807,230)
OTHER INCOME - net (Note 19) 299,537 1,454,717
INCOME BEFORE INCOME TAX 3,114,064 5,345,022
PROVISION FOR (BENEFIT FROM) INCOME TAX (Note 21)
Current 876,801 1,218,409
Final 41,681 29,881
Deferred (22,153) 538,789
896,329 1,787,079
NET INCOME 2,217,735 3,557,943
OTHER COMPREHENSIVE INCOME
Item not to be reclassified to profit or loss in subseguent periods:
Remeasurement gains on defined benefit plans, net of tax (Note 11) 736,894 423,900
Net unrealized mark-to-market gains on
financial assets at FVOCI after tax 75,267 19,405
812,161 443,305
TOTAL COMPREHENSIVE INCOME £3,029,896 £4,001,248
Attributableto:
Equity holders of parent
Net income £2,212,188 £3,550,704
Other comprehensive income 812,161 443,305
3,024,349 3,994,009
Noncontrolling interests
Net income 5,547 7,239
Other comprehensive income - -
— 7,239
TOTAL COMPREHENSIVE INCOME £3,029,896 £4,001,248

See accompanying Notes to Consolidated Financial Satements.



COCA-COLA BEVERAGESPHILIPPINES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTSOF CHANGESIN EQUITY

FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021

(Amountsin Thousands)

Equity Attributable to Parent
Remeasurement
Gain (Loss) on Net Unrealized
Defined Mark-to-Market Retained
Common Stock Additiona Benefit Plans  Gains on Financial Earnings Noncontrolling
(Note 13) Paid-in Capitd (Note 11) Assets at FVOCI (Deficit) Totd Interests Totd
Balances at January 1, 2021 B28,870,914 B11,673,404 (P400,450) B142,328 B10,523,311 B50,809,507 B188,063 B50,997,570
Capital reduction (Note 13) (16,975,000) - - - - (16,975,000) - (16,975,000)
Tota comprehensive income - - 423,900 19,405 3,550,704 3,994,009 7,239 4,001,248
Cash dividends to noncontrolling
interests (Note 13) - - - - - - (7,282 (7,282
Balances at December 31, 2021 11,895,914 11,673,404 23,450 161,733 14,074,015 37,828,516 188,020 38,016,536
Tota comprehensive income - - 736,894 75,267 2,212,188 3,024,349 5,547 3,029,896
Dividends declared (Note 13) - - - - (8,863,820) (8,863,820) - (8,863,820)
Balances at December 31, 2022 B11,895914 B11,673,404 E760,344 B237,000 B7,422,383 B31,989,045 B193,567 B 32,182,612

See accompanying Notes to Consolidated Financial Satements.



COCA-COLA BEVERAGESPHILIPPINES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTSOF CASH FLOWS

(Amountsin Thousands)

Years Ended December 31

2022 2021
CASH FLOWSFROM OPERATING ACTIVITIES
Income before income tax B3,114,064 B5,345,022
Adjustments for:
Depreciation and amortization (Notes 8, 9, 17 and 23) 5,228,118 5,060,120
Provision for contingencies (Notes 12 and 16) 661,995 614,336
Retirement of property, plant and equipment (Note 8) 381,429 -
Provisions (reversals) of inventory write-downs (Note 7) 120,255 (132,307)
Accretion of interest on lease liabilities (Note 23) 89,693 52,097
Provisions for (reversals of) impairment |osses on property,
plant and equipment (Note 8) 60,961 (116,659)
Sharein net losses of an associate (Note 4) 49,148 527
Provisions for expected credit losses (ECL) on trade and other
receivables (Notes 6 and 16) 47,847 1,620
Interest income (Note 19) (264,846) (711,798)
Unrealized foreign exchange loss (gain) - net (45,206) 17,276
Reversal of liabilities (Note 19) (22,897) (10,092)
Recoveries of allowance for ECL on
trade and other receivables (Notes 6 and 19) (22,320) (45,139)
Loss (gain) on disposa's and retirements of property,
plant and equipment (Notes 8 and 19) (3,896) 7,150
Operating income before working capital changes 9,394,345 10,082,153
Decrease (increase) in:
Trade and other receivables (4,181,798) (443,773)
Inventories (3,417,052) (1,126,037)
Prepaid expenses and other current assets 561,603 (479,507)
Increase (decrease) in:
Trade and other payables 5,896,197 1,453,831
Customer deposits 79,678 125,307
Retirement benefit obligations (51,224) 41,312
Other noncurrent liabilities (18,171) 1,049
Net cash generated from operations 8,263,578 9,654,335
Contingencies settled (Note 12) (487,950) (613,022)
Income taxes paid (958,074) (1,096,721)
Net cash flows from operating activities 6,817,554 7,944 592

(Forward)



Years Ended December 31

2022 2021

CASH FLOWSFROM INVESTING ACTIVITIES
Interest received P181,601 B153,141
Decrease (increase) in other noncurrent assets 42,013 (526,761)
Proceeds from disposals of property, plant and equipment (Note 8) 30,811 1,082
Acquisitions of:

Deferred containers and pallets expense (Note 9) (2,822,801) (2,955,837)

Property, plant and equipment (Note 8) (2,579,997) (1,535,719)

Investment in associate (Note 4) - (224,634)
Final taxes paid on interest (41,681) (29,881)
Net cash flows used in investing activities (5,190,054) (5,118,609)
CASH FLOWSFROM FINANCING ACTIVITIES
Dividend paid (Note 13) (8,863,820) -
Payments for lease liabilities:

Principal (Note 23) (241,535) (320,993)

Interest (Note 23) (89,693) (52,097)
Cash flows used in financing activities (9,195,048) (373,090)
EFFECT OF EXCHANGE RATE CHANGES ON CASH

AND CASH EQUIVALENTS 44,371 (16,656)
NET INCREASE (DECREASE) IN CASH AND CASH

EQUIVALENTS (7,523,177) 2,436,237
CASH AND CASH EQUIVALENTSAT BEGINNING

OF YEAR 13,177,508 10,741,271
CASH AND CASH EQUIVALENTSAT END OF YEAR

(Note 5) P5,654,331 B13,177,508

See accompanying Notes to Consolidated Financial Satements.



COCA-COLA BEVERAGESPHILIPPINES, INC. AND SUBSIDIARIES

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
(Amountsin Thousands, Except Par Value per Share and Number of Shares)

1. Corporatelnformation

Coca-Cola Beverages Philippines, Inc. (the Company) was incorporated in the Philippines on

May 3, 1981 and registered with the Philippine Securities and Exchange Commission (SEC) on
May 5, 1981. The Company and its subsidiaries (collectively referred herein as the Group) are
primarily engaged in the manufacture, distribution and sale of nonal coholic beverages, including
juices and water. On September 23, 2020, the Philippine SEC approved the amendment to the
Articles of Incorporation which expanded the primary purpose to both non-al coholic beverages and
alcoholic beverages.

On December 13, 2018, Controladora de Inversiones en Bebidas Refrescantes, S.L. (CIBR) sold back
to Coca-Cola South AsiaHoldings, Inc. (CCSAH) and Coca-Cola Holdings (Overseas) Ltd.
(CCHOL) its 51% stake at CCBPI pursuant to aright of put option to sell back its ownership under
the 2012 definitive agreement. CIBR is awholly-owned subsidiary of Coca-ColaFEMSA, S.A.B. de
C.V. (Coca-ColaFEMSA). CCSAH and CCHOL arewholly-owned subsidiaries of The Coca-Cola
Company (TCCC). After the completion of the sell back transaction, the ultimate parent of the
Company becomes TCCC.

The registered principal office address of the Company is 28F Six/NEO Building, 5" Avenue corner
26" Street, Bonifacio Global City, Taguig City.

The consolidated financial statementsof the Group as a and for the years ended December 31, 2022
and 2021 were authorized for issue by the BOD on April 21, 2023.

2. Summary of Significant Accounting Palicies

Basis of Preparation

The consolidated financial statements have been prepared under the historical cost basis, except for
certain equity instruments being carried at fair value through other comprehensive income

(OCI; FvOCl). Theconsolidated financia statements are presented in Philippine peso (B), whichis
the Group’ s functional currency, and rounded to the nearest thousand (P000), unless otherwise
indicated.

Statement of Compliance
The consolidated financial statements have been prepared in accordance with Philippine Financia
Reporting Standards (PFRSS).

Basis of Consolidation
The consolidated financial statementsinclude the financial results of the Company and the
subsidiaries that it controls.

Specifically, the Company controls an investee if and only if the Company has all the following:

e power over the investee (i.e., existing rightsthat give it the current ability to direct the relevant
activities of the investee);

e exposure, or rights, to variable returns from itsinvolvement with the investee; and

o theahility to use its power over the investee to affect its returns.
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When the Company has less than a majority of the voting rights of an investee, the Company
considers all relevant facts and circumstances in assessng whether it has power over an investee,
including:

o the contractual arrangement between the Company and other vote holders of theinvestee,
o rights arising from other contractual arrangements; and
o the Company’s voting rights and potential voting rights.

The Company re-assesses whether or not it controls an investee if facts and circumstances indicate
that there are changes to one or more of the three elements of control.

The subsidiaries are consolidated from the date on which control is transferred to the Company and
cease to be consolidated from the date on which control is transferred out of the Company.

The financial statements of the subsidiaries are prepared for the same reporting year as the Company.
Consolidated financial statements are prepared using uniform accounting policies for like transactions
and other eventsin similar circumstances. - All intercompany balances and transactions, including
intercompany profits and losses, are eliminated in full.

A changein the ownership interest of asubsidiary, without lass of contral, is accounted for as an
equity transaction.

The consolidated financial statements include the accounts of the Company and the following
subsidiaries:

Percentage of

Place of Effective

Name of Company Incorporation Principal Activity Ownership

Philippine Bottlers, Inc. (PBI) Philippines Investment holding 100.0
Cosmos Bottling Corporation (CBC) Philippines Production and distribution of

nonalcohoalic beverages 99.5

Coca-Cola Bottlers Business Services, Inc. (CCBBSI) Philippines Shared services 100.0

Luzviminda Land Holdings, Inc. (LLHI)* Philippines Lease of real estate properties 40.0

*60% of effective ownership is held by Coca-Cola Bottlers, Inc. Retirement Plan (CCBPI-RP).

Noncontrolling interest represents the portion of profit or loss and the net assets of the subsidiaries
that are not held by the owners of the Company and are presented separately in profit or lossand
within equity in the consolidated statement of financial position, separately from the total equity
attributable to owners of the Company. Noncontrolling interest consist of the amount of those
interests at the date of original business combination and the noncontrolling interests’ share on
changes in equity since the date of the business combination. Losseswithin asubsidiary are
attributed to the noncontrolling interest even if it resultsin adeficit balance.

Significant Accounting and Financial Reporting Policies

The accounting policies adopted are consistent with those of the previousfinancial year, except for
the adoption of amendments to existing standards effective in 2022. The Group has not early adopted
any standard, interpretation or amendment that has been issued but is not yet effective. The adoption
of these new standards did not have an impact consolidated financia statements.
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Amendments to PFRS 3, Reference to the Conceptual Framework

The amendments are intended to replace a reference to the Framework for the Preparation and
Presentation of Financial Statements, issued in 1989, with areference to the Conceptual
Framework for Financial Reporting issued in March 2018 without significantly changing its
requirements. The amendments added an exception to the recognition principle of PFRS 3,
Business Combinations to avoid the issue of potential ‘day 2’ gains or losses arisng for liabilities
and contingent liabilities that would be within the scope of PAS 37, Provisions, Contingent
Liabilitiesand Contingent Assets or Philippine-IFRIC 21, Levies, if incurred separately.

At the same time, the amendments add a new paragraph to PFRS 3 to clarify that contingent
assets do not quaify for recognition at the acquisition date.

Amendments to PAS 16, Property, Plant.and Equipment: Proceeds before Intended Use

The amendments prohibit entities deducting from the cost of an item of property, plant and
equipment, any proceeds from selling items produced while bringing that asset to the location
and condition necessary for it to be capable of operating in the manner intended by management.
Instead, an entity recognizes the proceeds from selling such items, and the costs of producing
those items, in profit or loss.

Amendmentsto PAS 37, Onerous Contracts - Costs of Fulfilling a Contract

The amendments specify which costs an entity needsto include when ng whether a
contract is onerous or loss-making. The amendments apply a“directly related cost approach”.
The costs that relate directly to a contract to provide goods or services include both incremental
costs and an allocation of costs directly related to contract activities. General and administrative
costs do not relate directly to a contract and are excluded unlessthey are explicitly chargeable to
the counterparty under the contract.

Annual Improvements to PFRSs 2018-2020 Cycle

o] Amendments to PERS 1, First-time Adoption of Philippines Financial Reporting
Sandards, Subsidiary as a First-time Adopter

The amendment permits a subsidiary that elects to apply paragraph D16(a) of PFRS 1 to
measure cumulative tranglation differences using the amounts reported in the parent’s
consolidated financial statements, based on the parent’ s date of transition to PFRS; if no
adjustments were made for consolidation procedures and for the effects of the business
combination in which the parent acquired the subsidiary. This amendment is also applied
to an associate or joint venture that elects to apply paragraph D16(a) of PFRS 1.

o] Amendments to PFRS 9, Financial Instruments, Feesin the'10 per cent’ Test for
Derecognition of Financial Liabilities

The amendment clarifies the fees that an entity includeswhen ng whether the terms
of anew or modified financial liability are substantially different from the terms of the
original financial liability. Thesefeesinclude only those paid or received between the
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borrower and the lender, including fees paid or received by either the borrower or lender on
the other’ s behalf.

0 Amendmentsto PAS 41, Agriculture, Taxation in Fair Value Measurements

The amendment removes the requirement in paragraph 22 of PAS 41 that entities exclude
cash flows for taxation when measuring the fair value of assets within the scope of PAS 41.

Current versus Noncurrent Classification
The Group presents assets and liabilities in the consolidated statement of financia position based on
current or noncurrent classification. Anasset iscurrent whenitis

Expected to be realized or intended to be sold or consumed in the normal operating cycle,

Held primarily for the purpose of trading,

Expected to be realized within twelve months after the reporting period, or

Cash or cash equivalent unless restricted from being exchanged or used to settlealiability for at
least twelve months after the reporting period.

All other assets are classified as noncurrent.
A liability is current when:

It is expected to be settled in the normal operating cycle,

Itisheld primarily for the purpose of trading,

It is due to be settled within twelve months after the reporting period, or

There is no unconditional right to defer the settlement of the liability for at least twelve months
after the reporting period.

The Group classifies al other liabilities as noncurrent.

Deferred income tax assets and liabilities are classified as noncurrent assets and liabilities,
respectively.

Cash and Cash Equivalents

Cash represents cash on hand and with banks. Cash equivalents are short-term, highly liquid
investments that are readily convertible to known amounts of cash with original maturities of three
months or less from date of acquisition (or placement) and that are subject to an insignificant risk of
changein value.

Financial Instruments
A financial instrument is any contract that give rise to afinancia asset of one entity and a financial
liability or equity instrument of another entity.

Financial Assets

Initial Recognition and Measurement

Financial assets are classified, at initial recognition, as subsequently measured at amortized cost,
FVOCI, and fair value through profit or loss (FVTPL).

The classification of financial assets at initial recognition depends on the financial asset’s contractual

cash flow characteristics and the Group’ s business model for managing them. With the exception of
trade receivables that do not contain a significant financing component or for which the Group has
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applied the practical expedient, the Group initially measures afinancial asset at itsfair value plus, in
the case of afinancial asset not at FVTPL, transaction costs. Trade receivables that do not contain a
significant financing component or for which the Group has applied the practical expedient are
measured at the transaction price determined under PFRS 15, Revenue from Contractswith
Customers.

In order for afinancia asset to be classfied and measured at amortized cost or FVOCI, it needs to
giveriseto cash flows that are “solely payments of principal and interest (SPPI)” on the principal
amount outstanding. This assessment isreferred to as the SPPI test and is performed at an instrument
level.

The Group’s business model for managing financial assets refersto how it manages its financial
assets in order to generate cash flows. The business model determines whether cash flowswill result
from collecting contractual cash flows, selling thefinancid assets, or both.

Purchases or sales of financial assets that require delivery of assets within-atime frame established by
regulation or convention in the market place (regular way trades) are recognized on the trade date,
i.e., the date that the Group commits to purchase or sell the asset.

Subsequent Measurement
For purposes of subsequent measurement, financial assets are classified in four categories:

e Financial assets at amortized cost (debt instruments)

e Financial assets at FVOCI with recycling of cumulative gains and | osses (debt instruments)

e Financial assets designated at FV OCI with no recycling of cumulative gains and |0sses upon
derecognition (equity instruments)

e Financial assetsat FVTPL

The Group’s financial assets are categorized as financial assets at amortized cost (debt instrument)
which mainly includesthe Group’s* Cash and cash equivalents’, “ Trade and other receivables’ and
financial assets at FVOCI comprising of equity instruments.

Financial Assets at Amortized Cost
The Group measures financial assets at amortized cost if both of the following conditions are met:

e Thefinancia asset isheld within abusiness model with the objective to hold financial assetsin
order to collect contractual cash flows; and

e The contractual terms of the financial asset give rise on specified dates to cash flows that are
solely payments of principal and interest on the principal amount outstanding.

Financial assets at amortized cost are subsequently measured using the effective interest rate (EIR)
method and are subject to impairment. Gains and |osses are recognized in profit or loss when the
asset is derecognized, modified or impaired.

Financial Assets Designated at FVOCI

Upon initial recognition, the Group can elect to classify irrevocably its equity investments as equity
instruments designated at fair value through OCI when they meet the definition of equity and are not
held for trading. The classification is determined on an instrument-by-instrument basis.

Gains and losses on these financial assets are never recycled to profit or loss. Dividendsare

recognized as other income in profit or loss when the right of payment has been established, except
when the Group benefits from such proceeds as a recovery of part of the cost of the financial asset, in
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which case, such gains are recorded in OCl. Equity instruments designated as financia assets at
FVOCI are not subject to impairment assessment. The Group elected to classify irrevocably its
equity investments recognized under “Financid assetsat FVOCI” under this category.

Impairment of Financial Assets
The Group applied the ECL model on the impairment of the following debt instruments financial
assets not measured at FVTPL:

e thosethat are measured at amortized cost and FVOCI;
e |oan commitments; and
o financia guarantee contracts.

ECL calculation reflects the probability-weighted outcome, the time value of money and reasonable
and supportable information that is available at the reporting date about past events, current
conditions and forecast of future economic conditions.

Amount of ECL to be recognized is based on the difference between the contractual cash flowsduein
accordance with the contract and all the cash flows that the Group expects to receive, discounted at an
approximation of the original EIR. The expected cash flows will include cash flows from the sale of
collateral held or other credit enhancements that are integral to the contractual terms.

The following stages are applicable to those financial assets being assessed for ECL depending on its
credit quality:

Sage 1: 12-month

For credit exposures where there have not been significant increasesin credit risk sinceinitial
recognition and that are not credit-impaired upon origination, the portion of lifetime ECL s that
represent the ECL s that result from default events that are possible within the 12-months after the
reporting date are recognized.

Sage 2: Lifetime ECL

For credit exposures where there have been significant increasesin credit risk since initial recognition
on an individual or collective basis but are not credit-impaired, lifetime ECLs representing the ECLS
that result from all possible default events over the expected life of the financial asset are recognized.

Sage 3: Credit-impaired

Financial assets are credit-impaired when one or more events that have a detrimental impact on the
estimated future cash flows of those financial assets have occurred. For these credit exposures,
lifetime ECLs are recognized and interest revenue is calculated by applying the credit-adjusted EIR to
the amortized cost of the financial asset.

Determining the Stage for Impairment

At each reporting date, the Group assesses whether there has been a significant increasein credit risk
for financial assets since initial recognition by comparing the risk of default occurring over the
expected life between the reporting date and the date of initial recognition. The Group considers
reasonable and supportable information that is relevant and available without undue cost or effort for
this purpose. Thisincludes quantitative and qualitative information and forward-looking analysis.

An exposure will migrate through the ECL stages as credit quality deteriorates. If, in a subsequent
period, credit quality improves and also reverses any previously assessed significant increase in credit
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risk since origination, then the loss allowance measurement reverts from lifetime ECL to 12-months
ECL.

For trade receivables, the Group applied a simplified approach in calculating ECLs. Therefore, the
Group does not track changes in credit risk but instead recognizes a loss allowance based on lifetime
ECLs at each reporting date. The Group has established a provision matrix that is based on its
historical credit |oss experience, adjusted for forward-looking factors specific to the debtors and the
economic environment.

The Group performs an assessment whether its financia asset isin default when contractual payments
are past due. However, in certain cases, the Group may also consder afinancial asset to be in default
when interna or external information indicates that the Group is unlikely to receive the outstanding
contractual amounts in full before taking into account any credit enhancements held by the Group.

A financial asset iswritten off when thereis no reasonable expectation of recovering the contractual
cash flows.

Derecognition

A financial asset (or, where applicable, apart of afinancial asset or part of a group of smilar
financial assets) is primarily derecognized (i.e., removed from the consolidated statement of financial
position) when:

e Therightsto receive cash flows from the asset have expired; or

e The Group has transferred its rights to receive cash flows from the asset or has assumed an
obligation to pay the received cash flows in full without material delay to athird party under a
“pass-through” arrangement; and either (a) the Group has transferred substantially all therisks
and rewards of the asset, or (b) the Group has neither transferred nor retained substantially all the
risks and rewards of the asset, but has transferred control of the asset.

When the Group has transferred its rights to receive cash flows from an asset or has entered into a
“pass-through” arrangement, it evaluatesif, and to what extent, it has retained the risks and rewards
of ownership. When it has neither transferred nor retained substantially all of the risks and rewards of
the asset, nor transferred control of the asset, the Group continues to recognize the transferred asset to
the extent of its continuing involvement.. In that case, the Group also recognizes an associated
liability. Thetransferred asset and the associated liability are measured on abasis that reflects the
rights and obligations that the Group has retained.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured at
the lower of the original carrying amount of the asset and the maximum amount of consideration that
the Group could be required to repay.

Financial Liabilities
Initial Recognition and Measurement
Financial liabilities are classified, at initial recognition, as financia liabilitiesat FVTPL, loans and

borrowings, payables, or as derivatives designated as hedging instruments in an effective hedge, as
appropriate.

All financial liabilities are recognized initiadly at fair value and, in the case of loans and borrowings
and payables, net of directly attributable transaction costs.
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The Group’sfinancial liabilities are categorized as financial liabilities at amortized cost which
comprise of “Trade and other payables’, “Customer deposits’, “Lease liabilities” and “ Capital for
repatriation”.

After initial recognition, financial liabilities at amortized cost are subsequently measured at amortized
cost using the EIR method. Gains and losses are recognized in profit or loss when the liabilities are
derecognized as well as through the EIR amortization process.

Amortized cost is caculated by taking into account any discount or premium on acquisition and fees
or costs that are an integral part of the EIR. The EIR amortization isincluded as finance costsin
profit or loss.

Derecognition

A financial liability is derecognized when the obligation under the liability is discharged or cancelled
or expires. When an existing financial liability isreplaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified, such an
exchange or modification is treated as the derecognition of the original liability and the recognition of
anew liability. The differencein the respective carrying amountsisrecognized in profit or loss.

Offsetting of Financial Instruments

Financial assets and financia liabilities are offset and the net amount is reported in the consolidated
statement of financia position if thereisacurrently enforcesble legal right to offset the recognized
amounts and there is an intention to settle on a net basis, to redize the assets and settle the liabilities
simultaneously.

Determination of Fair Value

Certain assets and liabilities are required to be measured or disclosed at fair value at each reporting
date. Fair valueisthe price that would be received to sell an asset or paid to transfer aliability in an
orderly transaction between market participants at the measurement date. The fair value
measurement is based on the presumption that the transaction to sell the asset or transfer the liability
takes place either:

e Inthe principal market for the asset or liability, or
¢ Inthe absence of a principal market,in the most advantageous market for the asset or liability.

The principa or the most advantageous market must be accessible to the Group.

Thefair value of an asset or aliability is measured using the assumptions that market participants
would use when pricing the asset or liability, assuming that market participants act in their best
economic interest.

A fair value measurement of non-financial asset takesinto account a market participant’ s ability to
generate economic benefits by using the asset in its highest and best use or by selling it to another
market participant that would use the asset in its highest and best use.

The Group uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximizing the use of relevant observable inputs
and minimizing the use of unobservable inputs.
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All assetsand liabilities for which fair value is measured or disclosed in the financial statements are
categorized within the fair value hierarchy based on the lowest level input that is significant to the fair
value measurement as awhole:

e Levd 1- Quoted (unadjusted) market pricesin active markets for identical assetsor liabilities

o Level 2- Vauation techniquesfor which the lowest level input that is significant to the fair
value measurement is directly or indirectly observable

o Level 3- Vauation techniquesfor which the lowest level input that is significant to the fair
value measurement is unobservable

As at December 31, 2022 and 2021, the Group measures its investments at equity instruments
designated as financial assetsat FVOCI at fair value at each reporting date.

For the purpose of fair value disclosures, the Group has determined classes of assets and liabilities on
the basis of the nature, characteristics and risks of the asset or liability and the level of thefair value
hierarchy.

Inventories

Inventories consist of raw materials, supplies and finished goods. These are valued at the lower of
cost or net realizable value (NRV). Inventories are expected to be sold or consumed in the normal
operating cycle. Costs are composed of the following for each type of inventories:

Raw materias and supplies - raw materials at standard cost method adjusted to actual cost
and supplies at purchase price on-amoving average method
Finished goods - determined using standard cost method; includes direct

materials and labor and a proportion of manufacturing
overhead costs based on normal operating capacity

The NRV of each type of inventoriesis determined as follows:

Raw materials and supplies - raw materials and supplies at current replacement cost
Finished goods - _determined using the selling pricein the ordinary course of
business less estimated costs necessary to make the sale

Noncurrent Assets Held for Sale

An entity shall classify anoncurrent asset as held for saleiif its carrying amount will be recovered
principally through a sale transaction rather than through continuing use. Noncurrent assets classified
as held for sale are measured at the lower of their carrying amount and fair value less costs to sell.
Cost to sell aretheincremental cost directly attributable to the disposal of an asset, excluding finance
costs and income tax expense.

The criteriafor held for sale classification isregarded as met only when:

= Thesaeishighly probable;

= The asset isavailable for immediate salein its present condition;

= Actions required to complete the sale should indicate that it is unlikely that significant changesto
the sale will be made or that the decision to sell will be withdrawn;

= Management must be committed to the plant to sell the asset; and

= The saleisexpected to be completed within one year from the date of the classification.

Assets classified asheld for sale are presented separately as current itemsin the statement of financial
position.
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The Group reclassified assets investment properties to noncurrent assets held for sale since the
carrying amount of the assetswill be principally recovered through a sale transaction rather than
through continuing use and the criteria above had been satisfied.

Vaue-added Tax (VAT)
Revenues, expenses, and assets are recognized net of the amount of VAT, if applicable.

When VAT from sales of goods and/or services (output VAT) exceeds VAT passed on from
purchases of goods or services (input VAT), the excessis recognized as payablein the consolidated
statement of financia position. When VAT passed on from purchases of goods or services

(input VAT) exceeds VAT from sales of goods and/or services (output VAT), the excessis
recognized as an asset in the consolidated statement of financial position to the extent of the
recoverable amount.

Investment in Associate

An associate is an entity over which the Company has significant influence. Significant influenceis
the power to participate in the financial and operating policy decisions of the investee, but is not
control or joint control over those policies.

Investment in associate are accounted for using the equity method in the consolidated financial
statements. Under the equity method, investment in associate are carried at cost plus post-acquisition
changes in the Company’ s share of net assets of the associate. Dividends received reduce the
carrying amount of the “Investment in associate” account.

Property, Plant and Equipment
Property, plant and equipment, except land, are stated at cost | ess accumulated depreciation and
amortization and any impairmentinvalue. Landis stated at cost less any impairment in value.

Theinitial cost of property, plant and equipment consists of its purchase price, including import
duties, nonrefundabl e purchase taxes and any directly attributable costs in bringing the asset to its
working condition and location for its intended use. Cost also includesinterest incurred during the
construction period on funds borrowed to finance the construction of the projects. Expenditures
incurred after the item has been put into operation, such as repairs and maintenance, are charged to
operations. In situations whereit can be clearly demonstrated that the expenditures have improved
the condition of the asset beyond the originally assessed standard of performance, significantly add
service potential and extend the economic useful life of the existing asset, the expenditures are
capitalized as an additional cost of property, plant and equipment.

Depreciation and amortization commence once the property, plant and equipment are available for
use and are computed using the straight-line method, net of any estimated residual value, over the
estimated useful lives of the assets, as follows:

Category Number of Years

Machinery and equipment 5-20 years

Buildings 30-40 years

Marketing and fountain equipment 5-9 years

L easehold improvements 20 years or term of the lease,
whichever is shorter

Office furniture, fixtures and equipment 10 years

Transportation equipment 5-6 years
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The useful lives, residual values and depreciation and amortization method are reviewed periodically
and adjusted if appropriate, at each reporting period, to ensure that the periods, residual values and
method of depreciation and amortization are consistent with the expected pattern of economic
benefits from items of property, plant and equipment.

When each mgjor inspection is performed, its cost is recognized in the carrying amount of the
property, plant and equipment as a replacement if the recognition criteria are satisfied. An item of
property, plant and equipment is derecognized upon disposal or when no future economic benefits are
expected from its use or disposal. Any gain or loss arising on derecognition of the asset (calculated
as the difference between the net disposal proceeds and the carrying amount of the asset) is
recognized in profit or loss.

Fully depreciated and amortized property, plant and equipment are retained as such until these are no
longer in use.

Construction in-progress represents assets under construction and is stated at cost.. Construction in-
progress is not depreciated until such time that the relevant assets become available for use.

Deferred Containers and Pallets Expense

Deferred containers and pallets expenseis stated at cost, net of accumulated amortization and any
impairment in value. Such cost includes purchase price, including import duties and nonrefundable
taxes and directly attributable cost of bringing the asset to itslocation for itsintended use. Thisis
amortized, based on straight-line method, over the following economic lives:

Category Number of years
Crates 7 years
Pallets 5years
Returnable bottles 4 years

Containers Deposit Liability
Containers deposit liability pertainsto the amount received by the Group as deposits for its returnable
bottles, crates and pallets.

Leases

The Group assesses at contract inception whether a contract is, or contains, alease. That is, if the
contract conveys the right to control the use of an identified asset for a period of timein exchange for
consideration.

Asa Lessee

ROU Assets

The Group recognizes ROU assets at the commencement date of the lease (i.e., the date the
underlying asset is availablefor use). ROU assets are measured at cost, less any accumul ated
amortization and impairment | osses, and adjusted for any remeasurement of lease liabilities. The cost
of ROU assets includes the amount of lease liabilities recognized, initial direct costsincurred, and
|ease payments made at or before the commencement date less any lease incentivesreceived. Unless
the Group is reasonably certain to obtain ownership of the leased asset at the end of the |ease term,
the recognized ROU assets are amortized on a straight-line basis over the shorter of its estimated
useful life and the lease term.

Lease Liabilities
At the commencement date of the lease, the Group recognizes lease liabilities measured at the present
value of |lease paymentsto be made over the lease term. The lease payments include fixed payments
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(including in-substance fixed payments) less any |ease incentives receivable, variable |ease payments
that depend on an index or arate, and amounts expected to be paid under residual value guarantees.
The lease payments al so include the exercise price of apurchase option reasonably certain to be
exercised by the Group and payments of pendtiesfor terminating the lease, if the lease term reflects
the Group exercising the option to terminate. Variable lease payments that do not depend on an index
or arate are recognized as expenses (unless they are incurred to produce inventories) in the period in
which the event or condition that triggers the payment occurs.

In calculating the present value of |ease payments, the Group uses the IBR at the lease
commencement date if the interest rate implicit in the lease is not readily determinable. After the
commencement date, the amount of leaseliabilities isincreased to reflect the accretion of interest and
reduced for the lease payments made. In addition, the carrying amount of lease liabilitiesis
remeasured if there is amodification, a change in the lease term, a change in thein-substance fixed
lease payments or a change in the assessment to purchase the underlying asset.

Short-term Leases and Leases of Low Value Assets

The Group applies the short-term | ease recognition exemption toits short-term leases of buildings and
improvements (i.e., those leases that have alease term of 12 months or less from the commencement
date and do not contain a purchase option). It alsoapplies the lease of low val ue assets recognition
exemption to leases of office equipment that are considered to be low value. Lease payments on
short-term leases and leases of low value assets are recognized as expense on a straight-line basis
over the lease term.

As a Lessor

Operating Leases

Operating | eases represent those |eases under which substantially all risks and rewards of ownership
of the leased assets remain with thelessors. Non-cancellable operating lease payments or receipts are
recognized in profit or loss on a straight-line basis over the term of the lease.

Finance Leases
Finance | eases represent those | eases wherein substantialy all the risk and rewards incidental to the
use of the leased items are transferred to the lessee.

A receivableis recognized at an amount equal to the net investment in the lease. Lease receipts are
apportioned between interest income and reduction of the lease receivable so as to achieve a constant
rate of interest on the remaining balance of the receivable. Interest incomeisrecognized directly in
profit or loss.

Intangible Asset
Intangible asset represents leasehold right which isthe cost of right and title to alog home unit. This

iscarried at cost less accumulated amortization and any impairment in value, and is being amortized
on a straight-line method over the estimated useful life of 20 years. Intangible assets are presented as
part of the “Other noncurrent assets - net” in the consolidated statement of financial position

Impairment of Nonfinancial Assets

The Group assesses at each reporting period whether there is an indication that investment in
associate, property, plant and equipment, deferred containers and pallets expense, ROU assets and
intangible assets may be impaired. If any such indication exists, or when annual impairment testing
for an asset isrequired, the Group estimates the asset’ s recoverable amount. An asset’s recoverable
amount is the higher of an asset’s or cash generating unit’s fair value less costs to sell and itsvaluein
use and is determined for an individual asset, unless the asset does not generate cash inflows that are
largely independent of those from other assets or groups of assets. Where the carrying amount of an
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asset exceeds its recoverable amount, the asset is considered impaired and iswritten down to its
recoverable amount. In assessing valuein use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market assessments of the time value
of money and the risks specific to the asset. In determining fair value less coststo sell, an appropriate
valuation model isused. These calculations are corroborated by valuation multiples or other
availablefair valueindicators. Impairment losses from continuing operations are recognized in profit
or |loss.

An assessment ismade at each reporting period as to whether there is any indication that previously
recognized impairment losses may no longer exist or may have decreased. If such indication exists,
the Group makes an estimate of recoverable amount. A previously recognized impairment lossis
reversed only if there has been a change in the estimates used to determine the asset’ s recoverable
amount since the last impairment loss was recognized. If that is the case, the carrying amount of the
asset isincreased to its recoverable amount. That increased amount cannot exceed the carrying
amount that would have been determined, net of depreciation and amortization, had no impairment
loss been recognized for the asset in prior years. Such reversal is recognized in profit or loss unless
the asset is carried at revalued amount, in which case the reversal is treated as a reva uation increase.

Retirement and Other Post-employment Benefits

The net defined benefit liability isthe aggregate of the present value of the defined benefit obligations
at the end of the reporting period reduced by the fair value of plan assets adjusted for any effect of
limiting anet defined benefit asset to the asset celling. The asset ceiling is the present value of any
economic benefits available in the form of refunds from the plan or reductions in future contributions
to the plan.

The cost of providing benefits under the defined benefit planiis actuarially determined by an
independent qualified actuary using the projected unit credit method.

Defined benefit costs comprise the following:

e Servicecost
e Netinterest on the net defined benefit liability
e Remeasurements of net defined benefit liability

Service costs which include current service costs, past service costs and gains or |osses on non-
routine settlements are recognized as expensesin profit or loss. Past service costs are recognized
when plan amendment occurs.

Net interest on the net defined benefit liability isthe change during the period in the net defined
benefit liability that arises from the passage of time which is determined by applying the discount rate
based on government bonds to the net defined benefit liability. Net interest on the net defined benefit
liability is recognized as expense in profit or |oss.

Remeasurements comprising actuarial gains and losses, return on plan assets and any change in the
effect of the asset ceiling (excluding net interest on defined benefit liability) are recognized
immediately in other comprehensive incomein the period in which they arise. Remeasurements are
not reclassified to profit or loss in subsequent periods.

Plan assets are assets that are held by along-term employee benefit fund. Plan assets are not

available to the creditors of the Group, nor can they be paid directly to the Group. Fair value of plan
assets is based on market priceinformation. When no market priceis available, thefair value of plan
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assets is estimated by discounting expected future cash flows using a discount rate that reflects both
the risk associated with the plan assets and the maturity or expected disposal date of those assets (o,
if they have no maturity, the expected period until the settlement of the related obligations).

The Group’sright to be reimbursed of some or all of the expenditure required to settle a defined
benefit obligation isrecognized as a separate asset at far value when and only when reimbursement is
virtually certain.

Common Stock and Additional Paid-in Capital (APIC)

The Company has issued common stock that is classified as equity. Incremental costs directly
attributable to the issue of new common stock are shown in equity as a deduction, net of tax, from the
proceeds. The amount of contribution in excess of par value is accounted for asan APIC. APIC also
arises from additional capital contribution from the shareholders.

Retained Earnings

Retained earnings includes accumulated profits or |osses attributable to the Company’s stockholders
and reduced by dividends. Dividends are recognized as aliability and deducted from equity when
they aredeclared. Dividendsfor the year that are approved after the reporting period are dealt with as
an event after the reporting period. Retained earnings may also include effect of changesin
accounting policy as may be required by the standard’ s transitional provisions.

Revenue Recognition

Sale of Beverages

Revenue is recognized when performance obligation is satisfied which occurs upon the delivery of
the beverages to the customers under normal credit terms. The amount of salesto be recognized is
the selling price less any discounts, rebates, returns, price adjustments and sal es taxes, including
estimations of these considerations which may be granted to customers in accordance with their
agreements and historical experience.

The amount of sales recognized by the Group is aso adjusted for any consideration payable to the
customers when the Group is not receiving any distinct goods or servicesin exchange. These are
considered as an adjustment to the transaction price and are recognized as areduction in “ Sale of
beverages - net” account.

As summarized in Note 18, the Group di saggregates revenues by geographica markets as
management believes this best depicts how the nature, amount, timing and uncertainty of the Group’s
revenues and cash flows are affected by different economic factors.

Cost and Expenses

Cost and expenses are decreases in economic benefits during the accounting period in the form of
outflows or decrease of assets or incurrence of liabilities that result in decreases in equity, other than
those relating to distributions to equity participants. Expenses are generally recognized when the
services areincurred or the expenses arise.

Costs of Sales
Costs of salesincludes direct material costs, manufacturing expenses and monetary value of inventory
adjustments.

SHling and Marketing Expenses

Selling and marketing expenses consist of costs associated with the development and execution of
marketing promotion activities and all expenses connected with selling, servicing and distributing
Group products and items purchased for resale.
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General and Administrative Expenses
Genera and administrative expenses pertain to expenses incurred in the direction and general
administration of day-to-day operation of the Group.

Foreign Currency Transactions

Transactions in foreign currencies are recorded in B using the exchange rate prevailing at the date of
the transaction. Monetary assets and liabilities denominated in foreign currencies are restated using
the closing rate of exchange prevailing as at the reporting period. All differences are taken to profit
or loss. Nonmonetary itemsthat are measured in terms of historical cost in aforeign currency are
translated using the exchange rates prevailing as at the dates of the initial transactions. Exchange
gains or losses arising from foreign currency-denominated transactions are credited to or charged
against current operations.

Income Taxes

Current Income Tax

Current income tax liabilities for the current and prior periods are measured at the amount expected to
be paid to the taxation authority. The tax rates and tax laws used to compute the amount are those
that are enacted or substantively enacted at the reporting period.

Optional Standard Deduction (OSD)

On December 18, 2008, the BIR issued Revenue Regulations No. 16-2008 which implemented the
provisions of Republic Act 9504 on OSD. This regulation allowed both individua and corporate
taxpayers to use OSD in computing their taxable income.

On ayearly basis, corporations may elect a standard deduction in an amount equal to 40% of gross
income, as provided by law, inlieu of the allowed itemized deductions. The resulting effective
income tax rate would be at 15% using OSD.

Deferred Income Tax

Deferred income tax is provided, using the balance sheet liability method, on all temporary
differences at the reporting period between thetax bases of assetsand liabilities and their carrying
amounts for financia reporting purposes.

Deferred income tax liabilities are recognized for al taxable temporary differences, except:

e wherethe deferred income tax liability arises from theinitial recognition of goodwill or of an
asset or liability in atransaction that is not a business combination and, at the time of the
transaction, affects neither the accounting profit nor taxable profit or loss; and

e inrespect of taxable temporary differences associated with investmentsin subsidiaries, associates
and interests in joint ventures, where the timing of the reversal of the temporary differences can
be controlled and it is probable that the temporary differences will not reverse in the foreseeable
future.

Deferred income tax assets are recognized for al deductible temporary differences and carryforward
benefits of unused tax credits from excess minimum corporate income tax (MCIT) over regular
corporate incometax (RCIT) and unused net operating loss carryover (NOLCO), to the extent that it
is probable that taxable profit will be available against which the deductible temporary differences
and the carryforward benefits of unused tax credits from excess MCIT over RCIT and unused
NOLCO can be utilized in the future except:

o where the deferred income tax assetsrelating to the deductible temporary difference arises from
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theinitia recognition of an asset or liability in atransaction that is not a business combination
and, at the time of the transaction, affects neither the accounting profit nor taxable profit or loss;
and

o inrespect of deductible temporary differences associated with investments in subsidiaries,
associates and interests in joint ventures, deferred income tax assets are recognized only to the
extent that it is probable that the temporary differences will reverse in the foreseeable future and
taxable profit will be available against which the temporary differences can be utilized.

The carrying amount of deferred income tax assets is reviewed at each reporting period and reduced
to the extent that it isno longer probable that sufficient taxable profit will be availableto alow all or
part of the deferred income tax assetsto be utilized in the future. Unrecognized deferred income tax
assets are reassessed at each reporting period and are recognized to the extent that it has become
probable that future taxable profit will allow the deferred income tax asset to be recovered.

Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply to
the year when the asset isrealized or the liability is settled, based on tax rates that have been enacted
or substantively enacted at the reporting period.

Deferred income tax relating to items recognized directly in equity is recognized in equity and not in
profit or loss.

Deferred income tax assets and deferred income tax liabilities are offset, if alegaly enforceable right
exists to set off current tax assets against current tax liabilities and the deferred income taxes relate to
the same taxabl e entity and the same tax authority.

Provisions

Provisions are generally recognized when the Group has a present obligation (legal or constructive) as
aresult of apast event, it is probable that an outflow of resources embodying economic benefits will
be required to settle the obligation and a reliable estimate can be made of the amount of the
obligation. If the effect of the time value of money is material, provisions are determined by
discounting the expected future cash flows at apre-tax rate that reflects current market assessment of
the time value of money and, where appropriate, the risks specific to the liability. Where discounting
is used, theincrease in the provision due to the passage of timeis recognized as an interest expense.
Where the Group expects a provision to be reimbursed, the reimbursement is recognized as a separate
asset but only when the receipt of the reimbursement isvirtually certain. The expense relating to any
provisionis recognized in profit or |oss.

Contingencies
Contingent liabilities are not recognized in the consolidated financia statements. They are disclosed

unless the possibility of an outflow of resources embodying economic benefitsis remote. Contingent
assets are not recognized in the consolidated financial statements but are disclosed when an inflow of
economic benefitsis probable.

Events after the Reporting Period

Post year-end events that provide additional information about the Group’ s financial position at the
reporting period (adjusting events) are reflected in the consolidated financia statements. Post year-
end events that are not adjusting events are disclosed in the notes to the consolidated financial
statements when material.
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New Accounting Standards, Interpretation and Amendments to Existing Standards Effective

Subsequent to December 31, 2022

Pronouncements issued but not yet effective are listed below. The Group does not expect that the
future adoption of the said pronouncements will have a significant impact on the consolidated
financial statements. The Group intends to adopt the following pronouncements when they become
effective.

Effective beginning on or after January 1, 2023

Amendmentsto PAS 1 and PFRS Practice Statement 2, Disclosure of Accounting Policies

The amendments provide guidance and examplesto help entities apply materiality judgementsto
accounting policy disclosures. The amendments aim to help entities provide accounting policy
disclosures that are more useful by:

0 Replacing the requirement for entities to disclose their ‘significant’ accounting policies
with arequirement to disclose their ‘ material’ accounting policies, and

0 Adding guidance on how entities apply the concept of materiality in making decisions
about accounting policy disclosures

The amendments to the Practice Statement provide non-mandatory guidance. Meanwhile, the
amendments to PAS 1 are effective for annual periods beginning on or after January 1, 2023.
Early application is permitted aslong as this fact is disclosed. The amendments are not expected
to have a material impact on the Group.

Amendmentsto PAS 8, Definition of Accounting Estimates

The amendments introduce a new definition of accounting estimates and clarify the distinction
between changes in accounting estimates and changes in accounting policies and the correction of
errors. Also, the amendments clarify that the effects on an accounting estimate of a changein an
input or achange in a measurement technique are changes in accounting estimates if they do not
result from the correction of prior period errors.

An entity applies the amendmentsto changes in accounting policies and changes in accounting
estimates that occur on or after January 1, 2023 with earlier adoption permitted. The amendments
are not expected to have amaterial impact on the Group.

Amendmentsto PAS 12, Deferred Tax related to Assets and Liabilities arising froma Sngle
Transaction

The amendments narrow the scope of the initial recognition exception under PAS 12, so that it no
longer applies to transactions that give rise to equal taxable and deductible temporary differences.

The amendments also clarify that where payments that settle aliability are deductible for tax
purposes, it is amatter of judgement (having considered the applicable tax law) whether
such deductions are attributable for tax purposes to the liability recognized in the financial
statements (and interest expense) or to the related asset component (and interest expense).

An entity applies the amendments to transactions that occur on or after the beginning of the
earliest comparative period presented for annual reporting periods on or after January 1, 2023.
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Effective beginning on or after January 1, 2024

Amendmentsto PAS 1, Classification of Liabilities as Current or Non-current

The amendments clarify:
0 That only covenants with which an entity must comply on or before reporting date will

affect aliability’ s classfication as current or non-current.

0 That classification is unaffected by the likelihood that an entity will exercise its deferra
right.

0 That only if an embedded derivative in a convertibleliability isitself an equity instrument
would the terms of aliability not impact its classification

The amendments are effective for annual reporting periods beginning on or after January 1, 2024
and must be applied retrospectively.

Amendmentsto PFRS 16, Lease Liability in a Sale and Leaseback

The amendments specify how a seller-lessee measures the |ease liability arising in asale and
leaseback transaction in away that it does not recognize any amount of the gain or loss that
relates to the right of use retained.

The amendments are effective for annual reporting periods beginning on or after January 1, 2024
and must be applied retrospectively. Earlier adoption is permitted and that fact must be disclosed.

Effective beginning on or after January 1, 2025

PFRS 17, Insurance Contracts

PFRS 17 is a comprehensive new accounting standard for insurance contracts covering
recognition and measurement, presentation and disclosure. Once effective, PFRS 17 will replace
PFRS 4, Insurance Contracts. This new standard on insurance contracts appliesto all types of
insurance contracts (i.e., life, non-life, direct insurance and re-insurance), regardless of the type of
entities that issue them, aswell asto certain guarantees and financial instruments with
discretionary participation features. A few scope exceptions will apply.

The overall objective of PFRS 17 isto provide an accounting model for insurance contracts that
ismore useful and consistent for insurers. In contrast to the requirementsin PFRS 4, which are
largely based on grandfathering previouslocal accounting policies, PFRS 17 provides a
comprehensive model for insurance contracts, covering all relevant accounting aspects. The core
of PFRS 17 isthe general model, supplemented by:

0 A specific adaptation for contracts with direct participation features (the variable fee
approach)

0 A simplified approach (the premium allocation approach) mainly for short-duration
contracts

On December 15, 2021, the Financial Reporting Standards Council (FRSC) amended the
mandatory effective date of PFRS 17 from January 1, 2023 to January 1, 2025. Thisis consistent
with Circular Letter No. 2020-62 issued by the Insurance Commission which deferred the
implementation of PFRS 17 by two (2) years after its effective date as decided by the
International Accounting Standards Board (I1ASB).
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PFRS 17 is effective for reporting periods beginning on or after January 1, 2025, with
comparative figures required. Early application is permitted.

Deferred Effectivity

¢ Amendmentsto PFRS 10, Consolidated Financial Satements, and PAS 28, Sale or Contribution
of Assets between an Investor and its Associate or Joint Venture

The amendments address the conflict between PFRS 10 and PAS 28 in dealing with the | oss of
control of asubsidiary that is sold or contributed to an associate or joint venture. The
amendments clarify that afull gain or lossis recognized when atransfer to an associate or joint
venture involves abusiness as defined in PFRS 3. Any gain or loss resulting from the sale or
contribution of assetsthat does not constitute a business, however, isrecognized only to the
extent of unrelated investors' interestsin the associate or joint venture.

On January 13, 2016, the Financial and Sustainability Reporting Standards Council deferred the
original effective date of January 1, 2016 of the said amendments until the IASB completesits
broader review of the research project on equity accounting that may result in the simplification
of accounting for such transactions and of other aspects of accounting for associates and joint
ventures.

3. Significant Accounting Judgments and Estimates

The consolidated financial statements prepared in accordance with PFRSs require management to
make judgments and estimates that affect amounts reported in the consolidated financial statements
and related notes. The judgments and estimates used in the consolidated financial statements are
based upon management’ s evaluation of relevant factsand circumstances as at the date of the
consolidated financial statements. Actual results could differ from such estimates.

Judgments and estimates are continually evaluated and are based on historical experience and other
factors, including expectations of future events that are believed to be reasonable under the
circumstances. The following items are those matters which the Group assess to have significant
risks arising from judgments and estimations uncertainties:

Judgment
Determining Control of an Investee

LLHI isastructured entity established solely to own land, land improvements and other real estate
properties. The Group has 40% interest in LLHI. In addition to the Group’s ability to direct the
financial and operating policies of LLHI, the relevant activities are being conducted on behalf of the
Group according to its specific needs in such away that the Group has exposure to variable returns
from itsinvolvement in LLHI’ s operation.

Moreover, the Group hasthe rights over LLHI to affect the Group’ sreturns. Accordingly, LLHI is
considered to be controlled by the Group in accordance with PFRS 10. Thus, LLHI isincluded in the
consolidated financial statements of the Group (see Note 2).

Estimates

Impairment of Financial Assets at Amortized Cost

The Group uses ECL model in calculating the impairment of its financial assets. In the case of trade
receivables, the Group uses a provision matrix.
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The caculationisinitially based on the Group’ shistorical observed default rates. The Group will
calibrate the calculation to adjust historical credit |oss experience with forward-looking information.
For instance, if forecast economic conditions are expected to deteriorate over the next year which can
lead to an increased number of defaults, the historical default rates are adjusted. At every reporting
date, the historical observed default rates are updated and changes in the forward-looking estimates
are analyzed.

The assessment of the correlation between historica observed rates, forecast economic conditions and
ECLsisasignificant estimate. The amount of ECLs s sensitive to changes in circumstances and of
forecast economic conditions. The Group’s historical credit |oss experience and forecast economic
conditions may also not be representative of customer’s actual default in the future.

Sage 3 - Credit Impaired Financial Assets

The Group determines impairment for each significant financial asset on an individual basis.
Among theitems that the Group considers in assessing impairment is the inability to collect from
the counterparty based on the contractual terms of the financial assets. Financial assetsincluded
in the specific assessment are the accounts that have been endorsed to the legal department,
nonmoving financial assets, accounts of defaulted agents and accounts from closed stations.

Inputs, Assumptions and Estimation Techniquesin ECL Calculation

ECL calculation is performed for those financial assetsthat are not credit impaired. The ECL is
measured on either a 12-month or lifetime basis depending on whether a significant increasein
credit risk has occurred since initial recognition or whether an asset is considered to be credit-
impaired. ECLs are the discounted product of the Probability of Default (PD), Loss Given
Default (LGD), and Exposure at Default (EAD), defined as follows:

o Probability of Default
The PD represents the likelihood of a borrower defaulting on itsfinancial obligation, either
over the next 12 months, or over the remaining life of the obligation. PD estimates are
estimates at a certain date, which are calculated based on statistical rating models, and
assessed using rating toolstailored to the various categories of counterparties and exposures.
If a counterparty or exposure migrates between rating classes, then thiswill lead to a change
in the estimate of the associated PD. PDs are estimated considering the contractual maturities
of exposures. The 12-months and lifetime PD represent the expected point-in-time
probability of a default over the next 12 months and remaining lifetime of the financial
instrument, respectively, based on conditions existing at the reporting date and future
economic conditions that affect credit risk.

e Loss Given Default
L GD represents the Group’ s expectation of the extent of |oss on adefaulted exposure, taking
into account the mitigating effect of collatera, its expected value when realized and the time
value of money. LGD varies by type of counterparty, type of seniority of claim and
availability of collateral or other credit support. LGD is expressed as a percentage | 0ss per
unit of EAD.

o Exposure At Default
EAD is based on the amounts the Group expects to be owed at the time of default, over the
next 12 months or over the remaining lifetime.
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The ECL is determined by projecting the PD, LGD, and EAD for each future month and for each
individual exposure or collective segment. These three components are multiplied together and
adjusted for the likelihood of survival (i.e. the exposure has not prepaid or defaulted in an earlier
month). This effectively calculates an ECL for each future month, which isthen discounted back
to the reporting date and summed. The discount rate used in the ECL calculation isthe origina
EIR or an approximation thereof.

Thelifetime PD is developed by applying amaturity profile to the current 12-month PD. The
maturity profilelooks at how defaults develop on a portfolio from the point of initial recognition
throughout the lifetime of the financial assets. The maturity profileis based on historical
observed data and is assumed to be the same across all assets within a portfolio and credit grade
band. Thisissupported by historical analysis. The 12-month and lifetime EADs are determined
based on the expected payment profile, which varies by counterparty or by customer segments.

The 12-month and lifetime LGDs are determined based on the factors which impact the
recoveries made post default. LGDsaretypically set at product level due tothelimited
differentiation in recoveries achieved across different counterparties or customers. These LGD’s
are influenced by collection strategies including contracted debt sales and price.

The assumptions underlying the ECL cal culation such as how the maturity profiles of the PDs
change are monitored and reviewed quarterly.

For the years ended December 31, 2022 and 2021, the Group recognized expected credit losses
amounting to 47.8 million and £1.6 million, respectively. Also, in 2022 and 2021, reversal of
expected credit |osses on the recovered accounts have been made amounting to £22.3 million and
P45.1 million, respectively. Asat December 31, 2022 and 2021, the Group has an outstanding
allowance for impairment for expected credit |osses of £1.3 billion and £1.6 billion, respectively
(seeNote 6). The carrying amount of financial assets a amortized cost amounted to £14.5 billion and
B34.7 billion as at December 31, 2022 and 2021, respectively (see Note 22).

NRV of Inventories

The Group estimates write-down on inventories whenever utility of inventories becomeslower than
cost due to damage, physical deterioration, obsolescence, changesin pricelevels or other causes.
Provision for inventory write-downs amounted to £120.3 million in 2022. Reversal of inventory
write-downs amounted to 8132.3 millionin 2021. The carrying amount of inventories amounted to
P11.6 billion and £8.3 billion as at December 31, 2022 and 2021, respectively (see Note 7).

Impairment of Nonfinancial Assets

The Group assesses impairment on investment in associate, property, plant and equipment, deferred
containers and pallets expense, ROU assets and intangible assets whenever events or changesin
circumstances indicate that the carrying values of these nonfinancia assets may not be recoverable.

The factors that the Group considers important which could trigger an impairment review include the
following:

e Significant underperformance relative to expected historical or projected future operating results;

e Significant changesin the manner of use of the acquired assets or the strategy for overall
business; and

e Significant negative industry or economic trends.
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Animpairment loss is recognized whenever the carrying amount of an asset exceeds its recoverable
amount. The estimated recoverable amount is the higher of an asset’ sfair value less costs to sell and
valueinuse. Thefair valueless costs to sell is the amount obtainable from the sale of an asset in an
arm’ s length transaction less the costs of disposal whilevaluein useisthe present value of estimated
future cash flows expected to arise from the continuing use of an asset and from its disposal at the end
of itsuseful life. Recoverable amounts are estimated for individual assetsor, if it isnot possible, for
the cash generating unit to which the asset belongs. Animpairment lossis aso recognized when
items of property, plant and equipment and deferred containers and pallets expense are no longer
physically existing.

Details of the Group’ simpairment evaluation process are presented in Note 8. The aggregate
carrying amount of the Group’s investment in associate, property, plant and equipment, deferred
containers and pallet expense, ROU assets and intangibl e assets are £35.0 billion and £35.2 billion as
at December 31, 2022 and 2021, respectively (see Notes 4, 8, 9 and 23).

Useful Lives of Property, Plant and Equipment (excluding Construction in Progress)

The Group estimates the useful lives of property, plant and equipment based on the period over which
the assets are expected to be available for use. The estimated useful lives are reviewed periodicaly
and are updated if expectations differ from previous estimates due to physical wear and tear, technical
or commercia obsolescence and legal or other limits on the use of theassets. In addition, estimation
of the useful lives of property, plant and equipment is based on collective assessment of industry
practice, interna technical evaluation and experience with smilar assets. It is possible, however, that
future results of operations could be materially affected by changesin estimates brought about by
changes in factors mentioned above. The amounts and timing of recorded expenses for any period
would be affected by changes in these factors and circumstances. A reduction in the estimated useful
lives of property, plant and equipment asset would increase recorded depreciation and amortization
expense and decrease noncurrent assets.

The carrying amount of property, plant and equipment, excluding construction in progress, totaled to
B25.4 billion and £25.5 billion as at December 31, 2022 and 2021, respectively (see Note 8).

Economic Life of Deferred Containers and Pallets Expense

Deferred containers and pallets expense is amortized over the estimated economic lives of the
containers and pallets. The estimated economic lives of the containers and pallets are reviewed
periodically and are updated if expectations differ from previous estimates due to physica wear and
tear, obsolescence or other limits on the use of the assets.

The carrying amount of deferred containers and pallets expense amounted to £7.7 billion and
B8.0 hillion as at December 31, 2022 and 2021, respectively (see Note 9).

Estimating the IBR

The Group usesits IBR to measure lease liabilities. The IBR isthe rate of interest that the Group
would have to pay to borrow over asimilar term, and with asimilar security, the funds necessary to
obtain an asset of asimilar value to the right-of-use asset in asimilar economic environment. The
IBR therefore reflects what the Group ‘would haveto pay’, which requires estimation when no
observable rates are available or when they need to be adjusted to reflect the terms and conditions of
the lease (for example, when leases are not in the Group’ s functional currency). The Group estimates
the IBR using observable inputs (such as market interest rates) when available and isrequired to
make certain entity-specific estimates (such as the Group’ s stand-alone credit rating).

The Group’s lease liabilities amounted to B736.0 million and £462.1 million as at December 31, 2022
and 2021, respectively (see Note 23).
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Retirement and Other Post-employment Benefits

The cost of retirement benefit plans and present value of the defined benefit obligations are
determined using actuarial valuations. The actuarial vauation involves making various assumptions.
These include the determination of the discount rates, future salary increases, mortality rates and
future retirement benefit increases. Dueto the complexity of the valuation, the underlying
assumptions and its long-term nature, defined benefit obligations are highly sensitive to changesin
these assumptions. All assumptions are reviewed at each reporting period.

In determining the appropriate discount rate, management considers the interest rates of government
bonds that are denominated in the currency in which the benefits will be paid, with extrapolated
maturities corresponding to the expected duration of the defined benefit obligation. The mortality
rate is based on publicly available mortality tables for the specific country and is modified
accordingly with estimates of mortality improvements. Future salary increases and pension increases
are based on expected future inflation rates for the specific country.

Retirement benefit obligations amounted to £0.8 billion and 1.8 billion as at December 31, 2022 and
2021, respectively. Net retirement benefit expense recognized in profit or loss amounted to

P433.0 million and 503.3 million in 2022 and 2021, respectively. Remeasurement |oss recognized
in other comprehensive income, net of tax, amounted to £736.9 million and P423.9 million as at
December 31, 2022 and 2021 respectively (see Note 11).

Recognition of Deferred Income Tax Assets

The Group reviews its deferred income tax assets at each reporting period and reduces the carrying
amount to the extent that it isno longer probable that sufficient taxable profit will be available to
alow all or part of the deferred income tax assetsto be utilized. ‘Significant management judgment is
required to determine the amount of deferred income tax asset that can be recognized, based upon the
likely timing and level of future taxable profits together with future tax planning strategies.

The Group has cumulative deductible temporary differences and carryforward benefits of unused
NOLCO for which no deferred income tax assets were recognized as detailed in Note 21.

Asat December 31, 2022 and 2021, the Group has recognized deferred income tax assets amounting
to £3.2 billion (see Note 21).

Provision for Contingencies

The Group’s estimate of provision for contingencies has been devel oped by management. The
Group’s provision for contingencies amounted to 4.1 billion and £3.9 billion as at December 31,
2022 and 2021, for claims arising from lawsuits or claims filed by third parties which are either
pending decision by the courts or are subject to settlement obligations. It is possible, however, that
future results of operations could be materially affected by changes in the estimates of provisons.
The information usually required by PAS 37, Provisions, Contingent Liabilities and Contingent
Assets, are not disclosed on the ground that disclosures may prejudice the outcome of the litigations
and assessments (see Note 12).

I nvestment in Associate

In March 2020, the Group entered into an agreement with Indorama V entures Packaging (Philippines)
Corporation for the incorporation of PETVaue Philippines (PETValue) for the purpose of operating
arecycling facility, mainly catering to the requirements of the Group. The Group owns 30% of
PETValue.
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The Group recognized its share in associate’s net |osses amounting to 849.1 million and £0.5 million
in 2022 and 2021 respectively (see Note 19). Asat December 31, 2022 and 2021, the carrying
amount of the investment in PETV aue amounted to £244.6 million and £293.7 million, respectively.

Cash and Cash Equivalents

2022 2021
Cash on hand and with banks B872,872 £9,432,508
Short-term placements 4,781,459 3,745,000

P5,654,331 £13,177,508

Cash with banks earn interest at the applicable bank deposit rates. Short-term placements are made
for varying periods usually up to 3 months depending on the immediate cash requirements of the
Group and earn interest at the applicable short-term placement rates.

Interest income earned included under “ Other income - net” account in the consolidated statements of

comprehensive income amounted to 2181.6 million.and P153.1 million in 2022 and 2021 respectively
(see Note 19).

. Tradeand Other Receivables

2022 2021

Trade B5,137,825 B4,088,246
Related parties (see Note 20) 3,498,607 17,891,038
Advances to officers and employees 119,599 211,186
Others 1,537,071 1,181,273
10,293,102 23,371,743

Less allowance for ECL 1,267,020 1,610,177

P9,026,082 B21,761,566

Trade receivables are noninterest-bearing and are generally on a7 to 60-day term.
Othersinclude various claims from third-party service providers and suppliers, anong others.

The following tables set out the rollforward of allowance for ECL on trade and other receivables:

2022

Advancesto

Related  Officersand
Trade Parties Employees Others Total
Balances at beginning of year B575,760 B49,160 B105,321 B879,936 B1,610,177
Provisions (see Note 16) 46,106 - - 1,741 47,847
Write-offs (23,708) - (55,802) (289,174) (368,684)
Recoveries (see Note 19) (17,352 - (4,968) - (22,320

Balances at end of year B580,806 B49,160 B44,551 B592,503 B1,267,020
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2021
Advancesto
Related Officersand
Trade Parties Employees Others Tota
Balances at beginning of year B705,043 B49,160 B101,207 £890,560 B1,745,970
Provisions (see Note 16) - - 521 1,099 1,620
Write-offs (95,867) - (2,746) - (98,613)
Recoveries (see Note 19) (33,416) - - (11,723) (45,139)
Others - - 6,339 - 6,339
Balances at end of year B575,760 B49,160 B105,321 B879,936 B1,610,177

These allowances are based on individually identified impaired accounts and losses calculated on a

collective assessment applying the ECL model of the Group.

7. Inventoriesat NRV

2022 2021

At NRV:
Raw materias and supplies B9,960,138 B6,874,222
Finished goods 1,660,749 1,449,868
B11,620,887 E8,324,090
2022 2021

At cost:

Raw materials and supplies B10,722,380 B7,552,595
Finished goods 1,742,235 1,494,968
B12,464,615 £9,047,563

Provision for inventory write-downs amounted to £120.3 million in 2022. Reversal of inventory
write-downs amounted to 132.3 millionin 2021. The aggregate amount of inventories recognized in
the consolidated statements of comprehensive income amounted to £60.9 billion and 53.7 billion in
2022 and 2021, respectively (see Notes 14, 15 and 16).
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8. Property, Plant and Equipment

2022
Office
Marketing furniture,
Machinery and fountain fixturesand Transportation L easehold Construction
Land and equipment Buildings equipment eguipment equipment | mprovements in-progr ess Total
Cost:
Balances at beginning of year £3,178,963 $26,894,215 B7,767,459 B5,612,104 £3,830,242 3,645,798 P1,781,485 £889,990 P53,600,256
Additions 2,726 - - 35,973 10,464 - - 2,530,834 2,579,997
Disposals and retirements (see Note 19) (266) (111,536) (1,719) (226,734) (178,602) (63,087) (48,629) (381,429) (1,012,002)
Reclassifications and other adjustments (10,622) 1,486,956 383,120 (6,866) 140,436 12,374 36,877 (1,994,721) 47,554
Balances at end of year 3,170,801 28,269,635 8,148,860 5,414,477 3,802,540 3,595,085 1,769,733 1,044,674 55,215,805
Accumulated depreciation and amortization
Balances at beginning of year - 11,233,648 2,626,508 4,943574 3,518,406 3,110,297 906,306 - 26,338,739
Depreciation and amortization
(see Notes 14, 15, 16 and 17) - 1,308,849 288,971 221,296 143,187 218,561 95,866 - 2,276,730
Disposals and retirements (see Note 19) - (72,107) (271) (225,814) (178,434) (50,710) (44,895) - (572,231)
Reclassifications and other adjustments - (30,103) (6,524) - (737) - (2,672) - (40,036)
Balances at end of year - 12,440,287 2,908,684 4,939,056 3,482,422 3,278,148 954,605 - 28,003,202
Accumulated impairment losses:
Balances at beginning of year 151,041 600,521 69,615 2,969 13,836 1,182 9,864 - 849,028
Impairment losses (see Note 19) - 50,457 7,023 2451 914 - 234 - 61,079
Disposals and retirements (see Note 19) - (25,646) (389) - (1,596) - (3,796) - (31,427)
Rever sals (see Note 19) - - - (118) - - - - (118)
Reclassifications and other adjustments (1,631) (49,975) (89) - (9,337) (302) (1,501) - (62,835)
Balances at end of year 149,410 575,357 76,160 5,302 3,817 880 4,801 - 815,727

Net book values 3,021,391 15,253,991 P5,164,016 P470,119 B316,301 B316,057 £810,327 P1,044,674 B26,396,876
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2021
Marketing Office furniture,
Machinery and fountain fixturesand  Transportation L easehold Construction
Land and equipment Buildings equipment eguipment equipment  improvements in-progress Total
Cost:
Balances at beginning of year B3,178,963 B23,593,389 B7,129,792 B5,832,549 4,022,625 B3,659,824 B1,719,361 B4,247,244 B53,383,747
Additions - 3,635 - 34,482 1,466 14 790 1,495,332 1,535,719
Disposals and retirements (see Note 19) - (747,237) (38,095) (254,927) (263,891) (14,085) (975) - (1,319,210)
Reclassifications - 4,044,428 675,762 = 70,042 45 62,309 (4,852,586) -
Balances at end of year 3,178,963 26,894,215 7,767,459 5,612,104 3,830,242 3,645,798 1,781,485 889,990 53,600,256
Accumulated depreciation and amortization:
Balances at beginning of year - 10,547,927 2,362,340 4,952,520 3,555,124 2,867,430 794,878 - 25,080,219
Depreciation and amortization
(see Notes 14, 15, 16 and 17) - 1,224,355 277,693 245,850 224,436 256,731 111,907 - 2,340,972
Disposals and retirements (see Note 19) - (520,416) (13,525) (254,720) (261,154) (23,864) (479) - (1,064,158)
Reclassifications and other adjustments - (18,218) - (76) = - - - (18,294)
Balances at end of year - 11,233,648 2,626,508 4,943,574 3,518,406 3,110,297 906,306 - 26,338,739
Accumulated impairment losses:
Balances at beginning of year 151,041 872,163 106,103 4,222 41,674 624 18,744 - 1,194,571
Impairment losses (see Note 19) - 36,001 4,072 1,635 1,104 799 - - 43,611
Disposals and retirements (see Note 19) - (219,252) (24,571) - (2,501) - (496) - (246,820)
Reversals (see Note 19) - (106,609) (15,989) (2,606) (26,441) (241) (8,384) - (160,270)
Reclassifications and other adjustments - 18,218 - (282) - - - - 17,936
Balances at end of year 151,041 600,521 69,615 2,969 13,836 1,182 9,864 - 849,028
Net book values B3,027,922 P15,060,046 B5,071,336 P665,561 £298,000 B534,319 B865,315 £889,990 B26,412,489




The Group performs an annual validation exercise on its property, plant and equipment. This

includes assessment of the physical condition and determination of the existence of its property, plant

and equipment.

In 2022 and 2021, the annual validation exercise resulted to the recognition of impairment losses

amounting to 861.1 million and 43.6 million, respectively, which corresponds to the carrying value

of those items of property, plant and equipment which are evaluated to be no longer useable or

physically existing (see Note 19).

The reversals on the provision for impairment losses in 2022 and 2021 are attributable to
reconditioned items of property, plant and equipment utilized in the Group's operations.

Deferred Containers and Pallets Expense

2022
Returnable
bottles and
crates Pallets Total
Cost:
Balances at beginning of year $31,844,202 P1,667,246 P33,511,448
Additions 2,617,065 205,736 2,822,801
Balances at end of year 34,461,267 1,872,982 36,334,249
L ess accumulated amortization:
Balances at beginning of year 23,766,963 1,302,658 25,069,621
Amortization (see Notes 14, 15 and 17) 2,509,492 102,624 2,612,116
Other adjustments 442 394 - 442 394
Balances at end of year 26,718,849 1,405,282 28,124,131
L ess accumulated impair ment losses 472,850 - 472,850
Net book values P7,269,568 P467,700 P7,737,268
2021
Returnable
bottles and
crates Pallets Totd
Cost:
Balances at beginning of year P28,991,665 P1,563,946 P30,555,611
Additions 2,852,537 103,300 2,955,837
Balances at end of year 31,844,202 1,667,246 33,511,448
L ess accumulated amortization:
Balances at beginning of year 21,501,672 1,218,088 22,719,760
Amortization (see Notes 14, 15 and 17) 2,265,291 84,570 2,349,861
Balances at end of year 23,766,963 1,302,658 25,069,621
L ess accumulated impairment | osses 472,850 - 472,850
Net book values P7,604,389 P364,588 P7,968,977
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10. Trade and Other Payables

2022 2021
Trade B14,861,057 £9,164,037
Related parties (see Note 20) 5,615,016 4,336,312
Containers deposit liability 2,167,421 2,335,292
Accrued expenses:
Employee benefits 1,917,390 1,938,494
Advertising, promotions and incentivesto
customers 1,821,769 2,146,805
Contracted services and professional fees 562,691 999,520
Utilities and facilities 511,845 513,340
Others 897,876 1,214,972
Statutory liabilities 549,497 787,002
B28,904,562 823,435,774

Trade payables are noninterest-bearing and are normally settled depending on the suppliers’ or
vendors' credit terms, generally on a7 to 120-day term.

Trade payables include due to suppliersthat have signed up to asupply chain financing program,
under which the suppliers can elect to receive a discounted early payment from the relationship bank
rather than being paid in line with the agreed payment terms. If the option istaken, the Group’s
liability is assigned by the supplier to be dueto the relationship bank rather than the supplier. The
value of the Group’s payable remains unchanged. The Group assesses the arrangement against
indicators to assess if debts, which vendors have sold to the funder under the supplier financing
scheme, continue to meet the definition of trade payables or should be classfied as borrowings. Asat
December 31, 2022 and 2021, the Group’ s payable to the relationship bank amounted to £1.7 billion
and P436.8 million, respectively.

Other accrued expenses consist primarily of unbilled purchases of materials, supplies and services,
among others.

Statutory liabilities consist primarily of VAT payable and withholding taxes

11.

Retirement and Other Post-employment Benefit Plans

Retirement and Other Post-employment Benefits

CCBPI and CCBBSI have funded, noncontributory, defined benefit retirement plans registered with
the BIR on June 29, 1994 and July 1, 2012, respectively, astax-qualified plans under Republic Act
No. 4917, asamended. The retirement plans provide for death, retirement, disability and sick leave
benefitsto all eligible members. All benefit payments are exempt from all taxes provided that the
retiring officers or employees are at least 50 years old at the time of the retirement and have been in
the servicefor at least 10 years.

The control and administration of the retirement plansis vested in the Board of Trustees (BOT). The
BOT, inturn, has entered into investment management agreements with banksto serve as fund
managers of the retirement plans.

The Group has also agreed to provide additional unfunded post-employment healthcare benefits to its
certain former senior employees.
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Movements in the retirement benefit obligations of funded plan recognized in the consolidated statements of financial position are as follows:

2022
Remeasurement losses (gains) in other comprehensive income
Returnon Actuarial
plan assets Actuarial Actuarial changes
Net benefit cost in profit or loss (see Note 17) (excluding ) _chang&s ) _chang&s arising
amount arising from arising from from
Current Past included in changesin changesin changesin
January 1, service service Net interest Benefits net demographic financial experience Transfer of December 31,
2022 Cost cost cost Subtotal paid interest cost) assumptions assumptions  adjustments Subtotal Contributions _Settlements Employees 2022
CCBPI
Present value of defined
benefit obligation P4,392,649 P343,985 P- P211,190  B555,175 (P276,576) P- P- (P1,048,764) (P29,263) (P1,078,027) P- P- (P14,189) 3,579,032
Fair value of plan asset (2,621,220) - - (133,904)  (133,904) 276,576 124,444 - - - 124,444 (511,193) - - (2,865,297)
CCBBSI
Present value of defined
benefit obligation 80,534 9,386 - 4,080 13,466 - - - (24,879) (1,747) (26,626) - 2,864 - 70,238
Fair value of plan asset (54,222) - - (3,017) (3,017) - 4,678 - - - 4,678 (10,943) - - (63,504)
Retirement benefit obligations  P1,797,741 P353,371 P— P78.349  P431,720 P— P129,122 P— (P1,073,643) P£31,010 (P975,531) (P522,136) P2,864 (P14,189) P720,469
2021
Remeasurement losses (gains) in other comprehensive income
Return'on Actuaria
plan assets Actuaria Actuaria changes
Net benefit cost in profit or loss (see Note 17) (excluding . _changes . _changes aising
amount arising from arising from from
Current Past included in changesin changesin changesin
January 1, service service Net interest Benefits net  demographic financial experience Transfer of December 31,
2021 Cost cost cost Subtotal paid interest cost) assumptions assumptions adjustments Subtotal  Contributions  Settlements Employees 2021
CCBPI
Present value of defined
benefit obligation P4,508,074 B408,666 B- P174,328  B582,994 (B47,014) B B (P687,814) £40,913 (P646,901) B B- (B4,504) £4,392,649
Fair value of plan asset (2,150,956) - - (90,573) (90,573) 47,014 41,830 - - - 41,830 (468,535) - - (2,621,220)
CCBBSI
Present value of defined
benefit obligation 81,870 9,180 = 3,175 12,355 - - - (17,902) 1,894 (16,008) - 2,317 - 80,534
Fair value of plan asset (46,645) - - (1,950) (1,950) - 2,003 - - - 2,003 (7,630) - - (54,222)
Retirement benefit obligation 2,392,343 B417,84 B 84,980  P502,826 B $43,833 B (B705,716) 42,807 (P619,076) (P476,165) 2,317 (B4,504) P1,797,741
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Movements in retirement benefit obligations of the unfunded plans recognized in the consolidated statements of financial position are as follows:

2022
Remeasurement losses (gains) in other comprehensive income
Actuarial
Actuarial changes Actuarial changes changes
arising from arising from arising from
Net benefit cost in profit or loss (see Note 17) changesin changesin  changesin
January 1, Current Benefits demographic financial ~ experience Transfer to December 31,
2022 service cost Past servicecost  Net Interest cost Subtotal paid assumptions assumptions adjustments Subtotal Settlements benefits payable 2022
Present value of defined benefit
obligation:
CCBPI
Post-r etirement medical P51,650 P— P— P1,239 P1,239 (P166) P— P10,298 (P17,293)  (P6,995) P— P— P45,728
2021
Remeasurement losses (gains) in other comprehensive income
Actuaria
Actuarial changes Actuarial changes changes
arising from arising from  arising from
Net benefit cost in profit or loss (see Note 17) changesin changesin  changesin
January 1, Current Benefits demographic financial  experience Transfer to December 31,
2021 service cost Past service cost Net Interest cost Subtotal paid assumptions assumptions adjustments Subtotal Settlements  benefits payable 2021
Present value of defined benefit
obligation:
CCBPI

Post-retirement medical £29,893 B B B433 B433 (B395) B B1,472 820,247 821,719 B B 51,650
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The major categories of the plan assets of CCBPI’'s and CCBBSI’ s retirement plan as a percentage of
the fair value of the total plan assets are as follows:

2022 2021
Investments in debt securities:
Government securities 46% 59%
Corporate bonds 3% 1%
49% 63%
Investments in equity securities:
Holding firms 7% 4%
Property, mining and oil 7% 4%
Banks 1% 3%
Power, utilities and telecommunications 3% 2%
Services 4% 1%
UITF 3% 1%
28% 15%
Investmentsin real properties 9% 8%
Investment in LLHI 5% 5%
Investment in time deposit 8% 3%
Other assets 1% 6%
100% 100%

e Investment in bonds includefixed rate treasury notes, retail treasury bonds and short-term and
long-term corporate notes that bear interest ranging from 2.38% to 8.63% in 2022 and 2.38% to
7.18%in 2021,

e Investmentsin equity securities, which include listed and actively traded securities of companies
in variousindustries;

e |nvestment in time deposits bear interest ranging from 0.25% to 5.75% in 2022 and 0.06% to
7.50% in 2021,

e Investmentsinreal properties, which includereal estate properties located in Taguig and
Antipolo;

e Investment in LLHI, which consists of preferred shares of stock representing 60% interest in
LLHI; and

e Other assets, which include cash in banks and dividends and other receivables.

While the plan assets are diverse, investments in government securities comprise 46% and 59% of the
total plan assets as at December 31, 2022 and 2021, respectively.

The principal assumptions used in determining the defined benefit obligations are shown below:

2022 2021
Retirement plans:
Discount rate 7.00% - 7.10%  5.00% - 5.10%
Salary increase rate 5.00% 5.00%
Post-retirement medical:
Discount rate 6.00% 2.90%

Hedthcare cost increase rate 8.80% 8.80%
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The sensitivity analys's below has been determined based on reasonably possible changes of each
significant assumption on the retirement benefit obligations, assuming all other assumptions were
held constant:

2022
Retirement plans

Increase Post retirement

(Decr ease) CCBPI CCBBS Medical
Discount rate +0.50% (P198,107) (P4,606) (B317)

-0.50% 215,704 5,595 322

Salary increaserate +0.50% B219,395 B5,663 =2

-0.50% (202,931) (4,732) -

Healthcar e cost increaserate +0.50% B- B- B3,865
-0.50% - - (3,538)

2021
Retirement plans

Increase Post retirement

(Decrease) CCBPI CCBBS Medical
Discount rate +0.50% (P267,886) (P6,209) (P402)

-0.50% 294,546 6,902 411

Salary increase rate +0.50% B293,281 B6,878 B-

-0.50% (269,269) (6,249) -

Healthcare cost increase rate +0.50% B- B- B4,185
-0.50% - - (3,840)

The retirement plans and their fund managers review the performance of the plan assets on aregular
basis and assess whether the plan assets will achieve an investment return which, together with
contributions, will be sufficient to pay retirement benefits asthey fall due. CCBPI and CCBBSI also
review their solvency position on an annual basis and estimates, through the actuary, the expected
contribution to the plan assets in the subsequent year.

CCBPI and CCBBSI expects to contribute £895.5 million in 2023 as agreed between the BOT of the
retirement plans, in consideration of the contribution advice from the actuary.

The average durations of the defined benefit obligations are as follows:

Category 2022 2021
Retirement plans 12.0t015.0 years 13.8 t0 16.6 years
Post-retirement medical 1.42 years 0.7 years

The maturity analysis of the undiscounted benefit payments are as follows:

2022

Retirement Post-r etirement
plans M edical
Lessthan 1 year B75,588 P11,668
Morethan 1 year but lessthan 5 years 475,281 18,676
Morethan 5 yearsbut lessthan 10 years 1,074,088 44
Morethan 10 years but lessthan 15 years 1,619,815 -
Morethan 15 years but lessthan 20 years 1,864,999 -

Morethan 20 years 3,703,038

P8,812,809 P30,388
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2021

Retirement Post-retirement

plans medica

Lessthan 1 year £91,800 B17,854
Morethan 1 year but lessthan 5 years 760,574 36,299
More than 5 years but less than 10 years 1,335,773 -
More than 10 years but less than 15 years 1,802,954 -
More than 15 years but less than 20 years 1,914,928 -
More than 20 years 3,323,485 -
B9,229,514 B54,153

12. Provision for Contingencies

2022 2021

Provision for contingencies B4,316,677 B4,033,774
Discount (228,938) (120,080)
4,087,739 3,913,694

L ess current portion 587,328 1,008,668
Noncurrent portion B3,500,411 B2,905,026

The effective interest rate of the estimated liability ranged from 5.21% to 7.22% in 2022 and from
1.66% to 4.63% in 2021.

Movements in the provision for contingencies are as follows:

2022 2021
Balances at beginning of year B3,913,694 B3,912,380
Provisions (see Note 16) 661,995 614,336
Settlements (487,950) (613,022)
Balances at end of year B4,087,739 £3,913,694

13.

Equity

CCBPI’ s authorized, issued and outstanding common shares are summarized as follows:

Par Vdue Authorized Issued and Outstanding
Class of Shares per Share  Number of Shares Amount  Number of Shares Amount
Common Shares
Class A B2 5,947,956,683 P11,895,913 5,947,956,683 P11,895,913
ClassB 1 100,000 100 1,000 1
5,948,056,683 P11,896,013 5,947,957,683 P11,895,914

Class A Common Shares are granted priority over Class B Common Shares for liquidating dividends.
In the event of any liquidation, dissolution or winding up of CCBPI, whether voluntary or
involuntary, Class A Common Shares rank in priority over Class B Common Shares for any payment
or distribution of the assets of CCBPI (whether capital or surplus).
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Dividend Declaration
The following dividends are declared for shareholdersin 2022:

Tota

Dividend Dividends

Date of Declaration Date of Record Date of Payment Type of Shares per Share Declared
June 30, 2022 December 31, 2021 June 16, 2022  Common A P1.2277  P7.3hbillion
Augugt 11, 2022 June 30, 2022 November 25,2022  Common A 0.2670 1.6 billion
P8.9 billion

Return of Capital

On December 28, 2020, for the purpose of distributing cash to the stockholders (CCSAH and
CCHOL) asareturn of capital for atotal amount of £17.0 billion, the BOD and the stockholders of
CCBPI approved the amendment of its Articles of Incorporation to decrease it authorized capital
stock from £28.9 hillion divided into 14,435,456,683 Class A Common Shares with apar value of
B2.00 per share and 100,000 Class B Common Shares with a par value of £1.00 per share to

B11.9 hillion divided into 5,947,956,683 Class A Common Shares with a par value of £2.00 per share
and 100,000 Class B Common Shares with a par value of P1.00 per share. The application has been
approved by the Philippine SEC on July 9, 2021. As such, the reduction was reflected against the
capital stock asat December 31, 2021 and is shown as part of current liability in the 2021
consolidated statement of financial position.

On February 7, 2022, CCBPI, CCSAH and CCHOL (CCSAH and CCHOL collectively referred to as
the “ Assignees’), with the conformity of Atlantic Industries (Al), entered into an assignment
agreement wherein the Assignees agreed, that inlieu of receiving £17.0 billion from the Group in
relation to the Group’s return of capital, the Group instead assigned its receivable from Al to the
Assignees by the same amount.

On October 10, 2022, for the purpose of distributing excess cash to the stockholders (CCSAH and
CCHOL) as areturn of capital for atotal amount of £7.0 billion, the BOD and the stockholders of
CCBPI approved the amendment of its Articles of Incorporation to decrease it authorized capital
stock from £11.9 billion, divided into 5,947,956,683 Class A Common Shares with a par value of
B2.00 per share and 100,000 Class B.Common Shares with a par value of £1.00 per share to

4.9 billion, divided into 2,447,956,683 Class A Common Shares with a par value of £2.00 per share
and 100,000 Class B Common Shares with a par value of B1.00 per share. As of date, the application
is still pending approval by the Philippine SEC.

Dividends to Noncontrolling I nterest

The amounts of dividends accruing to LLHI’s preferred shareholder entitled to cumulative dividends
areasfollows:

Date of Declaration Type of Dividend Total Dividends
and Record Date of Payment Shareholders per Share Declared
July 9, 2021 March 16, 2022 Preferred £0.05 B7.3 million

Subsequent Events

On March 27, 2023, the Group through LLHI declared dividends for preferred shareholders
amounting to 80.05 per share or in aggregate amount of £7.3 million to stockholders of record as at
December 31, 2022 and payable on April 30, 2023. Thisrelatesto the dividendsin arrears for
preferred shareholder as at December 31, 2022.
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14. Costs of Sales

2022 2021
Inventories (see Note 7) B60,742,157 B53,499,084
Utilities and facilities 4,496,064 4,008,215
Depreciation and amortization
(seeNotes 8, 9, 17 and 23) 4,322,853 3,958,372
Personnel (see Notes 11 and 17) 2,616,024 2,672,689
Transportation 1,645,037 1,321,036
Supplies 991,950 967,989
Contracted services and professional fees 574,002 611,725
Taxes, duties and license fees 286,926 258,787
Travel, meetings and entertainment 73,375 34,657
Telecommunications and others 41,192 39,637
Others 115,192 4,158
B75,904,772 B67,376,349

Inventories include excise taxes amounting to £19.1 billion and £18.9 billion in 2022 and 2021,

respectively

15. Sdlling and Marketing Expenses

(Forward)

2022 2021
Personnel (see Notes 11 and 17) B3,532,895 3,624,735
Transportation 2,951,761 2,286,857
Contracted services and professional fees 1,196,925 1,271,199
Utilities and facilities 808,571 756,352

Depreciation and amortization
(seeNotes 8, 9, 17 and 23) 694,764 777,327
Taxes, dutiesand license fees 421,876 408,551
Inventories (see Note 7) 143,558 160,684
Supplies 120,605 132,061
Telecommunications 61,777 70,348
Travel, meetings and entertainment 59,854 37,852
Advertising and promotions 49,504 69,639
Others 41,131 43,828
B10,083,221 £9,639,433

16. General and Administrative Expenses

2022 2021
Personnel (see Notes 11 and 17) B1,911,092 B1,756,287
Contracted services and professional fees 1,787,206 1,258,133
Provision for contingencies (see Note 12) 661,995 614,336

Depreciation and amortization
(seeNotes 8, 17 and 23) 210,501 324,421
Taxes, duties and license fees 203,029 120,942
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2022 2021
Travel, meetings and entertainment B67,949 £196,900
Supplies 49,389 57,238
Provision for ECL on trade and other receivables
(see Note 6) 47,847 1,620
Utilities and facilities 37,286 13,048
Telecommunications 34,588 14,458
Inventories (see Note 7) 5,011 16,251
Others 867,049 433,596
B5,882,942 B4,807,230

17. Nature of Expenses

Depreciation and amortization included in the consolidated statements of comprehensive income are

asfollows:
2022 2021
Costs of sales (see Note 14) P4,322,853 B3,958,372
Selling and marketing expenses (see Note 15) 694,764 777,327
Genera and administrative expenses (see Note 16) 210,501 324,421
P5,228,118 B5,060,120

Personnel expenses included in the consolidated statements of comprehensive income are as follows:

2022 2021
Costs of sales (see Note 14)
Salaries and wages P2,024,653 B2,014,893
Employee benefits 443,825 486,880
Net retirement benefit expense (see Note 11) 147,546 170,916
2,616,024 2,672,689
Selling and marketing expenses (see Note 15)
Salaries and wages 2,672,335 2,655,076
Employee benefits 657,532 734,233
Net retirement benefit expense (see Note 11) 203,028 235,426
3,532,895 3,624,735
General and administrative expenses (see Note 16)
Salaries and wages 1,283,095 1,256,210
Employee benefits 545,612 403,160
Net retirement benefit expense (see Note 11) 82,385 96,917
1,911,092 1,756,287
P8,060,011 B8,053,711
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18. Disaggregation of Revenue

2022 2021
Luzon P56,113,146 B48,976,590
Visayas 20,698,460 16,786,532
Mindanao 17,873,856 19,950,195
P94,685,462 B85,713,317
19. Other Income - net
2022 2021
Interest income (see Notes 5 and 20) B264,846 B711,798
Gain on sale of scrap 243,848 301,325
Recovery from casualty loss 106,169 392,582
Service income (see Note 20) 48,990 21,571
Reversals of liabilities 22,897 10,092
Recoveries of allowance for ECL on
trade and other receivables (see Note 6) 22,320 45,139
Gain (loss) on disposals and retirements of
property, plant and equipment - net (see Note 8) 3,896 (7,150)
Foreign exchange | osses - net (110,009) (17,946)
Reversal of (provision for) impairment losses on
property, plant and equipment (Note 8) (82,399) 116,659
Others (221,021) (119,353)
P299,537 B1,454,717

20. Related Party Transactions

A related party transaction is atransfer of resources, services or obligations between areporting entity
and arelated party, regardless of whether apriceis charged. Parties are considered to be related if
one party has the ability to control, directly or indirectly, the other party or exercise significant
influence over the other party in making financial and operating decisions. Parties are also
considered to be related if they are subject to common control or common significant influence.
Related parties may be individual s or corporate entities.

The following transactions have been entered into with related parties:

Amounts

Amounts

Sales and Owed by Purchases Owed to
Services to Related from Related
Related Parties Related Parties
Related Parties Y ear Parties (see Note 6) Parties  (see Note 10) Terms Conditions
Associate:
PETValue - sharein 2022 £900 £900 |22 P— Noninterest- Unsecured; no
expenses 2021 P1,725 P1,725 = P- bearing; due and impai rment

PETValue - purchase

assistance fund

(Forward)

2022
2021

135,405

40,812

demandable; to be
received in cash

Noninterest-
bearing;due and
demandable; to be
settled in cash

Unsecured; no
impai rment
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Amounts Amounts

Sales and Owed by Purchases Owed to
Services to Related from Related
Related Parties Related Parties

Related Parties Y ear Parties (see Note 6) Parties  (see Note 10) Terms Conditions

PETVaue - loan 2022 £90,345 £90,345 [ B— Interest-bearing;due Unsecured; no
receivable 2021 = = = P— and demandable; to  impairment
including intrest be received in cash
income

PETValue - lease 2022 10,831 6,065 - — Interest-bearing;due Unsecured; no

2021 10,614 8,105 - — and demandable; to  impairment
be received in cash

Retirement Plans:

Coca-ColaBottlers 2022 - 506 - — Noninterest- Unsecured; fully
Philippines, Inc. 2021 - 506 - — bearing; generally impaired
(CCBPI) 30 days; to be
Retirement Plan received in cash

Philippine Beverage 2022 - 47,150 - — Noninterest- Unsecured; fully
Partners, Inc. 2021 - 47,150 - — bearing;due and impaired
(PBPI) demandable; to be
Retirement Plan received in cash

CBC Multiemployer 2022 - - - 46,057 Noninterest- Unsecured

Retirement Plan 2021 - - - 46,057 pearing; due and

demandable; to be
settled in cash

Other Affiliates.

Atlantic Industries 2022 3,083,245 3,032,900 - — Interest-bearing; Unsecured; no
(including interest 2021 558,657 17,569,439 - — payablein 2023;to  impairment
income) be received in cash

Pacific Refreshments 2022 - - 12,767,798 4,376,765 Noninterest- Unsecured
Pte. Ltd (PRPL) 2021 - — 9,678,929 3,246,968 bearing; generally

60 days; to be
settled in cash

Coca-Cola Far East 2022 - - 3,848,000 705,315 Noninterest- Unsecured
Limited - ROHQ 2021 - - 3,848,000 843,299 bearing; generally
(CCFEL) - 30 days; to be
marketing services settled in cash

CCFEL - 2022 344,520 265,630 - — Noninterest- Unsecured; no
intercompany 2021 443,239 232,554 - — bearing; generally impai rment
charges 30 days; to be

received in cash

The Coca-Cola Export 2022 - - 245,887 128,265 Noninterest- Unsecured
Corporation 2021 - - 230,795 42,759 bearing; generally 7
(TCCEC) - days; to be settled
Headquarters in cash

Soft Drinks 2022 - - 72,053 41,752 Noninterest- Unsecured
International (SDI) 2021 - - 84,474 39,302 bearing; generally
-Us 30 days; to be

settled in cash

Coca-ColaAsia 2022 48,990 21,362 656,235 256,852 Noninterest- Unsecured
Pacific Pte. Ltd. 2021 21,571 21,791 393,264 103,844 bearing; generally
(CCAPPL) 30 days; to be

received and settled
in cash
Others 2022 28,582 33,749 79,223 19,198 Noninterest- Unsecured;
2021 33,910 9,768 70,252 14,083 bearing; due and impaired with
demandable; to be allowance of
received and settled  £0.2 million in
in cash 2022 and 2021
2022 3,498,607 5,615,016
Total 2021 217,891,038 4,336,312




-41 -

PETVaue

The Group engaged the services of PETValueto collect PET flakes and bales from suppliers and
third-party recyclers throughout the Philippines to be used as raw materials to be converted into resin.
The Group incurred P135.4 million related to the PAF in 2022.

Reimbursements of expenses shared by PETValue pursuant to their shared service agreement
recognized as “Personnel” under “ General and administrative expenses’ account in the consolidated
statements of comprehensive income amounted to £0.9 million and £1.7 million in 2022 and 2021,
respectively (see Note 16).

In various datesin 2022, the Group extended an interest-bearing short-term loan amounting to
£90.0 million in three tranches. Theloans, with an interest of 5% per annum, was set to mature on
June 30, 2023. Interest income on these loans receivable amounted to 0.3 million in 2022
(seeNote 19)

On July 1, 2020, the Group entered a contract of lease with PETVaue. The lease wasfor aperiod of
twenty-five (25) years, renewable for another 25 years, unless otherwise terminated by the lessee.
The lesseeis also allowed arent-free period of six (6) months starting November 2020. Theleaseis
subject to annual escalation based on the average monthly headline inflation rate published by
Bangko Sentral ng Pilipinas starting on the first anniversary of commercial production and every year
thereafter during the term of the |ease.

The advance payment for rental s equivalent to three (3) months' rent of the last year of the lease term
in the amount of £3.0 million was paid by PetVa ue and was presented as “ Other noncurrent liability”
in the consolidated statements of financial position. Rental income earned from PetV a ue amounted
to £10.8 million and £10.6 million in 2022 and 2021, respectively.

Retirement Plans
Amounts owed by retirement plans pertain to involuntary retirement and separation benefitsto
eligible members of the retirement plans.

The Group made contributions to CCBPI Retirement Plan amounting to £511.2 million and
P468.5 million in 2022 and 2021, respectively (see Note 11).

Atlantic Industries

In 2020, the Group extended an interest-bearing short-term loan amounting to 17.0 billion to
Atlantic Industries, whose ultimate holding company isalso TCCC. Theloan, with an interest of
3.2% per annum, was originally set to mature on December 28, 2021. On December 24, 2021, the
maturity date for the principal and accrued interest was extended to March 31, 2022. Interest is
computed at 2.75% per annum on the loan principal and accrued interest. 1n February 2022, the
Group assigned the principal amount of the short-term loan as payment for return of capital to the
stockholders of the Company (see Note 13).

On September 28, 2022, the Group extended a new interest-bearing short-term loan amounting to
P3.0 billion to Atlantic Industries. Theloan hasan interest rate of 4.2% and will mature on
February 28, 2023.

Interest income on these loans amounted to $83.2 million and £558.7 million in 2022 and 2021,
respectively (see Note 19).
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PRPL
PRPL, whose ultimate holding Group is TCCC, isthe sole supplier of imported concentrates for the
Group.

CCFEL
The Group has a Marketing Services Agreement with CCFEL, whose ultimate holding group isalso
TCCC.

CCFEL aso supportsthe Group in its marketing campaigns by promoting Coca-Cola brandsin the
Philippines. Inrelation to this, the Group bills CCFEL for its share in marketing expenses paid by the
Group.

TCCEC

TCCEC iswholly owned by TCCC. The Group has a bottling agreement with TCCEC. In
accordance with the agreement, the Group manufactures and packages in authorized containers,
distributes and sells the beverages under the trademarks owned by TCCEC.

Transactions with TCCEC include routine charges for information technology and other support
Services.

SDI
Transactions with SDI includes payroll charges paid by SDI which will-be reimbursed by the Group.

CCAPPL

The Group has aMarketing Services Agreement with CCAPPL, whose ultimate holding company is
also TCCC. The Group also has service income arising from hosting services of CCAPL’s
employees.

Others
Others are companies under the common control of TCCC and Coca-Cola FEMSA. Amounts owed
to and by these companies pertain to reimbursements of expenses and other allied services.

Key Management Personnel Compensation of the Group:

2022 2021

Short-term empl oyee benefits B198,772 B132,053
Retirement and other benefits 12,540 41,300
B211,312 B£173,353

21.

Income Tax

Provision for current income tax for the years ended December 31, 2022 and 2021 represents regular
corporate income tax (RCIT).
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The components of the Group’ s recognized deferred income tax assets and liabilities are as follows:

2022 2021
Recognized in profit or loss:
Deferred income tax assets on:
Lease liabilities BP1,042,711 B976,761
Provision for contingencies 841,750 840,476
Retirement benefit obligations 463,020 488,215
Inventory |osses 210,932 180,868
Unamortized past service costs 140,549 117,545
Accrued expenses 108,471 107,611
Deferred income 26,330 -
Unrealized foreign exchange loss 6 -
Allowance for impairment losses on:
Trade and other receivables 200,233 257,063
Property, plant and equipment 183,412 192,014
Prepaid expenses and other current assets 2,563 3,959
3,219,977 3,164,512
Deferred income tax liabilitieson:
ROU assets (B931,900) (B908,705)
Unrealized foreign exchange gains (31,955) (20,647)
Capitalized customs duties on imported
machinery and equipment (1,744 (2,583
(965,599) (931,935)
2,254,378 2,232,577
Recognized in other comprehensive income:
Deferred income tax liabilities on:
Remeasurement losses on defined
benefit plans (271,498) (25,866)
Net unrealized mark-to-market gains on
financial assetsat FVOCI (41,338) (28,408)
(312,836) (54,274)
B1,941,542 £2,178,303

Net deferred income tax:liability recognized in the consolidated statements of financial positionis
composed of the following:

2022 2021
Recognized in profit or loss:
Deferred income tax liabilities on:
Excess accounting base over tax base of
investment properties B51,766 £52,180
Effect of rent levelization 742 774
52,508 52,954
Deferred income tax asset on allowance for
impairment losses on investment properties (22,656) (22,656)
29,852 30,298

Recognized in other comprehensive income:
Deferred income tax liability on net unrealized mark-
to-market gains on financial assetsat FVOCI 545 192
30,397 B30,490
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The Group has the following deductible temporary differences and carryforward benefit on unused
NOLCO for which no deferred income tax assets were recognized because it is not probable that the
Group will be able to benefit from these deductible temporary differences and unused NOL CO either
because there is no certainty that taxable profit will be available in the future that will allow
utilization of these temporary differences and unused NOL CO or because tax deductibility is fill
uncertain because of various documentary requirements that are mandated by the tax authority:

2022 2021

Allowance for impairment |osses on:
Inventories B— B5,247,591
Other noncurrent assets 702,894 702,894
Trade and other receivables 444 433 571,076
Deferred containers and pallets expense 472,850 472,850
NOLCO 42,389 117,695
Provision for contingencies 32,163 32,163
B1,694,729 B7,144,269

Bayanihan to Recover as One Act (Bayanihan 2)

On September 30, 2020, the BIR issued Revenue Regulations No. 25-2020 implementing Section 4 of
Bayanihan 2 which states that the NOLCO incurred for taxable years 2020 and 2021 can be carried
over and claimed as a deduction from gross income for the next five (5) consecutive taxable years
immediately following the year of such |oss.

As at December 31, 2022, the Group has the following NOL CO which can be claimed as deduction
from the regular taxable income.

Period of Availment
Recognition Period Amount Expired Unapplied
2019 2020-2022 P75,415,247 P75,415,247 P-
2022 2023-2025 5,564,356 - 5,564,356

80,979,603 P75,415,247 P5,564,356

The reconciliation between the statutory income tax rate and the Group’ s effective income tax rateis
asfollows:

2022 2021
Statutory income tax rates 25.00% 25.00%
Tax effects of:
Nondeductible expenses 6.42% 3.33%
Changes in unrecognized deferred
income tax assets (1.30%) 16.77%
Difference between OSD and itemized
deductions and others (1.02%) (0.65%)
Nontaxable income (0.32%) (0.10%)
Impact of CREATE — (10.92%)

Effective income tax rates 28.78% 33.43%
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In 2022, the Group received the Bureau of Internal Revenue (BIR) ruling regarding its application for
the change in accounting policy for deferred containers and pallets expensein 2017. Asaresult, the
Group recognized the impact of the BIR ruling in its 2022 financial statements wherein costs of
deferred containers and pallets are now being depreciated over its estimated useful life for tax
purposes which now aligns accounting and tax treatments.

22

Financial Instruments

Financial Risk Management Objectives and Palicies

The Group’s principal financial instruments comprise of cash and cash equivalents and trade and
other receivables. The main purpose of these financial instrumentsis to finance the Group’s
operations. The Group has various other financial assets and liabilities suchas financial assets at
FVOCI, trade and other payables, lease liabilities and customer deposits which arise directly from
operations and other financing and investing activities.

The BOD has overall responsibility for the establishment and oversight of the Group’srisk
management framework. The Group’s risk management policies are established to identify and
manage the Group’s exposure to financial risks, to set appropriate transaction limits and controls, and
to monitor and assess risks and compliance tointerna control policies. Risk management policies
and structure are reviewed regularly to reflect changes in market conditions and the Group’s
activities.

The Group has exposureto foreign currency risk, liquidity risk and credit risk from the use of its
financia instruments. The BOD reviews and approves the policies for managing each of these risks
and they are summarized below.

Foreign Currency Risk

The Group’s exposure to foreign exchange risks mainly arise from purchases of equipment, spare
parts, raw materials and packaging materials and |eases of equipment denominated in foreign
currencies. It isthe Group’spolicy to ensure that capabilities exist for active but conservative
management of its foreign exchange risk.

The balance of the Group’s foreign currency-denominated financia assets and liability are as follows:

2022 2021
Original Peso Origina Peso
Currencies Equivalent Currencies Equivalent
Financial Assats:
Cash and cash equivalents $2,035 £98,148 $1,788 £86,235
Trade and other receivables 4,909 236,761 645 31,108
6,944 334,909 2,433 117,343
Financial Liabilities:
Trade and other payables (32,814) (1,582,619) (108,391) (5,227,698)
Lease liabilities (581) (28,022) (90) (4,341)
(33,395) (1,610,641) (108,481) (5,232,039)
Net Exposure ($26,451) (B1,275,732) ($106,048) (B5,114,696)

The exchange rates used were £56.69 to $1 and £50.47 to $1 as at December 31, 2022 and
2021, respectively.
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The following table demonstrates the sensitivity to a reasonable possible change in exchange rates,
with al other variables held constant, of the Group’sincome before income tax (due to changesin
fair value of monetary assets and liabilities):

Change in B/$ exchange rate

+81.00 +83.00 +85.00 -B1.00 -B3.00 -B5.00
Effect inincome
before income tax:
2022 (B55,918) (B167,754) (B279,589) 55,918 B167,754 B279,589
2021 (B106,048) (B318,144) (B530,240) £106.048 318,144 B8530,240

There is no impact on the Group’ s equity other than those already affecting income before income
tax.

Liquidity Risk

Liquidity risk isthe risk that the Group will not be ableto meet its financia obligations as they fall
due. The Group’s objective isto maintain.a balance between continuity of funding through active
management of the maturity of its money market placements. The Group managesitsliquidity
profile are: (@) to ensure that adequate funding is available at al times; (b) to meet commitments as
they arise without incurring unnecessary costs; (c) to be able to access funding when needed at the
least possible cost; and (d) to maintain an adequate time spread of refinancing maturities.

The table below shows the maturity profile of the Group’ s financial assets used for liquidity purposes
based on contractual undiscounted cash flows and the Group’s financial liabilities based on
contractual undiscounted payments.

2022
On demand  Within 1 year lto2years Total
Financial Assets
Financial assets at amortized cos:
Cash and cash equivalents B872,872 B4,781,459 =2 B5,654,331
Tradeand other receivables:
Trade 111,508 4,445511 - 4,557,019
Related parties 120,348 3,329,099 - 3,449,447
Others 890,187 — — 890,187
1,994,915 12,556,069 — 14,550,984
Financial Liabilities
Financial liabilities at amortized cost:
Tradeand other payables:
Trade 951,644 13,909,413 - 14,861,057
Related parties - 5,615,016 - 5,615,016
Accrued expenses - 5,711,571 - 5,711,571
Customer deposits - - 899,784 899,784
L easeliabilities — 735,173 229,553 964,726
951,644 25,971,173 1,129,337 28,052,154
Net exposure P1,043271 (P13/415104) (P1,129,337) (P13,501,170)
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2021
Ondemand Within 1 year 1to2yeas Tota
Financial Assets
Financial assets at amortized cost:
Cash and cash equivalents £9,432,508 B3,745,000 B- B13,177,508
Trade and other receivables:
Trade 69,858 3,442,628 - 3,512,486
Related parties - 17,841,878 - 17,841,878
Others 193,714 - - 193,714
9,696,080 25,029,506 - 34,725,586
Financial Liabilities
Financial liabilities at amortized cost:
Trade and other payables
Trade 9,164,037 - - 9,164,037
Related parties 4,336,500 - - 4,336,500
Accrued expenses — 6,813,131 - 6,813,131
Customer deposits - - 820,106 820,106
Lease liabilities - 232,807 290,051 522,858
13,500,537 7,045,938 1,110,157 21,656,632
Net exposure (B3,804,457) B17,983568  (P1,110,157)  P13,068,954
Credit Risk

Trade receivables

The Group’s exposure to credit risk arises from the possible default of a counterparty. Credit risk is
controlled by the application of credit approvals, limits and monitoring procedures. It isthe Group's
policy to enter into transactions with a diversity of creditworthy partiesto mitigate any significant
concentration of credit risk. The Group ensuresthat sales of products are made to customers with
appropriate credit history and has an internal mechanism to monitor the extension of credit and
management of credit exposures. Where appropriate, the Group obtains collateral in the form of
stand-by letter of credit or cash bonds from its customers.

An impairment analysisis performed at each reporting period using a provision matrix to measure
expected credit losses. The provision rates are based on days past due for groupings of customers
with smilar loss patterns. The calculation reflects the probability-weighted outcome, the time value
of money and reasonabl e and supportable information that is available at the reporting period about
past events, current conditions and forecasts of future economic conditions.

The maximum exposure to credit risk at the reporting period is the carrying value of each class of its
financial assets as at reporting period. The stand-by |etter of credit or cash bonds are considered
integral part of trade receivables and considered in the calculation of impairment. Thereisno
significant concentration of credit risk within the Group. The Group considers the concentration of
risk with respect to trade receivables to be low, as its customers are located in severad jurisdictions
and operate in largely independent markets.

The credit risk exposure on the Group's trade receivables using provision matrix is as follows:

December 31, 2022

Days past due
Lessthan 31to 60 61t090 Morethan Credit-
Current 30 days days days 91 days Impaired Total
Expected credit loss rate 0.1% 1% 9% 11% 99% 100%
Estimated total grosscarrying
amount at default P4,449,537 P82,239 P20,899 P11,714 P118,838 P454,598 PB5,137,825

Expected credit loss 4,026 921 1,820 1,273 118,168 454,598 580,806
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December 31, 2021

Days past due
Less than 31to60 61t090 Morethan Credit-
Current 30 days days days 91 days Impaired Total
Expected credit |oss rate 0.2% 13% 38% 58% 90% 100%
Estimated totd gross carrying
amount at default B3,450,294 B58,837 B7,403 B6,538 99,444 B465,730 ©4,088,246
Expected credit loss 6,266 7,445 2,806 3,804 89,709 465,730 575,760

Other Financial Assets

With respect to credit risk arising from other financial assets, which consists of cash and cash
equivalents, other receivables, including those due from related parties, and financial assets at
FVOCI, the Group’ s exposure to credit risk arise from default of counterparty. Credit risk from cash
and cash equivalents is mitigated by transacting only with reputable banks duly approved by
management. Credit risk from financial assetsat FVOCI is mitigated by investing on entities with
good financial condition. The Group’s maximum exposure to credit risk at the reporting period is the

carrying value of each class of itsfinancia assets as at reporting period.

The credit quality per class of financial assetsisas follows:

2022
Past due or
Neither past due nor impaired individually
High M edium L ow impaired Total
Financial assets at amortized cost
Cash and cash equivalents* B5,521,395 B- B- B- B5,521,395
Tradeand other receivables:
Trade 4,444112 112,907 - 580,806 5,137,825
Related parties 3,449,447 - - 49,160 3,498,607
Others 17,368 872,819 - 592,502 1,482,689
Financial assets at FVOCI 310,726 - - - 310,726
Total B13,743,048 B985,726 B- B1,278,090 B15,951,242
* excluding cash on hand
2021
Past due or
Neither past due nor impaired individually
High Medium Low impaired Tota
Financial assets at amortized cost
Cash and cash equivalents* 13,068,448 B- B- B- 13,068,448
Trade and other receivables:
Trade 3,442,628 69,858 - 575,760 4,088,246
Related parties 17,841,878 - - 49,160 17,891,038
Others 53 193,661 - 779,749 973,463
Financial assets at FVOCI 222,176 - - - 222,176
Totd B34,575,183 B263,519 B- B1,404,669  B36,243,371

* excluding cash on hand

High quality financial assetsinclude cash and cash equivalents deposited in reputable banks, financia
assets at FVV OCI representing equity shares of certain golf and country clubs and receivables from
suppliers, affiliates and customers with good favorable credit standing based on historical experience.
Receivables from customersthat slide beyond the credit terms but pay a week after being past due are
classified under medium quality. Medium quality receivables represent accounts from major food
outlets, supermarkets and national key accounts. Low quality receivables are accounts related to
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claims from third party service providers, suppliers, new customers and customers with unfavorable
credit standing based on historical experience.

The aging analysis per class of financial assetsisas follows:

2022
Neither Past Past due but not impaired Impaired
Duenor Lessthan 31to 60 61t090 Morethan Financial
Impaired 30 days days days 91 days Assets Total
Financial assets at amortized cost:
Cash and cash equivalents* 5,521,395 [ |22 [ |22 P— PB5,521,395
Trade and other receivables:
Trade 4,444,112 81,318 19,079 12,510 - 580,806  5,137.825
Related parties 3,449,447 - - - - 49,160 3,498,607
Others 17,368 29,008 116,121 727,690 - 592,502 1,482,689
Financial assetsat FVOCI 310,726 — - - - — 310,726
Total £13,743,048 B110,326  P135200 PB740,200 P- P1,222,468 P15,951,242

* excluding cash on hand

2021
Neither Past Past due but not impaired Impaired
Duenor Lessthan 31to0 60 611090 ~ More than Financid
Impaired 30 days days days 91 days Assets Tota
Financial assets a amortized cost:
Cash and cash equivalents* 13,068,448 = B =S = B P13,068,448
Trade and other receivables:
Trade 3,442,628 51,392 4,597 13,869 - 575,760 4,088,246
Related parties 17,841,878 - - - - 49,160 17,891,038
Others 53 110,802 53,994 28,865 - 779,749 973,463
Financial assets a FVOCI 222,176 — — - - - 222,176
Total P34,575,183 P162,194 £58,591 P42,734 B— P1,404,669 P36,243,371

* excluding cash on hand

Fair Vaue of Financial Instruments

The following methods and assumptions are used to estimate the fair value of each class of financial
instruments:

Cash and Cash Equivalents, Trade and Other Receivables and Trade and Other Payables

The carrying amounts of cash and cash equivalents, trade and other receivables and trade and other
payables approximate their fair values due to the relatively short-term maturity of these financia
instruments.

Financial Assets at FVOCI
Thefair values of publicly traded instruments are based on their weekly quoted market prices
(Level 2 of thefair value hierarchy).

There were no transfers between Levels 1 and 2 fair value measurements and transfers into and out of
Levd 3 fair value measurement.

Customer Deposits
Customer deposits are presented at cost since management has no reliable basis to estimate the timing
of cash flows dueto the renewal option in their service contracts.

Lease Liabilities
The carrying value and the corresponding fair value of the lease liabilities amounted to
£736.0 million and B825.5 million, respectively, as at December 31, 2022 and £462.1 million and
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B492.7 million, respectively, as at December 31, 2021. Thefair values are computed using Level 3 of
the fair value hierarchy and are based on the discounted value of expected future cash flows using the
applicable credit-adjusted risk-free rates ranging from 3.92% to 6.94% in 2022 and 0.86% to 3.60%
in 2021.

Capital Management

The Group considersits equity asits core capital. The primary objective of the Group’s capital
management isto ensure that it maintains a strong credit standing and stable capital ratiosin order to
support its business and maximize sharehol der value.

The Group manages its capital structure and makes adjustmentsto it, in light of changes in economic
conditions. To maintain or adjust the capital structure, the Group may adjust the dividend payment to
shareholders, return capital to shareholders or issue new shares. No changes were made in the
objectives, policies or processes in 2022 and 2021. The Group is not subj ect to externally imposed
capital requirements.

23.

L ease Commitmentsas L essee

The Group leases parcels of land, buildings and improvements and machinery and transportation
equipment owned by related parties and third parties where anumber of the Group’s plants, facilities
and offices are located, for periods ranging from oneto ten years. The lease agreements can be
extended under such termsand conditions at the option of the Group. Certain agreements contain
escal ation clauses.

Rollforward of the Group’s ROU assets are as follows:

2022
Machinery and
Buildingsand transportation
equipment equipment Total
Cost:
Balances at beginning of year £813,390 £581,872 £1,395,262
Additions 358,353 223,602 581,955
Der ecognition (366,709) (16,281) (382,990)
Balances at end of year 805,034 789,193 1,594,227
Accumulated amortization:
Balances at beginning of year 541,891 373,962 915,853
Amortization (see Notes 14, 15 and 16) 148,105 191,001 339,106
Der ecognition (304,290) (16,280) (320,570)
Balances at end of year 385,706 548,683 934,389

Net book values £419,328 £240,510 £659,838
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2021
Machinery and
Buildingsand  transportation
equi pment equi pment Total
Cost:
Balances at beginning of year £826,145 £297,186 1,123,331
Additions 38,802 284,686 323,488
Derecognition (51,557) - (51,557)
Balances at end of year 813,390 581,872 1,395,262
Accumulated amortization:
Balances at beginning of year 390,353 191,788 582,141
Amortization (see Notes 14, 15 and 16) 185,113 182,174 367,287
Derecognition (33,575 - (33,575)
Balances at end of year 541,891 373,962 915,853
Net book values B271,499 £207,910 B479,408

Rollforward of the Group’slease liabilitiesare as follows (the Group’s changes in liabilities arising
from financing activity):

2022 2021
Balance at beginning of year B462,068 B458,647
Accretion of interest on lease liabilities 89,693 52,097
Additions 581,955 323,488
Derecognition (65,653) -
Payments for:
Principal (241,535) (320,993)
Interest (89,693) (52,097)
Foreign exchange impact (835) 926
736,000 462,068
Less: Current portion of lease liahilities 266,478 213,306
Lease liahilities - net of current portion B469,522 B248,762

Maturity analysis of the Group’s|ease liabilities as at December 31 are as follows:

2022 2021

Lessthan 1 year B330,441 £232,807
More than 1 year but lessthan 5 years 512,514 262,245
More than 5 years but less than 10 years 121,771 27,806
B964,726 B522,858

Amounts recognized in the consolidated statements of comprehensive income with respect to the
leasing arrangements where the Group is alessee are as follows:

2022 2021

Amortization of ROU assets B339,106 B367,287

Accretion of interest on lease liabilities 89,693 52,097
Rent expense on:

Short-term leases 20,343 85,771

Variable |ease payments 30,438 30,438

Low value assets 38,724 1,421

B518,304 B537,014
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24. Other Matters
o Capital Expenditure Commitments

Outstanding Philippine peso-denominated capital expenditure commitments amounted to

B1.7 billion and £0.6 billion as at December 31, 2022 and 2021, respectively. Outstanding
foreign currency-denominated capital expenditure commitments amounted to US$8.7 million and
EUR27.9 million as at December 31, 2022 and US$2.2 million and EUR11.6 million as at
December 31, 2021.



