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NOTICE OF ANNUAL STOCKHOLDERS’ MEETING
OF
BALAI NI FRUITAS INC.

Please take notice that the 2026 Annual Stockholders’ Meeting (“ASM”) of Balai Ni Fruitas Inc. (the “Company”) will
be held on 11 August 2026 (Tuesday) at 2:00 pm via remote communication.

The Agenda for the 2026 ASM shall be as follows:

1. Call to order
Certification of service of notice and presence of quorum
Reading and approval of the minutes of the last Annual Meeting of Stockholders held on 12 August 2025
Ratification of all acts and resolutions of the Board of Directors and Management from the date of the last annual
stockholders’ meeting until the date of this meeting
Presentation of the President’s Report
Management Report and Approval of Audited Financial Statements for the year 2025
Election of the members of the Board of Directors, including the Independent Directors, for the year 2026
Approval of the Compensation of Directors
Appointment of External Auditors

. Other Matters

. Adjournment
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The Minutes of the 2025 ASM is available for examination on the website of the Company at www.Balainifruitas.com.

The record date is 13 July 2026 to determine stockholders eligible to vote in the 2026 ASM. Stockholders can
attend remotely and vote in absentia, subject to validation, though the directors will be at 3961 Ramon Magsaysay
Boulevard, Sta. Mesa, Metro Manila for the conduct of the meeting.

Stockholders intending to participate in the 2026 ASM remotely should email their intent to
IPO.Compliance@balainifruitas.com. They will receive a link to a registration form requiring specific information and
documents to be uploaded.

- Stockholders with
.. Multiple stockholders/
Individual Stockholders Joint owners Corporate stockholders sharesa gzgsrr]tbroker

1. Copy of valid government
ID of stockholder/proxy

2. If appointing a proxy, copy
of proxy form duly signed by
stockholder

1. Copy of valid government
ID of stockholder/proxy

2. Proof of authority of
stockholder voting the shares
signed by the other registered
stockholders, for shares
registered in the name of
multiple stockholders.

1. Valid government ID of the
authorized representative

2. Proxy Form for authorized
representative

3. Secretary’s Certificate or

Board Resolution appointing
and authorizing a
representative.

1. Valid government ID of
stockholder

2. Certification from broker as
to the number of shares
owned by stockholder

3. If appointing a proxy, copy
of proxy form duly signed by
stockholder.

Note: Proxy form need not be notarized

After completing the registration form, they will receive an email invitation with instructions on joining the ASM and
voting in absentia. Proxies, using the company's form must be scanned and emailed to the Corporate Secretary at
IPO.Compliance@balainifruitas.com by Auqust 4. 2026. The proxies will be validated on the same date, and the Corporate
Secretary's decision will be final. Registration and voting must be completed by Augqust 7. 2026. Unresolved issues during
validation will be considered waived. WE ARE NOT, HOWEVER, SOLICITING PROXIES.

For registration concerns and questions about the ASM, stockholders may send an email to
IPO.Compliance@balainifruitas.com. Refer to the Definitive Information Statement (DIS) on remote attendance and voting
in absentia, available at hitps://www.balainifruitas.com/. Only stockholders who register within the prescribed period, along
with those voting in absentia and by proxy, will be included in the determination of quorum.

Pursuant to the SEC Notice dated March 11, 2026, stockholders can review the Definitive Information Statement,
Management Report, and SEC Form 17A on the Company’s website and the PSE Edge Portal.

There will be an audio and video recording of the ASM. All votes cast shall be validated by the Stock and Transfer
Agent, The Philippine National Bank Trust Banking Group.

Quezon City, Philippines, June 26, 2026.
For the Board of Directors,

v

MARVIN C. YU

Corporate Secretary
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Please scan the completed and
signed proxy form and e-mail the
scanned copy to the Corporate
Secretary at
IPO.Compliance@balainifruitas.com
not later than 04 August 2026.

This proxy, when properly executed,
will be voted in the manner as directed
by the stockholder(s). If no direction is
given, this proxy will be voted for the
election of all nominees and for the
approval of the matters stated above
and for such other matters as may
properly come before the meeting in
the manner described in the
Information Statement and/or as
recommended by management or the
Board of Directors.

A stockholder giving a proxy has the
power to revoke it at any time before
the right granted is exercised.

Notarization of this proxy is not
required.

PROXY FORM

BALAI NI FRUITAS, INC.
2026 Annual Stockholders' Meeting

I/We hereby name and appoint or in his /her
absence, the CHAIRMAN of the meeting, as my/our proxy at the Annual Stockholders' Meeting of
Balai Ni Fruitas, Inc. (“BALAI") to be held via remote communication using the Zoom Video
Communications platform on 11 August 2026 at 2:00pm.

Place: Date:

Witness:

Number of shares held:

In particular, | hereby direct my said proxy to vote all my shares on the agenda items set forth below as |
have expressly indicated by marking the same with an “X”.

Items

Nos. Subject Action

For | Against | Abstain

1. Approval of the Minutes of the Previous Annual Meeting

2. Ratifications of All Acts and Resolutions of the Board of Directors
and Management

Approval of Management Report and Audited Financial
Statements

Appointment of External Auditors

Approval of the Compensation of Directors

3.
4.
2.

For the election of directors, you can vote up to seven (7) names
to fill the (7) seats of the Board of Directors. If you vote for fewer
than seven (7) nominees, your votes shall be divided among the No. of Shares Voted

nominees you voted for. Please mark abstain if you are not
voting for any of the nominees.

6. Election of Directors Yes Abstain
Rogelio M. Guadalquiver
Lester C. Yu

Calvin F. Chua
Madelene T. Sayson

Lee Ceasar S. Junia
Dennis T. Beng Hui
Tommanny Tan

|~ olalo|o|e

Signature of Stockholder/s over Printed Name/s



SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS
INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE
1. Check the appropriate box:

[x] Preliminary Information Statement
[ ] Definitive Information Statement

2. Name of Registrant as specified in its charter: BALAI NI FRUITAS INC.

3. Province, country or other jurisdiction of incorporation or organization: Quezon City,
Philippines

4, SEC Identification Number: CS200508386

5. BIR Tax Identification Code: 238-383-045

6. Address of principal office: No. 68 Data St., Brgy. Don Manuel, Quezon City
1113
Postal
Code

7. Registrant’s telephone number, including area code: (632) 8243-1741

8. Date, time and place of the meeting of security holders:
11 Auqust 2026, 02:00 p.m., virtual meeting via remote communication using the
Zoom platform (with the presided at 3961 Ramon Magsaysay Boulevard Sta.
Mesa, Manila, Metro Manila, Philippines)

9. Approximate date on which the Information Statement is first to be sent or given to
security holders 20 July 2026 or earlier

10. Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of
the RSA:
Title of Each Class Number of Shares of Common Stock
Outstanding

(as of 31 May 2026)
Common stock 1,495,005,000 shares



11.

Are any or all of registrant's securities listed in a Stock Exchange?

Yes[x] No[]

Name of Stock Philippine Stock

Exchange: Exchange
Common

Class of securities listed: Shares

WE ARE NOT ASKING YOU FOR A PROXY, AND YOU ARE REQUESTED NOTTO
SEND US A PROXY.
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PART I

INFORMATION REQUIRED IN INFORMATION STATEMENT

A. GENERAL INFORMATION

Item 1. Date, time and place of meeting of security holders.
Date: 11 August 2026
Time: 02:00 pm
Place: Virtual meeting via remote communication using the Zoom

platform (Presided at
3961 Ramon Magsaysay Boulevard Sta. Mesa, Manila, Metro
Manila

The meeting presided at 3961 Ramon Successfully registered stockholders of record as of 13
July 2026, the Record Date, may join the meeting through the Zoom platform. The Registrant
will provide the necessary details of the meeting once the stockholder of record has successfully
completed pre-registration requirements.

This Information Statement shall be sent with the Notice of the Annual Stockholders’ Meeting
and other related documents to the stockholders, in accordance with the Registrant’s By-Laws,
by or before 20 July 2026. This Information Statement may likewise be accessed by the
Registrant’'s stockholders beginning 26 June 2026 at the Registrant's website,
www.balainifruitas.com.

Item 2. Dissenters' Right of Appraisal

Pursuant to Section 80, Title X, of the Revised Corporation Code of the Philippines
(“Corporation Code”), any stockholder of the Registrant shall have the right to dissent and
demand payment of the fair value of his/her shares only in the following instances:

(1) In case any amendment to the articles of incorporation has the effect of
changing or restricting the rights of any stockholder or class of shares, or of



authorizing preferences in any respect superior to those outstanding shares of
any class, or of extending or shortening the term of corporate existence;

(2) In case of sale, lease, exchange, transfer, mortgage, pledge or other
disposition of all or substantially all of the corporate property and assets;

(3) In case of merger or consolidation; and

4) In case of investments in another corporation, business or purpose.

The appraisal right, when available, may be exercised by any stockholder who shall have voted
against the proposed corporate action, by making a written demand on the Registrant within
thirty (30) days after the date on which the vote was taken, for payment of the fair value of his/her
shares, provided that failure to make the demand within such period shall be deemed a waiver of
the appraisal right. A stockholder must have voted against the proposed corporate action in
order to avail himself/herself of the appraisal right. If the proposed corporate action is
implemented or effected, the Registrant shall pay to such stockholder, upon surrender of his/her
certificate/s of stock representing his/her shares, the fair value thereof as of the day prior to the
date on which the vote was taken, excluding any appreciation or depreciation in anticipation of
such corporate action.

If within a period of sixty (60) days from the date the corporate action was approved by the
stockholders, the withdrawing stockholder and the Registrant cannot agree on the fair value of
the shares, it shall be determined and appraised by three (3) disinterested persons, one of
whom shall be named by the stockholder, another by the corporation and the third by the two
(2) thus chosen. The findings of the majority of appraisers shall be final, and their award shall
be paid by the Registrant within thirty (30) days after such award is made, provided that no
payment shall be made to any dissenting stockholder unless the Registrant has unrestricted
retained earnings in its books to cover such payment and that upon payment by the Registrant
of the agreed or awarded price, the stockholder shall forthwith transfer his shares to the
Registrant.

No item in the agenda will trigger the exercise of appraisal rights by dissenting
shareholders.

Item 3. Interest of Certain Persons in or Opposition to Matters to be Acted Upon

None of the following has any substantial interest, direct or indirect, by security holdings or
otherwise, in any matter to be acted upon, other than election to office:

(1) Each person who has been a director or officer of the Registrant at any time since the
beginning of the last fiscal year;

(2) Each nominee for election as a director of the Registrant; and

(3) Each associate of any of the foregoing persons.

No director has informed the Registrant in writing that he/she intends to oppose any
action to be taken at the meeting.

B. CONTROL AND COMPENSATION INFORMATION

Item 4. Voting Securities and Principal Holders Thereof

(a) Number of shares outstanding of the class/es entitled to vote and number of votes of
said class/es of shares: Common shares: 1,495,005,000 shares

3



(b) Record Date: 13 July 2026

Under Section 7, Article Il of the Registrant's By-Laws, each stockholder shall, at every
meeting of the stockholders be entitled to one (1) vote, in person or by proxy, for each share
of capital stock held by such stockholder.

Section 3, Article Il of the By-Laws further provides that at each meeting of the stockholders
for the election of directors at which a quorum is present, the directors shall be elected by
cumulative vote with each share having a number of votes equal to the number of the directors
to be elected. The persons receiving the highest number of votes shall be the directors.

Section 8, Article Il of the By-Laws, meanwhile, provides that the instrument appointing a proxy
shall be in writing, signed under the hand of the appointer or his attorney-in-fact duly authorized
in writing or, if the appointer is a corporation, either under the seal of the corporation or under
the hand of an officer or attorney-in-fact duly authorized by the corporation. Any corporation
that is a stockholder may also by resolution of its directors or other governing body authorize
such person as it thinks fit to act as its attorney-in-fact at any and all meetings of stockholders,
and the person so authorized shall be entitled to exercise the same powers on behalf of the
corporate stockholders that he represents as that which the corporation could have itself
exercised if present. A proxy need not be a stockholder, unless otherwise provided in the proxy,
and it shall be valid only for the meeting at which it has been presented to the Secretary or
Assistant Secretary. All proxies must be in the hands of the Secretary or Assistant Secretary at
least five (5) business days before the time set for the meeting. A stockholder shall not be
allowed to designate two (2) or more proxies for any meeting unless the designation is in the
alternative.

(1) Security Ownership of Certain Record and Beneficial Owners (of more than 59
of the Registrant’s voting securities) as of 31 May 2026

_ Name, Address_ of Rgcorfi Ben:ﬁag‘a? g\fovner
Title of Owner and Relationship with | ;4 Relationship Citizenship Number of Percent
Class Issuer with Record Shares Held of
owner class

Fruitas Holdings, Inc.
68 Data St. Brgy. Don
Please see

gﬁmmm Manuel, Quezon City PNB Reportas [Filipino  [1,082,488,000  [72.41%
ares of May 31,
2026

PCD Nominee Corp.
The Enterprise Center, Ayala
lAvenue Corner Paseo de

Common  |Roxas, Makati City Please  see

Shares Stockholder of PNB Report as [Filipino 406,698,354 27.20%
Record (2){)26May 31,




Apart from the stockholders listed above, no other stockholders own at least 5% of the
Registrants shares under PCD Nominee Corp.

(2) Security Ownership of Management as of 31 May 2026

Title of Name of Beneficial Amount and nature of Citizenship |Percent of
Class Owner beneficial ownership class

Common |Lester C. Yu- Director, (4,004,000 — Direct Filipino 0.27%
Shares President and Chief

Executive Officer
Common |Rogelio M. 1,000 — Direct Filipino 0.00%
Shares Guadalquiver -

Chairman
Common |Calvin F. Chua - 1,330,000 — Direct Filipino 0.09%
Shares Director and Chief

Financial Adviser
Common |Madelene T. Sayson— 502,000 — Direct Filipino 0.03%
Shares Director and Chief

Operating Officer
Common |Lee Ceasar S. Junia— [1,000 — Direct Filipino 0.00%
Shares Independent Director
Common |[Tommanny Tan— 10,000 — Direct Filipino 0.00%
Shares Independent

Director
Common |Dennis T. Beng Hui — |10,000 — Direct Filipino 0.00%
Shares Independent Director
Common Roselyn A. Legaspi — [1,502,000 — Direct Filipino 0.10%
Shares Managing Director —

\Visayas and Mindanao
Common |Marvin C. Yu — 2,000 — Direct Filipino 0.00%
Shares Corporate Secretary

Except as indicated in the above table, none of the above-listed officers and management
indirectly own shares of the Registrant. Except as aforementioned, no other officers of the
Registrant hold, directly or indirectly, shares in the Registrant.

(3) Voting Trust Holders of 5% or more

The Company is not aware of the existence of persons holding more than five percent (5%) of the
Company’s common shares under a voting trust or similar agreement.

(4) Description of Any Arrangement which may Result in a Change in Control of
Registrant/Any Change of Control Since the Beginning of the Last Fiscal Year

No change in control of the Registrant has occurred since the beginning of its last fiscal year. The
Registrant is likewise unaware of any arrangement which may result in a change of control.




Item 5. Directors and Executive Officers of the Registrant

The record of attendance of the directors at the meetings of the Board of Directors (the
“Board”) held in 2025 is as follows:

Directors No. of Meetings Percent Remarks
Attended/No. of Present
Meetings as Director

Rogelio M. Guadalquiver 25/25 100% Attended all Board of Directors
Meeting, 1 EC and 13 AC Meetings

Lester C. Yu 13/13 100% Attended all Board of Directors
Meeting, 1 EC AND 1 NCC Mee ing

Calvin F. Chua 24/24 100% Attended all Board of Directors
Meeting, 13 AC Meeting

Madelene T. Sayson 13/13 100% [Attended all Board of Directors
Meeting, 1EC, 1 NCC Meeting

Lee Ceasar S. Junia 27/27 100% [Attended All BOD Meetings, 13 AC
Meetings & 3 CGC Meeting

Tommanny Tan 28/28 100% [Attended all Board of Directors
Meeting, 1 NCC,3 CGC and 13 AC
Meeting

The meetings of the Board of Directors in 2025 discussed the following matters:

DATE OF MEETING MATTER

January 15, 2025 Reallocation of IPO proceeds: Increased allocation for
Commissary setup.
Approval of the Agreed-Upon Procedures for the use of IPO proceeds.

April 5, 2025 BALAI Financial Results as of December 31, 2025.
Approval of the Audited Financial Statement as of December 31, 2025.

. Quarterly Report on Disbursement of Initial Public Offering Proceeds of Balai Fruitas
April 13, 2025 Inc. as of March 31, 2025
May 15, 2025 BALAI Financial Results as of March 31, 2025
May 30, 2025 Rescheduling of 2025 Annual Stockholders’ Meeting to August 12, 2025
June 13, 2025 Declaration of Cash Dividend of Php 0.005 per share
July 15, 2025 Quarterly Report on the Disbursement of Initial Public Offering Proceeds of Balai Ni

Fruitas Inc. as of June 30, 2025.
Annual Stockholders’ Meeting and Organizational Meeting Held.

August 12, 2025

Balai Financial Results as of June 30, 2025
August 14, 2025

October 15, 2025 Quarterly Report on the Disbursement of Initial Public Offering Proceeds of Balai Ni
Fruitas Inc. as of September 30, 2025.

November 20, 2025 BALAI Financial Results as of September 30, 2025

December 22, 2025 Reallocation of IPO proceeds: Increased allocation for store network expansion and
commissary setup.




The Management Committee members and other officers, unless removed by the Board, shall
serve as such until their successors are elected or appointed.

Management Committee Members
The Executive Committee, when the Board is not in session, shall have and may exercise the
powers of the Board in the management of the business and affairs of the Corporation except
with respect to:

(1) approval of any action for which stockholders’ approval is also required,;

(2) filling of vacancies in the Board:

(3) the amendment or repeal of these By-Laws or the adoption of new By-Laws;

(4) the amendment or repeal of any resolution of the Board which by its express term

is not so amenable or repealable;

(5) distribution of dividends to the stockholders; and

(6) such other matters as may be specifically excluded or limited by the Board.

The Executive Committee of the company is composed of the following members, appointed
by the Company’s Board.

Name _ Position
Lester C. Yu Chairman
Madelene T. Sayson Member
Rogelio M. Guadalquiver Member

The Audit Committee shall be composed of at least four (4) voting members who are members
of the Company’s Board, at least three of which are non-executive directors, including the
independent directors. The Chairman of this Committee should be an independent director.

The key functions of the Audit Committee are assisting the Company’s Board in the performance
of its oversight responsibility for the financial reporting process, system of internal control, audit
process, and monitoring of compliance with applicable laws, rules and regulations; providing
oversight over Management's activities in managing credit, market, liquidity, operational, legal
and other risks, including receipt or information on risk exposures and risk management
activities; providing oversight over the Internal Audit Department and External Auditors;
monitoring and evaluating the adequacy and effectiveness of our Company's internal control
system; reviewing the quarterly and annual financial statements before their submission to our
Company’s Board; and overseeing the implementation of risk management and related party
strategies and policies.

The Audit Committee is composed of the following members, the Chairman, Bernardino Ramos
served from December 21, 2021 to August 10, 2025 only due to his passing and replaced by
Mr. Lee Cesar S. Junia from August 12, 2025 to present.



Name Position Period covered

Bernardino M. Ramos Chairman Dec.2021- Aug.10,2025

Lee Ceasar S. Junia Member Dec. 2021-Aug.11,2025
Chairman Aug. 12, 2025 - present

Calvin F. Chua Member

Rogelio M. Guadalquiver Member

The Nomination and Compensation Committee shall review and evaluate the qualifications of
all individuals nominated to the Company’s Board and other appointments, that require Board
approval and to assess the effectiveness of the Company’s Board’s processes and procedures
in the election or replacement of directors. The Committee shall also establish a formal and
transparent procedure for developing a policy on executive remuneration and for fixing the
remuneration packages of corporate officers and directors, and provide oversight over the
remuneration of senior management and other key personnel ensuring that compensation is
consistent with our Company’s culture, strategy, and control environment.

The Nomination and Compensation Committee is composed of the following members, one of
whom is an independent director and one non-voting member in the person of the Vice
President for Corporate Human Resources of our Company

“Name — Position
Tommanny Tan Chairman
Lester C. Yu Member
Madelene T. Sayson Member

The Corporate Governance Committee shall be responsible for overseeing the implementation
of the corporate governance framework and periodically review the said framework; overseeing
the periodic performance evaluation of the Company’s Board and its committees as well as
executive management, and conducts an annual self-evaluation of its performance; and
recommending continuing education/training programs for directors, assignment of
tasks/projects to board committees, succession plan for the Company’s Board members and
senior officers, and remuneration packages for corporate and individual performance.

The Corporate Governance Committee is composed of the following members, who are
members of the Company’s Board of Directors (all of which are Independent Directors).

Mr. Lee Ceasar S. Junia served as Chairman of the Corporate Governance Committee from
Dec. 21, 2021 to August 11, 2025 and was appointed as Chairman of Audit Committee after the
passing of Mr. Bernardino Ramos.

Name Position Period covered

Lee Ceasar S. Junia Chairman Dec.2021-Aug.11,2025__
Lee Ceasar S. Junia Member Aug. 12,2025 - present
Tommanny Tan Member

Bernardino M. Ramos Member Dec. 2021-Aug.10,2025

The Board of Directors fulfilled its responsibilities by providing ample guidance to the
Registrant from start of its listing.



(A)(1) Information on directors, executive officers and nominees

The following are the names, ages and citizenship of all directors, including independent
directors, executive officers and all persons nominated or chosen to become such:

Directors
Name Age Position Citizenship| Directorship

Rogelio M. Guadalquiver 83 |Chairman Filipino Nominee

Lester C. Yu 51 D‘reCto_“ President, and Chief Filipino Nominee
Executive Officer

Calvin F. Chua 4 |Pirectorand Chief Financial Filipino Nominee
Adviser

Madelene T. Sayson 37 Dwgctor and Chief Operating Filipino Nominee
Officer

Lee Ceasar S. Junia 61 |Independent Director Filipino Nominee

Tommanny Tan 56 |Independent Director Filipino Nominee

Dennis T. Beng Hui 56 |Independent Director Filipino Nominee

Executive Officers

Roselyn A. Legaspi 48 |Managing Director Filipino Non-nominee

. Chief Financial Officer and . .

Ma. Teresa B. Trujillo 63 Treasurer Filipino Non-nominee

William V. Capuno 38 [Head of Operations Filipino Non-nominee

Lerma C. Fajardo 39 (Comptroller Filipino Non-nominee

Ralph Hector P. Adricula| 31 |Compliance Officer Filipino Non-nominee

Marvin C. Yu 47 |Corporate Secretary Filipino Non-nominee

Shaun Aldrich G. Si 34 |Investor Relations Officer Filipino Non-nominee

The following states the positions and offices held or to be held by the directors and executive
officers, the period which said director has served of his 1-year term under the By- Laws of the
Registrant, the directors’ and executive officers’ business experience for the last 5 years and
their other directorship/s in reporting companies:

Rogelio M. Guadalquiver, 83, was appointed as the Chairman of FHI in August 24, 2019 and
was also appointed as the Chairman of BALAI in December 21, 2021.He previously served also
as a Director of Philippine Deposit Insurance Corporation. Mr. Guadalquiver also held the
positions of Chairman and Chief Executive officer of CG & Co. from 2000 to 2018. Prior to this,
he was a Senior Partner at SGV & Co., a member firm of Ernst & Young where he was extensively
involved in both domestic and international audit engagements. Throughout his career, he has
developed deep expertise in initial public offerings, industry research, corporate restructuring,
business process re-engineering, risk management, and financial and tax advisory services. Mr.
Guadalquiver is a Certified Public Accountant. He holds a Master’s degree in Management from
Asian Institute of Management and a Bachelorof Science in Commerce from the University of
San Jose-Recoletos.



Lester C. Yu, 51, was appointed as the President on April 26, 2021 and Chief Executive Officer

on December 21, 2021. Currently, he holds the position of President and CEO of Fruitas Holdings
Inc. since August 2019. He also served as the Chairman of FHI, the parent company of BALAI from
February 2015 to August 2019. Mr. Lester Yu started his career with their family business, Janette
Jewelry in 1989. Before founding the Company, he entered the banking industry and served as the
youngest Branch Manager for Westmont Bank. Under his leadership, FHI has successfully
introduced several well-known brands and has made strategic acquisitions such as Negril Trading,
which houses the De Original Jamaican Pattie Shop and Juice Bar brand and Sabroso Lechon. Mr.
Yu is also the President of Ralproperties, Inc., One Fifty Food Place, Inc., Lush Properties Inc.,
Negril Trading, Inc., Themangofarm Corp., Fruitasgroup Incorporated, Lush Enterprises Corp.,
Bamazeh Incorporated, Lush Coolers, Inc., La Petite Parisienne, Inc., Dough Matters, Inc., Lush
Harvest Manufacturing Inc., Toyoda 13 Technik Corporation, Cocodelivery Incorporated and
Bigboks Enterprises Inc.. He holds a Master’s of Business Administration degree from the University
of the Philippines and a degree in Industrial Management Engineering from De La Salle University.

Calvin F. Chua, 46, was elected as our Director and Chief Financial Adviser on December 21, 2021,
he is also currently the Director and Chief Financial Adviser of FHI since Aug. 2019. He has served
as a consultant of the Group since May 2017. He is also currently an Executive Director and
Treasurer of AlphaPrimus Advisors Inc. He was part of the Corporate Finance team of ING Bank
N.V., Manila Branch, most recently as a consultant up to June 2019 and Director up to July 2015.
During his stint at ING Bank, he advised on mergers and acquisitions and capital-raising activities
of various Philippine clients across several sectors. He holds a Bachelor of Science degree in
Management Engineering and a Bachelor of Arts degree in Economics (Honors Program) from
Ateneo de Manila University.

Madelene T. Sayson, 37, was elected as our Director on April 26, 2021, she is also the Chief
Operating Officer of FHI since January 2018 and has been with the Group since 2009. She also
served as a Director of FHI from February 2015 to August 2019 and was reelected since December
2020. Ms. Sayson is also the Chairman and President of Gyuma Fragrance Inc. She is the
Corporate Secretary and Director of One Fifty Food Place, Inc., Lush Properties Inc., Negril Trading,
Inc., Bamazeh Incorporated, Dough Matters, Inc., Sure Jobs Academy, Inc., Toyoda Technik
Corporation, Lingnam Food Inc., and Flykitchen Inc. Ms. Sayson is also the Vice President and
Director of Themangofarm Corp., and La Petite Parisienne, Inc. She is the Treasurer and Director
of Lush Coolers, Inc. She is also the Treasurer of BALAI in April 2021. She holds a Bachelor of
Science degree in Accountancy from Garcia College of Technology.

Lee Ceasar S. Junia, 61, was elected as our Independent Director on December 21, 2021. Mr. Junia
is currently the Head for Sales and After Sales for Gateway Group, Inc. since April 2024. Prior to
working with Gateway Group, Inc., he worked with Toyota Motor Philippines, Inc. as Executive Vice
President — Makati and Bicutan from 2014-2024. From 2012 to 2014, Mr. Junia worked with Nissan
Motor Philippines as the Vice President - Marketing Division. While he was in Knight Transportation
Corp. as a Fleet Manager from 2001 to 2011. Mr. Junia holds a Bachelor of Science in Management
from Ateneo de Manila University.

Tommanny Tan, 56, was elected as an Independent Director on August 13, 2024. He currently
serves as the President and Chief Executive Officer of I-FERN Corporation, a position he has held
since 2012. Under his leadership, the company launched its flagship product, FERN-C, a vitamin
C supplement. Mr. Tan holds a Master’s degree in Entrepreneurship from the Asian Institute of
Management and a Bachelor’'s degree in Computer Science from De La Salle University
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Dennis T. Beng Hui, 56, was appointed as our Independent Director on March 28, 2026. Mr.
Beng Hui is the Principal and Managing Director of Technopoly. He works with public and private
sector organizations to design and implement practical, data-driven solutions that improve
strategy execution, operational performance, and service delivery. His expertise spans Lean,
Six Sigma, Agile, Design Thinking, Project Management, and Change Management, with strong
focus on integrating these approaches to address complex systems, digital transformation, and
organizational change. He holds a Master’s degree in industrial Engineering and is a Master
Black Belt in Six Sigma and Design for Six Sigma. He brings extensive experience in advisory
work, capacity building, and facilitation, supporting leaders and teams in translating analytical
insights into sustainable results.

Roselyn A. Legaspi, 48, was appointed as our Managing Director on December 21, 2021 and
is also the Managing Director — Visayas & Mindanao for FHI appointed last Aug. 2019. She is
responsible for the overall operations of the Company for the said regions. She has been with
the Group since 2002 and has served as a Director of FHI from Feb. 2015 to Aug. 2019. Ms.
Legaspi is also the Vice President and Director of Negril Trading, Inc., Bamazeh Inc., Lush
Properties Incorporated, Ralproperties Inc., and Sure Jobs Academy Inc. She is also a Director
for Gyuma Fragrance Inc., Lush Harvest Manufacturing Inc., Themangofarm Corp., La Petite
Parisienne, Inc., and Lush Enterprises Corp. Also, Ms. Legaspi is the Treasurer of Fruitasgroup
Incorporated. She was a Director of BALAI since incorporation until December 2021. She
obtained her Bachelor of Science degree in Accountancy in 1999 and also passed her Civil
Service Exams in 1997. She is currently taking up her Master’s in Business Administration
degree at the University of San Carlos, Cebu City.

Ma. Teresa B. Trujillo, 63, was appointed as our Chief Financial Officer and Treasurer on
December 21, 2021. She has been the Human Resources Department Head of Fruitasgroup
Inc. since Feb. 2018. She is responsible for overseeing activities within human resources
management such as recruitment, compensation and benefits, and organizational
development. She was the Officer-in-Charge of the Business Permits Department when she
joined the Group. She completed 18 units for Ateneo Graduate School of Business’ Master’s
degree in Business Administration for Middle Managers and holds a bachelor's degree in
Commerce major in Accounting from Universidad De Sta. Isabel.

William V. Capuno, 39, has been the Head of Operations of BALAI since December 21, 2021.
Prior to joining the Group, he was the Operations Head of Zagu Foods Corporation where he
started his career. After working for 8 years in the company, he shifted his career to sales. He
worked as a Sales Operations Manager in Marina Sales Incorporated, one of the well-known
distributors of Del Monte, CDO and Sunquick products. Mr. William holds a Bachelor of Science
degree in Computer Science in Polytechnic University of the Philippines - Sto. Tomas
Batangas.

Lerma C. Fajardo, 39, was appointed as the Comptroller of BALAI on December 21, 2021 and
has been FHI's Deputy Chief Financial Officer and Comptroller since 2018. She has over 10
years of experience in accounting and finance, previously working as an Assistant Manager for
Extramind Global Outsourcing Group, Inc. She holds a Bachelor of Science degree in
Accountancy from Polytechnic University of the Philippines and is a Certified Public Accountant.

Ralph Hector P. Adricula, 31, has been the Compliance Officer of BALAI since December 21,

2021. He has been with the Group for ten years, where he started as an Accounting Staff in
November 2015, and last held the position of an Assistant Accounting Manager. He
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holds a Bachelor of Science degree in Applied Mathematics from University of the Philippines
Visayas.

Marvin C. Yu, 47, was appointed as the Corporate Secretary of BALAI on December 21, 2021,
and has been FHI's Corporate Secretary since Aug. 24, 2019. He has more than 15 years of
experience in the technical and engineering field. He was a Consultant in the SMC Telco Project,
Master Planning Network Coverage Senior Manager for the Sun Cellular 2G and 3G Project,
and RF Network Planning, Design and 15 Optimization Engineer for Smart Communications
Inc. Mr. Marvin Yu holds a Bachelor of Science degree in Electronics and Communications
Engineering from De La Salle University and an Electronics and Communications Engineering
Board Passer.

Shaun Aldrich G. Si, 34, was appointed as the Investor Relations Officer of the Company on
December 2023 and has been the Group’s Chief Marketing Officer since September 2022. He
spearheads all the marketing strategies and initiatives of the Group and shall also be responsible
for all interactions with investors and financial institutions through creating programs which
strengthens relationship of FHI to the various investment groups and individuals. Prior to joining
FHI, he held various positions in Brand Management in Wyeth Philippines Inc. and Jollibee
Foods Corporation. In 2013, he started his career as a Management Trainee in
GlaxoSmithKline Philippines where he eventually became the Digital Marketing Manager in
2016. He holds a Bachelor of Arts degree in Management Economics Minor in Chinese Studies
and the program award recipient for being the most outstanding student in the Management
Economics Program Class of 2013 from the Ateneo de Manila University. Nominee for
Independent Director.

All the incumbent Directors above have one (1) year term of office. All the current directors have
been nominated for re-election to the Board of Directors.

No director has resigned or declined to stand for re-election to the Board of Directors since the
date of the last annual stockholders because of a disagreement with the registrant on any matter
relating to the Registrant's operations, policies or practices.

The Registrant does not believe that any of the descriptions provided for or by the directors is
incorrect or incomplete.

(A)(2) Significant Employees

The Registrant has no other significant employee other than its Executive Officers. While the
Registrant values the contribution of each of its executive and non-executive employees, the
Registrant believes there is no non-executive employee that the resignation or loss of whom
would have a material adverse impact on the business of the Registrant. Other than standard
employment contracts, there are no special arrangements with non- executive employees of the
Registrant.

(A)(3) Family Relationships

Mr. Lester C. Yu and Mr. Marvin C. Yu are brothers. Except for said relationship, none of the
aforementioned Directors or Executive Officers are related to the others by consanguinity or
affinity within the fourth civil degree.

(A)(4) Involvement in Certain Legal Proceedings
None of the directors, executive officers or nominees for election have been involved in any
bankruptcy proceeding, nor have they been convicted by final judgment in any criminal
proceeding, or been subject to any order, judgment, or decree of a court of competent
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jurisdiction, permanently or temporarily enjoining, barring, suspending, or otherwise limiting their
involvement in any type of business, securities, commodities or banking activities, or found in
action by any court or administrative bodies to have violated a security of commodities law, for
the past five (5) years up to the latest date.

As of the date of this report, the Registrant is not a party to any litigation or arbitration
proceedings of material importance, which could be expected to have a material adverse effect
on the Registrant or on the results of its operations. No litigation or claim of material importance
is known to be pending or threatened against the Registrant or any of its properties.

Certain Relationships and Related Transactions

Due from Related Parties

The Company has due from related parties amounting to £73.6 and £21.7 million as of
December 31, 2025 and 2024. The increase in the advance Notes Receivable of 16 million has
a term of one year and bears 5% fixed interest and is payable in lump sum at maturity date
while interest is payable monthly.

Administrative Consulting Agreement

FHI, the parent Company, has an Administrative Consulting Agreement with BALAI for the
parent company to provide administrative services for a fixed monthly fee. FHI and its
management shall provide strategic direction and assistance in managing BALAI’s overall
corporate and store level operations. Management fees amounted to P6 million or P0.5 million
per month in since 2021 and P3 million or P0.25 million in 2020. The term of the agreement is
valid for twelve (12) months. The Company was under an administrative consulting agreement
from January 1, 2025 until December 31, 2025. The administrative consulting agreement is
renewed on an annual basis.

Transfer of Assets and Assignment of Lease

In May 2021, the Board of Directors of the Company approved certain reorganization activities
wherein certain assets and rights to the lease of various outlets previously owned and operated by
the Company were transferred to Fruitasgroup Inc. The outlets transferred to Fruitasgroup Inc.
included outlets for products under the following brands: Buko ni Fruitas, House of Desserts,
Fruitas and Buko Loco (which is an Fruitasgroup Inc.-owned brand). The primary purpose of the
reorganization activities is for the Company and Fruitasgroup Inc. to capitalize on the economies
of scale and efficiency of operations and more productive use of the assets. Fruitasgroup Inc.
continued to operate the outlets until the end of its respective lease terms. The outlets’ leases
were renewed based on its sales performance. The obligations for rental deposits on leases
were transferred to Fruitasgroup Inc. through an assignment of lease agreement.
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Summary of Related Party Transactions

(a) Supplier Agreements
Date Dgéﬂfng;t Parties Particulars Term / Maturity
Januar Supplier Company and Supply of bottled January 1, 2024 to
y 15, Agreement | Fruitasgroup juices, raw and December 31, 2026
2024 Inc.* packaging materials
to the Company
J?guar Supplier [ Company and Negril | Supply of NTI January 1, 2024 to
Y054 Agreement | Trading, Inc.* products, raw and December 31, 2026
packaging material to
the Company

*Affiliates of the Company

For the year ended 31 December 2025, 70% of total purchases of the Company are from its related
parties.

In determining the prices for the following transactions, the parties engaged in thorough
discussions and negotiations to arrive at mutually agreed-upon terms based on various
considerations. These considerations encompassed factors such as the quality and specifications
of the raw materials, the volume or quantity being purchased and market prices.

Details of transactions entered into by the company with related parties are reviewed by
independent directors in accordance with the Company's related party transactions policy.
Related party transactions are considered material or significant if:

i.) These transactions amount to 10% or higher of the Company's total assets or;

ii.) There are several transactions or a series of transactions over a 12-month period
with the same related party amounting to 10% or higher of the Company's total
assets.

Administrative Consulting Agreement

Date D:(I:tt:?n::lt Parties Particulars Term / Maturity
Administrativ Company and Appointment of FHI 1 year
;djz?uary e Consulting | Fruitas Holdings, | as service provider
Agreement Inc.** for administrative
services to the
Company

*Parent of the Company
(b) Lease Agreements

Company as Lessee - Short-term Lease

The Company entered into a lease agreement with FHI for its store space in Sta. Mesa, Manila for

a period of one year and renewable annually sinc% October 2022 up until present. The



lease contract for the store provides for a monthly fixed rental. The lease agreement is generally
renewable through a notice of lease renewal and upon mutual agreement with the lessor.

(c) Others

Fruitasgroup Inc. continues to source baked goods from the Company since October 2021.
Some of Negril Trading Inc. store also source baked goods as additional items displayed in their
stores.

Item 6. Compensation of Directors and Executive Officers

(1) Summary Compensation Table

Name Year | Salary Bonuses Total
Total Compensation of the 5 most
highly compensated executive 2025 | p3.6 Million | P0.3 Million | £3.9 Million
officers namely:
2024 . - .
. P3.3 Million P0.3 Million £3.6 Million
Roselyn A. Legaspi,
William V. Capuno,
Ma. Teresa B.
Trujillo, 2023 $2.7 Million £0.4 Million $3.1 Million
Ralph Hector P. Adricula
Helen A. Calleja
All other officers and directors as a
group unnamed 2025 | £0.7 Million - P 0.7 Million
2024 | 505 Million | P0-04 Million | 54 54 pilion
2023 -
P0.7 Million £0.7 Million

The total annual compensation paid to the above-named officers and directors was paid in cash.
The annual compensation includes the basic salary and 13" month bonus.

In Accordance with the Company’s By-Laws and subject stockholder approval, members of the
Board of Directors receive directors’ fee as compensation for their governance and oversight
roles.

For the upcoming 2026 Annual Stockholders’ Meeting of Balai Ni Fruitas Inc. (BALAI), among
the key items presented for plenary review and approval is the Compensation of Directors.
Under the proposed compensation framework, each Director is entitled to receive a fixed
quarterly honorarium of Php30,000.00 contingent upon their attendance at Board and regular
Committee meetings. Currently, all independent directors have served for three (3) years.

This quarterly fee constitutes the sole renumeration for board-level service. For the calendar
years 2024 and 2025, and looking forward into the ensuing fiscal year, there are no other
existing material terms, arrangements, or employment contracts under which any director of
BALAI was compensated, or is to be compensated, either directly or indirectly, for any
professional service provided in their capacity as a director.
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(2) Standard Arrangements

There are no standard arrangements pursuant to which directors of the Company are
compensated, or were compensated, directly or indirectly, for any services provided as a
director and for their committee participation or special assignments for 2025 up to the present.

(3) Any Other Arrangement

There are no other arrangements pursuant to which any director of the Company was
compensated, or to be compensated, directly or indirectly for 2025 up to the present for any
servic provided as a director.

(4) Contracts between Registrant and Executive Officers
a. Employment Contract

There is a standard employment contract between the Registrant and the named executive
officers, but the same does not provide for a standard arrangement pursuant to which the
executive officers are compensated. Their compensation is based on several special meetings of
directors where executive compensation was discussed and held before the initial public offering
of the Registrant in June 2022.

b. Compensatory Plan or Arrangement

There is a standard employment contract between the Registrant and the named executive
officers, but the same does not provide for a standard arrangement pursuant to which the
executive officers are compensated. Their compensation is based on several special meetings of
directors where executive compensation was discussed and held before the initial public offering
of the Registrant in June 2022.

c. Warrants and options held by the executive officers and directors

There are no outstanding warrants or options held by the Registrant's named executive
officers, and all officers and directors as a group.

d. Perdiems

Directors and officers do not receive a per diem.

Item 7. Independent Public Accountants

(@) The principal accountant and external auditor of the Registrant is Reyes
Tacandong & Co. (“RT & Co.”) with Mr. Wilson Teo as partner-in-charge for the
years 2016 to 2021 while Mr. Cedric M. Caterio took over the role from 2022 to
2024 and Mr. Arthur Vinson U. Ong starting year 2025. The same accounting
firm is being recommended for re-election at the annual stockholders’ meeting.

(b) Representatives of RT & Co. for the current year are expected to participate at
the annual stockholders’ meeting. Hence, they will be given the opportunity to
make a statement if they desire to do so and respond to appropriate questions
after the meeting, if necessary.
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Pursuant to the General Requirements of SRC Rule 68, par. 3 (Qualifications
and Report of Independent Auditors), the Registrant has engaged RT & Co. as
external auditor, with Mr. Wilson Teo as the partner-in-charge, for the audit years
2016 to 2021, and with Mr. Cedric M. Caterio as the partner-in-charge, for the
audit year 2022 to 2024 and with Mr. Arthur Vinson U. Ong as the partner-in-
charge for the audit year 2025.

(c) Changes in and Disagreement with Accountants on Accounting and Financial
Disclosure. Reyes Tacandong & Co. has not resigned from, been dismissed from or
ceased service to the Registrant, The Registrant has not had any material
disagreements on accounting and financial disclosures with said
accountant/external auditor.

There are no disagreements with auditors, repesented by Mr. Cedric Caterio, on any matter of
accounting principles or practices, financial statement disclosure, or auditing scope or
procedure, which, if not resolved to their satisfaction, would have caused the auditors to make
reference thereto in their reports on the financial statements of the Registrant and its
subsidiaries.

(d) Audit and Audit-Related Fees

The following table sets out the aggregate fees billed for the current year and each
of the last three years for professional services rendered by RT&Co. to 2025 Audit
and Audit-Related Fees. This category includes the audit of annual financial
statements and interim financial statements and services that are normally
provided by the independent auditor in connection with statutory and regulatory
filings or engagements for those calendar years. This is exclusive of out-of-pocket
expenses incidental to the independent auditors’ work, the amounts of which do
not exceed 10% of the agreed-upon engagement fees.
** All Other Fees. This category includes other services rendered by RT&Co. such as
agreed upon procedures for the certification of Use of Initial Public Offering Proceeds
and Disbursement.

(e) Tax FeesExcept as provided above, the Registrant did not pay any tax fees and
other fees to its external auditors.

Item 8. Compensation Plans

There is no action required at this time concerning any plan involving the payment or distribution
of cash or non-cash compensation

C. ISSUANCE AND EXCHANGE OF SECURITIES

Item 9. Authorization or Issuance of Securities Other than for Exchange

There are no actions required with respect to the authorization or issuance of any securities,
except in exchange for the Company’s outstanding securities

Item 10. Modification and Exchange of Securities

There are no actions to be taken regarding any amendment or modification of any class of the
Company’s securities.
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Item 11. Financial and Other Information

Audit Committee’s Approval Policies and Procedures

In relation to the audit of the annual financial statements, the Corporate Governance Manual,
which was approved by the Board of Directors on December 22, 2021, provides that the audit
committee shall, among other activities, (i) evaluate significant issues reported by the external
auditors in relation to the adequacy, efficiency and effectiveness of policies, controls,
processes and activities of the Company,(ii) ensure that other non-audit work provided by the
external auditors are not in conflict with their functions as external auditors, and (iii) ensure the
compliance of the Company with acceptable auditing and accounting standards and
regulations.

The Audit Committee shall be composed of at least four (4) voting members who are members
of the Company’s Board, at least three of which are non-executive directors, including the
independent directors. The Chairman of this Committee should be an independent director.

The key functions of the Audit Committee are assisting the Company’s Board in the
performance of its oversight responsibility for the financial reporting process, system of internal
control, audit process, and monitoring of compliance with applicable laws, rules and
regulations; providing oversight over Management's activities in managing credit, market,
liquidity, operational, legal and other risks, including receipt or information on risk exposures
and risk management activities; providing oversight over the Internal Audit Department and
External Auditors; monitoring and evaluating the adequacy and effectiveness of our
Company's internal control system; reviewing the quarterly and annual financial statements
before their submission to our Company’s Board; and overseeing the implementation of risk
management and related party strategies and policies.

The Audit Committee is composed of the following members, the chairman of which is an
independent director:

Name Position
Lee Ceasar S. Junia Chairman
Calvin F. Chua Member
Rogelio M . Guadalquiver Member

*Bernardino Ramos — Jan. 2025-Aug.11, 2025

The audited financial statements as of December 31, 2025, Management’s Discussion and
Analysis, Market Price of Shares Dividends and other data related to the Registrant’s financial
information are in the Registrant’s Annual Report attached to this Information Statement as
Annex A.

Item 12. Mergers, Consolidations, Acquisitions and Similar Matters

There are no proposals concerning any merger, consolidation, sale, or liquidation of the
Company scheduled to be presented at the meeting.

Item 13. Acquisition or Disposition of Property

There are no matters or actions to be taken up at the Meeting concerning the acquisition or
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disposition of any property by the Company that would require stockholders’ approval under
the Revised Corporation Code.

Item 14. Restatement of Accounts

There are no actions proposed regarding the restatement of any asset, capital, or surplus
account of the Company.

Item 15. Action with Respect to Reports

The following are included in the agenda for approval by the stockholders on the Annual
Meeting of the Stockholders to be held on 11 August 2026:

1. Approval of the Minutes of the Annual Stockholders’ Meeting held on 12 August 2025.
A Copy of the Minutes of the last year’s Annual Meeting is hereto attached as Annex C.
2. Certification of Service of Notice and Presence of Quorum

3. Reading and approval of the minutes of the last Annual Meeting of Stockholders
held on 12 August 2025.

The minutes of the last Annual Meeting of Stockholders held on 12 August 2025 will be
presented for approval by the stockholders, in keeping with Section 49(a) of the Revise
Corporation Code.

4. Ratification of all acts and resolutions of the Board of Directors and Management
for the year 2025 until the date of the meeting, as set forth in the Minutes of the
meetings of the Board of Directors held during the same period and in the
disclosures that have been duly filed with the SEC and the PSE.

During the assembly, the stockholders formally ratified all corporate acts, decisions, and
resolutions executed by the Board of Directors and Management throughout the fiscal year
2025 up to the current meeting date. This blanket ratification covers all transactions and
initiatives formalized across eleven separate board sessions and duly declared through
regulatory disclosures filed with the SEC and the PSE. Financial oversight during this period
involved the review of quarterly performance alongside the definitive approval of the 2024
Audited Financial Statements and Agreed-Upon procedures. Capital management
milestones focused on the mandatory tracking of IPO disbursements, which include
authorizing two strategic fund reallocations to scale the store network and optimize
commissary setup. Lastly, corporate governance and shareholder affairs were highlighted
by the declaration of a £0.005 per share cash dividend and the administrative rescheduling
of the Annual Stockholders’ Meeting.

5. Presentation of the President’s Report
The President’s report will be presented for approval of the stockholders. The President’s
Report will provide details on the financial performance and results of operations of the

Corporation for the year 2025 until the date of the meeting.

6. Management report and Approval of Audited Financial Statements for the year 2025.
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A Copy of the 2025 Annual Report with the Audited Financial Statements is hereto
attached as Annex A.

7. Election of the Members of the Board of Directors including three (3)
Independent Directors, for year 2026.

The current three (3) independent Directors were nominated for the three seats serve in
2025-2026.

8. Approval of the Compensation of Directors

In accordance with the Company’s By-Laws and subject to stockholder approval, member
of the Board of Directors receive directors’ fees as compensation for their governance and
oversight roles. Under the proposed compensation framework, each Director is entitled
to receive a fixed quarterly honorarium of Php 30,000.00, contingent upon their attendance
at Board and regular Committee meetings.

9. Selection and appointment of External Auditors
The current external auditor of the Registrant is Reyes Tacandong & Co. (“RT & Co.”). The
same accounting firm is being recommended for re-election at the annual stockholders’

meeting.

Item 16. Matters Not Required to be Submitted

No action is to be taken with respect to this item.

Item 17. Amendment of Articles of Incorporation, By-Laws and Other Documents

There is no action to be taken with respect to any amendment of Company’s Charter, By-laws
or other documents.

ITEM 18. Other Proposed Action

No action is to be taken with respect to any matter which is not required to be submitted to a
vote of security holders.

Item 19. Voting Procedures

Guidelines for Participating via Remote Communication and Voting in Absentia

The 2026 ASM of Balai ni Fruitas Inc. (the “Company”) will be held on 11 August 2026 (Tuesday)
at 2:00 pm via remote communication.

The record date shall be 13 July 2026 for the purpose of determining the list of stockholders of
the Corporation who are entitled to vote in the 2026 ASM. The Company will allow attendance
by stockholders only by remote communication and voting in absentia, subject to validation
procedures, though the directors will be in the principal office of the Company.

Stockholders who will participate in the ASM by remote communication should send an e-mail
indicating their intent to participate to IPO.Compliance@balainifruitas.com. They will then be
sent a link to a registration form requiring certain information. The following documents must
likewise be uploaded:
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A. Individual stockholder copy of government
1. Copy of government ID of stockholder/proxy
2. If appointing a proxy, copy of proxy duly signed by stockholder (need not be notarized)
proxy form duly signed by stockholder (need not be notarized)

B. Multiple stockholders or joint owners
1. Proof of authority of stockholder voting the shares signed by the other registered
stockholders, for shares registered in the name of multiple stockholders (need not be
notarized)
2. Copy of valid government IDs of all registered stockholders

C. Corporate stockholders
3. Secretary’s Certificate or Board Resolution appointing and authorizing a
representative
4. Proxy Form for authorized representative
5. Valid government ID of the authorized representative

D. Stockholders with shares under broker account
6. Certification from broker as to the number of shares owned by stockholder
7. Valid government ID of stockholder
8. If appointing a proxy, copy of proxy form duly signed by stockholder (need not
notarized)

The Company will then check and validate the entries uploaded by the stockholder.

Upon their successful accomplishment of the registration form and validation by the Company,
they will receive an e-mail invitation with a complete guide on how to join the ASM and how to
cast votes in absentia. Registration and voting must be accomplished by August 04, 2026.
Only stockholders who have successfully registered within the prescribed period, together with
the stockholders who voted in absentia and by proxy, will be included in the determination of
quorum. Validity of votes cast by proxy will be subject to the validation of the proxies submitted.

Proxies, in the form provided by the Company, must be scanned and emailed to the
Company’s Corporate Secretary at IPO.Compliance@balainifruitas.com not later than 03
August 2026. The proxies shall be validated by 04 August 2026. The Corporate Secretary’s
decision shall be final and binding on the shareholders, and those not settled during the proxy
validation shall be deemed waived and may no longer be raised. The list of shareholder's
attendance shall be validated by the stock transfer agent.

Manner of voting

In all items for approval, except in the election of directors, each share of stock entitles its
registered owner to 1 vote.

For the purpose of electing directors, a stockholder may vote such number of his shares for
as many persons as there are directors to be elected or he may cumulate said shares and give
one candidate as many votes as the number of directors to be elected multiplied by the number
of his shares shall equal, or he may distribute them in the same principle among as many
candidates as he shall see fit. Unless required by law, or demanded by a stockholder present
or represented at the meeting and entitled to vote thereat, voting need not be by ballot and will
be done by show of hands.

The matters to be acted upon by the stockholders as contained in the agenda, except the
election of Directors, would require the affirmativg,vote of a majority of the shares of the
Registrant’'s common stock represented and entitled to vote.



Stockholders who have successfully registered in accordance with the Guidelines for
participating via Remote Communication shall be provided via e-mail of the link to the voting
portal. Stockholders can then cast their votes for specific items in the agenda, as follows:

1. Said stockholders shall access the voting portal by clicking the link sent by e-mail to the
email-address of the stockholder provided to the Registrant.

2. Upon accessing the portal, the stockholders can proceed to vote on each agenda item.

a. A stockholder has the option to vote “Approve”, “Disapprove”, or “Abstain” on each
agenda item for approval.

b. For the election of directors, the stockholder has the option to vote for all nominees,
withhold vote for any of the nominees, or vote for certain nominees only.
Accordingly, a stockholder entitled to vote: (i) may vote such number of shares
owned by it for as many persons as there are Directors to be elected; or (ii) may
cumulate said shares and give one candidate as many votes as the

number of Directors to be elected multiplied by the number of their shares; or
(iii) may distribute them on the same principle among as many candidates as may
be seen fit.
3. Once the stockholder has finalized his/her vote, he/she can proceed to submit his/her vote
by clicking the “Submit” button.

Voting requirements
(a) With respect to the election of directors, candidates who received the highest number
of votes shall be declared elected.

(b) With respect to the adoption of the Audited Financial Statements for the year ended 31
December 2025, the vote of majority of the outstanding capital stock entitled to vote
and represented in the meeting is required to approve such matters.

Method of counting votes

The Corporation’s stock transfer agent, The Philippine National Bank Trust Banking Group
and Office of the Corporate Secretary will tabulate all votes received and will validate the
results.
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PART III.

UPON THE WRITTEN REQUEST OF A STOCKHOLDER, THE REGISTRANT
UNDERTAKES TO FURNISH SAID STOCKHOLDER A COPFY OF SEC FORM 17-A
FREE OF CHARGE, EXCEPT FOR EXHIBITS ATTACHED THERETO WHICH

SHALL BE CHARGED AT COST, ANY WRITTEN REQUEST FOR A COPY OF SEC
FORM 17-A SHALL BE ADDRESSED AS FOLLOWS:

BALAI NI FRUITAS INC.
&8 Data 5t.,
Brgy. Don Manuel, Quezon City

SIGNATURE PAGE

After reasonable inquiry and to the best of my knowledge and belief, | certify
that the information set forth on this Report is true, complete, and comect. This Report
is signed in Manila City on June 26, 2026

By

Ma. Meresa B, Trujillo
CFD & Treasurer
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ANNEX A

MANAGEMENT REPORT

FINANCIAL STATEMENTS

The Financial Statements of the Registrant as of and for the year ended December 31,
2025 are incorporated herein in the accompanying Index to Financial Statements and
Supplementary Schedules of the 2025 Annual Report in Annex A.

INFORMATION ON INDEPENDENT ACCOUNTANT

Ouir fiscal year begins on January 1 and ends on December 31. Reyes Tacandong &
Co. (“RT&Co.”) has audited our financial statements for the years ended December 31,
2025, 2024, 2023, 2022, 2021, and 2020 in accordance with the Philippine Standards
on Auditing.

Wilson P. Teo has been the audit partner and served our Company from 2016 to 2021
while Cedric M. Caterio took over the role in 2022 to 2024 and Mr. Arthur Vinson U.
Ong starting year 2025. We have not had any material disagreements on accounting
and financial disclosures with our current external auditor for the same periods or any
subsequent interim period. RT&Co. has neither shareholdings in our Company nor any
right, whether legally enforceable or not, to nominate persons or to subscribe for the
securities of our Company. RT&Co. will not receive any direct or indirect interest in our
Company or our securities (including options, warrants or rights thereto) pursuant to or
in connection with the Offer. The foregoing is in accordance with the Code of Ethics for
Professional Accountants in the Philippines set by the Board of Accountancy and
approved by the Professional Regulation Commission.

The following table sets out the aggregate fees billed for the current year and each of
the last three years for professional services rendered by RT&Co. to the Registrant,
excluding fees directly related to the Offer.

In  Millions 2025 2024 2023
Audit and Audit-Related Fees’ £0.55 £0.53 £0.50
All Other Fees™ 0.12 0.12 0.12
Total £0.67 £0.65 £0.62

Audit and Audit-Related Fees. This category includes the audit of annual financial
statements and interim financial statements and services that are normally provided
by the independent auditor in connection with statutory and regulatory filings or
engagements for those calendar years. This is exclusive of out-of-pocket expenses
incidental to the independent auditors’ work, the amounts of which do not exceed 10%
of the agreed-upon engagement fees.

** All Other Fees. This category includes other services rendered by RT&Co., such as

internal audit, or special audit, if any.

AUDIT COMMITTEE’S APPROVAL AND PROCEDURES FOR THE SERVICES
OF THE EXTERNAL AUDITOR

The scope, extent and nature of the services to be referred to, and/or rendered by the
appointed external auditor of the Registrant has been unanimously approved by the
audit committee in a meeting duly called for the purpose, including the fees to be paid
for the services thus rendered and/or referred. In relation to the audit of the Registrant's
annual financial statements, the Registrant's Corporate Governance Manual provides
that the audit committee shall, among other activities (i) evaluate significant issues
reported by the external auditors in relation to the adequacy, efficiency and
effectiveness of policies, controls, processes and activities of the Registrant; (ii) ensure
that other non-audit work provided by the external auditors are not in conflict with their
functions as external auditors; and (iii) ensure the compliance of the Registrant with
acceptable auditing and accounting standards and regulations.



MANAGEMENT’S DISCUSSION AND ANALYSIS

The following discussion should be read in conjunction with the accompanying
consolidated financial statements and notes thereto, which form part of this SEC Form
Amended 17-A as “Annex A”. The consolidated financial statements and notes thereto
have been prepared in accordance with the Philippine Financial Reporting Standards
(PFRS).

Results of Operations for First Quarter ended 2026 vs First Quarter ended 2025

Increase /

1Q2026 1Q2025 (Decrease) % Change
Revenue 169,013,320 159,908,903 9,104,417 5.69%
Cost of Sales (84,495,334) (78,643,129) (5,852,205) 7.44%%
Gross Profit 84,517,986 81,265,775 3,252,211 4.00%
Operating Expenses (67,011,460) (62,595,531) (4,415,929) 7.05%
Income from Operations 17,506,526 18,670,244 (1,163,718) -6.23%
Other Income (expense)-net 1,193,812 (384,208) (1,578,020) 410.72%
Income before income tax 18,700,338 18,286,036 414,302 2.27%
Income tax expense 3,508,848 3,431,110 77,738 2.27%
Net Income 15,191,490 14,854,926 336,564 2.27%

Revenues

The Company generated revenues of £169.0 million for the three months ending
March 31, 2026, a 5.7% or 9.1 million increase from the same period in 2025, which
closed at #160.0 million. The increase was driven by stronger performance of the
stores.

Cost of Sales

Cost of sales for the three months ended March 31, 2026 closed at 84.5 million, 7.4%
Or #6.0 million increase from the same period in 2025 which closed at £78.6 million.
The increase is mainly attributable to the increase in revenues.

Operating Expenses

The Company’s operating expenses settled at #67.0 million at the close of the three
months of 2026, a 7.0% or a P4.4 million increase from the same period in 2025
which settled at

£62.6 million The increase was mainly attributed to the increased business volume in
2026 and expansion undertaken by the Company.

Income Tax Expense/ Benefits

From #3.4 million current income tax last first quarter of 2025 to 3.5 million income
tax for the same period in 2026. Increase in Income tax for the period ending March
31, 2026 was primarily due to the increase in revenues.

Net income

Net income for the period ending March 31, 2026 closed at £15.2 million compared to
the same period of the prior year of #14.9 million net income driven by the increase in
revenue due to business expansion and continued same store sales growth.



Financial Condition as of MARCH 31, 2026 versus DECEMBER 31, 2025

As of March 31, As of December Increase / %
2026 (Unaudited) 31,2025 (Audited) (Decrease) Change
ASSETS
Current Assets
Cash and cash equivalents 226,601,554 249,347,047 (22,745,493) -9.12%
Investments in FVPL 13,177,478 10,636,272 2,541,206 23.89%
Trade and other receivables 90,361,820 87,752,192 2,609,628 2.97%
Merchandise inventories 19,337,526 15,127,104 4,210,422 27.83%
Due from related parties 67,694,094 73,610,440 (5,916,346) -8.04%
Other current assets 25,434,377 19,920,213 5,514,164 27.68%
Total Current Assets 442,606,849 456,393,268 (13,786,419) -3.02%
Noncurrent Assets
Property and equipment 217,504,499 216,535,985 968,514 0.45%
Intangible assets 9,247,150 9,247,150 - 0.00%
Right-of-use (ROU) assets 15,584,194 16,919,166 (1,334,972) -7.89%
Rental deposits 2,279,111 2,279,111 -
Net deferred tax assets 898,045 898,045 - 0.00
Total Noncurrent Assets 245,512,999 245,879,457 (-366,458) -0.15%
688,119,848 702,272,725 (14,152,877) -2.02%
LIABILITIES AND EQUITY
Current Liabilities
Trade and other payables 22,944,314 27,000,181 (4,055,867) -15.02%
Current portion of:
Notes payable 24,583,333 53,300,000 (28,716,667) -53.88%
Lease liabilities 4,552,218 4,552,218 - 0.00%
Mortgage payable 2,988,869 854,309 2,134,560 249.86%
Income tax payable 18,185,442 14,676,594 3,508,848 23.91%
Due to related parties - 0.00%
Total Current Liabilities 73,234,176 100,383,302 (27,129,126) -27.03%
Noncurrent Liabilities
Noncurrent portion of lease liabilities
Notes payable 833,333 (833,333) -100.00%
Lease liabilities 12,341,017 13,512,528 (1,171,511) -8.67%
Mortgage payable - 423,176 (423,176) -100.00%
Retirement benefits liability 2,659,379 2,446,600 212,779 8.70%
Total Noncurrent Liabilities 15,000,396 17,215,637 (2,215,241)  -12.87%
Total Liabilities 88,254,572 117,598,939 (29,344,367) -24.95%
Equity
Capital stock 74,750,250 74,750,250 - 0.00%
Additional paid-in capital 286,843,181 286,843,181 - 0.00%
Retained earnings 238,063,841 222,872,352 15,191,489 6.82%
Other comprehensive loss 208,003 208,003 - 0.00%
Total Equity 599,865,275 584,673,786 15,191,489 2.60%
688,119,848 702,272,725 (14,152,877) -2.02%

BALAI had consolidated total assets of 688 million as of March 31, 2026, a decrease of
P14.2 million from the total assets of 702 million last December 31, 2025.

Cash and cash equivalents

As of end March 2026, cash and cash equivalents totaled £226.6 million, decreased from
P249.3 million as of end-2025. Cash includes cash on hand and in banks while cash
equivalents are short-term, highly liquid investments that are easily convertible to cash.



Trade and other receivables

Trade and other receivables were at £90.4 million as of March 31, 2026 compared to £87.8
million as of end-2025, higher by 3.0% due to increased third party trade receivables.

Inventories

As of March 31, 2026, inventories increased to £19.3 million, from £ 15.1 million as of end of 2025.
The increase was attributed to the Company’s continuous opening of stores.

Property and Equipment

Consolidated net property and equipment stood at £217.5 million as of March 31, 2026.
Acquisition of property and equipment for the last three months of the year reached £11.4
million, which was invested in the transfer of land, building of new stores, new store
equipment and additional transportation equipment.

Intangible assets

Intangible assets stood at £9.2 million for the period ending March 31, 2026.

Trade and other payables

Trade and other payables decreased by 15.0% for the period ending March 31, 2026 to
£22.9 million driven by the payment of trade payables for the purchase of inventories
towards the end of 2025.

Equity

As of March 31, 2026, the Company’s consolidated equity increased to £599.9 million from
£584.7 million as of end-2025 which was driven by the net income generated in the first

quarter of 2026.

Cash Flow Summary

Increase /

1Q 2026 1Q 2025 (Decrease) % change
Net cash generated from (used) in operating activities 12,068,343 2,961,237 9,107,106  307.54%
Net cash generated from (used) in investing activities (5,505,885) (4,116,929) (1,388,956) -3.37%
Net cash generated from (used) in financing activities (29,307,951) (28,416,329) (891,622) -3.14%

All'in all, net cash used for the first quarter of 2026 total Php 22.7 million, leading to cash and cash
equivalents of balance of Php 226.6 million.

Key Performance Indicators

Interim Three Months Ended | Interim Three Months Ended
March 31, 2026 March 31, 2025
Revenue Growth 5.7% 10.5%
Gross Profit Margin 50.0% 50.8%
Net Income (in million) 15.2 14.9
As of March 31, 2026 As of December 31, 2025

Current Ratio 6.07x 4.55x
Debt to Equity Ratio 14.7% 20.0%




REVIEW OF DECEMBER 2025 VS DECEMBER 2024
Key Highlights
BALAI registered a consolidated net income of Php71.7 million for the twelve months ending

December 31, 2025. This yields a net income margin of 9.4%, an increase of 5.7% year-on-year
compared to the reported net income of Php67.8 million in 2024.

Incr
2025 2024 (Dgcf::see’) % Change

Revenue 766,409,244 668,000,080 98,409,164 14.73%
Cost of Sales (382,815,610) (323,076,566) (59,739,044) 18.49%
Gross Profit 383,593,634 344,923,514 38,670,120 11.21%
Operating Expenses (298,681,989) (267,357,011) (31,324,978) 11.72%
Income from Operations 84,911,645 77,566,503 6,622,875 8.00%

Other Income (expense)-net 8,384,333 11,537,530 (3,153,197) -27.33%
Income before income tax 93,295,978 89,104,033 4,191,945 4.70%
Income tax expense 21,971,699 21,268,094 703,605 3.31%
Net Income 71,324,279 67,835,939 3,488,340 5.14%

Revenues

Consolidated net revenues, composed of sales from company-owned stores and franchise, and
royalty fees from franchisees, reached Php 766.4 million, increasing by 14.7% from reported
revenues of Php 668.0 million for the twelve months ending December 31, 2024.

Cost of Sales

For the year ending 2025, cost of sales increased by 18.5% from Php 323.1 million in 2024 to
Php 382.8 million. Cost of sales is mainly composed of raw material, packaging costs and direct labor
costs.

Gross Profit

Consolidated gross profit amounted to Php 383.6 million for the full year 2025, increasing by
11.2% from Php 344.9 million in the previous year. This yielded a gross profit margin of 50.1% as
the Company executed inventory-buying strategies, implemented price increases, rationalized
manpower requirements and expanded product mix.

Operating Expenses

The Company’s operating expenses settled at £298.7 million in 2025, a 11.7% or a 31.3 million
increase from the same period in 2024 which settled at #267.4 million.

Other Income (Expenses)-Net
Consolidated other income totaled Php8.4 million and Php11.5 million as of year-end 2025 and

2024. This is composed mainly of interest income from notes receivables and investments.

Income Tax Expense/ Benefits

From ©21.2 million current income tax for the full year in 2024 to £21.9 million income tax in 2025.
Net income

For the year ending 2025, net income reached Php 71.7 million, yielding a net income margin of

9.7%. This is an improvement of 5.7% versus the 2024 recorded net income after tax of Php
67.8 million.



Financial Condition as of December 31, 2025 versus December 31, 2024

As of December

As of December

Increase /

31, 2025 31, 2024 (Decrease) % Change
ASSETS
Current Assets
Cash and cash equivalents 249,347,047 273,151,441 (23,804,394) -8.71%
Investments in FVPL 10,636,272 11,945,818 (1,309,546) -10.96%
Trade and other receivables 87,752,192 64,462,808 23,289,384 36.13%
Due from related parties 73,610,440 21,655,720 51,954,720 239,91%
Merchandise inventories 15,127,104 10,557,158 4,569,946 43.29%
Other current assets 19,920,213 17,571,170 2,349,043 13.37%
Total Current Assets 456,393,268 399,344,115 57,049,153 14.29%
Noncurrent Assets
Property and equipment 216,535,985 190,267,263 26,268,722 13.81%
Right-of-use (ROU) assets 16,919,166 9,975,893 6,943,273 69.60%
Intangible assets 9,247,150 9,247,150 - 0.00%
Rental deposits 2,279,111 216,000 2,063,111 955.14%
Deferred tax assets 898,045 698,385 199,660 28.59%
Total Noncurrent Assets 245,879,457 210,404,691 35,474,766 16.86%
702,272,725 609,748,806 92,523,919 15.17%
LIABILITIES AND EQUITY
Current Liabilities
Trade and other payables 27,000,181 22,809,715 4,190,466 18,.37%
Noncurrent portion of:
Notes payable 53,300,000 37,300,000 16,000,000 42,.90%
Lease liabilities 4,552,218 6,726,323 (2,174,105) -32.32%
Mortgage payable 854,309 718,216 136,093 18.95%
Income tax payable 14,676,594 8,624,251 6,052,343 70.18%
Total Current Liabilities 100,383,302 76,178,505 24,204,797 31.77%
Noncurrent Liabilities
Noncurrent portion of:
Notes payable 833,333 5,833,333 (5,000,000) -85.71%
Lease liabilities 13,512,528 3,951,145 9,561,383 241.99%
Mortgage payable 423,176 1,277,485 (854,309) -66.87%
Retirement benefits liability 2,446,600 2,091,964 354,636 16.95%
Total Noncurrent Liabilities 17,215,637 13,153,927 4,061,710 30.88%
Total Liabilities 117,598,939 89,332,432 28,266,507 31.64%
Equity
Capital stock 74,750,250 74,750,250 - 0.00%
Additional paid-in capital 286,843,181 286,843,181 - 0.00%
Retained earnings 222,872,352 159,023,098 63,849,254 40.15%
Other comprehensive loss 208,003 (200,155) 408,158 -203.92%
Total Equity 584,673,786 520,416,374 64,257,412 12.35%
702,272,725 609,748,806 92,523,919 15.17%

BALAI had consolidated total assets of Php702.3 million as of December 31, 2025, an increase
versus total assets of Php609.7 million as of end-2024 primarily driven by the expansion of
stores and acquisition of assets.

Cash and cash equivalents
Cash and cash equivalents totaled Php249.3 million and Php273.1 million as of December 31,

2025 and 2024, respectively. Cash includes cash on hand and in banks while cash equivalents
are short- term, highly liquid investments that are easily convertible to cash.

Trade, Note, and other receivables

Trade, Note, and other receivables was at Php87.8 million as of year-end 2025 compared to
Php 64.5 million in 2024, an increase of 36.1% primarily due increase in third party receivables.



Inventories

As of December 31, 2025, inventories increased to Php 15.1 million from Php 10.5 million in
2024, an increase of 43.3% due to expansion of commissary and warehouse storage for
inventories in addition to increase in revenues due to store expansion.

Property, plant, and equipment

Consolidated net property and equipment stood at Php 216.5 million and Php 190.3 million as
of year- end 2025 and 2024. Leasehold improvements and acquisitions of equipment for the
year 2025 and 2024 reached Php 60.1 million and Php 49.5 million, which were invested in the
acquisition of new properties and equipment.

Intangible assets

Intangible assets stood at Php 9.2 million for the period.

Trade and other current liabilities

Trade and other current liabilities in 2025 decreased to Php 100.4 million from Php 76.2 million in
2024, driven primarily by the payment of lease liabilities.

Capital stock and Additional paid-in capital

For the twelve months ending December 31, 2025 and 2024, the Company’s total capital stock
stood at Php 74.8 million and additional paid-in capital of Php 286.8 million. There were no
changes in the account after the initial public offering of the company.

Cash Flow Summary

Increase /

2025 2024 % Change
(Decrease)
Net cash generated from (used) in operating activities 92,542,615 117,579,082 (25,036,467) 21.29%
Net cash generated from (used) in investing activities (108,077,792) (54,354,711) (53,723,081 98.84%
Net cash generated from (used) in financing activities (8,269,217) (33,269,938) (25,000,721) -75.14%

Consolidated net cash provided from operating activities amounted to Php 92.5 million for the
full-year 2025, 21.3% decrease versus the previous year’'s Php 117.6 million. The decline was
primarily due to lower non-cash adjustments and changes in working capital, reflecting more
timely settlement of obligations during the period.

Consolidated net cash used in investing activities in 2025 was Php 108.1 million versus Php
54 .4 million in 2024. The increase in investing activities is mainly attributable to transactions
undertaken with related parties.

Consolidated net cash used in financing activities amounted to Php 8.3 million in 2025,
compared to net cash provided of Php 33.3 million in the previous year. The shift was primarily
due to higher loan repayments made during the year, which reduced cash inflows from financing
sources.

All'in all, net cash provided for the year 2025 totaled Php 23.8 million while net cash in
2024 amounted to Php 30.0 million, resulted in cash and cash equivalents balance of
Php 249.2 million and Php 273.2 respectively at y0OOear-end 2025 and 2024.



Key Performance Indicators (KPIs)

Audited Twelve Months Audited Twelve Months
Ended December 31,2025 Ended December 31, 2024

'-Revenue Growth 15% 25%

Gross Profit Margin 50% 52%

Net Income Margin 9% 10%

EBITDA (Php millions) 134 134

EBITDA Margin 18% 20%

Return on Average Assets 11% 12%

Return on Average Equity 13% 14%

Current Ratio 455 5.24

Debt to Equity Ratio 20% 17%

REVIEW OF DECEMBER 2024 VS DECEMBER 2023
Key Highlights
BALAI registered a consolidated net income of Php 67.8 million for the twelve months

ending December 31, 2024. This yields a net income margin of 10.2%, an increase of
15.7% year-on-year compared to the reported net income of Php 58.6 million in 2023.

Increase /

2024 2023 (Decrease) % Change
Revenue 668,000,080 535,205,651 132,794,429 24.81%
Cost of Sales (323,076,566) (262,102,883) (60,973,683) 23.26%
Gross Profit 344,923,514 273,102,768 71,820,746 26.30%
Operating Expenses (267,357,011) (206,766,620) (60,590,391) 29.30%
Income from Operations 77,566,503 66,336,148 11,230,355 16.93%
Other Income (expense)-net 11,537,530 10,199,707 1,337,823 13.12%
Income before income tax 89,104,033 76,535,855 12,568,178 16.42%
Income tax expense 21,268,094 17,894,241 3,373,853 18.85%
Net Income 67,835,939 58,641,614 9,194,325 15.68%

Revenues

Consolidated net revenues, composed of sales from company-owned stores and franchise, and
royalty fees from franchisees, reached Php 668.0 million, increasing by 24.8% from reported
revenues of Php

535.2 million for the twelve months ending December 31, 2023.

Cost of Sales

For the year ending 2024, cost of sales increased by 23.3% from Php 262.1 million in 2023 to
Php 323.1 million. Cost of sales is mainly composed of raw material, packaging costs and direct
labor costs.

Gross Profit

Consolidated gross profit amounted to Php 344.9 million for the full year 2024, increasing by
26.3% from Php 273.1 million in the previous year. This yielded a gross profit margin of 51.6%
as the Company executed inventory-buying strategies, implemented price increases,
rationalized manpower requirements and expanded product mix.

Operating Expenses
The Company’s operating expenses settled at P267.4 million in 2024, a 29.3% or a £60.6 million
increase from the same period in 2023 which settled at £206.8 million.

Other Income (Expenses)-Net

Consolidated other income totaled Php 11.5 million and Php 10.2 million as of year-end 2024
and 2023. This is composed mainly of interest income from notes receivables and investments.



Income Tax Expense/ Benefits

From 217.9 million current income tax for the full year in 2023 to £21.3 million income tax in 2024.

Net income/loss

For the year ending 2024, net income reached Php 67.8 million, yielding a net income margin of
10.2%. This is an improvement of 15.7% versus the 2023 recorded net income after tax of Php
58.6 million.

Financial Condition as of December 31, 2024 versus December 31, 2023

As of December As of December Increase / % Change
31, 2024 31, 2023 (Decrease)
ASSETS
Current Assets
Cash and cash equivalents 273,151,441 243,197,008 29,954,433 12.32%
Investments in FVPL 11,945,818 16,183,424 (4,237,606) -26.18%
Note receivable 40,000,000 40,000,000 - 0.00%
Trade and other receivables 24,462,808 16,343,746 8,119,062 49.68%
Due from related parties 21,655,720 11,042,411 10,613,309 96.11%
Merchandise inventories 10,557,158 8,652,161 1,904,997 22.02%
Other current assets 17,571,170 21,119,048 (3,547,878) -16.80%
Total Current Assets 399,344,115 356,537,798 42,806,317 12.01%
Noncurrent Assets
Security Deposits 216,000 1,133,487 (920,847) -81.21%
Property and equipment 190,267,263 170,372,787 19,894,476 11.68%
Right-of-use (ROU) assets 9,975,893 29,890,259 (19,914,366) -66.62%
Intangible assets 9,247,150 3,000,000 6,975,893 232.53%
Deferred tax assets 698,385 843,539 (145,154) -17.21%
Total Noncurrent Assets 210,404,691 205,240,072 5,164,619 2.52%
609,748,806 561,777,870 47,970,936 8.54%
LIABILITIES AND EQUITY
Current Liabilities
Notes payable 37,300,000 45,800,000 (8,500,000) -18.56%
Trade and other payables 22,672,954 12,853,654 9,819,300 76.39%
Current portion of lease liabilities 6,726,323 15,333,906 (8,607,583) -56.13%
Mortgage payable 718,216 0 0 0.00%
Income tax payable 8,624,251 9,402,594 (778,343) -8.28%
Due to related parties 136,761 401,747 (264,986) 65.93%
Total Current Liabilities 76,178,505 83,791,901 (7,613,396) -9.09%
Noncurrent Liabilities
Noncurrent portion:
lease liabilities 3,951,145 16,319,433 (12,368,288) -75.79%
Notes Liabilities 5,833,333 0 0 0.00%
Mortgage payable 1,277,485 0 0 0.00%
Retirement benefits liability 2,091,964 1,611,076 480,888 29.85%
Total Noncurrent Liabilities 13,153,927 17,930,509 (4,776,582) -26.64%
Total Liabilities 89,332,432 101,722,410 (12,389,978) -12.18%
Equity
Capital stock 74,750,250 74,750,250 - 0.00%
Additional paid-in capital 286,843,181 286,843,181 - 0.00%
Retained earnings 159,023,098 98,662,184 60,360,914 61.18%
Other comprehensive loss -200,155 - 200,155 0 0.00%
Total Equity 520,416,374 460,055,460 60,360,914 13.12%
609,748,806 561,777,810 47,970,936 8.54%

Cash and cash equivalents

BALAI had consolidated total assets of Php 609.7 million as of December 31, 2024, an increase
versus total assets of Php 561.8 million as of end-2023 primarily driven by the expansion of
stores and acquisition of assets.



Cash and cash equivalents

Cash and cash equivalents totaled Php 273.2 million and Php 243.2 million as of December
31, 2024 and 2023, respectively. Cash includes cash on hand and in banks while cash
equivalents are short- term, highly liquid investments that are easily convertible to cash.
Trade, Note, and other receivables

Trade, Note, and other receivables was at Php 64.5 million as of year-end 2024 compared to Php
56.3 million in 2023, an increase of 14.4% primarily due increase in third party receivables.

Inventories

As of December 31, 2024, inventories increased to Php 10.6 million from Php 8.7 million in 2023,
an increase of 22.0% due to expansion of commissary and warehouse storage for inventories in
addition to increase in revenues due to store expansion.

Property, plant, and equipment

Consolidated net property and equipment stood at Php 190.3 million and Php 170.4 million as of
year-end 2024 and 2023. Acquisition of new property and equipment for the year 2024 and 2023
reached Php 49.5 million and Php 136.1 million, which were invested in the building of new stores
and improvements in the corporate office and commissary.

Intangible assets

Intangible assets stood at Php 9.2 million for the period.

Trade and other current liabilities

Trade and other current liabilities in 2024 decreased to Php 76.2 from Php 83.8 million in 2023,
driven primarily by the payment of lease liabilities.

Capital stock and Additional paid-in capital

For the twelve months ending December 31, 2024 and 2023, the Company’s total capital stock
stood at Php 74.8 million and additional paid-in capital of Php 286.8 million. There were no
changes in the account after the initial public offering of the company.

Cash Flow Summary

Increase /

2024 2023 % Change
(Decrease)
Net cash generated from (used) in operating activities 117,579,082 90,817,255 26,761,827 29.47%
Net cash generated from (used) in investing activities (56,648,249) (122,677,166) 66,028,917 53.82%
Net cash generated from (used) in financing activities (30,976,400) 21,824,067 (52,800,467) -241.94%

Consolidated net cash provided from operating activities amounted to Php 117.6 million for the
full- year 2024, 29.5% increase versus the previous year’s Php 90.8 million. This growth in net
cash provided from operating activities reflects the company's ability to generate more cash
through its core business operations. The expansion of operations likely led to increased sales
and revenue streams, contributing to the higher cash generation including the enhanced
efficiency initiatives implemented throughout the year.

Overall, the significant increase in net cash provided from operating activities indicates a
strengthening financial performance and operational effectiveness for the company in 2024
compared to the previous year.



Consolidated net cash used in investing activities in 2024 was Php 56.6 million versus Php
122.7 million in 2023. The decline in investment spending is attributed to the absence of
material capital expenditures this year, in contrast to the prior year which included significant
outlays for store expansion and other corporate investments.

Consolidated net cash used in financing activities amounted to Php 31.0 million in 2024,
compared to net cash provided of Php 21.8 million in the previous year. The shift was primarily
due to higher loan repayments made during the year, which reduced cash inflows from
financing sources.

Audited Twelve Months Audited Twelve Months
Ended December 31,2024 Ended December 31, 2023

Revenue Growth 24.8% 26.9%
Gross Profit Margin 51.6% 51.0%
Net Income Margin 10.2% 11.0%
EBITDA (Php millions) 134 109
EBITDA Margin 20.1% 20.3%
Return on Average Assets 46.3% 11.6%
Return on Average Equity 55.3% 13.5%
Current Ratio 5.24 426.9%
Debt to Equity Ratio 17.2% 22.1%

REVIEW OF DECEMBER 2023 VS DECEMBER 2022
Key Highlights
BALAI registered a consolidated net income of Php 58.6 million for the twelve months ending

December 21, 2023. This yields a net income margin of 11% an increase of 57.9% year-on-year
compared to the reported net income of Php 37.1 million in 2022.

Increase/

2023 2022 (Decrease) % Change

Revenue 535,205,651 341,159,284 194,046,367 56.88%
Cost of Sales (262,102,883) (165,426,513) (96,676,370) 58.44%
Gross Profit 273,102,768 175,732,771 97,369,997 55.41%
Operating Expenses (206,766,620) (137,167,233) (69,599,387) 50.74%
Income from operations 66,336,148 38,565,538 27,770,610 72.01%
Other income (expense)-net 10,199,707 4,440,451 5,759,256 129.70%
Income before income tax 76,535,855 43,005,989 33,529,866 77.97%
Income tax expense 17,894,241 5,872,820 12,021,421 204.70%
Net income 58,641,614 37,133,169 21,508,445 57.92%
Revenues

Consolidated net revenues, composed of sales from company-owned stores and franchise, and
royalty fees from franchisees, reached Php 535.2 million, increasing by 56.9% from reported
revenues of Php 341.2 million for the twelve months ending December 31, 2022.

Cost of Sales

For the year ending 2023, consolidated cost of sales increased by 58.4% from Php 165.4
million In 2022 to Php 262.1 million.



Consolidated cost of sales is mainly composed of raw material and packaging costs, direct
labor costs, and store-related costs including rent, utilities, etc.

Gross Profit

Consolidated gross profit amounted to Php 273.1 million for the full year 2023, increasing by
55.4% from Php 175.7 million in the previous year. This yielded a gross profit margin of 51.0%
as the Company executed inventory-buying strategies, implemented price increases,
rationalized manpower requirements and expanded product mix.

Operating Expenses

The Company’s operating expenses settled at £206.8 million in 2023, a 50.7% or a £70.0
million increase from the same period in 2022 which settled at £137.2 million.

Other Income (Expenses)-Net

Consolidated other income totaled Php 10.2 million and Php 4.4 million as of year-end 2023 and
2022. This is composed mainly of interest income from investments.

Income Tax Expense/ Benefits

From ©5.9 million current income tax for the full year in 2022 to 17.9 million income tax in 2023.
Net income/ loss

For the year ending 2023, consolidated net income reached Php 58.6 million, yielding a net
income margin of 11.0%. This is an improvement of 58.0% versus the 2022 recorded net income

after tax of Php 37.1 million.

Financial Condition for the year ended December 31, 2023 and December 31, 2022

As of December 31, 2023 As of December Increase/

31, 2022 (Decrease) % Change

ASSETS
Current Assets
Cash and cash equivalents 243,197,008 255,186,274 (11,989,266) -4.70%
Investments in FVPL 16,183,424 15,744,937 438,487 2.78%
Note receivable 40,000,000 50,000,000 (10,000,000) -20.00%
Trade and other receivables 16,343,746 11,694,750 - 39.75%
Due from related parties 11,042,411 9,105,984 1,936,427 21.27%
Merchandise inventories 8,652,161 6,860,023 1,792,138 26.12%
Other current assets 22,252,535 12,152,887 10,099,648 83.10%
Total Current Assets 357,671,285 360,744,855 (3,073,570) -0.85%
Noncurrent Assets
Property and equipment 170,372,787 57,288,439 113,084,348 197.39%
Right-of-use (ROU) assets 29,890,259 23,516,335 6,373,924 27.10%
Intang ble assets 3,000,000 3,000,000 - -
Deferred tax assets 843,539 619,370 - -
Noncurrent portion of other receivable 0 5,390,000 (5,390,000) -100.00%
Total Noncurrent Assets 204,106,585 89,814,144 114,292,441 127.25%

561,777,870 450,558,999 111,218,871 24.68%
LIABILITIES AND EQUITY
Current Liabilities
Notes payable
Trade and other payables 45,800,000 0 45,800,000 -
Current portion of lease liabilities 12,853,654 15,267,038 - 2,413,384 -15.81%
Income tax payable 15,333,906 11,506,876 3,827,030 33.26%
Due to related parties 9,402,594 363,028 9,039,566 2490.05%
Total Current Liabilities 401,747 401,747 - 0.00%

83,791,901 27,538,689 56,253,212 204.27%

Noncurrent Liabilities

Noncurrent portion of lease liabilities



Retirement benefits liability 16,319,433 12,896,153 3,423,280 26.54%

Total Noncurrent Liabilities 1,611,076 1,590,782 20,294 1.28%
Total Liabilities 17,930,509 14,486,935 3,443,574 23.77%
Equity 101,722,410 42,025,624 59,696,786 142.05%
Capital stock
Additional paid-in capital 74,750,250 74,750,250 - 0.00%
Retained earnings 286,843,181 286,843,181 - 0.00%
Other comprehensive loss 98,662,184 47,315,510 51,346,674 108.52%
Total Equity -200,155 - 375,566 175,411 -46.71%
460,055,460 408,533,375 51,522,085 12.61%
561,777,870 450,558,999 111,218,871 24.68%

BALAI had consolidated total assets of Php 561.8 million as of December 31, 2023, an incease
versus total assets of Php 450.6 million as of end-2022 primarily driven by the expansion of
stores and acquisition of assets after the Initial Public Offering

Cash and cash equivalents

Cash and cash equivalents totaled Php 243.2 million and Php 255.2 million as of December
31, 2023 and 2022, respectively. Cash includes cash on hand and in banks while cash
equivalent are short-term, highly liquid investments that are easily convertible to cash.

Trade, Note, and other receivables

Trade, Note, and other receivables was at Php 56.3 million as of year-end 2023 compared to 61.7
million in 2022, a decrease of 18.8% primarily due from partial collection of notes
receivables from Fruitasgroup Inc.

Inventories
As of December 31, 2023, inventories increased to Php 8.7 million from Php 6.9 million in 2022,
an increase of 26.1% due to expansion of commissary and warehouse storage for inventories in
addition to increase in revenues due to store expansion.

Property and equipment
Consolidated net property and equipment stood at Php 170.4 million and Php 57.3 million as of
year- end 2023 and 2022. Acquisition of new property and equipment for the year 2023 and 2022

reached Php 136.1 million and Php 33.5 milion, which were invested in the building of new stores
and improvements

Intangible assets
Intangible assets stood at Php 3.0 million for the period.
Trade and other current liabilities

Trade and other current liabilities in 2023 increased to Php 83.8 or three times the Php 27.5
million in 2022, driven primarily by availment of short- term loan and increase in Income Tax
Payable for the year.

Capital stock and Additional paid-in capital
For the twelve months ending December 31, 2023 and 2022, the Company’s total capital stock

stood at Php 74.8 million and additional paid-in capital of Php 286.8 million. There were no
changes in the account after the initial public offering of the company.



Cash Flow Summary

2023 2022 Increase / % Change
(Decrease)
Net cash generated from (used) in operating activities 84,672,189 50,003,075 34,669,114 69.3%
Net cash generated from (used) in investing activities (117,677,162) (22,140,864) (95,536,298) 431.5%
Net cash generated from (used) in financing activities 21,015,707 194,987,005 (173,971,298) -89.2%

Net cash provided by operating activities amounted to P84.7 million for the full-year2023, 69.3%
increase versus the previous year’s £50.0 million.

Net cash used in investing activities was £117.7 million for the full-year 2023, driven by CAPEX.
The uptick in investment spending is mainly due to capital expenditures for new store openings and
other corporate investments.

Net cash provided by financing activities was £21.0 million in 2023, while £195.0 million in 2022.
The Offering in June 2022 where proceeds from the issuance of shares typically result in a
significant inflow of cash in the latter year.

Audited Twelve Months Audited Twelve Months

Ended December 31,2023 Ended December 31, 2022
[Revenue Growth 56.9% 129.1%
Gross Profit Margin 51.0% 51.5%
Net Income Margin 11.0% 10.9%
EBITDA (Php millions) 109 68
EBITDA Margin 20.3% 20.0%
Return on Average Assets 11.6% 11.4%
Return on Average Equity 13.5% 13.0%
Current Ratio 426.9 1,310.0%
Debt to Equity Ratio 221% 10.3%

REVIEW OF DECEMBER 2022 VS DECEMBER 2021

In' rease/ (Decrease)

2022 2021 % Change

Revenue 341,159,284.00 148,933,421.00 192,225,863.00 129.07%
Cost of Sales - 165,426,513.00 - 71,226,553.00 - 94,199,960.00 132.25%
Gross Profit 175,732,771.00 77,706,868.00 98,025,903.00 126.15%
Operating Expenses - 135,306,581.00 - 69,932,298.00 - 65,374,283.00 93.48%

Income from operations 40,426,190.00 7,774,570.00 32,651,620.00 419.98%
Other income (expense)-net 2,579,799.00 4,002,126.00 - 1,422327.00 -35.54%
Income before income tax 43,005,989.00 11,776,696.00 31,229,293.00 265.18%
Income tax expense 5,872,820.00 3,235,130.00 2,637,690.00 81.53%

Net income 37,133,169.00 8,541,566.00 28,591,603.00 334.73%

Revenues Key Highlights

BALAI registered a consolidated net income of Php 37.1 million for the twelve months ending
December 31, 2022. This yields a net income margin of 10.9%, an increase of 334.7% year- on-
year compared to the reported net income of Php 8.5 million in 2021.

Net revenues, composed of sales from company-owned stores, and franchise and royalty fees
from franchisees, reached Php 341.2 million, increasing by 129.1% from reported revenues of Php
148.9 million for the twelve months ending December 31, 2021.

Cost of Sales
For the year ending 2022, cost of sales increased by 132.3% from Php 71.2 million in 2021 to Php

165.4 million.



Cost of sales is mainly composed of raw material and packaging costs, direct labor costs, and
store- related costs including rent, utilities, etc.

Gross Profit

Gross profit amounted to Php 175.7 million for the full year 2022, increasing by 126.1% from Php 77.7
million in the previous year. This yielded a gross profit margin of 51.5% as the Company executed
inventory-buying strategies, implemented price increases, rationalized manpower requirements and
expanded product mix.

Selling and Distribution Expenses

For the twelve months ending December 31, 2022, selling and distribution expenses totaled Php 92.2
million, representing a 27.0% cost-to-sales ratio. This is Php 46.9 million higher compared to Php 45.3
million during the same period in 2021.

General and Administrative Expenses

For the twelve months ending December 31, 2022, general and administrative expenses totaled Php
43.1 million, representing a 12.6% cost-to-sales ratio. This is Php 18.5 million higher compared to Php
24.6 million during the same period in 2021.

Operating Income (Loss)

Operating Income reached Php 43.0 million in 2022, increasing by 265.2% from Php 11.8 million in
2021. This was primarily driven by improvement of revenues from the opening of new store locations
and rationalized operating expenses.

Interest Expense

Interest expense of Php 16.0 million was recorded for the twelve months ending December 31, 2021.

Other Income

Other income totaled Php 4.3 million as of year-end 2022. This is composed mainly of interest income
from investments.

Net Income

Forthe year ending 2022, netincome reached Php 37.1 million, yielding a netincome margin of 10.9%.
This is an improvement of 334.7% versus the 2021 recorded net income after tax of Php 8.5 million.

Financial Condition for the year ended December 31, 2022 and December 31, 2021

of December 31, of December 31, 2021 Increase/ .

2022 (Audited) (Audited) (Decrease) 7 Change
ASSETS
Current Assets
Cash and cash equivalents 255,186,274.00 32,337,058.00 222,849,216.00 689.14%
Financial assets at fair value through
profit or loss (FVPL) 15,744,937.00 16,000,000.00 - 255,063.00 -1.59%
Trade and other receivables 11,694,750.00 2,404,774.00 9,289,976.00 386.31%
Notes receivable 50,000,000.00 60,000,000.00 - 10,000,000.00- 16.67%
Due from related parties 9,105,894.00 7,582,306.00 1,523,588.00 20.09%
Merchandise inventories 6,860,023.00 2,664,326.00 4,195,697.00 157.48%
Other current assets 12,152,887.00 13,073,715.00 - 920,828.00 -7.04%

Total Current Assets 360,744,855.00 134,062,179.00 226,682,676.00 169.09%




Noncurrent Assets
Noncurrent portion of other

Receivable 5,390,000.00 - 00%
Property and equipment 57,288,439.00 40,072,680.00 17,215,759.00 42 95%
Right-of-use (ROU) assets 23,516,335.00 23,434,970.00 81,365.00 (359
Intangible assets 3,000,000.00 3,000,000.00 - 0.00%
Deferred tax assets 619,370.00 378,180.00 241,190.00 63.78%
Total Noncurrent Assets 89,814,144.00 66,885,830.00 22,928,314.00  34.28%
450,558,999.00 200,948,009.00 249,610,990.00 124.22%
LIABILITIES AND EQUITY
Current Liabilities
Trade and other payables 15,267,038.00 8,935,649.00 6,331,389.00 70.86%
Current portion of lease liabilities 11,506,876.00 8,470,849.00 3,036,027.00 35.84%
Due to related parties 401,747.00 - - 0.00%
Income tax payable 363,028.00 2,225,147.00 - 1,862,119.00 -83.69%
Total Current Liabilities 27,538,689.00 19,631,645.00 7,907,044.00 40.28%
Noncurrent Liabilities
Noncurrent portion of lease liabilities 12,896,153.00 15,215,949.00 - 2,319,796.00 - 15.25%
Retirement benefits liability 1,590,782.00 1,260,890.00 329,892.00 26.16%
Total Noncurrent Liabilities 14,486,935.00 16,476,839.00 - 1,989,904.00 - 12.08%
Total Liabilities 42,025,624.00 36,108,484.00 5,917,140.00 16.39%
Equity
Capital stock 74,750,250.00 58,500,250.00 16,250,000.00 27.78%
Additional paid-in capital 286,843,181.00 96,532,500.00 190,310,681.00 197.15%
Retained earnings 47,315,510.00 10,182,341.00 37,133,169.00 364.68%
Other comprehensive loss - 375,566.00 -375,566.00 - 0.00%
0,
Total Equity 408,533,375.00 164,839,525.00 243603850 4784%
450,558,999.00 200,948,009.00 249,610,990 124.22%

BALAI had consolidated total assets of Php 450.6 million as of December 31, 2022, an
increase versus total assets of Php 200.9 million as of end-2021 primarily driven by the
increase on Cash and cash equivalents from the proceeds of the Initial Public Offering in
June 2022.

Cash and cash equivalents

As of end 2022, cash and cash equivalents totaled Php 255.2 million. Cash includes cash on
hand and in banks while cash equivalents are short-term, highly liquid investments that are
easily convertible to cash.

Trade, Note, and other receivables

Trade, Note, and other receivables was at Php 61.7 million as of year compared to Php 62
million In 2021, a slight decrease of 1.1% primarily due from partial collection of receivables
from Fruitas Group, Incorporated.

Inventories

As of December 31, 2022, inventories increased to Php 6.9 million from Php 2.7 million
in2021, an increase of 157.5% due to rapid store expansion and improved sales performance
while ensuring an efficient management of inventory levels.

Property and equipment

Consolidated net property and equipment stood at Php 57.3 million as of year-end 2022.
Acquisition of new equipment for the year reached Php 33.5 million, which were invested in the
building of new stores and improvements in the corporate office and commissary.

Intangible assets



Intangible assets stood at Php 3.0 million for the period.

Trade payable and other current liabilities

Trade payable and other current liabilities increased by 40.3% for the full-year 2022 to Php
27.5 million, driven primarily by the increase in Trade payables and the current portion of lease
liabilities.

Capital stock and Additional paid-in capital
For the twelve months ending December 31, 2022, the Company’s total capital stock stood

at Php 74.8 million and additional paid-in capital of Php 286.8 million. The increase is fueled
by the Initial Public Offering in June 2022.

Cash flows

2022 2021 Increase/(Decrease) %Change
Net cash generated from (used) in
Operating activities 50,003,075.00 20,370,405.00 29,632,670.00 145,47%
Net Cash generated from (used) in
Investing activities -22,140,864.00 7,976,637.00 -30,117,501.00 -377.57%
Net cash generated from (used) in
Financing activities 194,987,005.00 -9,309,905.00 204,296,910.00 -2,194.40%

Consolidated net cash provided from operating activities amounted to Php 50.0 million for
the full-year 2022, 145.5% increase versus the previous year’s Php 20.4 million. The increase
is primarily attributable to the opening new store locations during the year.

Consolidated net cash used in investing activities was Php 22.1 million. This is mainly due to
capital expenditures for new store openings and other corporate investments.

Consolidated net cash provided by financial activities was Php 195.0 million in 2022,
primarily arising from the issuance of shares of stock during the Initial Public Offering in
June 2022.

All'in all, net cash generated for the year totaled Php 222.8 million, leading to cash and cash
equivalents balance of Php 255.2 million at year-end 2022.



Key Performance Indicators (KPIs)

Audited Twelve Months Audited Twelve Months
Ended December 31, 2021 Ended December 31, 2022
Revenue Growth 35.2% 129.1%
Gross Profit Margin 52.2% 51.5%
Net Income Margin 57% 10.9%
EBITDA (Php thousands) 24,502 68,287
EBITDA Margin 16.5% 20.0%
Return on Average Assets 4.3% 11.4%
Return on Average Equity 5.3% 13.0%
Current Ratio 58.29 1,310.00
Debt to Equity Ratio 21.9% 129.1%

Gross Profit Margin is gross profit as a percentage of revenues Net Income Margin is net

income as a percentage of revenues

EBITDA is defined as earnings before interest, tax, depreciation and amortization EBITDA margin
is EBITDA as a percentage of revenues

Return on Average Assets is netincome as a percentage of the average of the assets at year-
end and assets at end of the immediately preceding year

Return on Average Equity is net income as a percentage of the average of the equity at year-
end and equity at end of the immediately preceding year

Current Ratio is current assets divided by current liabilities Debt to Equity Ratio is total liabilities
over total equity

REVIEW OF DECEMBER 2021 VS DECEMBER 2020

2021 2020 Increase/(Decrease) % Change
Revenue 148,933,421.00 110,143,631.00 38,789,790.00 35.22%
Cost of Sales - 71,226,553.00 - 56,298,033.00- 14,928,520.00 26.52%
Gross Profit 77,706,868.00 53,845,598.00 23,861,270.00 44.31%
Operating Expenses - 69,932,298.00 - 54,808,461.00- 15,123,837.00 27.59%
Income from operations 7,774,570.00 - 962,863.00 8,737,433.00 -907.44%
Other income (expense)-net 4,002,126.00 - 10,576.00 4,012,702.00 -37941.58%
Income before income tax 11,776,696.00 - 973,439.00 12,750,135.00 -1309.80%
Income tax expense 3,235,130.00 - 51,297.00 3,286,427.00 -6406.67%
Net income 8,541,566.00 - 922,142.00 9,463,708.00 -1026.27%

Key Highlights

BALAI registered a consolidated net income of Php 8.5 million for the twelve months ending
December 31, 2021. This yields a net income margin of 5.7%, a complete reversal compared
to the reported net loss of Php 0.9 million in 2020.

Revenues

The Company generated revenues of £148.9 million for the year ended December 31, 2021, a
35.2% or a £38.8 million upswing from the same period in 2020, which closed at £110.1
million. The increase was driven by the additional BP stores and the re-opening of the
economy as quarantine restrictions from the COVID-19 pandemic were eased.



Cost of Sales

Cost of sales for the year ended December 31, 2021 closed at £71.2 million, 26.5% or a £14.9
million increases over the same period in 2020 which closed at £56.3 million. The rise is
attributable mainly to the increase in revenues. The Company was able to improve its gross profit
margin which was at 52.2%for the first nine months of 2021 versus the 48.9%o0f the same period
in 2020.

Gross Profit

Consolidated gross profit amounted to Php 77.7 million for the full year 2021, increasing by 26.5%
from Php 56.3 million in the previous year. This yielded a gross profit margin of 52.2%.

Operating Expenses

The Company’s operating expenses settled at Php 69.9 million at the close of the year 2021, a
27.6% or a Php 15.1 million increase from the same period in 2020. The uptick was attributed to
the increased business volume in the year 2021, which drove up manpower expenses.
Operating Income (Loss)

Consolidated operating income reached Php 7.8 million in 2021, a reversal from an operating loss
of Php 1.0 million in 2020. This was primarily driven by improvement of revenues from

the opening and reopening of store operations.

Net Income

Net income for the year ended December 31, 2021 closed at Php 8,5 million, a reversal from the
recorded net loss of Php 0.9 million for the same period in 2020 as the Company grew its revenue,
improved its gross margin and managed the increase of its operating expenses. The Company
also benefited from recognition of gain on sale of property and equipment in the year 2021.

Financial Condition for the year ended December 31, 2021 and December 31, 2020

As of December As of December 31,

31,2021 2020 (Audited) Decey ~—eChange
(Audite
d)

ASSETS
Current Assets
Cash and cash equivalents 48,337,058.00 13,299,921.00 35,037,137.00  263.44%
Trade and other receivables 2,404,774.00 3,081,503.00 - 676,729.00 - 21.96%
Notes receivable 60,000,000.00 - - 0.00%
Due from related parties 7,582,306.00 122,294,109.00 - 114,711,803.00 - 93.80%
Merchandise inventories 2,664,326.00 1,551,155.00 1,113,171.00 71.76%
Other current assets 13,073,715.00 14,036,262.00 - 962,547.00 - 6.86%
Total Current Assets 134,062,179.00 154,262,950.00 - 20,200,771.00 - 13.10%
Noncurrent Assets
Property and equipment 40,072,680.00 8,908,304.00 31,164,376.00 349.84
Right-of-use (ROU) assets 23,434,970.00 12,519,432.00 10,915,538.00 87.19%



Intangible assets 3,000,000.00 - - 0.00%
Security deposits - 405,000.00 - 0.00%
Deferred tax assets 378,180.00 1,156,222.00 - 778,042.00 - 67.29%
Total Noncurrent Assets 66,885,830.00 22,988,958.00 43,896,872.00 190.95%
200,948,009.00 177,251,908.00 23,696,101.00 13.37%
LIABILITIES AND EQUITY
Current Liabilities
Trade and other payables 8,935,649.00 3,538,328.00 5,397,321.00 152.54%
Current portion of lease liabilities 8,470,849.00 1,781,181.00 6,689,668.00 375.57%
Income tax payable 2,225,147.00 167,081.00 2,058,066.00 1,231.78%
Total Current Liabilities 19,631,645.00 5,486,590.00 14,145,055.00 257.81%
Noncurrent Liabilities
Noncurrent portion of lease liabilities 15,215,949.00 11,543,506.00 3,672,443.00 31.81%
Retirement benefits liability 1,260,890.00 542,290.00 718,600.00 132.51%
Total Noncurrent Liabilities 16,476,839.00 12,085,796.00 4,391,043.00 36.33%
Total Liabilities 36,108,484.00 17,572,386.00 18,536,098.00 105.48%
Equity
Capital stock 58,500,250.00 53,500,000.00 5,000,250.00 9.35%
Additional paid-in capital 96,532,500.00 96,532,500.00 - 0.00%
Retained earnings 10,182,341.00 9,665,775.00 516,566.00 5.34%
Other comprehensive loss - 375,566.00 - 18,753.00 - 356,813.00 1,902.70%
Total Equity 164,839,525.00 159,679,522.00 5,160,003.00 3.23%
200,948,009.00 177,251,908.00 23,696,101.00 13.37%

The Company’s total assets stood at Php 200.9 million as of December 31, 2021, an increase of

13.4% from the total assets of Php 177.3 million as of December 31, 2020.
Cash and cash equivalents

Cash and cash equivalents stood at Php 48.3 million as of December 31, 2021 an increase of
263.4% from the amount of Php 13.3 million as of December 31, 2020. The increase in cash level is
attributed to net collection of advances to related parties of Php 67.2 million, offset by increased
acquisition of property and equipment of Php 43.2 million. As of December 31, 2021, the Company also
distributed cash dividends of Php 8.0 million, and received proceeds from issuance of stock amounting
to Php 5.0 million.

Trade and other receivables

Trade and other receivables stood at Php 2.4 million as of December 31, 2021, lower by 22.0% than
the trade and other receivables of Php 3.1 million as of December 31, 2020. The decrease in trade
receivables is attributable to collection of Php 2.2 million advances offset by the receivable from
franchisees amount to Php 1.5 million as of December 31, 2021. There were no outstanding
receivables from franchisees as of December 31, 2020.



Notes Receivable stood at Php 60.0 million as of December 31, 2021 resulted from the
reclassification of due from related parties covered by a promissory note. The said amount was
booked as part of the Due from Related Parties account since 2019. The said unsecured receivable
is between BALAI and its affiliated, FGI, to fund its working capital requirement.

Merchandise Inventories

Merchandise inventory stood at Php 2.7 million as of December 31, 2021, higher by 71.8% than
the total merchandise inventory of Php 1.6 million as of December 31, 2020. The increase in
inventory is due to maintaining of inventory for the production of BALAI products in 2021.

Property and Equipment

Property and Equipment stood at Php 40.1 million as of December 31, 2021, higher by 349.8%
than the property and equipment as of December 31, 2020 of Php 8.9 million. The increase in
property and equipment is due to the rollout of Balai Pandesal company-owned stores, mainly
undertaken in the second half of 2021.

Intangible assets

Intangible assets stood at Php 3.9 million as of December 31, 2021. These pertains to intellectual
property rights over the Balai Pandesal brand, practices, recipes, and supply chain.

Trade and other payables

Trade and other payables stood at Php 8.9 million as of December 31, 2021, higher by 152.5%
than the trade and other payables as of December 31, 2020 of Php 3.5 million. The increase is
attributable to outstanding payables for purchases of assets made in June 2021 and higher trade
payables due to purchase of inventory.

Lease liabilities

Lease liabilities of Php 8.5 million as of December 31, 2021 with 375.6% increase from Php

1.8 million in 2020. The additional lease liabilities for new stores net of the lease payments resulted
in the increase in the account for the year. While the non-current portion as of December 31, 2021
stood at Php

15.2 million increased by 31.8% from Php 11.5 million in 2020 due to interest accretion and
lease payments made during the period.

Capital stock and Additional paid-in capital

Capital stock stood at Php 58.5 million as of December 31, 2021, the Php 5.0 million increase is
the additional issuance of stocks in the 4™ quarter of 2021 from the total capital stock of Php

53.5 million as of December 31, 2020.

Cash flows

Increase/

2021 2020 (Decrease) %Change
Net cash generated from (used) in
Operating activities 20,370,405.00 -347,716.00 20,718,121.00 -5,958.35%
Net Cash generated from (used) in
Investing activities 23,976,637.00  -18,235,950.00 42,212,587.00 -237.48%

Net cash generated from (used) in
Financing activities -9,309,905.00 - 1,959,699.00 - 7,350,206.00 375.07



The net cash generated from the Company’s operations for the year ended December 31, 2021
was Php 20.4 million which included income before income tax of Php 11.8 million and gain on
sale of property and equipment, and gain on termination of lease of Php 3.3 million and Php 1.5
million, respectively. The opening of new stores has also affected the higher adjustment on
depreciation and amortization for the year amounting to Php 11.8 million compared to the previous
period. Net adjustment in the income before income tax includes the increase in Trade and other
receivables, merchandise inventory and security deposit with net payment of Trade and other
payables resulting in the working capital changes meanwhile amounted to an outflow of Php 0.2
million.

Net cash generated in investing activities amounted to Php 24.0 million for year ended
December 31, 2021.

Net cash used in financing activities for the year ended December 31, 2021 totaled Php 9.3
million which included payment of cash dividends of Php 8.0 million, Php 6.3 million lease
liabilities and application of deposit for share subscription of Php 5.0 million.

All in all, net cash generated for the year totaled Php 53.7.4 million, leading to cash and cash
equivalents balance of Php 48.3 million at year-end 2021.

Key Performance Indicators (KPIs)

Audited Twelve Months Audited Twelve Months
Ended December 31,2020 Ended December 31, 2021
Revenue Growth -52.8% 35.2%
Gross Profit Margin 48.9% 52.2%
Net Income Margin -0.8% 57%
EBITDA (Php thousands) 6,620 24,502
EBITDA Margin 6.0% 16.5%
Return on Average Assets -0.5% 4.3%
Return on Average Equity -0.6% 5.3%
Current Ratio 28.12 58.29
Debt to Equity Ratio 24.7% 21.9%

Gross Profit Margin is gross profit as a percentage of revenues Net Income Margin is net income as
a percentage of revenues

EBITDA is defined as earnings before interest, tax, depreciation and amortization EBITDA

margin is EBITDA as a percentage of revenues

Return on Average Assets is net income as a percentage of the average of the assets at year-

end and assets at end of the immediately preceding year

Return on Average Equity is net income as a percentage of the average of the equity at year-

end and equity at end of the immediately preceding year

Current Ratio is current assets divided by current liabilities Debt to Equity Ratio is total liabilities
over total equity



REVIEW OF DECEMBER 2020 VS DECEMBER 2019

Key Highlights
2020 2019 Increase/(Decrease) % Change
Revenue 110,143,631.00 233,191,964.00 - 123,048,333.00 -52.77%
Cost of Sales - 56,298,033.00 - 120,211,991.00 63,913,958.00 -563.17%
Gross Profit 53,845,598.00 112,979,973.00 - 59,134,375.00 -52.34%
Operating Expenses - 54,808,461.00 103,290,962.00 - 158,099,423.00 -153.06%
Income from operations - 962,863.00 9,689,011.00 - 10,651,874.00 -109.94%
Other income (expense)-net -10,576.00 353,515.00 - 364,091.00 -102.99%
Income before income tax - 973,439.00 10,042,526.00 - 11,015,965.00 -109.69%
Income tax expense - 51,297.00 3,009,186.00 - 3,060,483.00 -101.70%
Net income . 922,142.00 7,033,340.00 - 7,955,482.00 -113.11%
Revenues

For the year ended December 31, 2020, the Company recorded revenues of Php 110.1 million, a
52.8% or a Php 123.0 million decrease from the Php 233.2 million the same period ended
December 31, 2019. The decrease in revenues was mainly due to the restrictions imposed due
to the COVID-19 pandemic.

Cost of Sales

The Company’s cost of sales for the year ended December 31, 2020 totaled Php 56.3 million, a
53.2% or Php 63.9 million decrease over the prior year’s level of Php 120.2 million. The decline
is attributable mainly from the reduction in revenues, although the Company was able to improve
its gross profit margin which registered at 48.9% end-2020 versus the 48.4% end- 2019.
Operating Expenses

At the close of 2020, the Company’s operating expenses reached Php 54.8 million, Php 48.5
million or 46.9% lower than the expenses incurred of Php 103.3 million 2019. The decline was
attributed to the reduced business volume in 2020 and cost containment measures undertaken by
the Company

Net Loss

Net loss of the year ended December 31, 2020 reached Php 0.9 million an Php 8.0 million decrease
from the prior year’s Php 7.0 million net income.

FY20 Financial Condition

BALAI's total assets stood at Php 177.3 million as of December 31, 2020, lower by 3.8% than the
total assets of Php 184.3 million as of December 31, 2019

Cash and cash equivalents

Cash and cash equivalents stood at Php 13.3 million as of December 31, 2020, lower by 60.7%



than the amount of Php 33.8 million as of December 31, 2019. From positive net cash generated
from operations in prior years, the Company used Php 0.3 million in operating activities due to the
impact of the pandemic. The Company also used Php 18.2 million in investments activities and
Php 2.0 million in financing activities.

Trade and other receivables
Trade and other receivables stood at Php 3.1 million as of December 31, 2020, higher by 50.7%
than the trade and other receivables of Php 2.0 million as of December 31, 2019. This is attributable

to increase in advances to officers and employees, which will be collected through salary
deductions.

Merchandise Inventories

Merchandise inventory stood at Php 1.5 million as of December 31, 2020, lower by 4.8% than the
total merchandised inventory of Php 1.6 million as of December 31, 2019.

Property and Equipment

Property and Equipment stood at Php 8.9 million in 2020, lower by 11.8% than the property and
equipment in 2019 of Php 10.1 million. The decline is attributable to the Company recording
depreciation higher than the minimal addition to property and equipment in 2020.

Trade and other payables

Trade and other payables stood at Php 3.5 million in 2020, lower by 49.4% than the trade and
other payables in 2019 of Php 7.0 million. This decline was driven by reduced scale of operations
during the pandemic, which led to lower accrued expenses.

Notes Payable

There were no notes payable as of December 31, 2019. The notes payable of Php 8.5 million for the
same period in 2018 was fully paid during the year 2019.

Capital stock and Additional paid-in capital

Capital stock and additional paid-in capital remain unchanged at Php 53.5 million and Php
96.5 million as of December 31, 2020 and 2019.

Cash flows

2020 2019 Increase/(Decrease)%Change
Net cash generated from (used)
in operating activities - 347,716.00 12,970,746.00 -13,318,462.00- 102.68%
Net cash generated from (used) in
investing activities - 18,235,950.00  -88,151,467.00 69,915,517.00- 79.31%
Net cash generated from (used) in
financing activities - 1,959,699.00 3,719,645.00 -5,679,344.00- 152.69%

The net cash used for the Company’s operations for the year ended December 31, 2020 was Php
0.3 million which included loss before income tax of Php 1.0 million. The changes from net loss
before tax included gain from rent concessions of Php 1.1 million, depreciation and amortization
of Php 6.3 million and Php 1.3 million interest expense. Working capital changes



meanwhile amounted to an outflow of Php 4.0 million, where increase in Trade and other
receivables of Php 1.0 million and decrease in Trade and other payables were included.

Net cash used by investing activities amounted to (Php 18.2 million) which included the
acquisition of store equipment and furniture and fixtures.

Net cash used by financing activities amounted to (Php 2.0 million) as BALAI paid off it
mortgage payable of Php 0.1 million and lease liabilities of Php 1.8 million.

All in all, net cash used for the year totaled Php 20.5 million, leading to cash and cash
equivalents balance of Php 13.3 million at year-end 2020.

Key Performance Indicators (KPlIs)

Audited Twelve Months Audited Twelve

Ended December 31, Months Ended
2019 December 31, 2020

Revenue Growth 11.0% ~52.8%
Gross Profit Margin 48.4% 48.9%
Net Income Margin 3.0% -0.8%
EBITDA (Php thousands) 15,699 6,620
EBITDA Margin 6.7% 6.0%
Return on Average Assets 4.2% -0.5%
Return on Average Equity 4.7% -0.6%
Current Ratio 15.94 28.12
Debt to Equity Ratio 14.7% 11.0%

Gross Profit Margin is gross profit as a percentage of revenues Net Income Margin is net income as a
percentage of revenues

EBITDA is defined as earnings before interest, tax, depreciation and amortization EBITDA

margin is EBITDA as a percentage of revenues

Return on Average Assets is netincome as a percentage of the average of the assets at year-

end and assets at end of the immediately preceding year

Return on Average Equity is net income as a percentage of the average of the equity at year-

end and equity at end of the immediately preceding year

Current Ratio is current assets divided by current liabilities Debt to Equity Ratio is total liabilities

over total equity



MATERIAL COMMITMENTS FOR CAPITAL EXPENDITURES, GENERAL PURPOSE
OF SUCH COMMITMENTS, EXPECTED SOURCES OF FUNDS FOR SUCH
EXPENDITURES

There are no material commitments for capital expenditures, general purpose of
such commitments, expected sources of funds for such expenditures.

Events within the Reporting Period

Impact of COVID-19. In March 2020, the COVID-19 outbreak was declared to be a global
pandemic by the World Health Organization and the Registrant’s Group temporarily closed
its Group-operated stores across the country beginning March 16, 2020. The Registrant
expects these stores to remain closed until further notice. The Registrant plans to follow the
guidance of local governments and health organizations to determine when it can reopen
these stores. As the situation continues to evolve rapidly, the Registrant is not currently able
to predict the timing of the reopening of all its stores but will be subject on a location-by-
location basis.

As the community quarantine eases, the Registrant expects to see material improvement
in sales as compared to sales while the country was subject to Enhanced Community
Quarantine imposed. The Company has started to strategically re-open stores and
continued to expand its store network.

Despite the decrease of the Registrant’ topline, management made sure to manage and
rationalize expenses to maximize the bottom line. The Company took additional steps from
March 2020 onwards to reduce discretionary spending and other expenditures, rolled out
procedures to ensure continuous delivery of products using the acquired subsidiary of
FRUIT, Cocodelivery Inc., and repurposed or upgrade some stores into delivery hubs, also
known as Community Stores. The Registrant had also strategically acquired the Balai
Pandesal brand to reintroduce itself in the market and provide a wider-range of baked-
goods offerings. The Registrant continues to monitor the situation closely and may
implement further measures to provide additional flexibility and improve the Registrant’s
cash position and liquidity. We managed our payables through negotiating longer terms
with suppliers and decreasing our rent expenses.

After-effects of the pandemic also caused disruption in the economy which includes
increased interest rates, high inflation, poor performance of the capital markets, and more.
These collective disruptions negatively affect the company’s operations and financial
condition. However, the company is able to maneuver itself through these uncertainties
through successful execution of its strategies which include store expansion, disciplined
acquisitions, and profitable investments.

The Registrant is still pushing through with its plans to expand more stores in strategic
locations. The Registrant wants to position itself in high foot-traffic and logistically viable
areas to ensure the sustainability of the store which may be located inside and outside of
commercial centers. Aside from the current pandemic and its effects in the global and local
economies, the Registrant sees no major risk on the business’ operational and financial
health and management believes that the Registrant’s strong financial condition and ability
to obtain short-term or long-term borrowings.

Apart from the events discussed above or in this Management Report, there are no other
known trends, events or uncertainties expected to have a material impact on liquidity/sales
or events that will trigger direct or contingent financial obligation that is material to the
Registrant, including any default or acceleration of an obligation. There is also no known
cause for any material change from period to period of financial statements or any seasonal
aspects that may have a material effect on the financial statements.



Iv.

Likewise, the corporation has not entered into any material off-balance sheet transactions,
arrangements, obligations (including contingent obligations) and other relationships with
unconsolidated entities or other persons during the reporting period nor made any material
commitments for capital expenditures

NATURE AND SCOPE OF BUSINESS
Background

Balai Ni Fruitas Inc. (“BALALI"), formerly known as Buko Ni Fruitas Inc., is a wholly-owned
subsidiary of Fruitas Holdings, Inc. (“FHI”). It was incorporated on May 17, 2005 and started
its operations in August 2005 when it opened its first Buko Ni Fruitas kiosk in Robinsons
Manila serving fresh coconut-based beverages and desserts. Since then, the Company has
expanded to create and acquire new brands, in turn, enabled BALAI to become a reputable
player in the Philippine food and beverage kiosk industry. Currently, it has three (4) active
brands namely Buko Ni Fruitas (“BNF”), Fruitas House of Desserts (“FHOD”), Balai
Pandesal (“BP”) and Sugarhouse. Each brand offers specialized products such as fruit-
based beverages and desserts and freshly- baked goods.

Balai Ni Fruitas Inc. distinguishes itself from the Group’s other offerings through its baked
products. The Company’s operations and business aim to complement the products of the
Group which are fresh fruit shakes and juices, lemonade, coolers, desserts, meat-filled
pastries, and lechon (roasted pig), among other.

As of December 31, 2025, the Company operates a total of 149 stores across the Philippines
under three (3) store formats: community store, kiosk, and inline store. This includes 43
BNF, 53 FHOD, 51 BP stores, and 2 Sugarhouse locations. Of the total store count, 92% or
137 stores are company owned. All stores are strategically located in high-foot traffic areas
with easy access to public transportation, such as malls, markets, and central business
districts. In addition to its physical presence, the Company’s products are available online
through its official e-commerce website, www.BalaiMart.com, as well as delivery platforms
like Foodpanda and GrabFood. Balai products are also offered on major online
marketplaces including Shopee, Lazada, and TikTok Shop.

BALAI's primary purpose as stated in its latest Amended Articles of Incorporation dated 06
January 2022 is to engage in business of processing, manufacturing, packaging, servicing,
repacking, marketing, buying, selling, trading, or otherwise dealing in (on wholesale and/or
to the extent allowed under Philippines law, on retail basis) wet and dry goods such as fresh
fruit drinks, baked goods and other related products, and conduct, maintain, and carry on
the general business of bakery, restaurant, cafeteria, kiosk, supermarket, and any articles
of food products, to engage in such other activities as may be reasonably incidental to or
necessary in connection with the conduct of the business of the corporation as
aforementioned. As of date of the Prospectus, the Company has no subsidiaries.

On June 30, 2022, Balai achieved a significant milestone with its successful listing on the
Small, Medium and Emerging (SME) Board of the Philippine Stock Exchange (PSE).
Building on this progress, on March 18, 2026, Balai further strengthened its market position
by successfully transferring its listing the Main Board on the PSE, with a total of
1,495,005,000 common shares at £0.70 per share.

For about 21 years, the Company has been steadily growing in scale aiming to maximize its
value, with Its launch of the FHOD brand in 20212, the acquisition of the BP brand in 2021,
and the addition of Sugarhouse to its portfolio in 2024.



Buko Ni Fruitas (BNF)

BNF started in August 2005, when it opened its first kiosk in Robinsons Manila. It serves
Fresh coconut-based beverages and desserts. As of December 31,2025, it has a total of
43 Kiosks and inline stores located across the Philippines.

Fruitas House of Desserts (FHOD)

Following the success of the BNF Brand, the Community launched the FHOD brand to
Expand its product portfolio to healthy desserts, fresh fruit shakes and juices, boba shakes
and milk tea. For the past eleven (11) Years, the FHOD brand has grown to fifty-three (53)
Kiosk an dinline store as of the end of December 2025.

Balai Pandesal (BP)

In June 2021, BALAI further expanded its brand portfolio with the acquisition of BP brand
and assets which allowed the Company to venture into the baked goods industry. The BP
acquisition include initial inventories, technical know-how, equipment and vehicle and The
Company entered into separate and distinct franchise agreements with Bala Pandesal
Corp. and JAD Signature Breads Inc. for five (5) franchised stores within a month after the
asset acquisition. The Company was able to grow the BP stores network to 51 community
Stores as of the end of December 2025.

Sugarhouse

On May 2024, the Company expanded its product offering with acquisition of 40-year-old
Legacy brand, Sugarhouse. Established in 1983, Sugarhouse built its reputation on offering
delectable baked goods and pastries, becoming especially well known for its signature
cakes. This acquisition is expected to significantly enhance the Company’s production
capacity in the cake category, support further growth, and attract a wider customer base.
The acquisition includes assets such as intellectual property, technical know-how, delivery,
commissary and store equipment. Sugarhouse currently operates two franchise locations
in Rockwell, Makati and Santolan. In addition to retail, Sugarhouse offers meal services for
gatherings and caters to institutional clients.

The Company owns vehicles to deliver various materials, supplies, and products to its
stores. The brands across its portfolio allows BALAI to serve a wide array of products to the
local market. The several store formats enable the Company to be flexible and expand
faster, as its believes that the business model is highly scalable.

The Company generated total revenues of #110.1 million, £148.9 million, £341.2 million,
$535.20 million, P668.0 million, and P766.4 for the years ended December 21, 2020, 2021,
2022, 2023,2024 and 2025 respectively, and net income (loss), (0.9 million), of 8.5
million, £37.1 million, 58.6 million, 67.8 million, and £71.7 for the same periods.

Risks Relating to the Business

The baked goods and food and beverage kiosk industries in the Philippines are highly
competitive with relatively low barriers to entry. As such, there are many well-established
food services that compete directly and indirectly with the Company. The Company’s
competitors are located domestically. The domestic competitors in the Baked Goods
category include The French Baker, BreadTalk, Pan De Manila, Julie’s Bakeshop and
Panaderia All Day Hot Pandesal, although the Company currently targets the same
customer segments as the latter three; in the Fruit-based Desserts category, Iceberg’s,
Kabigting’s, Maxi Mango, and Avocadoria. These competitors may not be the only ones in
the industry as there can be other major or minor players in each category. If the Company
will not be able to compete with them, this could adversely affect the financial



conditions and operations of the Company.

The industry the Company belongs to is affected by changes in consumer tastes, economic
conditions and demographic trends. The timing of product launches, pricing and advertising
efforts of competitors may impact the sales of the Company. In the past, BALAI has
introduced new products which were unsuccessful and there can be no guarantee that it
will be able to introduce new products or new menu items successfully in the future. If the
Company cannot successfully introduce new products or new menu offerings, the business,
financial condition and results of operations could be materially and adversely affected.

The business and operations of the Company are subject to a number of laws, rules and
regulations governing the baked goods industry and food and beverage kiosk industry in
the Philippines. These laws and regulations impose requirements relating to food
manufacturing and storage. In particular, the Company is subject to extensive regulation by
local government units (“LGU”).

There is no assurance that changes in laws, rules or regulations or the interpretation thereof
of relevant government agencies, may not adversely impact the business operations,
financial condition and results of operations of the Company. Failure to comply with relevant
laws and regulations may result in financial penalties or administrative or legal proceedings
against the Company, including the revocation or suspension of the licenses or operation
of its store operations, all of which could adversely impact the business, prospects, financial
condition, and results of operation of the Company.

The Company cannot guarantee that internal controls and training will be fully effective in
preventing all food safety issues at the stores, including any occurrences of foodborne
illnesses such as Salmonella, E. Coli, and Hepatitis A. In addition, there is no guarantee
that franchised stores will maintain the high levels of internal controls and training required
at company owned stores. Furthermore, the Company and its franchisees rely on third-party
vendors, making it difficult to monitor food safety compliance and increasing the risk that
foodborne illness would affect multiple locations rather than a single store. Some foodborne
illness incidents could be caused by third-party vendors and transporters outside of the
Company’s control. New ilinesses resistant to current precautions may develop in the future,
or diseases with long incubation periods could arise, that could give rise to claims or
allegations on a retroactive basis. One or more instances of foodborne illness in any of the
stores or markets or related to food products sold could negatively affect store sales
nationwide if highly publicized on national media outlets or through social media.

Our ability to perform on a day-to-day basis is dependent on the capacity and efficiency of
our manpower and infrastructure. There may be material interruptions in manpower because
of natural calamities or fortuitous events, such as our employees not being able to go to
work because of a typhoon or our vehicles not being able to go to different areas because
of floods which can affect our delivery schedule. Moreover, our future sales growth will
depend on our ability to acquire or lease strategic land for increase of production capacity
and will depend on our ability to acquire or maintain machines that will make production and
distribution more efficient. Not being able to capably distribute our product and not being
able to acquire or lease strategic land or machines will increase our costs, affecting our
capacity to successfully operate daily.

In 2025, the emerging war is centered on escalating tensions between the United States,
Israel, and Iran, primarily driven by disputes over Iran’s nuclear program and regional
influence. Negotiations between the U.S. and Iran in early 2025 failed to reach an
agreement, which led to a major escalation. In June 2025, a short but intense conflict known
as the “Twelve-Day War” broke out when Israel launched strikes on Iran’s military and
nuclear facilities, followed by U.S. attacks



on key nuclear sites. Although a ceasefire was reached, tensions did not fully resolve. This
ongoing geopolitical tensions and conflict faces a key business risk, primarily in the form of
supply chain disruption and cost inflation driven by global energy shocks. With this, we are
expecting a rise in transportation, sourcing expenses, directly impacting our operating
margins. Moreover, higher energy and commaodity prices contribute to broader inflation,
which can weaken consumer purchasing power and reduce demand for discretionary
spending. Additionally, supply chain delays and increased import costs for key ingredients
may disrupt store operations, particularly given the company’s reliance on perishable
goods. If the conflict persists, these pressures could significantly affect our ability to
maintain stable pricing, consistent supply, and overall profitability, making geopolitical-
driven energy volatility a critical business risk.

MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED
STOCKHOLDERS’ MATTERS

Market Information

The Registrant’'s common shares are being traded at the Philippine Stock Exchange. The
high and low sales prices for each quarter within the last three fiscal years as traded on the
Philippine Stock Exchange are as follows:

2026 2025 2024
Quarter
High Low | Close | High Low Close High Low [ Close
sst 0.335 0.31 0.315 | 0.38 0.35 0.375 0.375 0.375 0.375
ond 0.37 0.365 0.37 0.51 0.41 0.41
ard 0.335 | 0.315 0.33 0.44 0.365 0.395
4th 0.38 0.31 0.35 0.40 0..36 0.36

The market capitalization of the Company’s common shares as of end 2022, based on the
closing price of Php 0.58 per share was Php 867,102,900.

The market capitalization of the Company’s common shares as of end 2023, based on the
closing price of Php 0.39 per share was Php 583,051,950.

The market capitalization of the Company’s common shares as of end 2024, based on the
closing price of Php 0.36 per share was Php 538,201,800.

The market capitalization of the Company’s common shares as of end of 2025, based on
the closing price of Php 0.35 per share was Php 523,251,750.

The market capitalization of the Company’s common shares as of May 31, 2026, based on the
closing price of Php 0.315 per share was Php 470,926,575.



Price Information as of the Latest Practicable Trading Date

Trading Date High Low Close
31 May 2026 0.33 0.315 0.315

Stockholders

The number of shareholders of record as of May 31, 2026, was 14. The shareholders as
of the same date are as follows:

Name of Shareholder Number of Shares % Ownership
Fruitas Holdings Inc. 1,082,488,000 72.41%
PCD Nominee Corporation - Filipino 406,698,354 27.20%
PCD Nominee Corporation - Non-Filipino 5,771,646 0.39%
Perfecto Crooc Nolasco 30,000 -
Lester C. Yu 4,000
Roselyn A. Legaspi 2,000
Madelene T. Sayson 2,000
Marvin C. Yu 2,000
Jennifer T. Ramos 2,000
David Jonathan Y. Bayot 1,000
Calvin F. Chua 1,000
Rogelio M. Guadalquiver 1,000
Lee Ceasar S. Junia 1,000
Bernardino M. Ramos 1,000

Apart from the stockholders listed above, no other stockholders own at least 5% of
the Registrants shares under PCD Nominee Corp.

Dividends
Declaration Dividends Amount paid Date of payment
Date Record Date per share
June 13, 2025 June 27, 2025 Php 0.005 Php 7,475,025 July 10, 2025
October 9, 2024 October 24,2024 | Php 0.005 Php 7,475,025 November 8,2025

On June 13, 2025, the Company declared regular cash dividends amounting Php0.005 per share
or a total of Php 7,475,025.00 on all shares of common stock issued and outstanding to
stockholders of record as of June 27, 2025. Cash dividends were paid on July 10, 2025. The
amount of Php 7,475,025.00 represents the total cash declared and paid for 2025.

Last October 9, 2024, the Company declared regular cash dividends amounting to Php0.005 per
share or a total of Php 7,475,025.00 on all shares of common stock issued and outstanding to
stockholders of record as of October 24, 2024. Cash dividends were paid on November 8, 2024.
The amount of Php 7,475,025.00 represents the total cash declared and paid for in 2024.

Dividend Policy

The Company has approved a dividend policy of distributing from 20% to 30% of its net income after



tax from the preceding year payable primarily in cash. However, the Board of Directors, in its
discretion, may decide to declare dividends to be payable in property or share. Declaration of
dividends is subject to the requirements of applicable laws and regulations, the terms and
conditions of the Company’s outstanding loan facilities, and the absence of circumstances that
may restrict the payment of such dividends, such as when the Company undertakes major
projects, expansions, and developments. Dividends must be approved by the Board of
Directors and in the case of stock dividends, approved by 2/3 of the Company’s total
outstanding capital stock at a regular or special meeting called for the purpose, and may be
declared only from the Company’s unrestricted retained earnings. The Company will conduct
a periodic review of available unrestricted balance of retained earnings for purposes of
earmarking surplus profit for future capital expenditures or for distributing the same as special
cash or stock dividends. The board of directors may, at any time, modify the dividend policy or
declare special dividends, depending upon the capital expenditure plans and/or any terms of
financing facilities entered into to fund the current and future operations and projects. The
Company cannot assure that BALAI will pay any dividends in the future.

Record Date

Pursuant to existing Philippine SEC rules, cash dividends declared by a Registrant must have
a record date not less than 10 nor more than 30 days from the date the cash dividends are
declared. With respect to stock dividends, the record date is to be not less than 10 or more
than 30 days from the date of shareholder approval, provided however, that the set record date
is not to be less than 10 trading days from receipt by the PSE of the notice of declaration of
stock dividend. In the event that a stock dividend is declared in connection with an increase in
authorized capital stock, the corresponding record date is to be fixed by the Philippine SEC.

Recent Sale of Unregistered Securities

The following securities were issued as exempt from the registration requirements of the SRC
and therefore have not been registered with the Philippine SEC.

¢ In October 2017, the Company issued 331,500 shares to FHI at 355 per share. The excess
of the amount received over the par value of issued shares was recognized as “Additional
paid-in capital”.

¢ In December 2019, the Company issued 60,000 shares to FHI at 300 per share. The
excess of the amount received over the par value of issued shares was recognized as
“Additional paid-in capital”.

¢ In September 2021, the majority of the Board of Directors and stockholders approved the
increase in the authorized capital stock from 550,000 shares to 750,000 shares, out of
the total increase, FHI subscribed to 50,000 common shares at par of 100 per share.

e In December 2021, the Company obtained approval to implement a 1:2,000 stock split
resulting to a decrease in par value from £100.00 to £0.05 a share, and increase in the
authorized capital stock from 750,000 shares to 1.5 billion shares.

¢ In December 2021, the Company issued 1,000 shares each to Calvin F. Chua, Rogelio
M. Guadalquiver, Lee Ceasar S. Junia, David Jonathan Y. Bayot and Bernardino M.
Ramos, which allowed them to qualify as directors of the Company.

Stock Options

None.



VL.

COMPLIANCE WITH LEADING PRACTICE ON CORPORATE GOVERNANCE

The Registrant’s Board has adopted a Revised Manual on Corporate Governance. The
Registrant’s Revised Manual on Corporate Governance describes the terms and conditions
by which the Registrant intends to conduct sound corporate governance practices that are
consistent with the relevant laws and regulations of the Republic of the Philippines, and which
seek to enhance business transparency and build shareholder value.

Ultimate responsibility and oversight of the Registrant’s adherence to superior corporate
governance practices rests with the Board of Directors. As a policy matter, the Board will
hold monthly meetings, at which any number of relevant corporate governance issues may
be raised for discussion.

Practical oversight of the Registrant’s corporate governance standards is exercised through
the Board’s Corporate Governance Committee.

The Registrant is committed to building a solid reputation for sound corporate governance
practices, including a clear understanding by its Directors of the Registrant’s strategic
objectives, structures to ensure that such objectives are realized, systems to ensure the
effective management of risks and the systems to ensure the Registrant’s obligations are
identified and discharged in all aspects of its business. Each January, the Registrant will
issue a certification to the Philippines Securities and Exchange Commission and the
Philippine Stock Exchange that it has fulfilled its corporate governance obligations.

As of the date of this report, there are no known material deviations from the Registrants
Manual of Corporate governance. The Registrant is taking further steps to enhance
adherence to principles and practices of good corporate governance.
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THE PHILIPPINE STOCK EXCHANGE BALAI

6F PSE Tower, 5" Avenue corner 28" Street NI FRUITAS INC.
Bonifacio Global City, Taguig City
Philippines 1634

Attention: Atty. Johanne Daniel M. Negre
Officer-in-Charge, Disclosure Department

THE SECURITIES AND EXCHANGE COMMISSION
Markets and Securities Regulation Department
Secretariat Building, PICC Complex

Roxas Boulevard, Pasay City, 1307

Attention: Mr. Vicente Graciano P. Felizmenio, Jr.
Director, Securities and Exchange Commission

Subject:  Balai Ni Fruitas Inc. 2025 SEC Form 17-A Annual Report
Dear Sir/Madam:

We hereby submit the SEC Form 17-A Annual Report for the year ended December 31,
2025 with the following exhibits:

1. 2025 Audited Financial Statement
2. Top 100 Stockholders as of December 31, 2025
3. Sustainability Report

We trust you will find everything to be in order.
Very truly yours,
BALAI NI FRUITAS INC.
By:
e

Ral ector P. Adricula
Compliance Officer
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-A, AS AMENDED
ANNUAL REPORT PURSUANT TO SECTION 17

OF THE SECURITIES REGULATION CODE AND SECTION 141
OF THE CORPORATION CODE OF THE PHILIPPINES

1. For the fiscal year ended December 31, 2025

2. SEC Identification Number CS200208386
3. BIR Tax Identification No. 238-383-045

4. Exact name of issuer as specified in its charter Balai ni Fruitas Inc.

5. Quezon City, Philippines 6. I:I (SEC Use Only)
Province, Country or other jurisdiction of Industry Classification Code:
incorporation or organization

7. 68 Data St., Brqgy. Don Manuel, Quezon City
Address of principal office

—

1

Postal Code

8. (632) 8243-1741

Issuer's telephone number, including area code

9. Not Applicable
Former name, former address, and former fiscal year, if changed since last report.

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

Title of Each Class Number of Shares of Common Stock
Outstanding and Amount of Debt Outstanding
Common Shares 1,495,005,000

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

Philippine Stock Exchange Common Share

12. Check whether the issuer:
(a) has filed all reports required to be filed by Section 17 of the SRC and SRC Rule 17.1 thereunder
or Section 11 of the RSA and RSA Rule 11(a)-1 thereunder, and Sections 26 and 141 of The Corporation

BALAI ANNUAL REPORT 2025
February 2001



Code of the Philippines during the preceding twelve (12) months (or for such shorter period that the
registrant was required to file such reports);

Yes [x] No [ ]

(b) has been subject to such filing requirements for the past ninety (90) days.
Yes [x] No [ ]

13. State the aggregate market value of the voting stock held by non-affiliates of the registrant. The
aggregate market value shall be computed by reference to the price at which the stock was sold, or the
average bid and asked prices of such stock, as of a specified date within sixty (60) days prior to the
date of filing. If a determination as to whether a particular person or entity is an affiliate cannot be made
without involving unreasonable effort and expense, the aggregate market value of the common stock
held by non-affiliates may be calculated on the basis of assumptions reasonable under the
circumstances, provided the assumptions are set forth in this Form.

As of December 31, 2025

Total Number of Outstanding Shares 1,495,005,000
Less: Outstanding Shares held by Affiliates 1,127,340,000
Shares held by Non-Affiliates 367,665,000
Closing price as of December 31, 2025 Php 0.35
Aggregate Market Value of Voting Stock held by Non-Affiliate Php 128,682,750
Level of Public Float based on information available as of Dec. 31, 2025 24.59%

APPLICABLE ONLY TO ISSUERS INVOLVED IN
INSOLVENCY/SUSPENSION OF PAYMENTS PROCEEDINGS
DURING THE PRECEDING FIVE YEARS:

14. Check whether the issuer has filed all documents and reports required to be filed by Section 17 of the
Code subsequent to the distribution of securities under a plan confirmed by a court or the Commission.

Yes [ ] No [x]
DOCUMENTS INCORPORATED BY REFERENCE

15. If any of the following documents are incorporated by reference, briefly describe them and identify
the part of SEC Form 17-A into which the document is incorporated:

(a) 2025 Audited Financial Statements of Balai Ni Fruitas Inc. attached as Annex A;
(b) List of Stockholders as Annex B;

(c) Sustainability Report as Annex C



PART | - BUSINESS AND GENERAL INFORMATION
Item 1. Business
a. Overview

Balai Ni Fruitas Inc. (“BALAI"), formerly known as Buko Ni Fruitas Inc., is a wholly-owned subsidiary
of Fruitas Holdings, Inc. (“FHI”). It was incorporated on May 17, 2005 and started its operations in
August 2005 when it opened its first Buko Ni Fruitas kiosk in Robinsons Manila serving fresh coconut-
based beverages and desserts. Since then, the Company has expanded to create and acquire new
brands, in turn, enabled BALAI to become a reputable player in the Philippine food and beverage
kiosk industry. Currently, it has three (4) active brands namely Buko Ni Fruitas (“BNF”), Fruitas House
of Desserts (“FHOD”), Balai Pandesal (“BP”) and Sugarhouse. Each brand offers specialized products
such as fruit-based beverages and desserts and freshly-baked goods.

Balai Ni Fruitas Inc. distinguishes itself from the Group’s other offerings through its baked products.
The Company’s operations and business aim to complement the products of the Group which are fresh
fruit shakes and juices, lemonade, coolers, desserts, meat-filled pastries, and lechon (roasted pig),
among other.

As of December 31, 2025, the Company operates a total of 149 stores across the Philippines under
three (3) store formats: community store, kiosk, and inline store. This includes 43 BNF, 53 FHOD, 51
BP stores, and 2 Sugarhouse locations. Of the total store count, 92% or 137 stores are company-
owned. All stores are strategically located in high-foot traffic areas with easy access to public
transportation, such as malls, markets, and central business districts. In addition to its physical
presence, the Company’s products are available online through its official e-commerce website,
www.hosuseoffruitas.com, as well as delivery platforms like Foodpanda and GrabFood. Balai products
are also offered on major online marketplaces including Shopee, Lazada, and TikTok Shop.

BALAI's primary purpose as stated in its latest Amended Articles of Incorporation dated 06 January
2022 is to engage in business of processing, manufacturing, packaging, servicing, repacking,
marketing, buying, selling, trading, or otherwise dealing in (on wholesale and/or to the extent allowed
under Philippines law, on retail basis) wet and dry goods such as fresh fruit drinks, baked goods and
other related products, and conduct, maintain, and carry on the general business of bakery, restaurant,
cafeteria, kiosk, supermarket, and any articles of food products, to engage in such other activities as
may be reasonably incidental to or necessary in connection with the conduct of the business of the
corporation as aforementioned. As of date of the Prospectus, the Company has no subsidiaries.

On June 30, 2022, BALAI achieved a significant milestone with its successful listing on the Small,
Medium, and Emerging (SME) Board of the Philippine Stock Exchange (PSE). Building on this progress,
on March 18, 2026, BALAI further strengthened its market position by successfully transferring its listing
to the Main Board of the PSE, with a total of 1,495,005,000 common shares at £0.70 per share.

For about 21 years, the Company has been steadily growing in scale and has been aiming to maximize
its value, with its launch of the FHOD brand in 2012, the acquisition of the BP brand in 2021, and the
addition of Sugarhouse to its portfolio in 2024.

Buko Ni Fruitas (BNF)

BNF started in August 2005, when it opened its first kiosk in Robinsons Manila. It serves fresh coconut-
based beverages and desserts. As of December 31, 2025, it has a total of 43 kiosks and inline stores
located across the Philippines.



Fruitas House of Desserts (FHOD)

Following the success of the BNF Brand, the Company launched the FHOD brand to expand its product
portfolio to healthy desserts, fresh fruit shakes and juices, boba shakes, and milk tea. For the past
eleven (11) years, the FHOD brand has grown to fifty-three (53) kiosk and inline store as of the end of
December 2025.

Balai Pandesal (BP)

In June 2021, BALAI further expanded its brand portfolio with the acquisition of BP brand and assets
which allowed the Company to venture into the baked goods industry. The BP acquisition included
initial inventories, technical know-how, equipment and vehicle, and trademark. The Company entered
into separate and distinct franchise agreements with Balai Pandesal Corp. and JAD Signature Breads
Inc. for five (5) franchised stores within a month after the asset acquisition. The Company was able to
grow the BP store network to 51 community stores as of the end of December 2025.

Sugarhouse

On May 2024, the Company expanded its product offering with the acquisition of 40-year-old legacy
brand, Sugarhouse. Established in 1983, Sugarhouse built its reputation on offering delectable baked
goods and pastries, becoming especially well known for its signature cakes. This acquisition is
expected to significantly enhance the Company’s production capacity in the cake category, support
further growth, and attract a wider customer base. The acquisition includes assets such as intellectual
property, technical know-how, delivery, commissary and store equipment. Sugarhouse currently
operates two franchise locations in Rockwell, Makati and Santolan. In addition to retail, Sugarhouse
offers meal services for gatherings and caters to institutional clients.

The Company owns vehicles to deliver various materials, supplies, and products to its stores. The
brands across its portfolio allows BALAI to serve a wide array of products to the local market. The
several store formats enable the Company to be flexible and expand faster, as it believes that the
business model is highly scalable.

The Company will mainly focus on expanding the network of BP stores. BALAI may continue to open
additional BNF and FHOD stores as opportunities arise.

The Company generated total revenues of £110.1 million, #148.9 million, £341.2 million, 535.2
million, P668.0 million, and P766.4 for the years ended December 31, 2020, 2021, 2022, 2023, 2024,
and 2025 respectively, and net income (loss), (P0.9 million), of 8.5 million, £37.1 million, £58.6
million, £67.8 million, and #71.7 for the same periods.

b. Key Risks

All of the business operations are currently conducted in the Philippines. Since the entire revenue is
sourced from the Philippines, the results of operations, financial condition and prospects are subject to a
significant degree to the general state of the Philippine economy. There is no assurance that there will be
no occurrence of an economic slowdown in the Philippines. In addition, demand for the Company’s
products is tied closely to domestic consumer purchasing power and disposable income levels. Any
decrease in consumer purchasing power and disposable income levels could have a material adverse
effect on the business, operations, and financial condition of the Company.

The Company is exposed to a range of macroeconomic, operational, and environmental risks that may
materially and adversely affect its business, financial condition, and results of operations. These risks
have become more complex and interconnected in the wake of the COVID-19 pandemic and ongoing
global developments.

The COVID-19 pandemic highlighted the vulnerability of businesses to large-scale external disruptions.
In 2020, the Philippine economy experienced its sharpest post-war contraction, with GDP declining by -
9.5% as lockdowns, mobility restrictions, and reduced consumer spending impacted all sectors, including
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retail and food service. In response, the Bangko Sentral ng Pilipinas (BSP) implemented aggressive
monetary easing, cutting the overnight reverse repurchase rate by 200 basis points to support economic
recovery.

By 2021 and 2022, the Philippine economy began to recover, posting GDP growth rates of 5.5% and
7.6%, respectively. However, the post-pandemic period ushered in a new set of challenges. Inflation
surged due to a combination of global supply chain disruptions, higher fuel and commodity prices, and
local food supply issues. In 2022, inflation averaged 5.8%, breaching the government’s target range. To
address rising prices, the BSP began tightening monetary policy, increasing interest rates from a
pandemic low of 2.00% to 6.50% by the end of 2023. While inflation has since begun to stabilize,
borrowing costs remain elevated, weighing on household consumption and business investments in 2024.

Consumer behavior has also evolved in the aftermath of the pandemic. Shifts toward online shopping,
demand for convenience, and heightened price sensitivity have reshaped market expectations, affecting
traditional brick-and-mortar retail performance. These behavioral changes, coupled with high inflation and
rising interest rates, present challenges to sustaining growth and expansion.

Beyond these, the Philippine economy remains sensitive to a host of other external and domestic factors.
These include potential declines in global economic activity, volatility in foreign exchange rates,
fluctuations in remittances from overseas Filipino workers, and changes in fiscal or regulatory policy.
Geopolitical uncertainties, such as ongoing conflicts or trade disruptions, also pose risks to economic
stability.

The Company is likewise exposed to operational risks, particularly related to food safety. Despite robust
internal systems and ftraining, there is no absolute guarantee that all stores—especially franchised
locations—can consistently meet required standards. The Company and its franchisees rely on third-party
suppliers and logistics providers, making it more difficult to ensure full compliance with food safety
protocols. Incidents of foodborne ilinesses, even if isolated or ultimately unverified, could result in negative
publicity that damages customer trust and impacts sales across multiple locations. Moreover, the
emergence of new or resistant pathogens could pose additional threats not currently accounted for by
existing protocols.

Environmental and natural disaster risks are also a persistent concern, given the Philippines’ location in
the Pacific Ring of Fire and typhoon belt. The country has a long history of catastrophic natural events,
including major earthquakes, volcanic eruptions, and powerful typhoons—such as the Taal Volcano
eruption in 2020 and Typhoon Odette in 2021—which have caused widespread destruction. In recent
years, climate change has contributed to more frequent and intense weather disturbances, increasing the
likelihood of property damage, supply chain disruptions, and business interruptions. While the Company
maintains property insurance, coverage may not be sufficient for all types of damage or loss, particularly
in extreme events.

Public health emergencies remain an ongoing threat. Beyond COVID-19, the Philippines remains
vulnerable to outbreaks of diseases such as SARS, MERS-CoV, avian influenza, H1N1, and others. Any
future health crisis could prompt renewed mobility restrictions, impact consumer foot traffic, and again
strain the Company’s operations and supply chain.

In 2025, the emerging war is centered on escalating tensions between the United States, Israel, and Iran,
primarily driven by disputes over Iran’s nuclear program and regional influence. Negotiations between the
U.S. and Iran in early 2025 failed to reach an agreement, which led to a major escalation. In June 2025,
a short but intense conflict known as the “Twelve-Day War” broke out when Israel launched strikes on
Iran’s military and nuclear facilities, followed by U.S. attacks on key nuclear sites. Although a ceasefire
was reached, tensions did not fully resolve. This ongoing geopolitical tensions and conflict faces a key
business risk, primarily in the form of supply chain disruption and cost inflation driven by global energy
shocks. With this, we are expecting a rise in transportation, sourcing, and distribution expenses, directly
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impacting our operating margins. Moreover, higher energy and commodity prices contribute to broader
inflation, which can weaken consumer purchasing power and reduce demand for discretionary spending.
Additionally, supply chain delays and increased import costs for key ingredients may disrupt store
operations, particularly given the company’s reliance on perishable goods. If the conflict persists, these
pressures could significantly affect our ability to maintain stable pricing, consistent supply, and overall
profitability, making geopolitical-driven energy volatility a critical business risk.

Item 2. Properties
The Company leases its head office at 68 Data St., Barangay Don Manuel, Quezon City and one of its
commissaries in Dona Imelda, Quezon City. The company acquired the 484 sq.m. property located at N.
Domingo, Quezon City as an additional commissary/warehouse in 2023. The Company’s key properties
also comprise of its stores leases.

There is no mortgage, lien or encumbrance over the Company’s properties or property rights.

Key properties of the Company:

Location Area Status

Offices

68 Data, Quezon City 420 sq. m. Leased
Commissaries

Dona Imelda, Quezon City 1,269.20 sg. m. Leased
N. Domingo, Quezon City 484 sg. m. Owned
New Manila, Quezon City 1,000 sqg. m. Leased

Item 3. Legal Proceedings
For purposes of this discussion, a legal proceeding is deemed “material” if the claim for damages involved,
exclusive of interest and costs, exceeds 10% of the Company’s current assets. As of December 31, 2025,

there are no pending material legal proceedings to which the Company is a party. The Company has not
been the subject of any bankruptcy petition, insolvency, receivership, or similar proceedings.

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

Except for matters taken up during the annual meeting of the stockholders, there was no other matter
submitted to a vote of security holders during the period covered by this report.

PART Il - OPERATIONAL AND FINANCIAL INFORMATION
Item 5. Market for Issuer's Common Equity and Related Stockholder Matters

a.) Market Information
The Company’s common shares are listed and traded on the Small, Medium, and Emerging (SME) Board
of the Philippine Stock Exchange, Inc. (“PSE”), with the initial listing completed on June 30, 2022.
Subsequently, on March 18, 2026, the Company successfully transferred its listing to the Main Board of the

PSE.

The following table shows the high and low prices (in pesos per common share) of the Company’s shares
in the PSE for each month from date of listing:




Period High Low
June 2022 0.83 0.63
September 2022 0.83 0.63
December 2022 0.61 0.55
March 2023 0.67 0.58
June 2023 0.60 0.52
September 2023 0.48 0.425
December 2023 0.45 0.375
March 2024 0.375 0.375
June 2024 0.47 0.41
September 2024 0.40 0.375
December 2024 0.37 0.345
March 2025 0.38 0.35
June 2025 0.38 0.365
September 2025 0.33 0.30
December 2025 0.38 0.31

The market capitalization of the Company’s common shares as of end 2025, based on the closing price of
Php 0.35 per share was Php 523,251,750.00

b) Holders

Total shares outstanding as of December 31, 2025, is 1,495,005,000 with a par value of P0.05. The
shareholders as of the same date are as follows:

Name of Shareholder

Number of Shares

% Ownership

Fruitas Holdings, Inc. 1,082,488,000 72.407%
PCD Nominee Corp. (Filipino) 407,021,926 27.225%
PCD Nominee Corp. (Non-Filipino) 5,448,074 0.364%
Perfecto Crooc Nolasco 30,000 0.002%
Lester C. Yu 4,000 -
Roselyn A. Legaspi 2,000 -
Madelene T. Sayson 2,000 -
Marvin C. Yu 2,000 -
Jennifer T. Ramos 2,000 -
David Jonathan Y. Bayot 1,000 -
Calvin F. Chua 1,000 -
Rogelio M. Guadalquiver 1,000 -
Lee Ceasar S. Junia 1,000 -
Bernardino M. Ramos 1,000 -

c¢) Dividends

The Company’s BOD declared the following cash dividends in 2025:

Date o_f Record Date Dividends per Amount paid Date of payment
Declaration share
October 9, 2024  (October 24,2024  |Php 0.005 Php 7,475,025.00 |November 8, 2024
June 13, 2025 June 27, 2025 Php 0.005 Php 7,475,025.00 [July 10, 2025




On June 13, 2025, the Board of Directors approved the declaration of cash dividends based on
1,495,005,000 outstanding shares at Php 0.005 per share, for a total amount of Php 7,475,025.00. The
cash dividends have been paid from the Unrestricted Retained Earnings as of December 31, 2024.
There are no outstanding dividends payable as at December 31, 2025.

d.) Recent Sales of Unregistered or Exempt Securities, Including Recent Issuance of Securities
Constituting an Exempt Transaction

There is no sale of unregistered securities as of December 31, 2025.
Item 6. Management's Discussion and Analysis or Plan of Operation.

The following discussion should be read in conjunction with the accompanying consolidated financial
statements and notes thereto, which form part of this SEC Form Amended 17-A as “Annex B”. The
consolidated financial statements and notes thereto have been prepared in accordance with the Philippine
Financial Reporting Standards (PFRS).

FY 25 Results of Operations Key Highlights
BALAI registered a consolidated net income of Php 71.7 million for the twelve months ending December

31, 2025. This yields a net income margin of 9.4%, an increase of 5.7% year-on-year compared to the
reported net income of Php 67.8 million in 2024.

Revenues

Consolidated net revenues, composed of sales from company-owned stores and franchise, and royalty fees
from franchisees, reached Php 766.4 million, increasing by 14.7% from reported revenues of Php 668.0
million for the twelve months ending December 31, 2024.

Cost of Sales

For the year ending 2025, cost of sales increased by 18.5% from Php 323.1 million in 2024 to Php 382.8
million. Cost of sales is mainly composed of raw material, packaging costs and direct labor costs.

Gross Profit

Consolidated gross profit amounted to Php 383.6 million for the full year 2025, increasing by 11.2% from
Php 344.9 million in the previous year. This yielded a gross profit margin of 50.1% as the Company executed
inventory-buying strategies, implemented price increases, rationalized manpower requirements and
expanded product mix.

Selling and Distribution Expenses
For the twelve months ending December 31, 2025, consolidated selling and distribution expenses totaled

Php 234.0 million, representing a 30.5% cost-to-sales ratio. This is Php 30.8 million higher compared to
Php 203.2 million during the same period in 2024.

General and Administrative Expenses

For the twelve months ending December 31, 2025, consolidated general and administrative expenses
totaled Php 60.2 million, representing a 7.9% cost-to-sales ratio. This is Php 1.2 million higher compared to
Php 59.0 million during the same period in 2024.



Operating Income

Consolidated operating income reached Php 89.4 million in 2025, increasing by 8.0% from Php 82.8 million
in 2024. This was primarily driven by improvement of revenues from current and new store locations and
rationalized operating expenses.

Interest Expense

Interest expense of Php 4.5 million and Php 5.2 million was recorded for the twelve months ending
December 31, 2025 and 2024 respectively.

Other Income

Consolidated other income totaled Php 8.4 million and Php 11.5 million as of year-end 2025 and 2024. This
is composed mainly of interest income from notes receivables and investments.

Net Income

For the year ending 2025, net income reached Php 71.7 million, yielding a net income margin of 9.4%. This
is an improvement of 5.7% versus the 2024 recorded net income after tax of Php 67.8 million.

FY24 Financial Condition
BALAI had consolidated total assets of Php 702.3 million as of December 31, 2025, an increase versus

total assets of Php 609.7 million as of end-2024 primarily driven by the expansion of stores and acquisition
of assets.

Cash and cash equivalents

Cash and cash equivalents totaled Php 249.3 million and Php 273.2 million as of December 31, 2025 and
2024, respectively. Cash includes cash on hand and in banks while cash equivalents are short-term, highly
liquid investments that are easily convertible to cash.

Trade, Note, and other receivables

Trade, Note, and other receivables was at Php 87.8 million as of year-end 2025 compared to Php 64.5
million in 2024, an increase of 36.1% primarily due increase in third party receivables.

Inventories

As of December 31, 2025, inventories increased to Php 15.1 million from Php 10.6 million in 2024, an
increase of 43.3% due to expansion of commissary and warehouse storage for inventories in addition to
increase in revenues due to store expansion.

Property and equipment

Consolidated net property and equipment stood at Php 216.5 million and Php 190.3 million as of year-end
2025 and 2024. Acquisition of new property and equipment for the year 2025 and 2024 reached Php
60.1 million and Php 49.5 million, which were invested in the building of new stores and improvements in
the corporate office and commissary.

Intangible assets

Intangible assets stood at Php 9.2 million for the period.



Trade and other current liabilities

Trade and other current liabilities in 2025 increased to Php 100.4 million from Php 76.2 million in 2024,
driven primarily by of lease liabilities.

Capital stock and Additional paid-in capital

For the twelve months ending December 31, 2025 and 2024, the Company’s total capital stock stood at
Php 74.8 million and additional paid-in capital of Php 286.8 million. There were no changes in the account
after the initial public offering of the company.

Cash flows

Consolidated net cash provided from operating activities amounted to Php 92.5 million for the full-year 2025,
21.3% decrease versus the previous year’s Php 117.6 million. The decline was primarily due to lower non-
cash adjustments and changes in working capital, reflecting more timely settlement of obligations during
the period.

Consolidated net cash used in investing activities in 2025 was Php 108.1 million versus Php 54.4 million in
2024. The increase in investing activities is mainly attributable to transactions undertaken with related
parties.

Consolidated net cash used in financing activities amounted to Php 8.3 million in 2025, compared to net cash
provided of Php 33.3 million in the previous year. The shift was primarily due to higher loan repayments made
during the year, which reduced cash inflows from financing sources

All'in all, net cash provided for the year 2025 totaled Php 23.8 million while net cash used in 2024 amounted

to Php 30.0 million, resulted in cash and cash equivalents balance of Php 249.3 million and Php 273.2
million respectively at year-end 2025 and 2024.

Key Performance Indicators (KPIs)

Audited Twelve Months Ended Audited Twelve Months Ended

December 31, 2025 December 31, 2024
Revenue Growth \ 15% 25%
Gross Profit Margin 50% 52%
Net Income Margin \ 9% 10%
EBITDA (Php millions) 134 134
EBITDA Margin \ 18% 20%
Return on Average Assets 11% 12%
Return on Average Equity \ 13% 14%
Current Ratio 4.55 5.24
Debt to Equity Ratio \ 20% 17%

Gross Profit Margin is gross profit as a percentage of revenues

Net Income Margin is net income as a percentage of revenues

EBITDA is defined as earnings before interest, tax, depreciation and amortization

EBITDA margin is EBITDA as a percentage of revenues

Return on Average Assets is net income as a percentage of the average of the assets at year-end and
assets at end of the immediately preceding year

Return on Average Equity is net income as a percentage of the average of the equity at year-end and
equity at end of the immediately preceding year

Current Ratio is current assets divided by current liabilities

Debt to Equity Ratio is total liabilities over total equity
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Item 7. Financial Statements

The Company’s financial statements and notes thereto form part of this SEC Form as “Annex B”.

Item 8. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
a.) External Auditor

Our fiscal year begins on January 1 and ends on December 31. Reyes Tacandong & Co. (“RT&Co.”) has
audited our financial statements for the years ended December 31, 2025, 2024, 2023, 2022 and 2021 in
accordance with the Philippine Standards on Auditing.

Wilson P. Teo has been the audit partner and served our Company from 2016 to 2021 followed by Cedric
M. Caterio from 2022 to 2024. Arthur Vinson U. Ong assumed the role effective 2025. We have not had
any material disagreements on accounting and financial disclosures with our current external auditor for the
same periods or any subsequent interim period. RT&Co. has neither shareholding in our Company nor any
right, whether legally enforceable or not, to nominate persons or to subscribe for the securities of our
Company. RT&Co. will not receive any direct or indirect interest in our Company or our securities (including
options, warrants or rights thereto) pursuant to or in connection with the Offer. The foregoing is in
accordance with the Code of Ethics for Professional Accountants in the Philippines set by the Board of
Accountancy and approved by the Professional Regulation Commission.

b.) Audit Fees

The following table sets out the aggregate fees billed for the current year and each of the last three years
for professional services rendered by RT&Co. to our Company, excluding fees directly related to the Offer.

In @ Millions 2025 2024 2023 2022 2021
Audit and Audit-Related P 0.55 P 0.53 P036  P038  POT0
All Other FeesP 0.12 0.12 0.14 0.07 None
Total £0.67 £0.65 £0.50 £0.45 £0.70

a. Audit and Audit-Related Fees. This category includes the audit of annual financial statements and
interim financial statements and services that are normally provided by the independent auditor in
connection with statutory and regulatory filings or engagements for those calendar years. This is
exclusive of out-of-pocket expenses incidental to the independent auditors’ work, the amounts of
which do not exceed 10% of the agreed-upon engagement fees.

b. All Other Fees. This category includes other services rendered by RT&Co for the agreed upon
procedures for the Certification of Use of Initial Public Offering Proceeds.

c.) Audit Committee and Policies

In relation to the audit of the annual financial statements, the Corporate Governance Manual, which was
approved by the Board of Directors on December 22, 2021, provides that the audit committee shall, among
other activities, (i) evaluate significant issues reported by the external auditors in relation to the adequacy,
efficiency and effectiveness of policies, controls, processes and activities of the Company, (ii) ensure that
other non-audit work provided by the external auditors are not in conflict with their functions as external
auditors, and (iii) ensure the compliance of the Company with acceptable auditing and accounting standards
and regulations.

The Audit Committee shall be composed of at least four (4) voting members who are members of the
11



Company’s Board, at least three of which are non-executive directors, including the independent directors.
The Chairman of this Committee should be an independent director.

The key functions of the Audit Committee are assisting the Company’s Board in the performance of its
oversight responsibility for the financial reporting process, system of internal control, audit process, and
monitoring of compliance with applicable laws, rules and regulations; providing oversight over
Management's activities in managing credit, market, liquidity, operational, legal and other risks, including
receipt or information on risk exposures and risk management activities; providing oversight over the
Internal Audit Department and External Auditors; monitoring and evaluating the adequacy and effectiveness
of our Company's internal control system; reviewing the quarterly and annual financial statements before
their submission to our Company’s Board; and overseeing the implementation of risk management and
related party strategies and policies.

The Audit Committee is composed of the following members, the chairman of which is an independent
director:

Name Position
Lee Ceasar S. Junia Chairman
Calvin F. Chua Member

Rogelio M. Guadalquiver Member

d.) Changes in and Disagreement with Accountants on Accounting and Financial Disclosure

There were no disagreements with Accountants on Accounting and Financial Disclosure or Changes in
Accounting Policies for the period ended December 31, 2025.

PART Ill - CONTROL AND COMPENSATION INFORMATION

Item 9. Directors and Executive Officers of the Issuer

a.) Directors, Including Independent Directors, and Executive Officers

The overall management and supervision of the Company is undertaken by the Company’s Board of
Directors. The Company’s executive officers and management team cooperate with its Board by preparing
appropriate information and documents concerning the Company’s business operations, financial condition
and results of operations for its review. Pursuant to the Company’s amended articles of incorporation, the

Company’s board of directors shall consist of nine members, of whom three are independent directors.

The table below sets forth each member of the board of directors as of December 31, 2025:

Name Age Nationality Position

Rogelio M. Guadalquiver 83 Filipino Chairman

Lester C. Yu 51 Filipino President, Chief Executive Officer
Madelene T. Sayson 36 Filipino Director

Calvin F. Chua 46 Filipino Director, Chief Financial Advisor
Lee Ceasar S. Junia 60 Filipino Independent Director

Tommanny Tan 57 Filipino Independent Director

The business experiences of members of our board of directors are set forth below.

Rogelio M. Guadalquiver, 83, was appointed as the Chairman of BALAI in December 21, 2021 and was
also appointed as the Chairman of Fruitas Holdings Inc. in August 24, 2019. He previously served as a
12



Director of the Philippine Deposit Insurance Corporation. Mr. Guadalquiver also held the positions of
Chairman and Chief Executive Officer of CG & Co. from 2000 to 2018. Prior to this, he was a Senior Partner
at SGV & Co., a member firm of Ernst & Young, where he was extensively involved in both domestic and
international audit engagements. Throughout his career, he has developed deep expertise in initial public
offerings, industry research, corporate restructuring, business process re-engineering, risk management, and
financial and tax advisory services. Mr. Guadalquiver is a Certified Public Accountant. He holds a Master’s
degree in Management from the Asian Institute of Management and a Bachelor of Science in Commerce from
the University of San Jose-Recoletos.

Lester C. Yu, 51, was appointed as the President on April 26, 2021 and Chief Executive Officer on
December 21, 2021. Currently, he holds the position of President and CEO of Fruitas Holdings Inc. since
August 2019. He also served as the Chairman of FHI, the parent company of BALAI from February 2015
to August 2019. Mr. Yu’s career began in 1989 within his family’s business, Janette Jewelry, followed by a
distinguished stint in banking where he became the youngest Branch Manager at Westmont Bank. Under
his visionary leadership, FHI has aggressively expanded its portfolio through organic brand innovation and
strategic acquisitions, including Sabroso Lechon and Negril Trading (the operator of De Original Jamaican
Pattie Shop). Beyond FHI, he holds presidency across several entities, including Ralproperties, Inc., Dough
Matters, Inc., Lush Harvest Manufacturing Inc., Technik Corporation, Cocodelivery Incorporated and
Bigboks Enterprises Inc. He holds a Master’s of Business Administration degree from the University of the
Philippines and a degree in Industrial Management Engineering from De La Salle University.

Madelene T. Sayson, 36, was elected as our Director on April 26, 2021, she is also the Chief Operating
Officer of FHI since January 2018 and has been with the Group since 2009. Her governance experience
includes a previous tenure as Director of FHI from February 2015 to August 2019, followed by her reelection
to the Board in December 2020. Beyond her operational leadership at FHI, Ms. Sayson holds several key
executive and board positions within the Group's subsidiaries and affiliates. She serves as Chairman and
President of Gyuma Fragrance Inc. and holds dual roles as Corporate Secretary and Director for entities
including Negril Trading, Inc., Lingnam Food Inc., and Flykitchen Inc. Additionally, she serves as Vice
President and Director of Themangofarm Corp. and La Petite Parisienne, Inc., and was appointed Treasurer
of BALAI in April 2021. Ms. Sayson holds a Bachelor of Science degree in Accountancy from the Garcia
College of Technology.

Calvin F. Chua, 46, was elected as our Director and Chief Financial Adviser on December 21, 2021, He
concurrently serves as Director and Chief Financial Adviser of Fruitas Holdings Inc. (FHI), a position he has
held since August 2019, following his tenure as a consultant for the Group beginning in May 2017. He is
also currently an Executive Director and Treasurer of AlphaPrimus Advisors Inc. He was part of the
Corporate Finance team of ING Bank N.V., Manila Branch, most recently as a consultant up to June 2019
and Director up to July 2015. During his stint at ING Bank, he advised on mergers and acquisitions and
capital-raising activities of various Philippine clients across several sectors. He holds a Bachelor of Science
degree in Management Engineering and a Bachelor of Arts degree in Economics (Honors Program) from
Ateneo de Manila University.

Lee Ceasar S. Junia, 60, was elected as our Independent Director on December 21, 2021. Mr. Junia is
currently the VP for Sales and After Sales for Gateway Group, Inc. since April 2024. Prior to working with
Gateway Group, Inc., he worked for Toyota Motor Philippines owned dealers Toyota Makati and Bicutan
from 2014-2024. From 2012 to 2014, Mr. Junia worked with Nissan Motor Philippines as the Vice President
- Marketing Division. While he was in Knight Transportation Corp. as a Fleet Manager from 2001 to 2011.
Mr. Junia holds a Bachelor of Science in Management from Ateneo de Manila University.

Tommanny Tan, 57, was elected as an Independent Director on August 13, 2024. He currently serves as
the President and Chief Executive Officer of I-FERN Global Marketing Corporation, a position he has held
since 2012. Under his leadership, the company launched its flagship product, FERN-C, a vitamin C
supplement. Mr. Tan holds a Master’s degree in Entrepreneurship from the Asian Institute of Management
and a Bachelor’s degree in Computer Science from De La Salle University.
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The table below sets forth the key executive and corporate officers as of December 31, 2025:

Name Age Nationality Position

Roselyn A. Legaspi 48 Filipino Managing Director

Ma. Teresa Trujillo 63 Filipino Chief Financial Officer and Treasurer
William V. Capuno 39 Filipino Head of Operations

Lerma C. Fajardo 39 Filipino Comptroller

Ralph Hector P. Adricula 31 Filipino Compliance Officer

Marvin C. Yu 47 Filipino Corporate Secretary

Shaun Aldrich G. Si 34 Filipino Investor Relations Officer

The business experience for the last five years of key executive and officers are set forth below.

Roselyn A. Legaspi, 46, was appointed as our Managing Director on December 21, 2021 and is also the
Managing Director — Visayas & Mindanao for FHI appointed last Aug. 2019. She is responsible for the
overall operations of the Company for the said regions. Ms. Legaspi has been with the Fruitas Group since
2002, previously contributing to the Board’s governance as a Director of FHI from February 2015 to August
2019. Her leadership extends across the Group’s portfolio, where she holds dual roles as Vice President
and Director for several entities, including Negril Trading, Inc., Lush Properties Inc., and Ralproperties Inc.
Furthermore, she serves on the Board of Directors for Gyuma Fragrance Inc., The Mango Farm Corp., and
Lush Harvest Manufacturing Inc. Ms. Legaspi holds a Bachelor of Science in Accountancy and is currently
advancing her executive leadership skills through an MBA at the University of San Carlos, Cebu City.

Ma. Teresa Trujillo, 63, serves as the Chief Financial Officer and Treasurer of the Company, a role she
assumed on December 21, 2021. Since February 2018, she has also led the Human Resources Department
of Fruitasgroup Inc., where she oversees the full spectrum of HR management, including strategic
recruitment, compensation and benefits, and organizational development. Ms. Trujillo’s tenure with the
Group began as the Officer-in-Charge of the Business Permits Department, demonstrating her deep
operational knowledge of the business. She brings a strong financial foundation to her executive roles,
holding a Bachelor's degree in Commerce, major in Accountancy, from Universidad De Sta. Isabel, and
has completed 18 units toward an MBA for Middle Managers at the Ateneo Graduate School of Business.

William V. Capuno, 39, has served as the Head of Operations for BALAI since December 21, 2021. He
brings extensive leadership experience from the food and beverage industry, having begun his career at
Zagu Foods Corporation. Over an eight-year tenure at Zagu, he rose to the position of Operations Head
before transitioning into the distribution sector. Prior to joining the Group, Mr. Capuno served as Sales
Operations Manager at Marina Sales Incorporated, where he managed operations for leading brands such
as Del Monte, CDO, and Sunquick. He holds a Bachelor of Science degree in Computer Science from the
Polytechnic University of the Philippines — Sto. Tomas, Batangas.

Lerma C. Fajardo, 39, was appointed as the Comptroller of BALAI on December 21, 2021 and has been
FHI's Deputy Chief Financial Officer and Comptroller since 2018. She has over 10 years of experience in
accounting and finance, previously working as an Assistant Manager for Extramind Global Outsourcing
Group, Inc. She holds a Bachelor of Science degree in Accountancy from Polytechnic University of the
Philippines and is a Certified Public Accountant.

Ralph Hector P. Adricula, 31, has served as the Compliance Officer of BALAI since December 21, 2021.
A dedicated member of the Group for over six years, Mr. Adricula has demonstrated a consistent trajectory
of professional growth. He joined the organization in November 2015 as an Accounting Staff and
subsequently rose through the ranks to serve as Assistant Accounting Manager. He holds a Bachelor of
Science degree in Applied Mathematics from University of the Philippines Visayas.

Marvin C. Yu, 47, was appointed as the Corporate Secretary of BALAI on December 21, 2021, and has
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been FHI's Corporate Secretary since Aug. 24, 2019. Mr. Yu brings over 15 years of experience in the
technical and engineering field. His previous roles include serving as a Consultant for the SMC Telco
Project, Master Planning Network Coverage Senior Manager for the Sun Cellular 2G and 3G Project, and
RF Network Planning, Design, and Optimization Engineer for Smart Communications, Inc. Mr. Marvin Yu
holds a Bachelor of Science degree in Electronics and Communications Engineering from De La Salle
University and an Electronics and Communications Engineering Board Passer.

Shaun Aldrich G. Si, 34, was appointed as the Investor Relations Officer of the Company on December
2023 and has been the Group’s Chief Marketing Officer since September 2022. H Mr. Si leads the Group’s
overarching marketing strategies and serves as the primary liaison between the organization and the global
investment community. He is responsible for architecting engagement programs that strengthen the
Group’s relationships with institutional and individual investors. Before joining the Group, Mr. Si built an
extensive track record in brand management at Wyeth Philippines Inc. and Jollibee Foods Corporation. He
began his professional career as a Management Trainee at GlaxoSmithKline Philippines in 2013, eventually
rising to become its Digital Marketing Manager in 2016. An academic standout, Mr. Si holds a Bachelor of
Arts in Management Economics with a minor in Chinese Studies from Ateneo de Manila University, where
he was honored as the Program Award Recipient for the Most Outstanding Student in Management
Economics (Class of 2013).

b.) Family Relationships

Mr. Lester C. Yu and Mr. Marvin C. Yu are brothers. Aside from the foregoing, there are no family
relationships between any Directors and any members of the Company’s senior management.

c.) Involvement in Certain Legal Proceedings

None of the directors and officers have been involved in any bankruptcy proceeding, nor have they been
convicted by final judgment in any criminal proceeding, or been subject to any order, judgment, or decree
of competent jurisdiction, permanent or temporarily enjoining, barring, suspending, or otherwise limiting
their involvement in any type of business, securities, commodities or banking activities, or found in action
by any court or administrative bodies to have violated a securities of commodities law, for the past five (5)
years up to the latest date.

As of date of this report, the Company is not a party to any litigation or arbitration proceedings of material
importance, which could be expected to have a material adverse effect on the Company or on the results

of its operations. No litigation or claim of material importance is known to be pending or threatened against
the Company or any of its properties.

Item 10. Executive Compensation

a.) General
The levels of remuneration of the Company should be sufficient to be able to attract and retain the services
of qualified and competent directors and officers. A portion of the remuneration of executive directors may
be structured or be based on corporate and individual performance.

No director should participate in deciding on his remuneration.

The Company may, in exceptional cases, e.g., when the Company is under receivership or rehabilitation,
regulate the payment of the compensation, allowances, fees and fringe benefits to its directors and officers.

b.) Summary Compensation Table

The following table sets forth our most highly compensated executive officers, including Balai Ni Fruitas,
Inc. Chief Executive Officer, for the year ending December 31, 2025:
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Name Position

Lester C. Yu Director, President and Chief Executive Officer
Roselyn A. Legaspi Managing Director

William V. Capuno Head of Operations

Ma. Teresa Trujillo Chief Finance Officer and Treasurer

Ralph Hector P. Adricula Compliance Officer

The following table identifies and summarizes the aggregate compensation of our President and CEO and
the four most highly compensated executive officers, as well as the aggregate compensation paid to all
other officers and Directors as a group, for the years ended December 31, 2020, 2021, 2022, 2023, 2024,
and 2025 (estimated):

Aggregate Compensation — Executive Officers (top five)

Year Total (P million)
2020 1.5
2021 2.3
2022 3.1
2023 3.1
2024 3.6
2025 3.9

Aggregate Compensation — Directors and Executive Officers
(excluding top five above)

Year Total (P million)
2020* N/A
2021 0.2
2022 0.7
2023 0.7
2024 0.5
2025 0.7

Standard Arrangements

Other than payment of reasonable per diem as may be determined by the Board for every meeting, there
are no standard arrangements pursuant to which directors of the Company are compensated, or were
compensated, directly or indirectly, for any services provided as a director and for their committee
participation or special assignments for 2025 up to the present.

Other Arrangements

There are no other arrangements pursuant to which any director of the Company was compensated, or to
be compensated, directly or indirectly for 2025 up to the present for any service provided as a director.
Warrants and Options

As of the date of this annual report, there are no outstanding warrants or options held by the President, the
CEO, the named executive officers, and all officers and directors as a group.

Item 11. Security Ownership of Certain Beneficial Owners and Management
a.) Security Ownership of Certain Record and Beneficial Owners

As of December 31, 2025, the following were owners of more than 5% of the Company’s outstanding
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and 2024.

Administrative Consulting Agreement

FHI, the parent Company, has an Administrative Consulting Agreement with BALAI for the parent company
to provide administrative services for a fixed monthly fee. FHI and its management shall provide strategic
direction and assistance in managing BALAI’s overall corporate and store level operations. Management
fees amounted to P6 million or P0.5 million per month in since 2021 and P3 million or P0.25 million in 2020.
The term of the agreement is valid for twelve (12) months. The Company was under an administrative
consulting agreement from January 1, 2025 until December 31, 2025. The administrative consulting
agreement is renewed on an annual basis.

Transfer of Assets and Assignment of Lease

In May 2021, the Board of Directors of the Company approved certain reorganization activities wherein
certain assets and rights to the lease of various outlets previously owned and operated by the Company
were transferred to Fruitasgroup Inc. The outlets transferred to Fruitasgroup Inc. included outlets for
products under the following brands: Buko ni Fruitas, House of Desserts, Fruitas and Buko Loco (which is
an Fruitasgroup Inc.-owned brand). The primary purpose of the reorganization activities is for the Company
and Fruitasgroup Inc. to capitalize on the economies of scale and efficiency of operations and more
productive use of the assets. Fruitasgroup Inc. continued to operate the outlets until the end of its respective
lease terms. The outlets’ leases were renewed based on its sales performance. The obligations for rental
deposits on leases were transferred to Fruitasgroup Inc. through an assignment of lease agreement.

Summary of Related Party Transactions

(@) Supplier Agreements
D Title of . . -
ate Document Parties Particulars Term / Maturity

January 15,| Supplier Company and Supply of bottled juices, January 1, 2024 to

2024 Agreement Fruitasgroup Inc.* raw and packaging December 31, 2026
materials to the Company

January 15,1 supplier Company and Negril Supply of NTlproducts, raw | January 1, 2024 to

2024 Agreement Trading, Inc.(NTI)* and packaging material to | December 31, 2026
the Company

*Affiliates of the Company
For the year ended 31 December 2024, 70% of total purchases of the Company are from its related parties.

(b) Administrative Consulting Agreement
Date teict Parties Particulars Term/
Document Maturity
1January | Administrative Company and Fruitas | Appointment of FHI as 1 year
2025 Consulting Holdings, Inc.** service provider for
Agreement administrative services to
the Company

*Parent of the Company
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(c) Lease Agreements

Company as Lessee - Short-term Lease

The Company entered into a lease agreement with FHI for its store space in Sta. Mesa, Manila for a period
of one year and renewable annually since October 2022 up until present. The lease contract for the store
provides for a monthly fixed rental. The lease agreement is generally renewable through a notice of lease
renewal and upon mutual agreement with the lessor.

(d) Others
Fruitasgroup Inc. continues to source baked goods from the Company since October 2021. Some of Negril Trading

Inc. store also source baked goods as additional items displayed in their stores.

Related Party Transaction Policy

The Company enters into transactions with affiliates and other related parties on an arm’s length basis.
Aligned with this thrust, the Company, in dealing with affiliates and other related parties, ensures above-
board transactions and fairness and equity among all parties.

The Company exerts efforts to obtain the most beneficial terms and conditions for the Company, taking into
consideration various factors including pricing and quality.

For this purpose, the Company determines the prevailing and applicable price in the market. In the process,
it also gathers quotes and/or proposals from other parties engaged in similar or the same undertaking.
Based on these, a comparable summary is presented to ascertain a fair price for the applicable related
party transaction.

Other related party transactions are commissioned to a 3™ party assessor/s to determine fairness and
reasonable value of the property.

Further information on the Company’s related party transactions, including detailed breakdowns of amounts

receivable from and amounts payable to affiliated companies can be found in the notes to the Company’s
financial statements.
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PART IV — EXHIBITS AND SCHEDULES

Reports on SEC Form 17-C

Date Subject of Report
January 15, 2025 Reallocation of IPO proceeds: Increased allocation for commissary setup.
April 5, 2025 Approval of 2024 Audited Financial Statements.
. Submission of Q1 IPO Proceeds Disbursement Report.
April 15, 2025 BALAI Financial Results as of December 31, 2024.
May 15, 2025 BALAI Financial Results as of March 31, 2025.
May 30, 2025 Rescheduling of 2025 Annual Stockholders’ Meeting to August 12, 2025.
June 13, 2025 Declaration of cash dividend of Php 0.005 per share.
July 15, 2025 Quarterly Report on the Disbursement of Initial Public Offering Proceeds of Balai

Ni Fruitas Inc. as of June 30, 2025.

August 12, 2025

Annual Stockholders’ Meeting and Organizational Meeting held.

August 14, 2025

Balai Financial Results as of June 30, 2025.

October 15, 2025

Quarterly Report on the Disbursement of Initial Public Offering Proceeds of Balai
Ni Fruitas Inc. as of September 30, 2025.

November 20, 2025

Balai Financial Results as of September 30, 2025.

December 22, 2025

Reallocation of IPO proceeds: Increased allocation for store network expansion

and commissary setup.

20




SIGNATURES

Pursuant to the requirements of Section 17 of the Code and Section 141 of the Corporation

Code, this report is signed on behalf gf__

authorized, in the City of

By:

LESTERC. YU
President and CEO

mm——l{

MARVIN C. YUl
Corporate Secretary

the issuer by the undersigned, thereunto duly

IY on APR 3g 20!

|
MA. TERESA B. TRUJILLO
CFO and Treasurer

[ 4

LERMA(V.fEARDO
Comptrbller

SUBSCRIBED AND SWORN to before me this day ofg\PR_3 ¢ MBW
20__ affiant(s) exhibiting to me their Tax Identification No., as follows:

NAMES
Lester C. Yu

Ma. Teresa B. Trujillo
Marvin C. Yu

Lerma C. Fajardo

sooro, 4
PAGE NO.

BOCK NO.
SERIES OF

TIN NOS.

191-309-944-000
108-743-481-000
214-877-469-000
257-881-618-000

AT . PEKAS
! QUEZON CITY
'ITLVALTG UNTH DREC 31, 2026
N0 604493/ TIN 200447 763
140, 20.'5. QUIEAUN Ty
WVNTH S APR 2028

- MAKINNA UITY

Ve G






ANNEX A COVER SHEET

for

AUDITED FINANCIAL STATEMENTS SEC Registration Number

Cc/s/2/0/0/5/0(8/3|8|6

COMPANY NAME

B|/A[L|A|I NI FIRIUII'|T|A|S I|IN|C|. Dio|i|[n|g bju|s|i|n|e|s|s uln
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sjall], Blulk|o N|i Flrjuli|t|a]|s aln|d Flrjuli|t|a]|s Hio|u|s|e

PRINCIPAL OFFICE (No./Street/Barangay/City/Town/Province)
6|8 Dla|t|a S|t]. Birig|y]|. Dio|n Mia|n|ufe|l]|, Qiufe|z|o|n Cli

t|yl, Plhli|l|i|p|p|i|[n|e|s
Form Type Department requiring the report Secondary License Type, If Applicable
AlA|F|S C/R/M|D N(/|A

| COMPANY INFORMATION

Company’s Email Address Company’s Telephone Number Mobile Number
ipo.compliance@balainifruitas.com (02) 8-243-1741 09156427243
No. of Stockholders Annual Meeting (Month / Day) Calendar Year (Month / Day)
81 Third Monday of June December 31
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INDEPENDENT AUDITORS’ REPORT

The Stockholders and the Board of Directors
BALAI NI FRUITAS INC.

68 Data St. Brgy. Don Manuel

Quezon City, Philippines

Opinion

We have audited the financial statements of BALAI NI FRUITAS INC. (a subsidiary of FRUITAS HOLDINGS,
INC.) (the Company), which comprise the statements of financial position as at December 31, 2025 and
2024, and the statements of comprehensive income, statements of changes in equity and statements of
cash flows for the years ended December 31, 2025, 2024 and 2023, and notes to financial statements,
including a summary of material accounting policy information.

In our opinion, the accompanying financial statements present fairly, in all material respects,
the financial position of the Company as at December 31, 2025 and 2024, and its financial performance
and its cash flows for the years ended December 31, 2025, 2024 and 2023 in accordance with Philippine
Financial Reporting Standards (PFRS) Accounting Standards.

Basis for Opinion

We conducted our audits in accordance with Philippine Standards on Auditing (PSA). Our responsibilities
under those standards are further described in the Auditors’ Responsibilities for the Audit of the Financial
Statements section of our report. We are independent of the Company in accordance with the Code of Ethics
for Professional Accountants in the Philippines (Code of Ethics), as applicable to audits of financial
statements of public interest entities, together with the ethical requirements that are relevant to the audit
of the financial statements of public interest entities in the Philippines. We have also fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the financial statements of the current year. These matters were addressed in the context of our
audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide
a separate opinion on these matters.

Revenue Recognition for Sale of Goods

Revenue from sale of goods amounted to R764.7 million for the year ended December 31, 2025,
representing 99.77% of the Company’s total revenue. Revenue from sale of goods is recognized when the
significant risks and rewards of ownership of the goods have passed on to the customer.

Revenue recognition from the sale of goods is a key audit matter because of the high volume of
transactions, the need for proper cut-off, and its significant impact on the Company’s profitability.
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Reyes Tacandong & Co. is a member of the RSM network. Each member of the RSM network is an independent accounting and consulting firm, and practices in its own right. The RSM network is not
itself a separate legal entity of any description in any jurisdiction.
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Our audit procedures included, among others, understanding and walkthrough of the revenue from sale
of goods process, testing the design and operating effectiveness of relevant key controls, and performing
substantive audit procedures to address the completeness and cut-off assertions. We also assessed the
adequacy of the disclosures in Note 16 to the financial statements.

Other Information

Management is responsible for the other information. The other information comprises the information
included in Securities and Exchange Commission (SEC) Form 20-IS (Definitive Information Statement) and
SEC Form 17-A Annual Report for the year ended December 31, 2025, but does not include the financial
statements and our auditors’ report thereon. The SEC Form 20-IS (Definitive Information Statement) and
SEC Form 17-A Annual Report for the year ended December 31, 2025 are expected to be made available
to us after the date of this auditors’ report.

Our opinion on the financial statements does not cover the other information and we will not express any
form of assurance conclusion thereon.

In connection with our audits of the financial statements, our responsibility is to read the other
information identified above when it becomes available and, in doing so, consider whether the other
information is materially inconsistent with the financial statements or our knowledge obtained in the
audits or otherwise appears to be materially misstated.

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with PFRS Accounting Standards, and for such internal control as management determines is
necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error.

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

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

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with PSA will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these financial statements.
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As part of an audit in accordance with PSA, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

= |dentify and assess the risks of material misstatement of the 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 basis for 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.

= QObtain an understanding of internal 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 Company’s internal control.

= Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

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

= Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events
in a manner that achieves fair presentation.

We communicate 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 internal
control that we identify during our audits.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence and communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where applicable, related safeguards.
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From the matters communicated with those charged with governance, we determine those matters that were
of most significance in the audit of the financial statements of the current period and are therefore the key
audit matters. We describe these matters in our auditors’ report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not
be communicated in our report because the adverse consequences of doing so would reasonably be expected
to outweigh the public interest benefits of such communication.

The engagement partner on the audit resulting in this independent auditors’ report is Arthur Vinson U. Ong.
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