
 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 











Solar Philippines Nueva Ecija
Corporation
(A Wholly Owned Subsidiary of Solar
Philippines Power Project Holdings, Inc.)

Financial Statements
June 30, 2021 and December 31, 2020
and for the Six-Month Periods Ended
June 30, 2021 and 2020

and

Independent Auditor’s Report



*SGVFS160323*

INDEPENDENT AUDITOR’S REPORT

The Board of Directors and Stockholders
Solar Philippines Nueva Ecija Corporation

Report on the Audit of the Financial Statements

Opinion

We have audited the accompanying financial statements of Solar Philippines Nueva Ecija Corporation
(the Company, a wholly owned subsidiary of Solar Philippines Power Project Holdings, Inc.), which
comprise the statements of financial position as at June 30, 2021 and December 31, 2020, and the
statements of comprehensive income, statements of changes in equity and statements of cash flows for the
six-month periods ended June 30, 2021 and 2020, and notes to the financial statements, including a
summary of significant accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Company as at June 30, 2021 and December 31, 2020, and its financial performance and
its cash flows for the six-month periods ended June 30, 2021 and 2020 in accordance with Philippine
Financial Reporting Standards (PFRSs).

Basis for Opinion

We conducted our audits in accordance with Philippine Standards on Auditing (PSAs).  Our
responsibilities under those standards are further described in the Auditor’s Responsibilities for the Audit
of the 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) together with the
ethical requirements that are relevant to our audit of the financial statements in the Philippines, and we
have 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.

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 PFRSs, and for such internal control as management determines is necessary to enable
the preparation of the financial statements that are free from material misstatement, whether due to fraud
or error.

SyCip Gorres Velayo & Co.
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1226 Makati City
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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.

Auditor’s 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 auditor’s 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 PSAs 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.

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

 Identify 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.

 Obtain 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 auditor’s
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
auditor’s 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.

A member firm of Ernst & Young Global Limited
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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 audit.

Report on the Supplementary Information Required Under Revenue Regulations 15-2010

Our audits were conducted for the purpose of forming an opinion on the financial statements taken as a
whole.  The supplementary information required under Revenue Regulations 15-2010 in Note 18 to the
financial statements is presented for purposes of filing with the Bureau of Internal Revenue and is not a
required part of the basic financial statements.  Such information is the responsibility of the management
of Solar Philippines Nueva Ecija Corporation.  The information has been subjected to the auditing
procedures applied in our audit of the basic financial statements.  In our opinion, the information is fairly
stated, in all material respects, in relation to the basic financial statements taken as a whole.

SYCIP GORRES VELAYO & CO.

Jhoanna Feliza C. Go
Partner
CPA Certificate No. 0114122
SEC Accreditation No. 1414-AR-2 (Group A),
 October 15, 2019, valid until October 14, 2022
Tax Identification No. 219-674-288
BIR Accreditation No. 08-001998-103-2019,
 November 7, 2019, valid until November 6, 2022
PTR No. 8534302, January 4, 2021, Makati City

July 14, 2021

A member firm of Ernst & Young Global Limited
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SOLAR PHILIPPINES NUEVA ECIJA CORPORATION
(A Wholly Owned Subsidiary of Solar Philippines Power Project Holdings, Inc.)
STATEMENTS OF FINANCIAL POSITION

June 30,
2021

December 31,
2020

ASSETS

Current Assets
Cash (Notes 4 and 13) P=351,251 P=22,298,155
Other current assets (Note 5) 776,092 20,750
Total Current Assets 1,127,343 22,318,905

Noncurrent Assets
Right-of-use assets (Note 11) 297,751,234 44,146,980
Deposits for land acquisition (Note 6) 537,000,000 –
Other noncurrent assets (Note 11) 1,370,284 15,885
Total Noncurrent Assets 836,121,518 44,162,865

TOTAL ASSETS P=837,248,861 P=66,481,770

LIABILITIES AND EQUITY

Current Liabilities
Accounts payable and accrued expenses (Notes 7 and 13) P=6,728,056 P=578,288
Due to related parties (Notes 8 and 13) 22,792,348 17,387,923
Current portion of lease liabilities (Notes 11 and 13) 14,004,465 4,311,742
Total Current Liabilities 43,524,869 22,277,953

Noncurrent Liabilities
Lease liabilities - net of current portion (Notes 11 and 13) 275,521,361 42,988,010
Deferred income tax liability (Note 10) 904,291 –
Total Noncurrent Liabilities 276,425,652 42,988,010
Total Liabilities 319,950,521 65,265,963

Equity (Note 9)
Capital stock 542,435,000 1,000,000
Additional paid-in capital – 21,250,000
Deficit (25,136,660) (21,034,193)
Total Equity 517,298,340 1,215,807

TOTAL LIABILITIES AND EQUITY P=837,248,861 P=66,481,770

See accompanying Notes to Financial Statements.
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SOLAR PHILIPPINES NUEVA ECIJA CORPORATION
(A Wholly Owned Subsidiary of Solar Philippines Power Project Holdings, Inc.)
STATEMENTS OF COMPREHENSIVE INCOME
FOR THE SIX-MONTH PERIODS ENDED JUNE 30, 2021 AND 2020

2021 2020

INTEREST INCOME (Note 4) P=6,013 P=209

EXPENSES
Interest accretion of lease liabilities (Note 11) 5,624,883 2,023,771
Management fee (Note 8) 4,000,000 –
Amortization of right-of-use assets (Note 11) 3,118,537 919,729
Professional fee 1,958,143 220,000
Taxes and licenses 1,445,372 64,576
Penalties and surcharges 797,695 –
Others 71,076 1,150

17,015,706 3,229,226

LOSS BEFORE INCOME TAX 17,009,693 3,229,017

PROVISION FOR DEFERRED INCOME TAX (Note 10) 904,291 –

NET LOSS 17,913,984 3,229,017

OTHER COMPREHENSIVE INCOME – –

TOTAL COMPREHENSIVE LOSS P=17,913,984 P=3,229,017

Basic/Diluted Loss Per Share (Note 14) P=0.0099 P=1.2916

See accompanying Notes to Financial Statements.
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SOLAR PHILIPPINES NUEVA ECIJA CORPORATION
(A Wholly Owned Subsidiary of Solar Philippines Power Project Holdings, Inc.)
STATEMENTS OF CHANGES IN EQUITY
FOR THE SIX-MONTH PERIODS ENDED JUNE 30, 2021 AND 2020

Capital Stock

Subscribed
Subscription

Receivable
Additional

Paid-in Capital Deficit Total

Balances at January 1, 2020 P=250,000 (P=187,500) P=– (P=12,145,966) (P=12,083,466)

Total comprehensive loss for the period – – – (3,229,017) (3,229,017)

Balances at June 30, 2020 250,000 (187,500) – (15,374,983) (15,312,483)

Collection of subscription receivable (Note 9) – 187,500 – – 187,500

Issuance of shares of stock (Note 9) 750,000 – 21,250,000 – 22,000,000

Total comprehensive loss for the period – – – (5,659,210) (5,659,210)

Balances at January 1, 2021 1,000,000 – 21,250,000 (21,034,193) 1,215,807

Issuance of shares of stock (Note 9) 541,435,000 – – – 541,435,000

Application of APIC against deficit (Note 9) – – (21,034,193) 21,034,193 –

Stock issuance costs (Note 9) – – (215,807) (7,222,676) (7,438,483)

Total comprehensive loss for the period – – – (17,913,984) (17,913,984)

Balances at June 30, 2021 P=542,435,000 P=– P=– (P=25,136,660) P=517,298,340

See accompanying Notes to Financial Statements.
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SOLAR PHILIPPINES NUEVA ECIJA CORPORATION
(A Wholly Owned Subsidiary of Solar Philippines Power Project Holdings, Inc.)
STATEMENTS OF CASH FLOWS
FOR THE SIX-MONTH PERIODS ENDED JUNE 30, 2021 AND 2020

2021 2020

CASH FLOWS FROM OPERATING ACTIVITIES
Loss before income tax (P=17,009,693) (P=3,229,017)
Adjustments for:

Interest accretion of lease liabilities (Note 11) 5,624,883 2,023,771
Amortization of right-of-use assets (Note 11) 3,118,537 919,729
Interest income (Note 4) (6,013) (209)

Operating loss before working capital changes (8,272,286) (285,726)
Increase in other current assets (755,342) –
Increase (decrease) in accounts payable and accrued expense 6,149,768 (124,913)
Cash used in operations (2,877,860) (410,639)
Interest received 6,013 209
Net cash flows used in operating activities (2,871,847) (410,430)

CASH FLOWS FROM INVESTING ACTIVITIES
Payment of deposits for land acquisition (Note 6) (537,000,000) –
Additions to right-of-use assets (Note 11) (20,121,600) –
Additions to other noncurrent assets (1,354,399) (552,038)
Cash flows used in investing activities (558,475,999) (552,038)

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of shares of stock (Note 9) 541,435,000 –
Net advances from related parties (Notes 8 and 12) 5,404,425 4,698,000
Stock issuance costs (Note 9) (7,438,483) –
Payment of lease liabilities (Notes 11 and 12) – (4,311,742)
Net cash flows from financing activities 539,400,942 386,258

NET DECREASE IN CASH (21,946,904) (576,210)

CASH AT JANUARY 1 22,298,155 713,743

CASH AT JUNE 30 (Notes 4 and 13) P=351,251 P=137,533

See accompanying Notes to Financial Statements.
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SOLAR PHILIPPINES NUEVA ECIJA CORPORATION
(A Wholly Owned Subsidiary of Solar Philippines Power Project Holdings, Inc.)
NOTES TO FINANCIAL STATEMENTS

1. Corporate Information

(a) Organization

Solar Philippines Nueva Ecija Corporation (the Company) was incorporated and registered with
the Philippine Securities and Exchange Commission (SEC) on November 23, 2016, primarily to
construct, erect, assemble, commission, operate and maintain power-generating plants,
installations, shops, laboratories, pipelines, repair shops, electrical works, power houses,
warehouses, terminals, and related facilities for the conversion of renewable energy into usable
form fit for electricity generation and distribution; to promote and undertake research,
development, utilization, manufacture, sale, marketing, distribution and commercial application
of new, renewable, non-conventional and environment-friendly energy sources and systems
including but not limited to solar, wind, water, heat, steam, ocean, tidal, biomass, biogas,
chemical, mechanical, electrical, synthetic, agricultural, and other natural, fossil or non-fossil fuel
based, artificial, organic or otherwise, and of energy systems that use new, renewable and any
energy resources applying new and efficient energy conversion and/or utilization technologies for
commercial application; and to perform other ancillary and incidental activities as may be
provided by and under contract with the Government of the Republic of the Philippines, or any
subdivision, instrumentality or agency thereof, or any government-owned and controlled
corporation, or other entity engaged in the development, supply and distribution of renewable
energy.  As of June 30, 2021, the Company has not yet started commercial operations.

The Company is a wholly owned subsidiary of Solar Philippines Power Project Holdings, Inc.
(SPPPHI or Parent Company), a corporation organized in the Republic of the Philippines.

(b) The Project

On August 22, 2017, Solar Philippines Commercial Rooftop Projects, Inc. (SPCRPI), an affiliate
of the Company, was awarded Solar Energy Service Contract (SESC) No. 2017-06-404 for the
exclusive right to explore and develop the Sta. Rosa Nueva Ecija 2 Solar Power Project
(the Project), wherein SPCRPI shall undertake exploration, assessment, harnessing, piloting and
other studies of the solar energy resources in Santa Rosa, Peñaranda and San Leonardo, Nueva
Ecija.  On December 29, 2017, SPCRPI executed a Deed of Assignment transferring all its rights
and obligations provided under the SESC No. 2017-06-404 to the Company (see Note 15).
On February 23, 2018, the Department of Energy (DOE) acknowledged and approved the Deed
of Assignment between SPCRPI and the Company.  Further, on that same day, the DOE issued
and approved a new Certificate of Registration (COR) under the name of the Company which
recognizes the Company as a Renewable Energy (RE) developer.

The Project is a 500 megawatt peak (MWdc) solar power plant project located in Nueva Ecija and
is divided into two (2) Phases.  The first phase of the Project is a 225 MWdc solar power plant
(Phase 1) in Barangay Las Piñas, Peñaranda, Nueva Ecija with sub-phases of Phase 1A at
50 MWdc and Phase 1B at 175 MWdc.  The Company targets that Phase 1A shall be
commissioned in the first half of 2022 while Phase 1B is planned to be commissioned in the
second half of 2022.  Moving forward, the Company plans to construct an additional 275 MWdc
(Phase 2) after it has commissioned Phase 1.
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On August 20, 2019, the Company has declared commerciality, pending the assessment of the
DOE.  Once confirmed, the DOE shall release a Certificate of Confirmation of Commerciality
(“COCOC”) on the Project.  As of July 14, 2021, the Company is awaiting for response from
DOE on the assessment of commerciality and has not yet commenced commercial operations.

(c) Principal Office Address

The registered business address of the Company is at 20th Floor, Philamlife Tower, 8767 Paseo
de Roxas, Makati City, Philippines 1226.  The principal place of business based in the Articles of
Incorporation is 112 Legaspi Street, Legaspi Village, Brgy. San Lorenzo, Makati City.

(d) Change in Fiscal Year

On March 29, 2021, the Board of Directors (BODs) approved the change in the Company’s fiscal
year from January 1 to December 31 each year to July 1 to June 30 each year.  On April 6, 2021,
the Company filed its application for the change in fiscal year with the SEC and was approved on
April 14, 2021.

Moreover, the Company opted to adopt the new fiscal year for tax purposes, subject to the
approval of the Bureau of Internal Revenue (BIR).  The complete requirements for the change in
accounting period for tax purposes were submitted to the BIR on May 20, 2021.

(e) Authorization for the Issuance of the Financial Statements

The financial statements of the Company as of June 30, 2021 and December 31, 2020 and for the
six-month periods ended June 30, 2021 and 2020 were authorized for issue by the BODs on
July 14, 2021.

2. Basis of Preparation, Statement of Compliance and Summary of Significant Accounting Policies

Basis of Preparation
The financial statements of the Company have been prepared using the historical cost basis and are
presented in Philippine Peso (P=), which is also the Company’s functional currency.  All amounts are
rounded to the nearest P=, unless otherwise indicated.

The accompanying financial statements as of June 30, 2021 and December 31, 2020 and for the
six-month periods ended June 30, 2021 and 2020 have been prepared for filing with the BIR due to
the change in accounting period, and inclusion in the prospectus in relation to the planned initial
public offering (IPO) of the Company.

Statement of Compliance
The financial statements of the Company are prepared in compliance with Philippine Financial
Reporting Standards (PFRSs) as issued by the Philippine Financial Reporting Standards Council and
adopted by the Philippine SEC.

New Standards, Interpretations and Amendments
The accounting policies adopted are consistent with those of the previous financial year, except for
the adoption of new standards effective as at January 1, 2021.  The Company has not early adopted
any standard, interpretation or amendment that has been issued but is not yet effective.



- 3 -

*SGVFS160323*

Unless otherwise indicated, adoption of these new standards did not have any impact on the financial
statements of the Company.

 Amendments to PFRS 9, Financial Instruments, PFRS 7, Financial Instruments: Disclosures,
 PFRS 4, Insurance Contracts and PFRS 16, Leases, Interest Rate Benchmark

Reform - Phase 2

The amendments provide the following temporary reliefs which address the financial reporting
effects when an interbank offered rate (IBOR) is replaced with an alternative nearly risk-free
interest rate (RFR):
 Practical expedient for changes in the basis for determining the contractual cash flows as a

result of IBOR reform
 Relief from discontinuing hedging relationships
 Relief from the separately identifiable requirement when an RFR instrument is designated as

a hedge of a risk component

The Company shall also disclose information about:
 the nature and extent of risks to which the entity is exposed arising from financial instruments

subject to IBOR reform, and how the entity manages those risks; and
 their progress in completing the transition to alternative benchmark rates, and how the entity

is managing that transition.

The amendments are effective for annual reporting periods beginning on or after January 1, 2021
and apply retrospectively, however, the Company is not required to restate prior periods.  The
amendments are not expected to have any impact on the Company’s financial statements.

Summary of Significant Accounting Policies

Current versus Noncurrent Classification
The Company presents assets and liabilities in the statement of financial position based on the
current/non-current classification.  An asset is current when it is:

 expected to be realized or intended to be sold or consumed in the normal operating cycle;
 expected to be realized within twelve months after the reporting period;
 held primarily for the purpose of trading; or
 Cash or cash equivalents unless restricted from being exchanged or used to settle a liability for at

least twelve months after the reporting period.

All other assets are classified as noncurrent.

A liability is current when:

 It is expected to be settled in normal operating cycle;
 It is held primarily for the purpose of trading;
 It is due to be settled within twelve (12) months after the reporting period; or
 There is no unconditional right to defer the settlement of the liability for at least twelve (12)

months after the reporting period.
The Company classifies all other liabilities as noncurrent.

Deferred income tax assets and liabilities are classified as non-current assets and liabilities,
respectively.
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 Cash
Cash in the statement of financial position comprise cash on hand and with banks.

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

The Company has the following financial assets and liabilities:

Financial assets
Initial recognition and measurement
Financial assets are classified, at initial recognition, as financial assets at amortized cost, fair value
through other comprehensive income (FVOCI), or fair value through profit or loss (FVPL).

The classification of financial assets at initial recognition depends on the financial asset’s contractual
cash flow characteristics and the Company’s business model for managing them.  The Company
initially measures a financial asset at its fair value plus, in the case of a financial asset not at FVPL,
transaction costs.

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

The Company’s business model for managing financial assets refers to how it manages its financial
assets in order to generate cash flows.  The business model determines whether cash flows will result
from collecting contractual cash flows, selling the financial assets, or both.

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

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

 Financial assets at amortized cost (debt instruments)
 Financial assets at FVOCI with recycling of cumulative gains and losses (debt instruments)
 Financial assets designated at FVOCI with no recycling of cumulative gains and losses upon

derecognition (equity instruments)
 Financial assets at FVPL

Financial assets at amortized cost (debt instruments)
The Company measures financial assets at amortized cost if both of the following conditions are met:

 the financial asset is held within a business model with the objective to hold financial assets in
order to collect contractual cash flows; and

 the contractual terms of the financial asset give rise on specified dates to cash flows that are
solely payments of principal and interest on the principal amount outstanding.
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Financial assets at amortized cost are subsequently measured using the effective interest (EIR)
method and are subject to impairment.  Gains and losses are recognized in the statement of
comprehensive income when the asset is derecognized, modified or impaired.

The Company’s financial assets at amortized cost include cash and cash bond deposit included under
other current assets as of June 30, 2021 and December 31, 2020 (see Notes 4, 5 and 13).

The Company has no financial assets at FVOCI and FVPL.

Financial liabilities
Loans and borrowings
Financial liabilities are classified in this category if these are not held for trading or not designated as
at FVPL upon the inception of the liability.  These include liabilities arising from operations or
borrowings.

Loans and borrowings are initially recognized at fair value of the consideration received, less directly
attributable transaction costs.  After initial recognition, such loans and borrowings are subsequently
measured at amortized cost using the effective interest method.  Amortized cost is calculated by
taking into account any related issue costs, discount or premium.  Gains and losses are recognized in
the statement of comprehensive income when the liabilities are derecognized, as well as through the
amortization process.

The Company’s loans and borrowings include “Accounts payable and accrued expenses”, excluding
payable to employees and government agencies, “Due to related parties” and “Lease liabilities” as of
June 30, 2021 and December 31, 2020 (see Notes 7, 8, 11 and 13).

As of June 30, 2021 and December 31, 2020, the Company has no financial liabilities at FVPL.

Derecognition of Financial Assets and Liabilities
Financial asset
A financial asset (or, where applicable, a part of a financial asset or part of a group of financial assets)
is derecognized when:

 the right to receive cash flows from the asset has expired; or
 the Company retains the right to receive cash flows from the asset, but has assumed obligation to

pay them in full without material delay to a third party under a “pass-through” arrangement and
either (a) the Company has transferred substantially all the risks and rewards of the asset, or (b)
the Company has neither transferred nor retained the risks and rewards of the asset but has
transferred the control of the asset.

Where the Company has transferred its right to receive cash flows from an asset or has entered into a
“pass-through” arrangement, and has neither transferred nor retained substantially all the risks and
rewards of the asset nor transferred control of the asset, the asset is recognized to the extent of the
Company’s continuing involvement in the asset.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured at
the lower of original carrying amount of the asset and the maximum amount of consideration that the
Company could be required to repay.
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Financial liability
A financial liability is derecognized when the obligation under the liability is discharged or cancelled
or has expired.  Where an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified, such
exchange or modification is treated as a derecognition of the original liability and the recognition of a
new liability, and the difference in the respective carrying amounts is recognized in the statement of
comprehensive income.

Impairment of Financial Assets
The Company recognizes an allowance for expected credit losses (ECLs) for all financial assets except
debt instruments held at FVPL.  ECLs are based on the difference between the contractual cash flows
due in accordance with the contract and all the cash flows that the Company expects to receive,
discounted at an approximation of the original EIR.  The expected cash flows will include cash flows
from the sale of collateral held or other credit enhancements that are integral to the contractual terms.

ECLs are recognized in two stages.  For credit exposures for which there has not been a significant
increase in credit risk since initial recognition, ECLs are provided for credit losses that result from
default events that are possible within the next 12 months (a 12-month ECL).  For those credit
exposures for which there has been a significant increase in credit risk since initial recognition, a loss
allowance is required for credit losses expected over the remaining life of the exposure, irrespective
of the timing of the default (a lifetime ECL).

Offsetting Financial Instruments
Financial assets and financial liabilities are offset and the net amount reported in the statement of
financial position, if and only if, there is a currently enforceable legal right to offset the recognized
amounts and there is an intention to settle on a net basis, or to realize the asset and settle the liability
simultaneously.  The Company assesses that it has a currently enforceable right of offset if the right is
not contingent on a future event, and is legally enforceable in the normal course of business, event of
default, and event of insolvency or bankruptcy of the Company and all of the counterparties.

Fair Value Measurement
Fair value is the estimated price that would be received to sell an asset or paid to transfer a liability in
an orderly transaction between market participants at the measurement date.  The fair value
measurement is based on the presumption that the transaction to sell the asset or transfer the liability
takes place either:

 in the principal market for the asset or liability, or
 in the absence of a principal market, in the most advantageous market for the asset or liability.

The principal or the most advantageous market must be accessible to the Company.

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

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

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

 Level 1 - Quoted (unadjusted) market prices in active markets for identical assets or liabilities;
 Level 2 - Valuation techniques for which the lowest level input that is significant to the fair value

measurement is directly or indirectly observable; and
 Level 3 - Valuation techniques for which the lowest level input that is significant to the fair value

measurement is unobservable.

For assets and liabilities that are recognized in the financial statements on a recurring basis, the
Company determines whether transfers have occurred between Levels in the hierarchy by
re-assessing categorization (based on the lowest level input that is significant to the fair value
measurement as a whole) at the end of each reporting period.

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

Input Value-Added Tax (VAT)
Input VAT represents the VAT due or paid on purchases of goods and services that the Company can
claim against any future liability to the BIR for output VAT from sale of goods and services.  Input
VAT is stated at cost less accumulated impairment losses, if any.

Right-of-use (ROU) Assets
It is the Company’s policy to classify ROU assets as part of property, plant and equipment.  The
Company recognizes ROU assets at the commencement date of the lease (i.e., the date the underlying
asset is available for use).  ROU assets are initially measured at cost, less any accumulated
depreciation and impairment losses, and adjusted for any remeasurement of lease liabilities.  The
initial cost of ROU assets includes the amount of lease liabilities recognized, initial direct costs
incurred, lease payments made at or before the commencement date less any lease incentives received
and estimate of costs to be incurred by the lessee in dismantling and removing the underlying asset,
restoring the site on which it is located or restoring the underlying asset to the condition required by
the terms and conditions of the lease, unless those costs are incurred to produce inventories.

Unless the Company is reasonably certain to obtain ownership of the leased asset at the end of the
lease term, the recognized ROU assets are depreciated on a straight-line basis over the shorter of their
estimated useful life and the lease term.  ROU assets are subject to impairment (refer to Impairment
of Nonfinancial Assets policy).

Deposits for Land Acquisition
Deposits for land acquisition pertain to non-refundable deposits and payments made in relation to the
acquisition of parcels of land and are stated at the amount paid less any impairment in value.

Impairment of Nonfinancial Assets
The Company assesses at each reporting date whether there is an indication that these nonfinancial
assets may be impaired.  If any such indication exists, or when annual impairment testing for an asset
is required, the Company estimates these nonfinancial assets’ recoverable amount.  An asset’s
recoverable amount is the higher of an asset’s or cash-generating unit’s (CGU) fair value less costs to
sell and its value in use and is determined for an individual asset, unless the asset does not generate
cash inflows that are largely independent of those from other assets or groups of assets.  Where the
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carrying amount of an asset or CGU exceeds its recoverable amount, the asset is considered impaired
and is written down to its recoverable amount.  In assessing value in use, the estimated future cash
flows are discounted to their present value using a discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset.  An impairment loss is
charged to the profit or loss in the year in which it arises.  In the case of input VAT, an allowance is
provided for any portion of the input VAT that cannot be claimed against output VAT or recovered as
tax credit against future income tax liability.

An assessment is made at each reporting date to determine whether there is any indication that
previously recognized impairment losses may no longer exist or may have decreased.  If such
indication exists, the Company makes an estimate of recoverable amount.  Any previously recognized
impairment loss is reversed only if there has been a change in the estimates used to determine the
asset’s recoverable amount since the last impairment loss was recognized. If that is the case, the
carrying amount of the asset is increased to its recoverable amount.  That increased amount cannot
exceed the carrying amount that would have been determined, net of depreciation and amortization,
had no impairment loss been recognized for the asset in prior years.  Such reversal is recognized in
the statement of comprehensive income.

Common Stock
Common stock is measured at par value and is classified as equity for all stocks issued.

Additional paid-in capital (APIC)
When the shares are sold at premium, the difference between the proceeds and the par value is
credited to the APIC account.

Retained Earnings (Deficit)
Retained earnings (deficit) represent the cumulative balance of periodic net income or loss, dividend
distributions, prior period adjustments, effect of changes in accounting policy and other capital
adjustments.   When the retained earnings account has a debit balance, it is called “deficit”.  A deficit
is not an asset but a deduction from equity.

Leases
The determination of whether an arrangement is (or contains) a lease is based on the substance of the
arrangement at the inception.  The arrangement is, or contains, a lease if fulfilment of the arrangement
is dependent on the use of a specific asset or assets and the arrangement conveys a right to use the
asset or assets, even if that right is not explicitly specified in an arrangement.
The Company assesses at contract inception all arrangements to determine whether it is, or contains, a
lease.  That is, if the contract conveys the right to control the use of an identified asset for a period of
time in exchange for consideration.

Company as a Lessee
The Company applies a single recognition and measurement approach for all leases, except for
short-term leases and leases of low-value assets.  The Company recognizes lease liabilities to make
lease payments and right-of-use assets representing the right to use the underlying assets.

i) ROU assets
Refer to ROU assets policy.

ii) Lease liabilities
At the commencement date of the lease, the Company recognizes lease liabilities measured at the
present value of lease payments to be made over the lease term.  The lease payments include fixed
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payments (including in substance fixed payments) less any lease incentives receivable, variable lease
payments that depend on an index or a rate, and amounts expected to be paid under residual value
guarantees.  The lease payments also include the exercise price of a purchase option reasonably
certain to be exercised by the Company and payments of penalties for terminating a lease, if the lease
term reflects the Company exercising the option to terminate.

 The variable lease payments that do not depend on an index or a rate are recognized as expense in the
period on which the event or condition that triggers the payment occurs.

In calculating the present value of lease payments, the Company uses the incremental borrowing rate
at the lease commencement date if the interest rate implicit in the lease is not readily determinable.
After the commencement date, the amount of lease liabilities is increased to reflect the accretion of
interest and reduced for the lease payments made.  In addition, the carrying amount of lease liabilities
is remeasured if there is a modification, a change in the lease term, a change in the in-substance fixed
lease payments or a change in the assessment to purchase the underlying asset.

Short-term leases
The Company applies the short-term lease recognition exemption to its short-term leases of vehicle
(i.e., those leases that have a lease term of 12 months or less from the commencement date and do not
contain a purchase option).  Lease payments on short-term leases is recognized as expense on a
straight-line basis over the lease term.

Interest Income
Interest income is recognized as interest accrues, using the EIR method, which is the rate that exactly
discounts estimated future cash receipts through the expected life of the financial instrument to the
net carrying amount of the financial asset.

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

Provisions
Provisions are recognized when the Company has a present obligation (legal or constructive) as a
result of a past event, it is probable that an outflow of resources embodying economic benefits will be
required to settle the obligation and a reliable estimate can be made of the amount of the obligation.
Where the Company expects some or all of a provision to be reimbursed, the reimbursement is
recognized as a separate asset but only when the reimbursement is virtually certain.  The expenses
relating to any provision are presented in profit or loss, net of any reimbursement.

If the effect of the time value of money is material, provisions are made by discounting the expected
future cash flows at a pre-tax rate that reflects the risks specific to the liability.  When discounting is
used, the increase in the provision due to the passage of time is recognized as an interest expense.

Income Taxes
Current Income Tax
Current income tax assets and liabilities are measured at the amount expected to be recovered from or
paid to the taxation authorities.  The tax rates and tax laws used to compute the amount are those that
are enacted or substantively enacted, at the reporting date in the countries where the Company
operates and generates taxable income.
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Current income tax relating to items recognized directly in equity is recognized in equity and not in
profit or loss.  Management periodically evaluates positions taken in the income tax returns with
respect to situations in which applicable income tax regulations are subject to interpretation and
establishes provisions where appropriate.

Deferred Income Tax
Deferred income tax is provided using the balance sheet liability method on temporary differences
between the income tax bases of assets and liabilities and their carrying amounts for financial
reporting purposes at the reporting date.

Deferred income tax liabilities are recognized for all taxable temporary differences.

Deferred income tax assets are recognized for all deductible temporary differences, the carryforward
of unused tax credits and any unused tax losses.  Deferred income tax assets are recognized to the
extent that it is probable that taxable profit will be available against which the deductible temporary
differences and the carryforward of unused tax credits and unused tax losses can be utilized.

The carrying amount of deferred income tax assets is reviewed at each reporting date and reduced to
the extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred income tax asset to be utilized.  Unrecognized deferred income tax assets are
re-assessed at each reporting date and are recognized to the extent that it has become probable that
future taxable profits will allow the deferred income tax asset to be recovered.

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

Deferred income tax relating to items recognized outside profit or loss is recognized outside profit or
loss.  Deferred income tax items are recognized in correlation to the underlying transaction either in
other comprehensive income (OCI) or directly in equity.

Deferred income tax assets and deferred income tax liabilities are offset if a legally enforceable right
exists set off current tax assets against current tax liabilities and the deferred taxes relate to the same
taxable entity and the same taxation authority.

Earnings (Loss) Per Share (EPS)
Basic EPS is computed by dividing net income for the year attributable to common shareholders of
the Company with the weighted average number of common shares outstanding during the year, after
giving retroactive effect to any stock dividends or stock splits, if any, declared during the year.

Diluted EPS is computed in the same manner, with the net income for the year attributable to
common shareholders of the Company and the weighted average number of common shares
outstanding during the year, adjusted for the effect of all dilutive potential common shares.  As of
June 30, 2021 and December 31, 2020, the Company does not have any dilutive potential common
shares.  Hence, diluted EPS is the same as basic EPS.

Operating Segments
The Company’s operating businesses are organized and managed separately according to the business
units. The Company has no operating segments as it has not yet commenced its commercial
operations as of June 30, 2021 and December 31, 2020.
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Contingencies
Contingent liabilities are not recognized in the financial statements.  These are disclosed in the notes
unless the possibility of an outflow of resources embodying economic benefits is remote.  Contingent
assets are not recognized in the financial statements but are disclosed in the notes when an inflow of
economic benefits is probable.

Events After the Reporting Date
Post year-end events that provide additional information about the Company’s position at the balance
sheet date (adjusting events) are reflected in the financial statements.   Post year-end events that are
not adjusting events are disclosed in the notes to financial statements when material.

Future Changes in Accounting Policies
Pronouncements issued but not yet effective are listed below.  Unless otherwise indicated, the
Company does not expect that the future adoption of the said pronouncements to have a significant
impact on its financial statements.  The Company intends to adopt the following pronouncements
when they become effective.

Effective beginning on or after July 1, 2022

 Amendments to PFRS 3, Business Combinations, Reference to the Conceptual Framework

The amendments are intended to replace a reference to the Framework for the Preparation and
Presentation of Financial Statements, issued in 1989, with a reference to the Conceptual
Framework for Financial Reporting issued in March 2018 without significantly changing its
requirements.  The amendments added an exception to the recognition principle of
PFRS 3, to avoid the issue of potential ‘day 2’gains or losses arising for liabilities and contingent
liabilities that would be within the scope of PAS 37, Provisions, Contingent Liabilities and
Contingent Assets or Philippine-IFRIC 21, Levies, if incurred separately.  At the same time, the
amendments add a new paragraph to PFRS 3 to clarify that contingent assets do not qualify for
recognition at the acquisition date.

The amendments are effective for annual reporting periods beginning on or after July 1, 2022 and
apply prospectively.

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

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

The amendment is effective for annual reporting periods beginning on or after July 1, 2022 and
must be applied retrospectively to items of property, plant and equipment made available for use
on or after the beginning of the earliest period presented when the entity first applies the
amendment.

 Amendments to PAS 37, Onerous Contracts - Costs of Fulfilling a Contract

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

The amendments are effective for annual reporting periods beginning on or after July 1, 2022.
The Company will apply these amendments to contracts for which it has not yet fulfilled all its
obligations at the beginning of the annual reporting period in which it first applies the
amendments.

 Annual Improvements to PFRSs 2018-2020 Cycle

 Amendments to PFRS 1, First-time Adoption of Philippines Financial Reporting Standards,
 Subsidiary as a first-time adopter

The amendment permits a subsidiary that elects to apply paragraph D16(a) of PFRS 1 to
measure cumulative translation differences using the amounts reported by the parent, based
on the parent’s date of transition to PFRS.  This amendment is also applied to an associate or
joint venture that elects to apply paragraph D16(a) of PFRS 1.

The amendment is effective for annual reporting periods beginning on or after
July 1, 2022 with earlier adoption permitted.

 Amendments to PFRS 9, Fees in the ‘10 percent’ test for derecognition of financial liabilities

The amendment clarifies the fees that an entity includes when assessing whether the terms of
a new or modified financial liability are substantially different from the terms of the original
financial liability.  These fees include only those paid or received between the borrower and
the lender, including fees paid or received by either the borrower or lender on the other’s
behalf.  An entity applies the amendment to financial liabilities that are modified or
exchanged on or after the beginning of the annual reporting period in which the entity first
applies the amendment.

The amendment is effective for annual reporting periods beginning on or after
July 1, 2022 with earlier adoption permitted.  The Company will apply the amendments to
financial liabilities that are modified or exchanged on or after the beginning of the annual
reporting period in which the entity first applies the amendment.

 Amendments to PAS 41, Agriculture, Taxation in fair value measurements

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

An entity applies the amendment prospectively to fair value measurements on or after the
beginning of the first annual reporting period beginning on or after July 1, 2022 with earlier
adoption permitted.
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Effective beginning on or after July 1, 2023

 Amendments to PAS 1, Classification of Liabilities as Current or Non-current

The amendments clarify paragraphs 69 to 76 of PAS 1, Presentation of Financial Statements, to
specify the requirements for classifying liabilities as current or non-current.  The amendments
clarify:
 what is meant by a right to defer settlement;
 that a right to defer must exist at the end of the reporting period;
 that classification is unaffected by the likelihood that an entity will exercise its deferral right;

and
 that only if an embedded derivative in a convertible liability is itself an equity instrument

would the terms of a liability not impact its classification.

The amendments are effective for annual reporting periods beginning on or after July 1, 2023 and
must be applied retrospectively.

The Company is currently assessing the impact the amendments will have on current practice and
whether existing loan agreements may require renegotiation.

 PFRS 17, Insurance Contracts

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

The overall objective of PFRS 17 is to provide an accounting model for insurance contracts that
is more useful and consistent for insurers.  In contrast to the requirements in PFRS 4, which are
largely based on grandfathering previous local accounting policies, PFRS 17 provides a
comprehensive model for insurance contracts, covering all relevant accounting aspects.  The core
of PFRS 17 is the general model, supplemented by:
 a specific adaptation for contracts with direct participation features (the variable fee

approach)
 a simplified approach (the premium allocation approach) mainly for short-duration contracts

PFRS 17 is effective for reporting periods beginning on or after July 1, 2023, with comparative
figures required.  Early application is permitted.

Deferred effectivity

 Amendments to PFRS 10, Consolidated Financial Statements, and PAS 28, Investment in
 Associates and Joint Ventures, Sale or Contribution  of Assets between an Investor and its
 Associate or Joint Venture

The amendments address the conflict between PFRS 10 and PAS 28 in dealing with the loss of
control of a subsidiary that is sold or contributed to an associate or joint venture.  The
amendments clarify that a full gain or loss is recognized when a transfer to an associate or joint
venture involves a business as defined in PFRS 3.  Any gain or loss resulting from the sale or
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contribution of assets that does not constitute a business, however, is recognized only to the
extent of unrelated investors’ interests in the associate or joint venture.

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

3. Significant Accounting Estimate and Assumption

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

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

Judgment
In the process of applying the Company’s accounting policies, management has made the following
judgment, apart from those involving estimations, which have the most significant effect on the
amounts recognized in the financial statements.  This judgment is based upon management’s
evaluation of relevant facts and circumstances as of the date of the financial statements.

Estimates
Estimating Useful Life of ROU Assets
The Company estimates the useful lives of ROU assets based on the period over which each asset is
expected to be available for use and on the collective assessment of industry practices, internal
evaluation and experience with similar arrangements.  The estimated useful life is revisited at the end
of each financial reporting period and updated if expectations differ materially from previous
estimates.

The carrying amount of ROU assets amounted to P=297.8 million and P=44.1 million as of
June 30, 2021 and December 31, 2020, respectively (see Note 11).

Estimating the incremental borrowing rate (IBR)
The Company uses its IBR to measure lease liabilities because the interest rate implicit in the lease is
not readily determinable.  The IBR is the rate of interest that the Company would have to pay to
borrow over a similar term, and with a similar security, the funds necessary to obtain an asset of a
similar value to the ROU assets in a similar economic environment.  The IBR therefore reflects what
the Company “would have to pay”, which requires estimation when no observable rates are available
or when they need to be adjusted to reflect the terms and conditions of the lease.  The Company
estimates the IBR using observable inputs (such as market interest rates) when available and is
required to make certain entity-specific estimates (such as the Company’s stand-alone credit rating).

The carrying amount of lease liabilities amounted to P=289.5 million and P=47.3 million as of
June 30, 2021 and December 31, 2020, respectively (see Note 11).
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Estimating Impairment of Nonfinancial Assets
The Company assesses impairment of nonfinancial assets whenever events or changes in
circumstances indicate that the carrying amount of an asset may not be recoverable.

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

 Significant underperformance relative to expected historical or projected future operating results;
 Significant changes in the manner of use of the acquired assets or the strategy for overall business;

and
 Significant negative industry or economic trends including impact of COVID-19.

An impairment loss is recognized whenever the carrying amount of an asset exceeds its recoverable
amount.  The estimated recoverable amount is the higher of an asset’s fair value less costs to sell and
value in use.  The fair value less costs to sell is the amount obtainable from the sale of assets in an
arm’s length transaction while value in use is the present value of estimated future cash flows
expected to arise from the continuing use of an asset and from its disposal at the end of its useful life.
For impairment loss on specific assets, the recoverable amount represents the fair value less costs to
sell.

The carrying value of deposits for land acquisition amounted to P=537.0 million as of June 30, 2021
(see Note 6).  There were no deposits for land acquisition in 2020.  No impairment loss was
recognized on deposits for land acquisition in 2021.

Estimating the Realizability of Deferred Income Tax Assets
Deferred income tax asset is recognized for all deductible temporary differences to the extent that it is
probable that sufficient future taxable income will be available in the future against which the
deductible temporary differences can be utilized.  Significant management estimate is required to
determine the amount of deferred income tax asset that can be recognized, based upon the likely
timing and level of future taxable income together with future tax planning strategies.  The Company
did not recognize deferred income tax assets on the carryforward benefits of unused net operating loss
carryover (NOLCO) and temporary differences on ROU assets and lease liabilities amounting to
P=19.1 million and P=13.3 million as of June 30, 2021 and December 31, 2020, respectively, as
management believes that there is no sufficient future taxable income to allow all or part of the
deductible temporary difference to be utilized (see Note 10).

4. Cash

June 30,
2021

December 31,
2020

Cash in banks P=351,251 P=22,248,155
Cash on hand – 50,000

P=351,251 P=22,298,155

Cash in banks earns interest at the respective bank deposit rates.  Total interest earned on cash in
bank, net of final tax, amounted to P=6.0 thousand and P=0.2 thousand for the six-month periods ended
June 30, 2021 and 2020, respectively.
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5. Other Current Assets

June 30,
2021

December 31,
2020

Cash bond deposit (Note 11) P=552,038 P=–
Others 224,054 20,750

P=776,092 P=20,750

 Others include advances to employees of the Parent Company.

6. Deposits for Land Acquisition

Memorandum of Agreement (MOA) with Provincia Investments Corporation
On February 20, 2021, the Company entered into a MOA with an affiliate, Provincia Investments
Corporation (PIC), which MOA was later amended on March 3, 2021, to secure land for future
expansion in excess of the capacity contemplated for the Project.  The MOA covers certain parcels of
land with a total area of 68.621 hectares.  Through the MOA, the Company was granted by the PIC the
right to use the subject properties exclusively for the development and construction of a power
generating plant.  It is the intention of the parties to execute definitive agreements, e.g., deeds of
absolute sale to transfer the parcels of land to the Company.  Hence, at the Company's discretion, PIC
undertakes to sell and transfer its rights over the parcels of land to the Company.  Upon execution of
the deeds of absolute sale (DOAs), the consideration for the sale and transfer of rights over the parcels
of land shall be equal to the advance payments made by the Company in February and March 2021
totaling to P=267.0 million, which represents the full payment.

MOA with Lupang Hinirang Holdings Corporation (LHHC)
On April 19, 2021, the Company entered into a MOA with an affiliate, LHHC, to secure land for future
expansion in excess of the capacity contemplated for the Project.  The MOA covers certain parcels of
land with a total area of 56.81 hectares.  Through the MOA, the Company was granted by the LHHC
the right to use the subject properties exclusively for the development and construction of a power
generating plant.  It is the intention of the parties to execute definitive agreements, e.g. deeds of
absolute sale to transfer the parcels of land to the Company.  Hence, at the Company's discretion,
LHHC undertakes to sell and transfer its rights over the parcels of land to the Company.  Upon
execution of the DOAs, the consideration for the sale and transfer of rights over the parcels of land
shall be equal to the advance payments made by the Company in April and May 2021 totaling to
P=270.0 million, which represents the full payment.

These advance payments for a total consideration of P=537.0 million are presented as “Deposits for land
acquisition” in the statement of financial position as of June 30, 2021.

7. Accounts Payable and Accrued Expenses

June 30,
2021

December 31,
2020

Accounts payable (Note 8) P=3,880,000 P=144,120
Accrued expenses 2,771,054 86,074
Withholding tax payable 73,080 345,674
Other payables 3,922 2,420

P=6,728,056 P=578,288
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Accounts payable are non-interest bearing and are normally settled within one year.  Withholding tax
payable pertains to withholding taxes on leases and professional fees.  Accrued expenses consist of
accrual for professional fees.

8. Related Party Transactions

Parties are considered to be related if, among others, one party has the ability, directly or indirectly, to
control the other party or exercise significant influence over the other party in making financial and
operating decisions, the parties are subject to common control or the party is an associate or a joint
venture.

Affiliates are related entities of the Company by virtue of common ownership and representation to
management where significant influence is apparent.

Except as otherwise indicated, the outstanding accounts with related parties shall be settled in cash.
The transactions are made at terms and prices agreed upon by the parties.

a. The Company, in the normal course of business, has cash advances transactions with its Parent
Company, SPPPHI and an affiliate for administrative requirements.

Transactions during the
six-month periods ended

June 30
Outstanding balance

as of

2021 2020
June 30,

2021
December 31,

2020 Terms Conditions

Due to related parties:
Parent:

SPPPHI

  Cash advances P=5,405,436 P=4,945,000 P=22,792,348 P=17,386,912

Due and
demandable;

non-interest bearing Unsecured

Affiliate

Cash advances – – – 1,011

Due and
demandable;

non-interest bearing Unsecured
P=5,405,436 P=4,945,000 P=22,792,348 P=17,387,923

Accounts payable
(Note 7)

 SPPPHI
Management fee P=4,000,000 P=– P=3,880,000 P=–

Due and
demandable;

non-interest bearing Unsecured

b. On February 20, 2021, the Company entered into a MOA with PIC, which was later amended on
March 3, 2021, to secure land covering a total area of 68.621 hectares for a total amount of
P=267.0 million (see Note 6).

c. On April 19, 2021, the Company entered into a MOA with LHHC to secure land covering a total
area of 56.81 hectares for a total amount of P=270.0 million (see Note 6).

d. On January 11, 2021, a Deed of Assignment was entered between the Company, as the assignee,
and the Parent Company, as the assignor, whereby, the Parent Company assigned to the Company
all of its rights and obligations under the September 6, 2016 lease agreement covering a total land
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area of 169.9 hectares, among others, and the Company accepted and assumed all of the said
rights and obligations thus assigned, pursuant to the said Deed of Assignment (see Note 11).

e. On April 30, 2021 the Company entered into a Management Service Agreement (MSA) with the
Parent Company to provide executive and leadership support and execute its strategic direction
while managing its business operations for a period from May 1, 2021 to April 30, 2023, renewable
upon mutual agreement of both parties, for a monthly fee of P=2.0 million.

The Management Service Agreement covers all necessary administrative and advisory services on
management, investment and technical matters involving the Company’s operations, including but
not limited to human resources, legal, finance, and information technology.

f. The Company has no employees as of June 30, 2021 and December 31, 2020.   Prior to
May 2021, the administrative and finance functions of the Company were being handled by the
Parent Company at no cost to the Company.  Starting May 2021, the key administrative and
finance functions are performed by SPPPHI through the MSA.  Management fee recognized in
2021 amounted to P=4.0 million.

9. Equity

The details of the Company’s capital stock as of June 30, 2021 and December 31, 2020 are as
follows:

June 30, 2021 December 31, 2020
Shares Amount Shares Amount

Common shares - P=0.1 par value
per share*

Authorized: 10,000,000,000 P=1,000,000,000 10,000,000 P=1,000,000
Issued and outstanding:

Balances at beginning of
period 10,000,000 P=1,000,000 2,500,000 P=250,000

Issuance of shares during the
period 5,414,350,000 541,435,000 7,500,000 750,000

Balances at end of period 5,424,350,000 P=542,435,000 10,000,000 P=1,000,000
*The SEC approved the decrease in par value of common stock from P=1.0 per share to P=0.10 per share in March 2021.

In December 2020, the Company collected the outstanding subscription receivable amounting to
P=0.2 million from the Parent Company.

On December 14, 2020, the BOD approved the issuance of 750,000 common shares for a total
amount of P=22.0 million for an issue price of P=29.3 per share to the Parent Company.  The amount in
excess of the par value totaling to P=21.3 million is presented as “Additional paid-in capital” in the
statement of financial position as of December 31, 2020.

On the same day, the BOD of the Company approved the following:
 Decrease in par value of common stock from P=1.0 per share to P=0.10 per share without

decrease in authorized common stock and without returning any portion of subscribed capital
to the Company’s stockholders, thereby making the authorized common stock to P=1.0 million
divided into 10.0 million shares with par value of P=0.10 per share from P=1.0 million divided
into 1.0 million shares with par value of P=1.0 per share.
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 Increase in authorized common stock from P=1.0 million divided into 10.0 million common
shares with par value of P=0.10 per share to P=1,000 million divided into 10,000 million shares
with par value of P=0.10 per share.

In February and March 2021, the Company received from its Parent Company P=268.4 million for the
subscription of 2,684.4 million shares at par value of P=0.1 per share.

On March 3, 2021, the BOD approved to apply the APIC of P=21.3 million against the deficit as of
December 31, 2020 amounting to P=21.0 million.

On March 18, 2021, the Company has filed with the SEC the following:
 Decrease in par value of common stock from P=1.0 per share to P=0.10 per share;
 Increase authorized common stock from P=1.0 million to P=1,000 million; and
 Application of APIC to deficit amounting to P=21.0 million.

In May 2021, the Company received the SEC’s approval of the above applications.

In April and May 2021, the Company received additional subscription from its Parent Company
totaling to P=273.0 million for 2,730.0 million shares at par value of P=0.10 per share.

As of the June 30, 2021, the Company’s authorized capital stock is P=1,000.0 million, consisting of
10,000.0 million common shares with a par value of P=0.10 per share, of which 5,424.4 million
common shares are issued and outstanding.  Total share issuance cost incurred amounted to
P=7.4 million of which P=0.2 million was applied against the remaining balance of APIC while the
remaining P=7.2 million was charged against deficit.

On June 25, 2021, the Parent Company executed a pledge over all the Company’s shares of stock that
it holds to secure a loan by its affiliate, PIC from AC Energy Corporation (the lender).  The stock
certificates of the Company’s shares pledged were delivered to and is in the custody of the lender.
The lender agreed to return the stock certificates to the Parent Company to enable to the Parent
Company and the Company to comply with the lock-up rules of the Philippine Stock Exchange.

10. Income Taxes

The Company has no provision for current income tax in 2021 and 2020 since it is in gross loss and
net tax loss positions.

The Company became subject to minimum corporate income tax for the taxable year 2021, which is
the fourth taxable year immediately following the year of the Company’s registration with the BIR as
provided under the law.  The Company was registered with the BIR on April 6, 2017.
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The reconciliation of the statutory income tax to the effective income tax in 2021 and 2020 are as
follows:

For the Six-Month Periods Ended
June 30

2021 2020
Income tax benefit at statutory income tax rates (P=1,700,969) (P=322,902)
Adjustments for:
 Movement in unrecognized deferred income

tax assets 3,283,818 322,923
 Transaction costs charged to APIC and retained

earnings (743,848) –
Nondeductible expenses 65,891 –
Interest income subject to final tax (601) (21)

Provision for deferred income tax P=904,291 P=–

The Company recognized provision for deferred tax amounting to P=0.9 million for the six-month
period ended June 30, 2021 and deferred tax liability of P=0.9 million as of June 30, 2021 arising from
the difference between ROU assets and lease liabilities.

As of June 30, 2021, the Company has carryover NOLCO for which no deferred income tax assets
have been recognized as follows:

Year Incurred Date of Expiration Amount
2021 June 30, 2026 P=6,762,211
2020 December 31, 2025 7,162,169
2019 December 31, 2022 4,464,964
2018 December 31, 2021 689,230

P=19,078,574

The movements in NOLCO are as follows:

For the
six-month

period ended
For the year

ended
Balances at beginning of period P=12,316,363 P=5,922,061
Additions 6,762,211 7,162,169
Expirations – (767,867)
Balances at end of period P=19,078,574 P=12,316,363

No deferred tax asset was recognized on the carryforward benefits of NOLCO as of June 30, 2021
amounting to P=28.0 million and the carryforward benefits of NOLCO and the deductible temporary
difference in ROU assets and lease liabilities as of December 31, 2020 totaling to P=13.3 million, as
management believes that there is no sufficient future taxable income to allow all or part of the
deductible temporary difference to be utilized.

Bayanihan to Recover as One Act (Bayanihan 2)
On September 30, 2020, the BIR issued Revenue Regulations (RR) No. 25-2020 implementing
Section 4 of Bayanihan 2 which states that the NOLCO incurred for taxable years 2020 and 2021 can
be carried over as a deduction from gross income for the next five (5) consecutive taxable years
immediately following the year of such loss.



- 21 -

*SGVFS160323*

Corporate Recovery and Tax Incentives for Enterprises (CREATE) Act
President Rodrigo Duterte signed into law on March 26, 2021 the CREATE Act to attract more
investments and maintain fiscal prudence and stability in the Philippines. Republic Act (RA) 11534
or the CREATE Act introduces reforms to the corporate income tax and incentives systems.  The
CREATE Act took effect on April 11, 2021 which is 15 days after its publication in a newspaper of
general circulation on March 27, 2021.

The following are the key changes to the Philippine tax law pursuant to the CREATE Act which have
an impact on the Company:

 Effective July 1, 2020, regular corporate income tax (RCIT) rate is reduced from 30% to 25% for
domestic corporations.  For domestic corporations with net taxable income not exceeding
P=5 million and with total assets not exceeding P=100 million (excluding land on which the
business entity’s office, plant and equipment are situated) during the taxable year, the RCIT rate
is reduced to 20%.

 MCIT rate reduced from 2% to 1% of gross income effective July 1, 2020 to June 30, 2023.

As of June 30, 2021, the CREATE Act is considered substantively enacted applying PAS 12, Income
Taxes.  Accordingly, the Company is subject to a lower corporate income tax rate of 25% effective
July 1, 2020 to operations not covered by the RE Law.  For activities covered by the RE Law, the
10% statutory rate applies.

11. Leases

a. In 2019, the Company entered into a land lease agreement with various landowners to develop
solar farm projects in Peñaranda, Nueva Ecija for a total area of 95.8 hectares.  The land was
made available for use on January 1, 2019 with a one (1) year rent-free period plus 25-year term.
Further, the lease is subject for renewal of 5 years upon mutual agreement by parties.  The land
lease agreement has an annual rent of P=45,000 per hectare, net of tax, and is subject to an increase
of 5% in rental payments after every five (5) years.

b. On January 11, 2021, a Deed of Assignment was entered between the Company, as the assignee,
and the Parent Company, as the assignor, whereby, the Parent Company assigned all of its rights
and obligations under the September 6, 2016 lease agreement for certain parcels of land with a
total area 179.6 hectares in Peñaranda, Nueva Ecija.  The Company accepted and assumed all of
the said rights and obligations thus assigned, in pursuance of the said Deed of Assignment.  The
annual rental increased from P=50,000 per hectare per year, net of tax, to P=55,000 per hectare per
year, net of tax, which shall be subject to an escalation of 10.0% every five (5) years from the
start date.  Further, as agreed by the parties, the lease of the updated total land area of
169.9 hectares commenced in March 2021.

c. In May 2021, the Company entered into a land lease agreement with various landowners to
develop solar farm projects in Peñaranda, Nueva Ecija for a total area of 81.75 hectares.  The land
was made available for use on the execution date of the contract with a one (1) year rent-free
period plus 25-year term.  Further, the lease is subject for renewal of 5 years upon mutual
agreement by parties.  The land lease agreement has an annual rent of P=55,000 per hectare, net of
tax, and is subject to an increase of 8% in rental payments after every three (3) years.

The Company also paid a gratuity fee of P=0.9 million, included under other noncurrent assets,
which shall be deducted against advance rental in the event that the due diligence of the Company
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is not satisfactory and/or project permits or approvals are denied by the relevant government
agencies.  As of July 14, 2021, the Company has yet to complete its due diligence.

d. ROU assets as of June 30, 2021 and December 31, 2020 are as follows:

June 30,
2021

December 31,
2020

Balances at beginning of period P=44,146,980 P=45,986,437
Additions 256,722,791 –
Amortization (3,118,537) (1,839,457)
Balances at end of period P=297,751,234 P=44,146,980

e. Lease liabilities as of June 30, 2021 and December 31, 2020 are as follows:

June 30,
2021

December 31,
2020

Balances at beginning of period P=47,299,752 P=47,563,954
Additions 236,601,191 –
Interest expense 5,624,883 4,047,540
Payments – (4,311,742)
Total lease liabilities 289,525,826 47,299,752
Current portion of lease liabilities (14,004,465) (4,311,742)
Noncurrent portion of lease liabilities P=275,521,361 P=42,988,010

f. The following are the amounts recognized for the six-month periods ended
June 30, 2021 and 2020 in the statements of comprehensive income:

For the Six-Month Periods
Ended June 30
2021 2020

Interest expense P=5,624,883 P=2,023,771
Amortization of ROU assets 3,118,537 919,729
Total amount recognized in the statements of

comprehensive income P=8,743,420 P=2,943,500

g. As of June 30, 2021 and December 31, 2020, cash bond deposit amounting to P=0.6 million and
nil, respectively, pertain to cash bond deposits paid to Department of Agrarian Reform (DAR) for
the conversion of leased land from agricultural to industrial land.  On April 30, 2021, the
Company received the DAR order for the conversion of 169.9 hectares of leased land.
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12. Notes to Statements of Cash Flows

2021
December 31, 2020 Cash flows Others June 30, 2021

Due to related parties P=17,387,923 P=5,404,425 P=– P=22,792,348
Lease liabilities 47,299,752 – 242,226,074 289,525,826
Total liabilities from

financing activities P=64,687,675 P=5,404,425 P=242,226,074 P=312,318,174

2020
December 31, 2019 Cash flows Others June 30, 2020

Due to related parties P=10,668,623 P=4,698,000 P=– P=15,366,623
Lease liabilities 47,563,954 (4,311,742) 2,023,771 45,275,983
Total liabilities from

financing activities P=58,232,577 P=386,258 P=2,023,771 P=60,642,606

In 2021 and 2020, the “Others” refer to the additions and accretion of interest related to the lease
liabilities and reclassification of related parties.

13. Financial Instruments and Financial Risk Management

Financial Risk Management Objectives and Policies
The Company’s principal financial instruments comprise of cash in bank, accounts payable and
accrued expenses and due to related parties.  The main purpose of these financial instruments is to
finance the Company’s operations.

The BOD has overall responsibility for the establishment and oversight of the Company’s risk
management framework.  The Company’s risk management policies are established to identify and
manage the Company’s exposure to financial risks, to set appropriate transaction limits and controls,
and to monitor and assess risks and compliance to internal control policies.  Risk management
policies and structure are reviewed regularly to reflect changes in market conditions and the
Company’s activities.

The Company has exposure to liquidity and credit risks from the uses of its financial instruments.
The BOD reviews and approves the policies for managing this risk as summarized below:

Credit Risk
Credit risk is the risk that a counterparty will not meet its obligations under a financial instrument or
customer contract, leading to a financial loss.

With respect to the credit risk arising from other financial assets of the Company, which comprise
cash (excluding cash on hand), the Company exposure to credit risk arises from default of the
counterparty, with maximum exposure equal to the carrying amount of these instruments.  The
Company’s cash in banks amounted to P=0.4 million and P=22.2 million as of June 30, 2021 and
December 31, 2020, respectively.

Credit Quality of Financial Assets
Financial assets are classified as high grade if the counterparties are not expected to default in settling
their obligations.  Thus, the credit risk exposure is minimal.  These counterparties normally include
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customers, banks and related parties who pay on or before the due date.  The Company considers cash
in banks as high grade.

Liquidity risk
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they
fall due.  The Company’s objectives to managing liquidity risk is to ensure, as far as possible, that it
will always have sufficient liquidity to meet its liabilities when due, under both normal and stressed
conditions, without incurring unacceptable losses or risking adverse effect to the Company’s credit
standing.

The Company manages liquidity risk by maintaining a balance between continuity of funding and
flexibility.  As part of its liquidity risk management, the Company regularly evaluates its projected
and actual cash flows.

The tables below show the maturity profile as of June 30, 2021 and December 31, 2020 of the
Company’s financial assets used for liquidity purposes based on contractual undiscounted cash flows,
and financial liabilities based on contractual undiscounted payments:

June 30, 2021

On Demand < 1 Year
1 to

5 Years
More than

5 Years Total
(In Thousand Pesos)

Amortized cost:
Cash in banks P=351 P=– P=– P=– P=351
Cash bond deposit 552 – – – 552

P=903 P=– P=– P=– P=903

Liabilities at amortized cost:
 Accounts payable P=3,880 P=– P=– P=– P=3,880

Accrued expenses 2,771 – – – 2,771
Due to related parties 22,792 – – – 22,792
Lease liabilities 13,187 – 79,983 599,162 692,332

P=42,630 P=– P=79,983 P=599,162 P=721,775

December 31, 2020

On Demand < 1 Year
1 to

5 Years
More than

5 Years Total
(In Thousand Pesos)

Amortized cost:
Cash in banks P=22,248 P=– P=– P=– P=22,248

Liabilities at amortized cost:
Accounts payable P=144 P=– P=– P=– P=144
Accrued expenses 86 – – – 86
Due to related parties 17,388 – – – 17,388
Lease liabilities 4,311 – 26,733 79,457 110,501

P=21,929 P=– P=26,733 P=79,457 P=128,119

Fair Value and Category of Financial Instruments
The following methods and assumptions were used to estimate the fair value of each class of financial
instruments for which it is practicable to estimate such value:

Cash in banks, cash bond deposit, accounts payable and accrued expenses and due to related parties
The carrying amounts of these financial instruments approximate their fair values due to their
short-term maturities.
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Lease liabilities
The fair values for the Company’s lease liabilities are estimated using the discounted cash flow
methodology adjusted for credit risk (Level 3 of the fair value hierarchy).  The discount rates used are
5.96% and 5.37% in 2021 and 2020, respectively.  The fair value of the lease liabilities amounted to
P=299.2 million and P=58.1 million as of June 30, 2021 and December 31, 2020, respectively, while the
carrying value of the lease liabilities amounted to P=288.7 million and P=47.3 million as of
June 30, 2021 and December 31, 2020, respectively.

As of June 30, 2021 and December 31, 2020, the fair value of lease liabilities are measured using
Level 3 valuation technique.  For the six-month period ended June 30, 2021 and for the year ended
December 31, 2020, there were no transfers into and out of Level 3 fair value measurements.

Capital Management
As the Company has not started commercial operations, it ensures that the minimum capital infused
by the shareholders is properly managed.  The Company manages its capital structure and makes
adjustments to it, in light of changes in business and economic conditions.

No changes were made in the objectives, policies or processes for the six-month period ended
June 30, 2021 and for the year ended December 31, 2020.

The Company considers the following as its core capital:

June 30,
2021

December 31,
2020

Due to related parties P=22,792,348 P=17,387,923
Capital stock 542,435,000 1,000,000
Additional paid-in capital – 21,250,000
Deficit (25,136,660) (21,034,193)

P=540,090,688 P=18,603,730

14. Basic/Diluted Loss Per Share

The basic/diluted loss per share amounts were computed as follows:

June 30, 2021 June 30, 2020
(a) Net loss attributable to equity holders of the

Company P=17,913,984 P=3,229,017
(b) Weighted average number of common shares

outstanding 1,811,450,000 2,500,000

Basic/diluted loss per share (a/b) P=0.0099 P=1.2916

The Company does not have any dilutive potential common shares as at June 30, 2021 and 2020.

The weighted average number of common shares outstanding for the six-month periods ended
June 30, 2021 and 2020 consider the effect of the decrease in par value approved by the SEC in
May 2021 (see Note 9).
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15. Solar Energy Service Contract (SESC)

On August 22, 2017, SPCRPI, an affiliate of the Company, entered into a Solar Energy Service
Contract (SESC) with the DOE granting SPCRPI the exclusive right to explore, develop and utilize
the energy resource with the contract area covering a total of 648 hectares.  The SESC allows for two
years non-extendable term for pre-development within which the developer should be able to declare
commerciality.  A Certificate of Confirmation of Commerciality shall be issued by the DOE to affirm
the declaration.  The contract shall remain in force for the balance of a period of 25 years from the
effective date.  One year before the expiration of the initial 25 years period, the Company may submit
to the DOE an extension of the SESC for another 25 years under the same terms and conditions so
long as the Company is not in default of any material obligations under the SESC.

On December 29, 2017, SPCRPI executed a Deed of Assignment transferring all its rights and
obligations under the SESC No. 2017-06-404, including all of its annexes to the Company which has
been approved.  On February 23, 2018, the DOE acknowledged and approved the Deed of
Assignment between SPCRPI and the Company.  On that same day, the DOE issued a Certificate of
Registration (COR) in favor of the Company as an RE Developer of Solar Energy Resources in
Sta. Rosa, Peñaranda and San Leonardo, Nueva Ecija which covers SESC No. 2017-06-404.

On August 20, 2019, the Company has declared commerciality, pending the assessment of the DOE.
Once confirmed, the DOE shall release a Certificate of Confirmation of Commerciality (“COCOC”)
on the Project.  As of July 14, 2021, the Company is awaiting for response from DOE on the
assessment of commerciality and has not yet commenced commercial operations.

16. Renewable Energy Act of 2008

On January 30, 2009, Republic Act No. 9513, An Act Promoting the Development, Utilization and
Commercialization of Renewable Energy Resources and for Other Purposes, otherwise known as the
“Renewable Energy Act of 2008” (the “Act”), became effective.

The Act aims to:

a) accelerate the exploration and development of renewable energy resources such as, but not
limited to, biomass, solar, wind, hydro, geothermal and ocean energy sources, including hybrid
systems, to achieve energy self-reliance, through the adoption of sustainable energy
development strategies to reduce the country’s dependence on fossil fuels and thereby minimize
the country’s exposure to price fluctuations in the international markets, the effects of which
spiral down to almost all sectors of the economy;

b) increase the utilization of renewable energy by institutionalizing the development of national
and local capabilities in the use of renewable energy systems, and promoting its efficient and
cost-effective commercial application by providing fiscal and non-fiscal incentives;

c) encourage the development and utilization of renewable energy resources as tools to effectively
prevent or reduce harmful emissions and thereby balance the goals of economic growth and
development with the protection of health and environment; and

d) establish the necessary infrastructure and mechanism to carry out mandates specified in the Act
and other laws.

As provided in the Act, RE developers of RE facilities, including hybrid systems, in proportion to and
to the extent of the RE component, for both power and non-power applications, as duly certified by
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the DOE, in consultation with the Board of Investments (BOI), shall be entitled to the following
incentives, among others:
i. Income Tax Holiday (ITH) - For the first seven (7) years of its commercial operations, the duly

registered RE developer shall be exempt from income taxes levied by the National Government;
ii. Duty-free Importation of RE Machinery, Equipment and Materials - Within the first ten (10)

years upon issuance of a certification of an RE developer, the importation of machinery and
equipment, and materials and parts thereof, including control and communication equipment,
shall not be subject to tariff duties;

iii. Special Realty Tax Rates on Equipment and Machinery - Any law to the contrary
notwithstanding, realty and other taxes on civil works, equipment, machinery, and other
improvements of a registered RE developer actually and exclusively used for RE facilities shall
not exceed one and a half percent (1.5%) of their original cost less accumulated normal
depreciation or net book value;

iv. NOLCO - the NOLCO of the RE developer during the first three (3) years from the start of
commercial operation which had not been previously offset as deduction from gross income shall
be carried over as deduction from gross income for the next seven (7) consecutive taxable years
immediately following the year of such loss;

v. Corporate Tax Rate - After seven (7) years of ITH, all RE developers shall pay a corporate tax of
ten percent (10%) on its net taxable income as defined in the National Internal Revenue Code of
1997, as amended by Republic Act No. 9337;

vi. Accelerated Depreciation - If, and only if, an RE project fails to receive an ITH before full
operation, it may apply for accelerated depreciation in its tax books and be taxed based on such;

vii. Zero Percent VAT Rate - The sale of fuel or power generated from renewable sources of energy,
the purchase of local goods, properties and services needed for the development, construction and
installation of the plant facilities, as well as the whole process of exploration and development of
RE sources up to its conversion into power shall be subject to zero percent (0%) VAT;

viii.Cash Incentive of RE Developers for Missionary Electrification - An RE developer, established
after the effectivity of the Act, shall be entitled to a cash generation-based incentive per kilowatt-
hour rate generated, equivalent to fifty percent (50%) of the universal charge for power needed to
service missionary areas where it operates the same;

ix. Tax Exemption of Carbon Credits - All proceeds from the sale of carbon emission credits shall be
exempt from any and all taxes; and

x. Tax Credit on Domestic Capital Equipment and Services - A tax credit equivalent to one hundred
percent (100%) of the value of the VAT and custom duties that would have been paid on the RE
machinery, equipment, materials and parts had these items been imported shall be given to an RE
operating contract holder who purchases machinery, equipment, materials, and parts from a
domestic manufacturer for purposes set forth in the Act.  RE developers and local manufacturers,
fabricators and suppliers of locally produced RE equipment shall register with the DOE, through
the Renewable Energy Management Bureau (REMB).  Upon registration, a certification shall be
issued to each RE developer and local manufacturer, fabricator and supplier of locally-produced
renewable energy equipment to serve as the basis of their entitlement to the incentives provided
for in the Act.  All certifications required to qualify RE developers to avail of the incentives
provided for under the Act shall be issued by the DOE through the REMB.

17. Other Matters

COVID-19
In a move to contain the COVID-19 outbreak, on March 13, 2020, the Office of the President of the
Philippines issued a Memorandum directive to impose stringent social distancing measures in the
National Capital Region (NCR) effective March 15, 2020.  On March 16, 2020, Presidential
Proclamation No. 929 was issued, declaring a State of Calamity throughout the Philippines for a
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period of six (6) months and imposed an enhanced community quarantine (ECQ) throughout the
island of Luzon until April 12, 2020, as subsequently extended to April 30, 2020.  This was further
extended to May 15, 2020 in selected areas including the NCR.  The community quarantine has been
extended on a more relaxed form (general community quarantine) after the May 15, 2020 extension
until March 28, 2021.  On March 29, 2021, the government reinstated the ECQ until April 11, 2021
in selected areas including the NCR.  Starting April 12, 2021, NCR was placed under the modified
ECQ until May 15, 2021, and was subsequently shifted to general community quarantine with some
restrictions until July 15, 2021.  These measures have caused disruptions to businesses and economic
activities, and its impact on businesses continue to evolve.

The Company was not materially affected by the COVID-19 outbreak as it has not yet started
commercial operations.  Considering the evolving nature of this outbreak, the Company will continue
to monitor the situation in subsequent periods.

Pledge of Company’s Shares owned by the Parent Company
On June 25, 2021, the Parent Company executed a pledge over all the Company’s shares it holds to
secure a loan by its affiliate, PIC from AC Energy Corporation.  The stock certificates of the
Company’s shares pledged were delivered to and is in the custody of the lender.  The lender agreed to
return the stock certificates to the Parent Company to enable to the Parent Company and Company to
comply with the lock up rules of the Philippine Stock Exchange.

18. Supplementary Information Required Under Revenue Regulations (RR) No. 15-2010

The Company reported and accrued/paid the following types of taxes in 2021:

VAT
The Company’s sales are subject to output VAT while its purchases of goods and services from other
VAT-registered individuals or corporations are subject to input VAT.  The VAT rate is 12%.

a. The Company has no declared and paid output VAT in 2021.

b. The amount of input VAT claimed is broken down as follows:

Balance at January 1 P=128,168
Domestic purchase of goods other than capital goods 161
Domestic purchase of services 29,597
Balance at June 30 P=157,926

Taxes and Licenses
Details of taxes and licenses are as follows:

Real property tax P=157,503
Mayor’s permit and other fees 137,865
BIR annual registration fee 500
Total P=295,868

Withholding Taxes
The Company reported a total expanded withholding tax on professional fees, rental and purchase of
goods amounting to P=1.7 million.
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Documentary Stamp Tax

Issuance of shares P=5,414,440
Lease agreements 1,149,504
Total P=6,563,944

Documentary stamp taxes paid pertaining to lease agreements amounting to P=1.1 million were
presented as part of “Taxes and licenses” in the statement of comprehensive income while
documentary stamp taxes paid pertaining to issuance of shares amounting to P=5.4 million were offset
against APIC and retained earnings.

Tax Contingencies
The Company did not receive any final tax assessments in 2021, nor did it have tax cases under
preliminary investigation, litigation and/or prosecution in courts or bodies outside the administration
of the BIR.
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�
^K>�Z�W,/>/WW/E�^�Eh�s����/:���KZWKZ�d/KE�

�
�Ǉ͗�

�
�

,���>�/Z/^�W͘�>�&h�Ed��
�ŽƌƉŽƌĂƚĞ�^ĞĐƌĞƚĂƌǇ�ĂŶĚ��ŚŝĞĨ�/ŶĨŽƌŵĂƚŝŽŶ�KĨĨŝĐĞƌ�

�
�
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������
�
�

&� 6� �� �� �� �� �� �� �� �� ��
6�(�&��5HJLVWUDWLRQ�1XPEHU�

�
6� 2/� $ 5 � 3��+� ,� /� ,� 3� 3� ,� 1 (� 6� � 1 8� (� 9� $ � (� &� ,� -� $� �

�

&�2�5� 3� 2�5� $� 7� ,� 2�1� � � � � � � � � � � � � � � � � � � �
�

� � � � � � � � � � � � � � � � � � � � � � � � � � � � � �
�

� � � � � � � � � � � � � � � � � � � � � � � � � � � � � �

�&RPSDQ\
V�)XOO�1DPH��
�

�� �� �� � /� ( *$� 6� 3� ,� � 6�7�5� (� (� 7� �� � /� (*�$�6� 3� ,� � � �
�

9 ,� /� /� $*� (� �� � %� 5 *<� �� � 6� $� 1� � /� 2 5�(� 1�=� 2� �� � � �
�
0� $ . $ 7� ,� ���&� ,� 7�<� � � � � � � � � � � � � � � � � � � �

�3ULQFLSDO�$GGUHVV�RI�WKH�&RPSDQ\��
�
�

&RQWDFW�3HUVRQ� &RPSDQ\�7HOHSKRQH�1XPEHU�
�
�
�

� � �
0RQWK� 'D\�

)LVFDO�<HDU�
�

)RUP�7\SH�
�

5HJXODU�0HHWLQJ�

�

�
6HFRQGDU\�/LFHQVH�W\SH��LI�DSSOLFDEOH�

�
� �'HSW��5HTXLULQJ�WKLV�'RF��

�
�

7RWDO�1R��RI�6WRFNKROGHUV�
�
�
�
�
�
�
�
)LOH�1XPEHU�

�
�
�
'RFXPHQW�,�'��

$PHQGHG�$UWLFOHV�1XPEHU�6HFWLRQ�
�
�

7RWDO�DPRXQW�RI�%RUURZLQJV�

� �
'RPHVWLF� )RUHLJQ�

�
�

7R�EH�$FFRPSOLVKHG�E\�6(&�3HUVRQQHO�FRQFHUQHG�
�
�

/&8�
�
�

&DVKLHU�

���� ��� �VW�0RQGD\�RI�0D\�HDFK�\HDU�

&HUWLILFDWH�RI�3HUPLW�WR�2IIHU�6HFXULWLHV�IRU�6DOH��3XUVXDQW�WR�6(&�065'�2UGHU�1R��
���6HULHV�RI�������

D^Z��

6(&�)RUP����4�

� � � � � � � � � �

� � � � � � � � � �

�

+D]HO�,ULV�3��/DIXHQWH� �� �� �� �� �� �� �� �� ���� �� �� �

�



� �
�

^��hZ/d/�^��E���y�,�E'���KDD/^^/KE�^���&KZD�

ϭϳͲY�

Yh�Zd�Z>z�Z�WKZd�WhZ^h�Ed�dK�^��d/KE�ϭϳ�K&�d,��^��hZ/d/�^�
Z�'h>�d/KE��K����E��^Z��Zh>��ϭϳ;ϮͿ;ďͿ�d,�Z�hE��Z�

�
�

ϭ͘� &Žƌ�ƚŚĞ�ƋƵĂƌƚĞƌůǇ�ƉĞƌŝŽĚ�ĞŶĚĞĚ������������������
^ĞƉƚĞŵďĞƌ�ϯϬ͕�ϮϬϮϭ�

�
Ϯ͘� ^���/ĚĞŶƚŝĨŝĐĂƚŝŽŶ�EƵŵďĞƌ�

�^ϮϬϭϲϮϳϯϬϬ�
�

ϯ͘� �/Z�dĂǆ�/ĚĞŶƚŝĨŝĐĂƚŝŽŶ�EŽ͘�
ϬϬϵͲϰϲϴͲϭϬϯ�

�
ϰ͘� �ǆĂĐƚ�ŶĂŵĞ�ŽĨ�ŝƐƐƵĞƌ�ĂƐ�ƐƉĞĐŝĨŝĞĚ�ŝŶ�ŝƚƐ�ĐŚĂƌƚĞƌ�

^K>�Z�W,/>/WW/E�^�Eh�s����/:���KZWKZ�d/KE�
�

ϱ͘� WƌŽǀŝŶĐĞ͕�ĐŽƵŶƚƌǇ�Žƌ�ŽƚŚĞƌ�ũƵƌŝƐĚŝĐƚŝŽŶ�ŽĨ�ŝŶĐŽƌƉŽƌĂƚŝŽŶ�
WŚŝůŝƉƉŝŶĞƐ�

�
ϲ͘� /ŶĚƵƐƚƌǇ��ůĂƐƐŝĨŝĐĂƚŝŽŶ��ŽĚĞ͗�;^���hƐĞ�KŶůǇͿ�

�

ϳ͘� �ĚĚƌĞƐƐ�ŽĨ�ŽĨĨŝĐĞ�
ϭϭϮ�>ĞŐĂƐƉŝ�^ƚƌĞĞƚ͕�>ĞŐĂƐƉŝ�sŝůůĂŐĞ͕��ĂƌĂŶŐĂǇ�^ĂŶ�>ŽƌĞŶǌŽ͕�DĂŬĂƚŝ��ŝƚǇ͕�WŚŝůŝƉƉŝŶĞƐ�
�
WŽƐƚĂů��ŽĚĞ�
ϭϮϮϵ�

�
ϴ͘� /ƐƐƵĞƌΖƐ�ƚĞůĞƉŚŽŶĞ�ŶƵŵďĞƌ͕�ŝŶĐůƵĚŝŶŐ�ĂƌĞĂ�ĐŽĚĞ�

;нϲϯϮͿ�ϴϴϭϳͲϮϱϴϱ�
�

ϵ͘� &ŽƌŵĞƌ�ŶĂŵĞ�Žƌ�ĨŽƌŵĞƌ�ĂĚĚƌĞƐƐ͕�ŝĨ�ĐŚĂŶŐĞĚ�ƐŝŶĐĞ�ůĂƐƚ�ƌĞƉŽƌƚ�Eͬ��
�

ϭϬ͘�^ĞĐƵƌŝƚŝĞƐ�ƌĞŐŝƐƚĞƌĞĚ�ƉƵƌƐƵĂŶƚ�ƚŽ�^ĞĐƚŝŽŶƐ�ϴ�ĂŶĚ�ϭϮ�ŽĨ�ƚŚĞ�^Z��Žƌ�^ĞĐƚŝŽŶƐ�ϰ�ĂŶĚ�ϴ�ŽĨ�ƚŚĞ�Z^��
�

dŝƚůĞ�ŽĨ��ĂĐŚ��ůĂƐƐ� EƵŵďĞƌ�ŽĨ�^ŚĂƌĞƐ�ŽĨ��ŽŵŵŽŶ�^ƚŽĐŬ�
KƵƚƐƚĂŶĚŝŶŐ�ĂŶĚ��ŵŽƵŶƚ�ŽĨ��Ğďƚ�

KƵƚƐƚĂŶĚŝŶŐ�
�ŽŵŵŽŶ�^ŚĂƌĞƐ� ϴ͕ϭϮϰ͕ϯϱϬ͕ϬϬϱ�

�
ϭϭ͘��ƌĞ�ĂŶǇ�Žƌ�Ăůů�ŽĨ�ƚŚĞ�ƐĞĐƵƌŝƚŝĞƐ�ůŝƐƚĞĚ�ŽŶ�Ă�^ƚŽĐŬ�ĞǆĐŚĂŶŐĞ͍

zĞƐ���΀�я�΁����EŽ���΀���΁�
�
/Ĩ�ǇĞƐ͕�ƐƚĂƚĞ�ƚŚĞ�ŶĂŵĞ�ŽĨ�ƐƵĐŚ�^ƚŽĐŬ��ǆĐŚĂŶŐĞ�ĂŶĚ�ƚŚĞ�ĐůĂƐƐͬĞƐ�ŽĨ�ƐĞĐƵƌŝƚŝĞƐ�ůŝƐƚĞĚ�ƚŚĞƌĞŝŶ͗�
WŚŝůŝƉƉŝŶĞ�^ƚŽĐŬ��ǆĐŚĂŶŐĞ�ͬ��ŽŵŵŽŶ�^ŚĂƌĞƐ�
�
�



� �
�

ϭϮ͘� /ŶĚŝĐĂƚĞ�ďǇ�ĐŚĞĐŬ�ŵĂƌŬ�ǁŚĞƚŚĞƌ�ƚŚĞ�ƌĞŐŝƐƚƌĂŶƚ�
;ĂͿ� ŚĂƐ�ĨŝůĞĚ�Ăůů�ƌĞƉŽƌƚƐ�ƌĞƋƵŝƌĞĚ�ƚŽ�ďĞ�ĨŝůĞĚ�ďǇ�^ĞĐƚŝŽŶ�ϭϳ�ŽĨ�ƚŚĞ��ŽĚĞ�ĂŶĚ�^Z��ZƵůĞ�ϭϳ�

ƚŚĞƌĞƵŶĚĞƌ�Žƌ�^ĞĐƚŝŽŶƐ�ϭϭ�ŽĨ�ƚŚĞ�Z^��ĂŶĚ�Z^��ZƵůĞ�ϭϭ;ĂͿͲϭ�ƚŚĞƌĞƵŶĚĞƌ͕�ĂŶĚ�^ĞĐƚŝŽŶƐ�Ϯϲ�
ĂŶĚ�ϭϰϭ�ŽĨ�ƚŚĞ��ŽƌƉŽƌĂƚŝŽŶ��ŽĚĞ�ŽĨ�ƚŚĞ�WŚŝůŝƉƉŝŶĞƐ͕�ĚƵƌŝŶŐ�ƚŚĞ�ƉƌĞĐĞĚŝŶŐ�ƚǁĞůǀĞ�;ϭϮͿ�
ŵŽŶƚŚƐ�;Žƌ�ĨŽƌ�ƐƵĐŚ�ƐŚŽƌƚĞƌ�ƉĞƌŝŽĚ�ƚŚĞ�ƌĞŐŝƐƚƌĂŶƚ�ǁĂƐ�ƌĞƋƵŝƌĞĚ�ƚŽ�ĨŝůĞ�ƐƵĐŚ�ƌĞƉŽƌƚƐͿ�
� zĞƐ���΀�я�΁����EŽ���΀���΁�

�
�

;ďͿ� ŚĂƐ�ďĞĞŶ�ƐƵďũĞĐƚ�ƚŽ�ƐƵĐŚ�ĨŝůŝŶŐ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ĨŽƌ�ƚŚĞ�ƉĂƐƚ�ŶŝŶĞƚǇ�;ϵϬͿ�ĚĂǇƐ͘�
� zĞƐ���΀�я�΁����EŽ���΀���΁�



� �
�

W�Zd�/�Ͳ�&/E�E�/�>�/E&KZD�d/KE��
�
�/ƚĞŵ�ϭ͘�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ�
�

x� &ŝŶĂŶĐŝĂů�WŽƐŝƚŝŽŶ�ĂƐ�ŽĨ�^ĞƉƚĞŵďĞƌ�ϮϬϮϭ�ĂŶĚ�:ƵŶĞ�ϯϬ͕�ϮϬϮϭ�
x� �ŽŵƉƌĞŚĞŶƐŝǀĞ�/ŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ƚŚƌĞĞ�;ϯͿ�ͲŵŽŶƚŚ�ƉĞƌŝŽĚƐ�ĞŶĚĞĚ�^ĞƉƚĞŵďĞƌ�ϯϬ͕�ϮϬϮϭ�ĂŶĚ�ϮϬϮϬ�
x� �ĂƐŚ�&ůŽǁ�ĨŽƌ�ƚŚĞ�ƚŚƌĞĞ�;ϯͿ�ͲŵŽŶƚŚ�ƉĞƌŝŽĚƐ�ĞŶĚĞĚ�^ĞƉƚĞŵďĞƌ�ϯϬ͕�ϮϬϮϭ�ĂŶĚ�ϮϬϮϬ�
x� �ŚĂŶŐĞƐ�ŝŶ��ƋƵŝƚǇ�ĨŽƌ�ƚŚĞ�ƚŚƌĞĞ�;ϯͿ�ͲŵŽŶƚŚ�ƉĞƌŝŽĚƐ�ĞŶĚĞĚ�^ĞƉƚĞŵďĞƌ�ϯϬ͕�ϮϬϮϭ�ĂŶĚ�ϮϬϮϬ�
x� EŽƚĞƐ�ƚŽ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ�

�
�
/ƚĞŵ�Ϯ͘�DĂŶĂŐĞŵĞŶƚΖƐ��ŝƐĐƵƐƐŝŽŶ�ĂŶĚ��ŶĂůǇƐŝƐ�ŽĨ�&ŝŶĂŶĐŝĂů��ŽŶĚŝƚŝŽŶ�ĂŶĚ�ZĞƐƵůƚƐ�ŽĨ�KƉĞƌĂƚŝŽŶƐ�
�

x� DĂƚĞƌŝĂů��ŚĂŶŐĞƐ�ƚŽ�ƚŚĞ�^ƚĂƚĞŵĞŶƚ�ŽĨ�&ŝŶĂŶĐŝĂů�WŽƐŝƚŝŽŶ�ĂƐ�ŽĨ�^ĞƉƚĞŵďĞƌ�ϯϬ͕�ϮϬϮϭ͕�ĐŽŵƉĂƌĞĚ�
ƚŽ�ƚŚĞ�^ƚĂƚĞŵĞŶƚ�ŽĨ�&ŝŶĂŶĐŝĂů�WŽƐŝƚŝŽŶ�ĂƐ�ŽĨ�:ƵŶĞ�ϯϭ͕�ϮϬϮϭ�

x� DĂƚĞƌŝĂů��ŚĂŶŐĞƐ�ƚŽ�ƚŚĞ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ŽŵƉƌĞŚĞŶƐŝǀĞ�/ŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�dŚƌĞĞ�;ϯͿ�ͲŵŽŶƚŚƐ�ĞŶĚĞĚ�
^ĞƉƚĞŵďĞƌ�ϯϬ͕�ϮϬϮϭ�ĐŽŵƉĂƌĞĚ�ƚŽ�ƚŚĞ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ŽŵƉƌĞŚĞŶƐŝǀĞ�/ŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�dŚƌĞĞ�;ϯͿ�Ͳ
ŵŽŶƚŚƐ�ĞŶĚĞĚ�^ĞƉƚĞŵďĞƌ�ϯϬ͕�ϮϬϮϬ�

x� <ĞǇ�WĞƌĨŽƌŵĂŶĐĞ�/ŶĚŝĐĂƚŽƌƐ�
�

��
��W�Zd�//�Ͳ�Kd,�Z�/E&KZD�d/KE�

�
EŽƚ�ĂƉƉůŝĐĂďůĞ�

�
� �



^ŽůĂƌ�WŚŝůŝƉƉŝŶĞƐ�EƵĞǀĂ��ĐŝũĂ�
�ŽƌƉŽƌĂƚŝŽŶ�
;��^ƵďƐŝĚŝĂƌǇ�ŽĨ�^ŽůĂƌ�WŚŝůŝƉƉŝŶĞƐ�WŽǁĞƌ�WƌŽũĞĐƚ�
,ŽůĚŝŶŐƐ͕�/ŶĐ͘Ϳ�

8QDXGLWHG�,QWHULP�&RQGHQVHG��
)LQDQFLDO�6WDWHPHQWV�
6HSWHPEHU�����������
�:LWK�&RPSDUDWLYH�$XGLWHG�)LJXUHV�DV�RI��
-XQH�����������
DQG�)RU�WKH�7KUHH�0RQWK�3HULRGV�(QGHG�
6HSWHPEHU����������DQG������

�



�

�

62/$5�3+,/,33,1(6�18(9$�(&,-$�&25325$7,21�
�$�6XEVLGLDU\�RI�6RODU�3KLOLSSLQHV�3RZHU�3URMHFW�+ROGLQJV��,QF���
81$8',7('�,17(5,0�67$7(0(17�2)�),1$1&,$/�326,7,21�
$V�RI�6HSWHPEHU����������
�:LWK�&RPSDUDWLYH�$XGLWHG�)LJXUHV�DV�RI�-XQH�����������
�
�

�

6HSWHPEHU������
�����

�8QDXGLWHG��

-XQH������
�����

�$XGLWHG��

$66(76� � �

&XUUHQW�$VVHWV� � �
&DVK�LQ�EDQNV� 3 ���������� 3 ��������
2WKHU�FXUUHQW�DVVHWV��1RWH���� ���������� ��������
7RWDO�&XUUHQW�$VVHWV� ���������� ����������

1RQFXUUHQW�$VVHWV� � �
5LJKW�RI�XVH�DVVHWV��1RWH����� ������������ ������������
'HSRVLWV�IRU�ODQG�DFTXLVLWLRQ��1RWH���� ������������ ������������
2WKHU�QRQFXUUHQW�DVVHWV��1RWH����� ���������� ����������
7RWDO�1RQFXUUHQW�$VVHWV� ������������ ������������

727$/�$66(76� 3 ������������ 3 �������������

/,$%,/,7,(6�$1'�(48,7<� � �

&XUUHQW�/LDELOLWLHV� � �
$FFRXQWV�SD\DEOH�DQG�DFFUXHG�H[SHQVHV��1RWHV���DQG����� 3 ����������� 3 ����������
'XH�WR�UHODWHG�SDUWLHV��1RWHV���DQG����� ����������� �����������
&XUUHQW�SRUWLRQ�RI�OHDVH�OLDELOLWLHV��1RWHV����DQG����� ����������� �����������
7RWDO�&XUUHQW�/LDELOLWLHV� ����������� �����������

1RQFXUUHQW�/LDELOLWLHV�� � �
/HDVH�OLDELOLWLHV���QHW�RI�FXUUHQW�SRUWLRQ��1RWHV����DQG����� ������������ ������������
'HIHUUHG�LQFRPH�WD[�OLDELOLW\�� ������� ��������
7RWDO�1RQFXUUHQW�/LDELOLWLHV� ������������ ������������
7RWDO�/LDELOLWLHV� ������������ ������������

(TXLW\��1RWH���� � �
&DSLWDO�VWRFN�� ������������ ������������
$GGLWLRQDO�SDLG�LQ�FDSLWDO�� ����������� ±�
'HILFLW�� ������������� �������������
7RWDO�(TXLW\�� ������������ ������������

727$/�/,$%,/,7,(6�$1'�(48,7<� 3 ������������ 3 ������������
� � �
6HH�DFFRPSDQ\LQJ�1RWHV�WR�8QDXGLWHG�,QWHULP�&RQGHQVHG�)LQDQFLDO�6WDWHPHQWV��
� �



�

�

62/$5�3+,/,33,1(6�18(9$�(&,-$�&25325$7,21�
�$�6XEVLGLDU\�RI�6RODU�3KLOLSSLQHV�3RZHU�3URMHFW�+ROGLQJV��,QF���
81$8',7('�,17(5,0�67$7(0(176�2)�&2035(+(16,9(�,1&20(�
)25�7+(�7+5((�0217+�3(5,2'6�(1'('�6(37(0%(5����������$1'������
�
�
�

����� �����

,17(5(67�,1&20(��1RWH���� 3 ���� 3 ���

(;3(16(6� � �
3KLOLSSLQH�6WRFN�([FKDQJH�ILOLQJ�IHHV� ���������� ±�
0DQDJHPHQW�IHH��1RWH���� ���������� ±�
,QWHUHVW�DFFUHWLRQ�RI�OHDVH�OLDELOLWLHV��1RWH����� ���������� ����������
$PRUWL]DWLRQ�RI�ULJKW�RI�XVH�DVVHWV��1RWH����� ���������� ��������
7D[HV�DQG�OLFHQVHV� �������� ±�
3URIHVVLRQDO�IHHV� ±� ��������
2WKHUV�� ������� �������
� ����������� ����������

/266�%()25(�,1&20(�7$;� ����������� ����������

%(1(),7�)520�'()(55('�,1&20(�7$;�� �������� ±�
�
1(7�/266� ����������� ����������

27+(5�&2035(+(16,9(�,1&20(� ±� ±�

727$/�&2035(+(16,9(�/266�� 3 ����������� 3 ����������

%DVLF�'LOXWHG�/RVV�3HU�6KDUH��1RWH����� 3 ������� 3 �������
��� �� ��
6HH�DFFRPSDQ\LQJ�1RWHV�WR�8QDXGLWHG�,QWHULP�&RQGHQVHG�)LQDQFLDO�6WDWHPHQWV��
� �



�

�

62/$5�3+,/,33,1(6�18(9$�(&,-$�&25325$7,21�
�$�6XEVLGLDU\�RI�6RODU�3KLOLSSLQHV�3RZHU�3URMHFW�+ROGLQJV��,QF���
81$8',7('�,17(5,0�67$7(0(176�2)�&+$1*(6�,1�(48,7<��
)25�7+(�7+5((�0217+�3(5,2'6�(1'('�6(37(0%(5����������$1'������
�
�
�
� &DSLWDO�6WRFN�

� 6XEVFULEHG�
6XEVFULSWLRQ�
5HFHLYDEOH�

$GGLWLRQDO�
3DLG�LQ�&DSLWDO� 'HILFLW� 7RWDO�

%DODQFHV�DW�-XO\��������� 3 ������������ 3 ±� 3 ±� �3 ����������� 3 ������������

7RWDO�FRPSUHKHQVLYH�ORVV�IRU�WKH�SHULRG� ±� ±� ±� ������������ ������������

,VVXDQFH�RI�VKDUHV�RI�VWRFN��1RWH���� �� ±� ±� ±� ��

$GGLWLRQDO�SDLG�LQ�FDSLWDO��1RWH���� ±� ±� ����������� ±� �����������
%DODQFHV�DW�6HSWHPEHU���������� 3 ������������ 3 ±� 3 ����������� �3 ����������� 3 ������������

� � � � �

%DODQFHV�DW�-XO\��������� 3 �������� �3 ��������� 3 ±� �3 ����������� �3 ������������

7RWDO�FRPSUHKHQVLYH�ORVV�IRU�WKH�SHULRG� ±� ±� ±� ����������� ������������
%DODQFHV�DW�6HSWHPEHU���������� 3 �������� �3 ��������� 3 ±� �3 ����������� ��3 ������������

� � � �
6HH�DFFRPSDQ\LQJ�1RWHV�WR�8QDXGLWHG�,QWHULP�&RQGHQVHG�)LQDQFLDO�6WDWHPHQWV��



�
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62/$5�3+,/,33,1(6�18(9$�(&,-$�&25325$7,21�
�$�6XEVLGLDU\�RI�6RODU�3KLOLSSLQHV�3RZHU�3URMHFW�+ROGLQJV��,QF���
81$8',7('�,17(5,0�67$7(0(176�2)�&$6+�)/2:6�
)25�7+(�7+5((�0217+�3(5,2'6�(1'('�6(37(0%(5����������$1'������
�
�
�

����� �����

&$6+�)/2:6�)520�23(5$7,1*�$&7,9,7,(6� � �
/RVV�EHIRUH�LQFRPH�WD[� �3 ������������ �3 �����������
$GMXVWPHQWV�IRU�� � �
� ,QWHUHVW�DFFUHWLRQ�RI�OHDVH�OLDELOLWLHV��1RWH����� ���������� ����������
� $PRUWL]DWLRQ�RI�ULJKW�RI�XVH�DVVHWV��1RWH����� ���������� ��������
� ,QWHUHVW�LQFRPH��1RWH���� ������ �����
2SHUDWLQJ�ORVV�EHIRUH�ZRUNLQJ�FDSLWDO�FKDQJHV� ������������� ����������
,QFUHDVH�LQ�RWKHU�FXUUHQW�DVVHWV� ������������ ��������
,QFUHDVH�LQ�DFFRXQWV�SD\DEOH�DQG�DFFUXHG�H[SHQVH�� ���������� �������
&DVK�XVHG�LQ�RSHUDWLRQV� ������������� ����������
,QWHUHVW�UHFHLYHG� ���� ���
1HW�FDVK�IORZV�XVHG�LQ�RSHUDWLQJ�DFWLYLWLHV� ������������� ����������

&$6+�)/2:6�86('�,1�,19(67,1*�$&7,9,7,(6� � �
$GGLWLRQV�WR�RWKHU�QRQFXUUHQW�DVVHWV�� ���������� ����������
��� � ��
&$6+�)/2:6�)520�),1$1&,1*�$&7,9,7,(6� � �
$GGLWLRQDO�SDLG�LQ�FDSLWDO��1RWH���� ����������� ±�
3URFHHGV�IURP�LVVXDQFH�RI�VKDUHV�RI�VWRFN��1RWH���� �� ±�
1HW�DGYDQFHV�IURP�UHODWHG�SDUWLHV��1RWHV���DQG����� ±� ��������
&DVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV� ����������� ��������

1(7�,1&5($6(��'(&5($6(��,1�&$6+� ���������� ��������

&$6+�$7�-8/<��� �������� ��������

&$6+�$7�6(37(0%(5�����1RWHV���DQG����� 3 ���������� 3 ��������
� � �
6HH�DFFRPSDQ\LQJ�1RWHV�WR�8QDXGLWHG�,QWHULP�&RQGHQVHG�)LQDQFLDO�6WDWHPHQWV��



�
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62/$5�3+,/,33,1(6�18(9$�(&,-$�&25325$7,21�
�$�6XEVLGLDU\�RI�6RODU�3KLOLSSLQHV�3RZHU�3URMHFW�+ROGLQJV��,QF���
127(6�72�81$8',7('�,17(5,0�),1$1&,$/�67$7(0(176�
�
�
�
��� &RUSRUDWH�,QIRUPDWLRQ�
�

�D�� 2UJDQL]DWLRQ�
�

6RODU�3KLOLSSLQHV�1XHYD�(FLMD�&RUSRUDWLRQ��WKH�&RPSDQ\��ZDV�LQFRUSRUDWHG�DQG�UHJLVWHUHG�ZLWK�
WKH�3KLOLSSLQH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��6(&��RQ�1RYHPEHU�����������SULPDULO\�WR�
FRQVWUXFW��HUHFW��DVVHPEOH��FRPPLVVLRQ��RSHUDWH�DQG�PDLQWDLQ�SRZHU�JHQHUDWLQJ�SODQWV��
LQVWDOODWLRQV��VKRSV��ODERUDWRULHV��SLSHOLQHV��UHSDLU�VKRSV��HOHFWULFDO�ZRUNV��SRZHU�KRXVHV��
ZDUHKRXVHV��WHUPLQDOV��DQG�UHODWHG�IDFLOLWLHV�IRU�WKH�FRQYHUVLRQ�RI�UHQHZDEOH�HQHUJ\�LQWR�XVDEOH�
IRUP�ILW�IRU�HOHFWULFLW\�JHQHUDWLRQ�DQG�GLVWULEXWLRQ��WR�SURPRWH�DQG�XQGHUWDNH�UHVHDUFK��
GHYHORSPHQW��XWLOL]DWLRQ��PDQXIDFWXUH��VDOH��PDUNHWLQJ��GLVWULEXWLRQ�DQG�FRPPHUFLDO�DSSOLFDWLRQ�
RI�QHZ��UHQHZDEOH��QRQ�FRQYHQWLRQDO�DQG�HQYLURQPHQW�IULHQGO\�HQHUJ\�VRXUFHV�DQG�V\VWHPV�
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VRODU��ZLQG��ZDWHU��KHDW��VWHDP��RFHDQ��WLGDO��ELRPDVV��ELRJDV��
FKHPLFDO��PHFKDQLFDO��HOHFWULFDO��V\QWKHWLF��DJULFXOWXUDO��DQG�RWKHU�QDWXUDO��IRVVLO�RU�QRQ�IRVVLO�IXHO�
EDVHG��DUWLILFLDO��RUJDQLF�RU�RWKHUZLVH��DQG�RI�HQHUJ\�V\VWHPV�WKDW�XVH�QHZ��UHQHZDEOH�DQG�DQ\�
HQHUJ\�UHVRXUFHV�DSSO\LQJ�QHZ�DQG�HIILFLHQW�HQHUJ\�FRQYHUVLRQ�DQG�RU�XWLOL]DWLRQ�WHFKQRORJLHV�IRU�
FRPPHUFLDO�DSSOLFDWLRQ��DQG�WR�SHUIRUP�RWKHU�DQFLOODU\�DQG�LQFLGHQWDO�DFWLYLWLHV�DV�PD\�EH�
SURYLGHG�E\�DQG�XQGHU�FRQWUDFW�ZLWK�WKH�*RYHUQPHQW�RI�WKH�5HSXEOLF�RI�WKH�3KLOLSSLQHV��RU�DQ\�
VXEGLYLVLRQ��LQVWUXPHQWDOLW\�RU�DJHQF\�WKHUHRI��RU�DQ\�JRYHUQPHQW�RZQHG�DQG�FRQWUROOHG�
FRUSRUDWLRQ��RU�RWKHU�HQWLW\�HQJDJHG�LQ�WKH�GHYHORSPHQW��VXSSO\�DQG�GLVWULEXWLRQ�RI�UHQHZDEOH�
HQHUJ\���$V�RI�-DQXDU\�����������WKH�&RPSDQ\�KDV�QRW�\HW�VWDUWHG�FRPPHUFLDO�RSHUDWLRQV��
�
7KH�&RPSDQ\�LV�D�VXEVLGLDU\�RI�6RODU�3KLOLSSLQHV�3RZHU�3URMHFW�+ROGLQJV��,QF���6333+,�RU�
3DUHQW�&RPSDQ\���D�FRUSRUDWLRQ�RUJDQL]HG�LQ�WKH�5HSXEOLF�RI�WKH�3KLOLSSLQHV��
�

�E�� ,QLWLDO�3XEOLF�2IIHULQJ��,32��
�
7KH�&RPSDQ\�ILOHG�DQ�DSSOLFDWLRQ�ZLWK�WKH�6(&�IRU�WKH�UHJLVWUDWLRQ�DQG�DQ�DSSOLFDWLRQ�ZLWK�WKH�
3KLOLSSLQH�6WRFN�([FKDQJH��,QF���36(��IRU�WKH�OLVWLQJ�RI�DOO�LWV�LVVXHG�DQG�RXWVWDQGLQJ�VWRFN�RQ�
-XO\����������DQG�$XJXVW�����������UHVSHFWLYHO\��
�
2Q�1RYHPEHU�����������WKH�6(&�DQG�WKH�36(�DSSURYHG�WKH�DSSOLFDWLRQ�RI�WKH�&RPSDQ\�IRU�WKH�
OLVWLQJ�RI�LWV���������������FRPPRQ�VKDUHV�RQ�WKH�0DLQ�%RDUG�RI�WKH�36(��
�
7KH�&RPSDQ\�FRPSOHWHG�LWV�,32�DQG�ZDV�OLVWHG�LQ�WKH�36(�XQGHU�WKH�VWRFN�V\PERO�³631(&´�RQ�
'HFHPEHU�����������
�

�F�� 7KH�3URMHFW�
�
2Q�$XJXVW�����������6RODU�3KLOLSSLQHV�&RPPHUFLDO�5RRIWRS�3URMHFWV��,QF���63&53,���DQ�DIILOLDWH�
RI�WKH�&RPSDQ\��ZDV�DZDUGHG�6RODU�(QHUJ\�6HUYLFH�&RQWUDFW��6(6&��1R��������������IRU�WKH�
H[FOXVLYH�ULJKW�WR�H[SORUH�DQG�GHYHORS�WKH�6WD��5RVD�1XHYD�(FLMD���6RODU�3RZHU�3URMHFW��
�WKH�3URMHFW���ZKHUHLQ�63&53,�VKDOO�XQGHUWDNH�H[SORUDWLRQ��DVVHVVPHQW��KDUQHVVLQJ��SLORWLQJ�DQG�
RWKHU�VWXGLHV�RI�WKH�VRODU�HQHUJ\�UHVRXUFHV�LQ�6DQWD�5RVD��3HxDUDQGD�DQG�6DQ�/HRQDUGR��1XHYD�
(FLMD���2Q�'HFHPEHU�����������63&53,�H[HFXWHG�D�'HHG�RI�$VVLJQPHQW�WUDQVIHUULQJ�DOO�LWV�ULJKWV�
DQG�REOLJDWLRQV�SURYLGHG�XQGHU�WKH�6(6&�1R��������������WR�WKH�&RPSDQ\��VHH�1RWH��������
2Q�)HEUXDU\�����������WKH�'HSDUWPHQW�RI�(QHUJ\��'2(��DFNQRZOHGJHG�DQG�DSSURYHG�WKH�'HHG�
RI�$VVLJQPHQW�EHWZHHQ�63&53,�DQG�WKH�&RPSDQ\���)XUWKHU��RQ�WKDW�VDPH�GD\��WKH�'2(�LVVXHG�



������
�
�

�

DQG�DSSURYHG�D�QHZ�&HUWLILFDWH�RI�5HJLVWUDWLRQ��&25��XQGHU�WKH�QDPH�RI�WKH�&RPSDQ\�ZKLFK�
UHFRJQL]HV�WKH�&RPSDQ\�DV�D�5HQHZDEOH�(QHUJ\��5(��GHYHORSHU����
�
7KH�3URMHFW�LV�D�����PHJDZDWW�SHDN��0:GF��VRODU�SRZHU�SODQW�SURMHFW�ORFDWHG�LQ�1XHYD�(FLMD�DQG�
LV�GLYLGHG�LQWR�WZR�����3KDVHV���7KH�ILUVW�SKDVH�RI�WKH�3URMHFW�LV�D�����0:GF�VRODU�SRZHU�SODQW�
�3KDVH����LQ�%DUDQJD\�/DV�3LxDV��3HxDUDQGD��1XHYD�(FLMD�ZLWK�VXE�SKDVHV�RI�3KDVH��$�DW��
���0:GF�DQG�3KDVH��%�DW�����0:GF���7KH�&RPSDQ\�WDUJHWV�WKDW�3KDVH��$�VKDOO�EH�
FRPPLVVLRQHG�E\�WKH�HQG�RI������ZKLOH�3KDVH��%�LV�SODQQHG�WR�EH�FRPPLVVLRQHG�E\�HDUO\������
RU�ZLWKLQ�QLQH�PRQWKV�RI�FORVLQJ�ILQDQFLQJ�IRU�3KDVH��%���0RYLQJ�IRUZDUG��WKH�&RPSDQ\�SODQV�WR�
FRQVWUXFW�DQ�DGGLWLRQDO�����0:GF��3KDVH����DIWHU�LW�KDV�FRPPLVVLRQHG�3KDVH�����
�
�2Q�$XJXVW�����������WKH�&RPSDQ\�KDV�GHFODUHG�FRPPHUFLDOLW\�ZKLFK�WKH�'2(�FRQILUPHG�YLD�WKH�
UHOHDVH�RI�WKH�&HUWLILFDWH�RI�&RQILUPDWLRQ�RI�&RPPHUFLDOLW\��³&2&2&´��ODVW�1RYHPEHU�����������

�
�G�� 3ULQFLSDO�2IILFH�$GGUHVV��

�
7KH�UHJLVWHUHG�EXVLQHVV�DGGUHVV�RI�WKH�&RPSDQ\�LV�DW���WK�)ORRU��3KLODPOLIH�7RZHU�������3DVHR�
GH�5R[DV��0DNDWL�&LW\��3KLOLSSLQHV��������7KH�SULQFLSDO�SODFH�RI�EXVLQHVV�EDVHG�LQ�WKH�$UWLFOHV�RI�
,QFRUSRUDWLRQ�LV�����/HJDVSL�6WUHHW��/HJDVSL�9LOODJH��%UJ\��6DQ�/RUHQ]R��0DNDWL�&LW\��

�
�H�� $XWKRUL]DWLRQ�IRU�WKH�,VVXDQFH�RI�WKH�)LQDQFLDO�6WDWHPHQWV�

�
7KH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�DV�RI�6HSWHPEHU����������DQG�IRU�WKH�WKUHH�PRQWK�
SHULRGV�HQGHG�6HSWHPEHU����������DQG������ZHUH�DXWKRUL]HG�IRU�LVVXH�E\�WKH�%RDUG�RI�'LUHFWRUV�
�%2'V��RQ�-DQXDU\�����������

�
�
��� %DVLV�RI�3UHSDUDWLRQ�DQG�&KDQJHV�WR�WKH�&RPSDQ\¶V�$FFRXQWLQJ�3ROLFLHV�
�

%DVLV�RI�3UHSDUDWLRQ�
7KH�XQDXGLWHG�LQWHULP�FRQGHQVHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�DV�RI�6HSWHPEHU����������DQG�
IRU�WKH�WKUHH�PRQWK�SHULRGV�HQGHG�6HSWHPEHU����������DQG������KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�
ZLWK�3KLOLSSLQH�$FFRXQWLQJ�6WDQGDUG��3$6������,QWHULP�)LQDQFLDO�5HSRUWLQJ���7KH�XQDXGLWHG�LQWHULP�
FRQGHQVHG�ILQDQFLDO�VWDWHPHQWV�GR�QRW�LQFOXGH�DOO�WKH�LQIRUPDWLRQ�DQG�GLVFORVXUHV�UHTXLUHG�LQ�WKH�
DQQXDO�ILQDQFLDO�VWDWHPHQWV��DQG�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�&RPSDQ\¶V�DQQXDO�ILQDQFLDO�
VWDWHPHQWV�DV�DW�-XQH�����������
�
7KH�XQDXGLWHG�LQWHULP�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�KDYH�EHHQ�SUHSDUHG�XVLQJ�WKH�KLVWRULFDO�
FRVW�EDVLV�DQG�DUH�SUHVHQWHG�LQ�3KLOLSSLQH�3HVR��3 ���ZKLFK�LV�DOVR�WKH�&RPSDQ\¶V�IXQFWLRQDO�FXUUHQF\���
$OO�DPRXQWV�DUH�URXQGHG�WR�WKH�QHDUHVW�3 ��XQOHVV�RWKHUZLVH�LQGLFDWHG����
�
1HZ�6WDQGDUGV��,QWHUSUHWDWLRQV�DQG�$PHQGPHQWV�
7KH�DFFRXQWLQJ�SROLFLHV�DGRSWHG�DUH�FRQVLVWHQW�ZLWK�WKRVH�IROORZHG�LQ�WKH�SUHSDUDWLRQ�RI�WKH�
&RPSDQ\¶V�DQQXDO�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�HQGHG�-XQH�������������
�

� �



������
�
�

�

��� &DVK�LQ�EDQNV�
�

&DVK�LQ�EDQNV�HDUQV�LQWHUHVW�DW�WKH�UHVSHFWLYH�EDQN�GHSRVLW�UDWHV���7RWDO�LQWHUHVW�HDUQHG�RQ�FDVK�LQ�
EDQN��QHW�RI�ILQDO�WD[��DPRXQWHG�WR�3 ����DQG�3 ���IRU�WKH�WKUHH�PRQWK�SHULRGV�HQGHG��
6HSWHPEHU����������DQG�������UHVSHFWLYHO\����
�
�

��� 2WKHU�&XUUHQW�$VVHWV�
�

��

6HSWHPEHU�����
�����

�8QDXGLWHG��

-XQH�����
�����

�$XGLWHG��
&DVK�ERQG�GHSRVLW��1RWH����� 3 �������� 3 ��������
2WKHUV� ���������� ��������
� 3 ���������� 3 ��������

� �
2WKHUV�LQFOXGH�DGYDQFHV�WR�HPSOR\HHV�RI�WKH�3DUHQW�&RPSDQ\�DQG�,32�UHODWHG�IHHV����

�
�
��� 'HSRVLWV�IRU�/DQG�$FTXLVLWLRQ�

�
0HPRUDQGXP�RI�$JUHHPHQW��02$��ZLWK�3URYLQFLD�,QYHVWPHQWV�&RUSRUDWLRQ�
2Q�)HEUXDU\�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�02$�ZLWK�DQ�DIILOLDWH��3URYLQFLD�,QYHVWPHQWV�
&RUSRUDWLRQ��3,&���ZKLFK�02$�ZDV�ODWHU�DPHQGHG�RQ�0DUFK����������WR�VHFXUH�ODQG�IRU�IXWXUH�
H[SDQVLRQ�LQ�H[FHVV�RI�WKH�FDSDFLW\�FRQWHPSODWHG�IRU�WKH�3URMHFW���7KH�02$�FRYHUV�FHUWDLQ�SDUFHOV�RI�
ODQG�ZLWK�D�WRWDO�DUHD�RI��������KHFWDUHV���7KURXJK�WKH�02$��WKH�&RPSDQ\�ZDV�JUDQWHG�E\�WKH�3,&�WKH�
ULJKW�WR�XVH�WKH�VXEMHFW�SURSHUWLHV�H[FOXVLYHO\�IRU�WKH�GHYHORSPHQW�DQG�FRQVWUXFWLRQ�RI�D�SRZHU�
JHQHUDWLQJ�SODQW���,W�LV�WKH�LQWHQWLRQ�RI�WKH�SDUWLHV�WR�H[HFXWH�GHILQLWLYH�DJUHHPHQWV��H�J���GHHGV�RI�
DEVROXWH�VDOH�WR�WUDQVIHU�WKH�SDUFHOV�RI�ODQG�WR�WKH�&RPSDQ\���+HQFH��DW�WKH�&RPSDQ\
V�GLVFUHWLRQ��3,&�
XQGHUWDNHV�WR�VHOO�DQG�WUDQVIHU�LWV�ULJKWV�RYHU�WKH�SDUFHOV�RI�ODQG�WR�WKH�&RPSDQ\���8SRQ�H[HFXWLRQ�RI�
WKH�GHHGV�RI�DEVROXWH�VDOH��'2$V���WKH�FRQVLGHUDWLRQ�IRU�WKH�VDOH�DQG�WUDQVIHU�RI�ULJKWV�RYHU�WKH�SDUFHOV�
RI�ODQG�VKDOO�EH�HTXDO�WR�WKH�DGYDQFH�SD\PHQWV�PDGH�E\�WKH�&RPSDQ\�LQ�)HEUXDU\�DQG�0DUFK������
WRWDOLQJ�WR�3 ������PLOOLRQ��ZKLFK�UHSUHVHQWV�WKH�IXOO�SD\PHQW����
�
02$�ZLWK�/XSDQJ�+LQLUDQJ�+ROGLQJV�&RUSRUDWLRQ��/++&��
2Q�$SULO�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�02$�ZLWK�DQ�DIILOLDWH��/++&��WR�VHFXUH�ODQG�IRU�IXWXUH�
H[SDQVLRQ�LQ�H[FHVV�RI�WKH�FDSDFLW\�FRQWHPSODWHG�IRU�WKH�3URMHFW���7KH�02$�FRYHUV�FHUWDLQ�SDUFHOV�RI�
ODQG�ZLWK�D�WRWDO�DUHD�RI�������KHFWDUHV���7KURXJK�WKH�02$��WKH�&RPSDQ\�ZDV�JUDQWHG�E\�WKH�/++&�
WKH�ULJKW�WR�XVH�WKH�VXEMHFW�SURSHUWLHV�H[FOXVLYHO\�IRU�WKH�GHYHORSPHQW�DQG�FRQVWUXFWLRQ�RI�D�SRZHU�
JHQHUDWLQJ�SODQW���,W�LV�WKH�LQWHQWLRQ�RI�WKH�SDUWLHV�WR�H[HFXWH�GHILQLWLYH�DJUHHPHQWV��H�J��GHHGV�RI�
DEVROXWH�VDOH�WR�WUDQVIHU�WKH�SDUFHOV�RI�ODQG�WR�WKH�&RPSDQ\���+HQFH��DW�WKH�&RPSDQ\
V�GLVFUHWLRQ��
/++&�XQGHUWDNHV�WR�VHOO�DQG�WUDQVIHU�LWV�ULJKWV�RYHU�WKH�SDUFHOV�RI�ODQG�WR�WKH�&RPSDQ\���8SRQ�
H[HFXWLRQ�RI�WKH�'2$V��WKH�FRQVLGHUDWLRQ�IRU�WKH�VDOH�DQG�WUDQVIHU�RI�ULJKWV�RYHU�WKH�SDUFHOV�RI�ODQG�
VKDOO�EH�HTXDO�WR�WKH�DGYDQFH�SD\PHQWV�PDGH�E\�WKH�&RPSDQ\�LQ�$SULO�DQG�0D\������WRWDOLQJ�WR��
3 ������PLOOLRQ��ZKLFK�UHSUHVHQWV�WKH�IXOO�SD\PHQW����
�
7KHVH�DGYDQFH�SD\PHQWV�IRU�D�WRWDO�FRQVLGHUDWLRQ�RI�3 ������PLOOLRQ�DUH�SUHVHQWHG�DV�³'HSRVLWV�IRU�ODQG�
DFTXLVLWLRQ´�LQ�WKH�XQDXGLWHG�LQWHULP�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ�DV�RI�6HSWHPEHU�����������
�

� �



������
�
�

�

��� $FFRXQWV�3D\DEOH�DQG�$FFUXHG�([SHQVHV�
�

��

6HSWHPEHU�����
�����

�8QDXGLWHG��

-XQH�����
�����

�$XGLWHG��
$FFRXQWV�SD\DEOH��1RWH���� 3 ���������� 3 ����������
$FFUXHG�H[SHQVHV� ���������� ����������
:LWKKROGLQJ�WD[�SD\DEOH� �������� �������
2WKHU�SD\DEOHV� ������ ������
�� 3 ����������� 3 ����������

�
$FFRXQWV�SD\DEOH�DUH�QRQ�LQWHUHVW�EHDULQJ�DQG�DUH�QRUPDOO\�VHWWOHG�ZLWKLQ�RQH�\HDU���:LWKKROGLQJ�WD[�
SD\DEOH�SHUWDLQV�WR�ZLWKKROGLQJ�WD[HV�RQ�OHDVHV�DQG�SURIHVVLRQDO�IHHV���$FFUXHG�H[SHQVHV�FRQVLVW�RI�
DFFUXDO�IRU�SURIHVVLRQDO�IHHV���

�
�
��� 5HODWHG�3DUW\�7UDQVDFWLRQV�
�

3DUWLHV�DUH�FRQVLGHUHG�WR�EH�UHODWHG�LI��DPRQJ�RWKHUV��RQH�SDUW\�KDV�WKH�DELOLW\��GLUHFWO\�RU�LQGLUHFWO\��WR�
FRQWURO�WKH�RWKHU�SDUW\�RU�H[HUFLVH�VLJQLILFDQW�LQIOXHQFH�RYHU�WKH�RWKHU�SDUW\�LQ�PDNLQJ�ILQDQFLDO�DQG�
RSHUDWLQJ�GHFLVLRQV��WKH�SDUWLHV�DUH�VXEMHFW�WR�FRPPRQ�FRQWURO�RU�WKH�SDUW\�LV�DQ�DVVRFLDWH�RU�D�MRLQW�
YHQWXUH��
�
$IILOLDWHV�DUH�UHODWHG�HQWLWLHV�RI�WKH�&RPSDQ\�E\�YLUWXH�RI�FRPPRQ�RZQHUVKLS�DQG�UHSUHVHQWDWLRQ�WR�
PDQDJHPHQW�ZKHUH�VLJQLILFDQW�LQIOXHQFH�LV�DSSDUHQW��
�
([FHSW�DV�RWKHUZLVH�LQGLFDWHG��WKH�RXWVWDQGLQJ�DFFRXQWV�ZLWK�UHODWHG�SDUWLHV�VKDOO�EH�VHWWOHG�LQ�FDVK���
7KH�WUDQVDFWLRQV�DUH�PDGH�DW�WHUPV�DQG�SULFHV�DJUHHG�XSRQ�E\�WKH�SDUWLHV��

�
D�� 7KH�&RPSDQ\��LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��KDV�FDVK�DGYDQFHV�WUDQVDFWLRQV�ZLWK�LWV�3DUHQW�

&RPSDQ\��6333+,�DQG�DQ�DIILOLDWH�IRU�DGPLQLVWUDWLYH�UHTXLUHPHQWV��
�

�

7UDQVDFWLRQV�GXULQJ�WKH��
WKUHH�PRQWK�SHULRGV�HQGHG�

6HSWHPEHU����
�8QDXGLWHG��

2XWVWDQGLQJ�EDODQFH�
DV�RI��

�

�

� ����� �����

6HSWHPEHU�����
�����

�8QDXGLWHG��

-XQH�����
�����

�$XGLWHG�� 7HUPV� &RQGLWLRQV�

'XH�WR�UHODWHG�SDUWLHV�� � � � � � �
3DUHQW�� � � � � � �

� 6333+,� � � � � � �

� � &DVK�DGYDQFHV� 3 ±� 3 �������� 3 ����������� 3 �����������

'XH�DQG�
GHPDQGDEOH��

QRQ�LQWHUHVW�EHDULQJ� 8QVHFXUHG�
� � � � � � �
$FFRXQWV�SD\DEOH�� �
� ��1RWH���� � � � � � �

� 6333+,�
� � 0DQDJHPHQW�IHH� 3 ����������� 3 ±� 3 ���������� 3 ±�

'XH�DQG�
GHPDQGDEOH��

QRQ�LQWHUHVW�EHDULQJ� 8QVHFXUHG�

�
E�� 2Q�)HEUXDU\�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�02$�ZLWK�3,&��ZKLFK�ZDV�ODWHU�DPHQGHG�RQ�

0DUFK����������WR�VHFXUH�ODQG�FRYHULQJ�D�WRWDO�DUHD�RI��������KHFWDUHV�IRU�D�WRWDO�DPRXQW�RI��
3 ������PLOOLRQ��VHH�1RWH�������



������
�
�

�

F�� 2Q�$SULO�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�02$�ZLWK�/++&�WR�VHFXUH�ODQG�FRYHULQJ�D�WRWDO�
DUHD�RI�������KHFWDUHV�IRU�D�WRWDO�DPRXQW�RI�3 ������PLOOLRQ��VHH�1RWH�������
�

G�� 2Q�-DQXDU\�����������D�'HHG�RI�$VVLJQPHQW�ZDV�HQWHUHG�EHWZHHQ�WKH�&RPSDQ\��DV�WKH�DVVLJQHH��
DQG�WKH�3DUHQW�&RPSDQ\��DV�WKH�DVVLJQRU��ZKHUHE\��WKH�3DUHQW�&RPSDQ\�DVVLJQHG�WR�WKH�&RPSDQ\�
DOO�RI�LWV�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKH�6HSWHPEHU���������OHDVH�DJUHHPHQW�FRYHULQJ�D�WRWDO�ODQG�
DUHD�RI�������KHFWDUHV��DPRQJ�RWKHUV��DQG�WKH�&RPSDQ\�DFFHSWHG�DQG�DVVXPHG�DOO�RI�WKH�VDLG�
ULJKWV�DQG�REOLJDWLRQV�WKXV�DVVLJQHG��SXUVXDQW�WR�WKH�VDLG�'HHG�RI�$VVLJQPHQW��VHH�1RWH����������
�

H�� 2Q�$SULO����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�0DQDJHPHQW�6HUYLFH�$JUHHPHQW��06$��ZLWK�WKH�
3DUHQW�&RPSDQ\� WR�SURYLGH�H[HFXWLYH�DQG�OHDGHUVKLS�VXSSRUW�DQG�H[HFXWH�LWV�VWUDWHJLF�GLUHFWLRQ�
ZKLOH�PDQDJLQJ�LWV�EXVLQHVV�RSHUDWLRQV�IRU�D�SHULRG�IURP�0D\���������WR�$SULO�����������UHQHZDEOH�
XSRQ�PXWXDO�DJUHHPHQW�RI�ERWK�SDUWLHV��IRU�D�PRQWKO\�IHH�RI�3 ����PLOOLRQ���
�
7KH�0DQDJHPHQW�6HUYLFH�$JUHHPHQW�FRYHUV�DOO�QHFHVVDU\�DGPLQLVWUDWLYH�DQG�DGYLVRU\�VHUYLFHV�RQ�
PDQDJHPHQW��LQYHVWPHQW�DQG�WHFKQLFDO�PDWWHUV�LQYROYLQJ�WKH�&RPSDQ\¶V�RSHUDWLRQV��LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�KXPDQ�UHVRXUFHV��OHJDO��ILQDQFH��DQG�LQIRUPDWLRQ�WHFKQRORJ\��

���
I�� 7KH�&RPSDQ\�KDV�QR�HPSOR\HHV�DV�RI�6HSWHPEHU����������DQG�-XQH�������������3ULRU�WR��

0D\�������WKH�DGPLQLVWUDWLYH�DQG�ILQDQFH�IXQFWLRQV�RI�WKH�&RPSDQ\�ZHUH�EHLQJ�KDQGOHG�E\�WKH�
3DUHQW�&RPSDQ\�DW�QR�FRVW�WR�WKH�&RPSDQ\���6WDUWLQJ�0D\�������WKH�NH\�DGPLQLVWUDWLYH�DQG�
ILQDQFH�IXQFWLRQV�DUH�SHUIRUPHG�E\�6333+,�WKURXJK�WKH�06$���0DQDJHPHQW�IHH�UHFRJQL]HG�IRU�
WKH�WKUHH�PRQWK�SHULRGV�HQGHG�6HSWHPEHU����������DPRXQWHG�WR�3 ����PLOOLRQ��

�
�
��� (TXLW\�
�

7KH�GHWDLOV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN�DV�RI�6HSWHPEHU����������DQG�-XQH����������DUH�DV�
IROORZV��

�

�
6HSWHPEHU����������
�8QDXGLWHG��

-XQH����������
�$XGLWHG��

� 6KDUHV� $PRXQW� 6KDUHV� $PRXQW�
&RPPRQ�VKDUHV���3 ����SDU�YDOXH�

SHU�VKDUH� � � � �
$XWKRUL]HG�� ��������������� 3 �������������� ��������������� 3 ��������������
,VVXHG�DQG�RXWVWDQGLQJ�� � � � �

%DODQFHV�DW�EHJLQQLQJ�RI�
SHULRG� �������������� 3 ������������ ����������� 3 ����������

,VVXDQFH�RI�VKDUHV�GXULQJ�WKH�
SHULRG� �� �� �������������� ������������

� %DODQFHV�DW�HQG�RI�SHULRG� �������������� 3 ������������ �������������� 3 ������������
�
,Q�-XO\�������WKH�&RPSDQ\�LVVXHG�ILYH�����VKDUHV�WR�WKH�QHZ�GLUHFWRUV��,Q�WKH�VDPH�PRQWK��WKH�
&RPSDQ\�HQWHUHG�LQWR�D�0HPRUDQGXP�RI�$JUHHPHQW�ZLWK�LWV�3DUHQW�&RPSDQ\��ZKHUHE\�WKH�3DUHQW�
&RPSDQ\�SURYLGHG�3 �����PLOOLRQ�UHSUHVHQWLQJ�DGGLWLRQDO�SD\PHQW�IRU�VKDUHV�SUHYLRXVO\�LVVXHG��7KLV�
ZDV�UHFRJQL]HG�DV�DGGLWLRQDO�SDLG�LQ�FDSLWDO�XQGHU�HTXLW\��
�
$V�RI�6HSWHPEHU�����������WKH�&RPSDQ\¶V�DXWKRUL]HG�FDSLWDO�VWRFN�LV�3 ��������PLOOLRQ��FRQVLVWLQJ�RI�
���������PLOOLRQ�FRPPRQ�VKDUHV�ZLWK�D�SDU�YDOXH�RI�3 �����SHU�VKDUH��RI�ZKLFK���������PLOOLRQ�
FRPPRQ�VKDUHV�DUH�LVVXHG�DQG�RXWVWDQGLQJ����



������
�
�

�

2Q�-XQH�����������WKH�3DUHQW�&RPSDQ\�H[HFXWHG�D�SOHGJH�RYHU�DOO�WKH�&RPSDQ\¶V�VKDUHV�RI�VWRFN�WKDW�
LW�KROGV�WR�VHFXUH�D�ORDQ�E\�LWV�DIILOLDWH��3,&�IURP�$&�(QHUJ\�&RUSRUDWLRQ��WKH�OHQGHU����7KH�VWRFN�
FHUWLILFDWHV�RI�WKH�&RPSDQ\¶V�VKDUHV�SOHGJHG�ZHUH�GHOLYHUHG�WR�DQG�LV�LQ�WKH�FXVWRG\�RI�WKH�OHQGHU��
7KH�OHQGHU�DJUHHG�WR�UHWXUQ�WKH�VWRFN�FHUWLILFDWHV�WR�WKH�3DUHQW�&RPSDQ\�WR�HQDEOH�WR�WKH�3DUHQW�
&RPSDQ\�DQG�WKH�&RPSDQ\�WR�FRPSO\�ZLWK�WKH�ORFN�XS�UXOHV�RI�WKH�3KLOLSSLQH�6WRFN�([FKDQJH���

�
�
����/HDVHV�
�

D�� ,Q�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�ODQG�OHDVH�DJUHHPHQW�ZLWK�YDULRXV�ODQGRZQHUV�WR�GHYHORS�
VRODU�IDUP�SURMHFWV�LQ�3HxDUDQGD��1XHYD�(FLMD�IRU�D�WRWDO�DUHD�RI������KHFWDUHV���7KH�ODQG�ZDV�
PDGH�DYDLODEOH�IRU�XVH�RQ�-DQXDU\���������ZLWK�D�RQH�����\HDU�UHQW�IUHH�SHULRG�SOXV����\HDU�WHUP���
)XUWKHU��WKH�OHDVH�LV�VXEMHFW�IRU�UHQHZDO�RI���\HDUV�XSRQ�PXWXDO�DJUHHPHQW�E\�SDUWLHV���7KH�ODQG�
OHDVH�DJUHHPHQW�KDV�DQ�DQQXDO�UHQW�RI�3 �������SHU�KHFWDUH��QHW�RI�WD[��DQG�LV�VXEMHFW�WR�DQ�LQFUHDVH�
RI����LQ�UHQWDO�SD\PHQWV�DIWHU�HYHU\�ILYH�����\HDUV����

�
E�� 2Q�-DQXDU\�����������D�'HHG�RI�$VVLJQPHQW�ZDV�HQWHUHG�EHWZHHQ�WKH�&RPSDQ\��DV�WKH�DVVLJQHH��

DQG�WKH�3DUHQW�&RPSDQ\��DV�WKH�DVVLJQRU��ZKHUHE\��WKH�3DUHQW�&RPSDQ\�DVVLJQHG�DOO�RI�LWV�ULJKWV�
DQG�REOLJDWLRQV�XQGHU�WKH�6HSWHPEHU���������OHDVH�DJUHHPHQW�IRU�FHUWDLQ�SDUFHOV�RI�ODQG�ZLWK�D�
WRWDO�DUHD�������KHFWDUHV�LQ�3HxDUDQGD��1XHYD�(FLMD���7KH�&RPSDQ\�DFFHSWHG�DQG�DVVXPHG�DOO�RI�
WKH�VDLG�ULJKWV�DQG�REOLJDWLRQV�WKXV�DVVLJQHG��LQ�SXUVXDQFH�RI�WKH�VDLG�'HHG�RI�$VVLJQPHQW���7KH�
DQQXDO�UHQWDO�LQFUHDVHG�IURP�3 �������SHU�KHFWDUH�SHU�\HDU��QHW�RI�WD[��WR�3 �������SHU�KHFWDUH�SHU�
\HDU��QHW�RI�WD[��ZKLFK�VKDOO�EH�VXEMHFW�WR�DQ�HVFDODWLRQ�RI�������HYHU\�ILYH�����\HDUV�IURP�WKH�
VWDUW�GDWH���)XUWKHU��DV�DJUHHG�E\�WKH�SDUWLHV��WKH�OHDVH�RI�WKH�XSGDWHG�WRWDO�ODQG�DUHD�RI��
������KHFWDUHV�FRPPHQFHG�LQ�0DUFK���������
�

F�� ,Q�0D\�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�ODQG�OHDVH�DJUHHPHQW�ZLWK�YDULRXV�ODQGRZQHUV�WR�
GHYHORS�VRODU�IDUP�SURMHFWV�LQ�3HxDUDQGD��1XHYD�(FLMD�IRU�D�WRWDO�DUHD�RI�������KHFWDUHV���7KH�ODQG�
ZDV�PDGH�DYDLODEOH�IRU�XVH�RQ�WKH�H[HFXWLRQ�GDWH�RI�WKH�FRQWUDFW�ZLWK�D�RQH�����\HDU�UHQW�IUHH�
SHULRG�SOXV����\HDU�WHUP���)XUWKHU��WKH�OHDVH�LV�VXEMHFW�IRU�UHQHZDO�RI���\HDUV�XSRQ�PXWXDO�
DJUHHPHQW�E\�SDUWLHV���7KH�ODQG�OHDVH�DJUHHPHQW�KDV�DQ�DQQXDO�UHQW�RI�3 �������SHU�KHFWDUH��QHW�RI�
WD[��DQG�LV�VXEMHFW�WR�DQ�LQFUHDVH�RI����LQ�UHQWDO�SD\PHQWV�DIWHU�HYHU\�WKUHH�����\HDUV��
�
7KH�&RPSDQ\�DOVR�SDLG�D�JUDWXLW\�IHH�RI�3 ����PLOOLRQ��LQFOXGHG�XQGHU�RWKHU�QRQFXUUHQW�DVVHWV��
ZKLFK�VKDOO�EH�GHGXFWHG�DJDLQVW�DGYDQFH�UHQWDO�LQ�WKH�HYHQW�WKDW�WKH�GXH�GLOLJHQFH�RI�WKH�&RPSDQ\�
LV�QRW�VDWLVIDFWRU\�DQG�RU�SURMHFW�SHUPLWV�RU�DSSURYDOV�DUH�GHQLHG�E\�WKH�UHOHYDQW�JRYHUQPHQW�
DJHQFLHV���$V�RI�-DQXDU\�����������WKH�&RPSDQ\�LV�RQJRLQJ�FRPSOHWLRQ�RI�GXH�GLOLJHQFH�RQ�
UHOHYDQW�DVVHWV��
��

G�� 528�DVVHWV�DV�RI�6HSWHPEHU����������DQG�-XQH����������DUH�DV�IROORZV��
�

��

6HSWHPEHU�����
�����

�8QDXGLWHG��

-XQH�����
�����

�$XGLWHG��
%DODQFHV�DW�EHJLQQLQJ�RI�SHULRG� 3 ������������ 3 �����������
$GGLWLRQV� ±� ������������
$PRUWL]DWLRQ� ������������ ������������
%DODQFHV�DW�HQG�RI�SHULRG� 3 ������������ 3 ������������

�
� �



������
�
�

�

H�� /HDVH�OLDELOLWLHV�DV�RI�6HSWHPEHU����������DQG�-XQH����������DUH�DV�IROORZV��
�

�

6HSWHPEHU�����
�����

�8QDXGLWHG��

-XQH�����
�����

�$XGLWHG��
%DODQFHV�DW�EHJLQQLQJ�RI�SHULRG�� 3 ������������ 3 �����������
$GGLWLRQV�� ±� ������������
,QWHUHVW�H[SHQVH� ���������� ����������
3D\PHQWV� ±� ±�
7RWDO�OHDVH�OLDELOLWLHV� ������������ ������������
&XUUHQW�SRUWLRQ�RI�OHDVH�OLDELOLWLHV� ������������� �������������
1RQFXUUHQW�SRUWLRQ�RI�OHDVH�OLDELOLWLHV� 3 ������������ 3 ������������

� �
I�� 7KH�IROORZLQJ�DUH�WKH�DPRXQWV�UHFRJQL]HG�IRU�WKH�WKUHH�PRQWK�SHULRGV�HQGHG��

6HSWHPEHU����������DQG������LQ�WKH�VWDWHPHQWV�RI�FRPSUHKHQVLYH�LQFRPH��
�

�

)RU�WKH�7KUHH�0RQWK�3HULRGV��
(QGHG�6HSWHPEHU�����

�8QDXGLWHG��
� ����� �����
,QWHUHVW�H[SHQVH� 3 ���������� 3 ����������
$PRUWL]DWLRQ�RI�528�DVVHWV�� ���������� ��������
7RWDO�DPRXQW�UHFRJQL]HG�LQ�WKH�VWDWHPHQWV�RI�

FRPSUHKHQVLYH�LQFRPH� 3 ���������� 3 ����������
�

J�� $V�RI�6HSWHPEHU����������DQG�-XQH�����������FDVK�ERQG�GHSRVLW�DPRXQWLQJ�WR�3 ����PLOOLRQ��
SHUWDLQ�WR�FDVK�ERQG�GHSRVLWV�SDLG�WR�'HSDUWPHQW�RI�$JUDULDQ�5HIRUP��'$5��IRU�WKH�FRQYHUVLRQ�
RI�OHDVHG�ODQG�IURP�DJULFXOWXUDO�WR�LQGXVWULDO�ODQG��2Q�$SULO�����������WKH�&RPSDQ\�UHFHLYHG�WKH�
'$5�RUGHU�IRU�WKH�FRQYHUVLRQ�RI�������KHFWDUHV�RI�OHDVHG�ODQG���2Q�2FWREHU�����������WKH�'$5�
LVVXHG�WKH�&HUWLILFDWH�RI�)LQDOLW\�WR�WKH�&RPSDQ\�WR�HIIHFWLYHO\�FDXVH�WKH�FRQYHUVLRQ�RI�VDLG�ODQG�
IURP�DJULFXOWXUDO�WR�LQGXVWULDO�FODVVLILFDWLRQ����
�
�

����)LQDQFLDO�,QVWUXPHQWV�DQG�)LQDQFLDO�5LVN�0DQDJHPHQW�
�

)LQDQFLDO�5LVN�0DQDJHPHQW�2EMHFWLYHV�DQG�3ROLFLHV�
7KH�&RPSDQ\¶V�SULQFLSDO�ILQDQFLDO�LQVWUXPHQWV�FRPSULVH�RI�FDVK�LQ�EDQN��DFFRXQWV�SD\DEOH�DQG�
DFFUXHG�H[SHQVHV�DQG�GXH�WR�UHODWHG�SDUWLHV���7KH�PDLQ�SXUSRVH�RI�WKHVH�ILQDQFLDO�LQVWUXPHQWV�LV�WR�
ILQDQFH�WKH�&RPSDQ\¶V�RSHUDWLRQV���

�
7KH�%2'�KDV�RYHUDOO�UHVSRQVLELOLW\�IRU�WKH�HVWDEOLVKPHQW�DQG�RYHUVLJKW�RI�WKH�&RPSDQ\¶V�ULVN�
PDQDJHPHQW�IUDPHZRUN���7KH�&RPSDQ\¶V�ULVN�PDQDJHPHQW�SROLFLHV�DUH�HVWDEOLVKHG�WR�LGHQWLI\�DQG�
PDQDJH�WKH�&RPSDQ\¶V�H[SRVXUH�WR�ILQDQFLDO�ULVNV��WR�VHW�DSSURSULDWH�WUDQVDFWLRQ�OLPLWV�DQG�FRQWUROV��
DQG�WR�PRQLWRU�DQG�DVVHVV�ULVNV�DQG�FRPSOLDQFH�WR�LQWHUQDO�FRQWURO�SROLFLHV���5LVN�PDQDJHPHQW�
SROLFLHV�DQG�VWUXFWXUH�DUH�UHYLHZHG�UHJXODUO\�WR�UHIOHFW�FKDQJHV�LQ�PDUNHW�FRQGLWLRQV�DQG�WKH�
&RPSDQ\¶V�DFWLYLWLHV��
�
7KH�&RPSDQ\�KDV�H[SRVXUH�WR�OLTXLGLW\�DQG�FUHGLW�ULVNV�IURP�WKH�XVHV�RI�LWV�ILQDQFLDO�LQVWUXPHQWV���
7KH�%2'�UHYLHZV�DQG�DSSURYHV�WKH�SROLFLHV�IRU�PDQDJLQJ�WKLV�ULVN�DV�VXPPDUL]HG�EHORZ��
�

� �



������
�
�

�

&UHGLW�5LVN�
&UHGLW�ULVN�LV�WKH�ULVN�WKDW�D�FRXQWHUSDUW\�ZLOO�QRW�PHHW�LWV�REOLJDWLRQV�XQGHU�D�ILQDQFLDO�LQVWUXPHQW�RU�
FXVWRPHU�FRQWUDFW��OHDGLQJ�WR�D�ILQDQFLDO�ORVV��
�
:LWK�UHVSHFW�WR�WKH�FUHGLW�ULVN�DULVLQJ�IURP�RWKHU�ILQDQFLDO�DVVHWV�RI�WKH�&RPSDQ\��ZKLFK�FRPSULVH�
FDVK��H[FOXGLQJ�FDVK�RQ�KDQG���WKH�&RPSDQ\�H[SRVXUH�WR�FUHGLW�ULVN�DULVHV�IURP�GHIDXOW�RI�WKH�
FRXQWHUSDUW\��ZLWK�PD[LPXP�H[SRVXUH�HTXDO�WR�WKH�FDUU\LQJ�DPRXQW�RI�WKHVH�LQVWUXPHQWV���7KH�
&RPSDQ\¶V�FDVK�LQ�EDQNV�DPRXQWHG�WR�3 ����PLOOLRQ�DQG�3 ����PLOOLRQ�DV�RI�6HSWHPEHU����������DQG�
-XQH�����������UHVSHFWLYHO\��

�
&UHGLW�4XDOLW\�RI�)LQDQFLDO�$VVHWV�
)LQDQFLDO�DVVHWV�DUH�FODVVLILHG�DV�KLJK�JUDGH�LI�WKH�FRXQWHUSDUWLHV�DUH�QRW�H[SHFWHG�WR�GHIDXOW�LQ�VHWWOLQJ�
WKHLU�REOLJDWLRQV���7KXV��WKH�FUHGLW�ULVN�H[SRVXUH�LV�PLQLPDO���7KHVH�FRXQWHUSDUWLHV�QRUPDOO\�LQFOXGH�
FXVWRPHUV��EDQNV�DQG�UHODWHG�SDUWLHV�ZKR�SD\�RQ�RU�EHIRUH�WKH�GXH�GDWH���7KH�&RPSDQ\�FRQVLGHUV�FDVK�
LQ�EDQNV�DV�KLJK�JUDGH��
�
/LTXLGLW\�ULVN�
/LTXLGLW\�ULVN�LV�WKH�ULVN�WKDW�WKH�&RPSDQ\�ZLOO�QRW�EH�DEOH�WR�PHHW�LWV�ILQDQFLDO�REOLJDWLRQV�DV�WKH\�
IDOO�GXH���7KH�&RPSDQ\¶V�REMHFWLYHV�WR�PDQDJLQJ�OLTXLGLW\�ULVN�LV�WR�HQVXUH��DV�IDU�DV�SRVVLEOH��WKDW�LW�
ZLOO�DOZD\V�KDYH�VXIILFLHQW�OLTXLGLW\�WR�PHHW�LWV�OLDELOLWLHV�ZKHQ�GXH��XQGHU�ERWK�QRUPDO�DQG�VWUHVVHG�
FRQGLWLRQV��ZLWKRXW�LQFXUULQJ�XQDFFHSWDEOH�ORVVHV�RU�ULVNLQJ�DGYHUVH�HIIHFW�WR�WKH�&RPSDQ\¶V�FUHGLW�
VWDQGLQJ��
�
7KH�&RPSDQ\�PDQDJHV�OLTXLGLW\�ULVN�E\�PDLQWDLQLQJ�D�EDODQFH�EHWZHHQ�FRQWLQXLW\�RI�IXQGLQJ�DQG�
IOH[LELOLW\���$V�SDUW�RI�LWV�OLTXLGLW\�ULVN�PDQDJHPHQW��WKH�&RPSDQ\�UHJXODUO\�HYDOXDWHV�LWV�SURMHFWHG�
DQG�DFWXDO�FDVK�IORZV��

�
7KH�WDEOHV�EHORZ�VKRZ�WKH�PDWXULW\�SURILOH�DV�RI�6HSWHPEHU����������DQG�-XQH����������RI�WKH�
&RPSDQ\¶V�ILQDQFLDO�DVVHWV�XVHG�IRU�OLTXLGLW\�SXUSRVHV�EDVHG�RQ�FRQWUDFWXDO�XQGLVFRXQWHG�FDVK�IORZV��
DQG�ILQDQFLDO�OLDELOLWLHV�EDVHG�RQ�FRQWUDFWXDO�XQGLVFRXQWHG�SD\PHQWV��
�
� � 6HSWHPEHU�����������8QDXGLWHG��
�

2Q�'HPDQG� ����<HDU�
��WR�

��<HDUV�
0RUH�WKDQ�

��<HDUV� 7RWDO�
� � �,Q�7KRXVDQG�3HVRV��
$PRUWL]HG�FRVW�� � � � � �
&DVK�LQ�EDQNV� 3 ������ 3 ±� 3 ±� 3 ±� 3 ������
&DVK�ERQG�GHSRVLW� ���� ±� ±� ±� ����
� 3 ������ 3 ±� 3 ±� 3 ±� 3 ������

� � � � � �
/LDELOLWLHV�DW�DPRUWL]HG�FRVW�� � � � � �
$FFRXQWV�SD\DEOH� 3 ������ 3 ±� 3 ±� 3 ±� 3 ������
$FFUXHG�H[SHQVHV� ������ ±� ±� ±� ������
'XH�WR�UHODWHG�SDUWLHV� ������� ±� ±� ±� �������
/HDVH�OLDELOLWLHV� ������� ±� ������� �������� ��������

� 3 ������� 3 ±� 3 ������� 3 �������� 3 ��������

�
� � -XQH�����������$XGLWHG��
�

2Q�'HPDQG�� ����<HDU�
��WR�

��<HDUV�
0RUH�WKDQ�
��<HDUV� 7RWDO�

� � �,Q�7KRXVDQG�3HVRV��
$PRUWL]HG�FRVW�� � � � � �

&DVK�LQ�EDQNV� 3 ���� 3 ±� 3 ±� 3 ±� 3 ����
&DVK�ERQG�GHSRVLW� ���� ±� ±� ±� ����
� 3 ���� 3 ±� 3 ±� 3 ±� 3 ����

� � � � � �
�
� � � � � �



������
�
�

�

� � -XQH�����������$XGLWHG��
�

2Q�'HPDQG�� ����<HDU�
��WR�

��<HDUV�
0RUH�WKDQ�
��<HDUV� 7RWDO�

/LDELOLWLHV�DW�DPRUWL]HG�FRVW��
� $FFRXQWV�SD\DEOH� 3 ������ 3 ±� 3 ±� 3 ±� 3 ������

$FFUXHG�H[SHQVHV� ������ ±� ±� ±� ������
'XH�WR�UHODWHG�SDUWLHV� ������� ±� ±� ±� �������
/HDVH�OLDELOLWLHV� ������� ±� ������� �������� ��������

� 3 ������� 3 ±� 3 ������� 3 �������� 3 ��������

�
)DLU�9DOXH�DQG�&DWHJRU\�RI�)LQDQFLDO�,QVWUXPHQWV�
7KH�IROORZLQJ�PHWKRGV�DQG�DVVXPSWLRQV�ZHUH�XVHG�WR�HVWLPDWH�WKH�IDLU�YDOXH�RI�HDFK�FODVV�RI�ILQDQFLDO�
LQVWUXPHQWV�IRU�ZKLFK�LW�LV�SUDFWLFDEOH�WR�HVWLPDWH�VXFK�YDOXH��

�
&DVK�LQ�EDQNV��FDVK�ERQG�GHSRVLW��DFFRXQWV�SD\DEOH�DQG�DFFUXHG�H[SHQVHV�DQG�GXH�WR�UHODWHG�SDUWLHV�
7KH�FDUU\LQJ�DPRXQWV�RI�WKHVH�ILQDQFLDO�LQVWUXPHQWV�DSSUR[LPDWH�WKHLU�IDLU�YDOXHV�GXH�WR�WKHLU��
VKRUW�WHUP�PDWXULWLHV��

�
/HDVH�OLDELOLWLHV�
7KH�IDLU�YDOXHV�IRU�WKH�&RPSDQ\¶V�OHDVH�OLDELOLWLHV�DUH�HVWLPDWHG�XVLQJ�WKH�GLVFRXQWHG�FDVK�IORZ�
PHWKRGRORJ\�DGMXVWHG�IRU�FUHGLW�ULVN��/HYHO���RI�WKH�IDLU�YDOXH�KLHUDUFK\����7KH�GLVFRXQW�UDWHV�XVHG�DUH�
������DQG�������DV�DW�6HSWHPEHU����������DQG�-XQH�����������UHVSHFWLYHO\���7KH�IDLU�YDOXH�RI�WKH�
OHDVH�OLDELOLWLHV�DPRXQWHG�WR�3 ������PLOOLRQ�DQG�3 ������PLOOLRQ�DV�RI�6HSWHPEHU����������DQG�-XQH�
����������UHVSHFWLYHO\��ZKLOH�WKH�FDUU\LQJ�YDOXH�RI�WKH�OHDVH�OLDELOLWLHV�DPRXQWHG�WR�3 ������PLOOLRQ�
DQG�3 ������PLOOLRQ�DV�RI�6HSWHPEHU����������DQG�-XQH�����������UHVSHFWLYHO\��
�
$V�RI�6HSWHPEHU����������DQG�-XQH�����������WKH�IDLU�YDOXH�RI�OHDVH�OLDELOLWLHV�DUH�PHDVXUHG�XVLQJ�
/HYHO���YDOXDWLRQ�WHFKQLTXH���)RU�WKH�WKUHH�PRQWK�SHULRG�HQGHG�6HSWHPEHU����������DQG�IRU�WKH�\HDU�
HQGHG�-XQH�����������WKHUH�ZHUH�QR�WUDQVIHUV�LQWR�DQG�RXW�RI�/HYHO���IDLU�YDOXH�PHDVXUHPHQWV����
�
&DSLWDO�0DQDJHPHQW�
$V�WKH�&RPSDQ\�KDV�QRW�VWDUWHG�FRPPHUFLDO�RSHUDWLRQV��LW�HQVXUHV�WKDW�WKH�PLQLPXP�FDSLWDO�LQIXVHG�
E\�WKH�VKDUHKROGHUV�LV�SURSHUO\�PDQDJHG���7KH�&RPSDQ\�PDQDJHV�LWV�FDSLWDO�VWUXFWXUH�DQG�PDNHV�
DGMXVWPHQWV�WR�LW��LQ�OLJKW�RI�FKDQJHV�LQ�EXVLQHVV�DQG�HFRQRPLF�FRQGLWLRQV��
�
1R�FKDQJHV�ZHUH�PDGH�LQ�WKH�REMHFWLYHV��SROLFLHV�RU�SURFHVVHV�IRU�WKH�WKUHH�PRQWK�SHULRG�HQGHG��
6HSWHPEHU����������DQG�IRU�WKH�\HDU�HQGHG�-XQH�����������
�
7KH�&RPSDQ\�FRQVLGHUV�WKH�IROORZLQJ�DV�LWV�FRUH�FDSLWDO��

�

�

6HSWHPEHU������
�����

�8QDXGLWHG��

-XQH������
�����

�$XGLWHG��
'XH�WR�UHODWHG�SDUWLHV� 3 ����������� 3 �����������
&DSLWDO�VWRFN�� ������������ ������������
$GGLWLRQDO�SDLG�LQ�FDSLWDO� ����������� ±�
'HILFLW� ������������� �������������
� 3 ������������ 3 ������������

�
� �
� �



�������
�
�

�

����%DVLF�'LOXWHG�/RVV�3HU�6KDUH�
�

7KH�EDVLF�GLOXWHG�ORVV�SHU�VKDUH�DPRXQWV�ZHUH�FRPSXWHG�DV�IROORZV��
�

�

6HSWHPEHU�����
�����

�8QDXGLWHG��

6HSWHPEHU�����
�����

�8QDXGLWHG��
�D��1HW�ORVV�DWWULEXWDEOH�WR�HTXLW\�KROGHUV�RI�WKH�

&RPSDQ\� 3 ����������� 3 ����������
�E�� :HLJKWHG�DYHUDJH�QXPEHU�RI�FRPPRQ�VKDUHV�

RXWVWDQGLQJ� �������������� ��������

%DVLF�GLOXWHG�ORVV�SHU�VKDUH��D�E�� 3 ������� 3 �������
�
7KH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�GLOXWLYH�SRWHQWLDO�FRPPRQ�VKDUHV�DV�DW�6HSWHPEHU����������DQG�
������

�
�
����(YHQWV�$IWHU�WKH�5HSRUWLQJ�3HULRG�
�

2Q�-DQXDU\�����������WKH�%2'�RI�WKH�&RPSDQ\�DSSURYHG�DPHQGPHQWV�LQ�WKH�&RPSDQ\¶V�$UWLFOHV�RI�
,QFRUSRUDWLRQ�WR�LQFUHDVH�WKH�DXWKRUL]HG�FDSLWDO�VWRFN�IURP�3 ����ELOOLRQ�GLYLGHG�LQWR������ELOOLRQ�
FRPPRQ�VKDUHV�DW�3 ����SHU�VKDUH��WR�3 ����ELOOLRQ�GLYLGHG�LQWR������ELOOLRQ�FRPPRQ�VKDUHV�DW�3 ����SHU�
VKDUH��
�
2Q�'HFHPEHU�����������WKH�%2'�RI�WKH�&RPSDQ\�DSSURYHG�WKH�IROORZLQJ��
D�� 3HQGLQJ�WKH�XVH�RI�,32�SURFHHGV�IRU�IXWXUH�ODQG�DFTXLVLWLRQV�DQG�FDSLWDO�H[SHQGLWXUHV��HIIHFWLYH�

E\�-DQXDU\�����������WR�DOORZ�WKH�&RPSDQ\�WR�DOORFDWH�VXFK�,32�SURFHHGV�WRZDUGV�ELG�ERQGV��ELG�
VHFXULW\��DQG�RWKHU�H[SHQVHV�IRU�SRWHQWLDO�RII�WDNH�DJUHHPHQWV��WR�HQDEOH�WKH�&RPSDQ\�WR�EH�
UHVSRQVLYH�WR�FRQWUDFWLQJ�RSSRUWXQLWLHV�DV�VRRQ�DV�WKH\�DULVH��LQ�VXSSRUW�RI�WKH�&RPSDQ\¶V�
VWUDWHJ\�WR�SXUVXH�RII�WDNH�RQ�DQ�RSSRUWXQLVWLF�EDVLV��

E�� 7KH�DXWKRULW\�WR�WUDQVDFW�ZLWK�ILQDQFLDO�LQVWLWXWLRQV�WR�VHFXUH�ELG�ERQGV�DQG�ELG�VHFXULW\�IRU�WKH�
SURMHFWV�RI�WKH�&RPSDQ\��

F�� 6XEMHFW�WR�DSSOLFDEOH�ODZ��UXOHV�DQG�UHJXODWLRQV�WR�EH�FODULILHG��WKH�LQFRUSRUDWLRQ�DQG�IXQGLQJ�RI�
ZKROO\�RZQHG�VXEVLGLDULHV�WR�KROG�WKH�,32¶V�XVH�RI�SURFHHGV�DQG�WR�UHFHLYH�LQVWUXFWLRQV�IURP�WKH�
&RPSDQ\�IRU�WKH�XVH�RI�VXFK�SURFHHGV��

G�� 7KH�DXWKRULW\�WR�ILOH�DQG�VXEPLW�DOO�FRPSOLDQFH��GLVFORVXUHV�DQG�DQ\�RWKHU�UHSRUWRULDO�
UHTXLUHPHQWV�RI�WKH�&RPSDQ\�WR�WKH�UHOHYDQW�UHJXODWRU\�DJHQFLHV�DQG�WKH�36(��

H�� 2WKHU�DQFLOODU\�SRZHUV�DQG�DXWKRULWLHV�QHFHVVDU\�DQG�SURSHU�IRU�WKH�H[HFXWLRQ�RI�WKH�DERYH�
DSSURYDOV��

�
2Q�'HFHPEHU�����������WKH�&RPSDQ\�FRPSOHWHG�LWV�,32�DQG�ZDV�OLVWHG�LQ�WKH�36(�XQGHU�WKH�VWRFN�
V\PERO�³631(&´��

�
2Q�1RYHPEHU�����������WKH�'2(�UHOHDVHG�RI�WKH�&HUWLILFDWH�RI�&RQILUPDWLRQ�RI�&RPPHUFLDOLW\�
�³&2&2&´��RI�WKH�3URMHFW��
�
2Q�2FWREHU�����������WKH�'$5�LVVXHG�WKH�&HUWLILFDWH�RI�)LQDOLW\�WR�WKH�&RPSDQ\�WR�HIIHFWLYHO\�FDXVH�
WKH�FRQYHUVLRQ�RI�WKH��������KHFWDUHV�RI�ODQG�IURP�DJULFXOWXUDO�WR�LQGXVWULDO�FODVVLILFDWLRQ����
�

�



�������
�
�

�

����2WKHU�0DWWHUV�
�
&RQWLQXLQJ�,PSDFW�RI�&29,'����
,Q�D�PRYH�WR�FRQWDLQ�WKH�&29,'����RXWEUHDN��RQ�0DUFK�����������WKH�2IILFH�RI�WKH�3UHVLGHQW�RI�WKH�
3KLOLSSLQHV�LVVXHG�D�0HPRUDQGXP�GLUHFWLYH�WR�LPSRVH�VWULQJHQW�VRFLDO�GLVWDQFLQJ�PHDVXUHV�LQ�WKH�
1DWLRQDO�&DSLWDO�5HJLRQ��1&5��HIIHFWLYH�0DUFK������������2Q�0DUFK�����������3UHVLGHQWLDO�
3URFODPDWLRQ�1R������ZDV�LVVXHG��GHFODULQJ�D�6WDWH�RI�&DODPLW\�WKURXJKRXW�WKH�3KLOLSSLQHV�IRU�D�
SHULRG�RI�VL[�����PRQWKV�DQG�LPSRVHG�DQ�HQKDQFHG�FRPPXQLW\�TXDUDQWLQH��(&4��WKURXJKRXW�WKH�
LVODQG�RI�/X]RQ�XQWLO�$SULO�����������DV�VXEVHTXHQWO\�H[WHQGHG�WR�$SULO������������7KLV�ZDV�IXUWKHU�
H[WHQGHG�WR�0D\����������LQ�VHOHFWHG�DUHDV�LQFOXGLQJ�WKH�1&5���7KH�FRPPXQLW\�TXDUDQWLQH�KDV�EHHQ�
H[WHQGHG�RQ�D�PRUH�UHOD[HG�IRUP��JHQHUDO�FRPPXQLW\�TXDUDQWLQH��DIWHU�WKH�0D\����������H[WHQVLRQ�
XQWLO�0DUFK������������2Q�0DUFK�����������WKH�JRYHUQPHQW�UHLQVWDWHG�WKH�(&4�XQWLO�$SULO����������
LQ�VHOHFWHG�DUHDV�LQFOXGLQJ�WKH�1&5���6WDUWLQJ�$SULO�����������1&5�ZDV�SODFHG�XQGHU�WKH�PRGLILHG�
(&4�XQWLO�0D\�����������DQG�ZDV�VXEVHTXHQWO\�VKLIWHG�WR�JHQHUDO�FRPPXQLW\�TXDUDQWLQH�ZLWK�VRPH�
UHVWULFWLRQV�XQWLO�-XO\������������,Q�6HSWHPEHU�������WKH�JRYHUQPHQW�VKLIWHG�WR�D�PXOWL�WLHU�DOHUW�OHYHO�
V\VWHP�IRU�DSSO\LQJ�&29,'����UHVWULFWLRQV�LQ�VHOHFWHG�DUHDV�ZLWK�1&5�FXUUHQWO\�XQGHU�DOHUW�OHYHO���
IURP�-DQXDU\���WR�����������
�
7KHVH�PHDVXUHV�KDYH�FDXVHG�GLVUXSWLRQV�WR�EXVLQHVVHV�DQG�HFRQRPLF�DFWLYLWLHV��DQG�LWV�LPSDFW�RQ�
EXVLQHVVHV�FRQWLQXH�WR�HYROYH���
�
7KH�&RPSDQ\�ZDV�QRW�PDWHULDOO\�DIIHFWHG�E\�WKH�&29,'����RXWEUHDN�DV�LW�KDV�QRW�\HW�VWDUWHG�
FRPPHUFLDO�RSHUDWLRQV���&RQVLGHULQJ�WKH�HYROYLQJ�QDWXUH�RI�WKLV�RXWEUHDN��WKH�&RPSDQ\�ZLOO�FRQWLQXH�
WR�PRQLWRU�WKH�VLWXDWLRQ�LQ�VXEVHTXHQW�SHULRGV��

�
3OHGJH�RI�&RPSDQ\¶V�6KDUHV�RZQHG�E\�WKH�3DUHQW�&RPSDQ\�
2Q�-XQH�����������WKH�3DUHQW�&RPSDQ\�H[HFXWHG�D�SOHGJH�RYHU�DOO�WKH�&RPSDQ\¶V�VKDUHV�LW�KROGV�WR�
VHFXUH�D�ORDQ�E\�LWV�DIILOLDWH��3,&�IURP�$&�(QHUJ\�&RUSRUDWLRQ���7KH�VWRFN�FHUWLILFDWHV�RI�WKH�
&RPSDQ\¶V�VKDUHV�SOHGJHG�ZHUH�GHOLYHUHG�WR�DQG�LV�LQ�WKH�FXVWRG\�RI�WKH�OHQGHU���7KH�OHQGHU�DJUHHG�WR�
UHWXUQ�WKH�VWRFN�FHUWLILFDWHV�WR�WKH�3DUHQW�&RPSDQ\�WR�HQDEOH�WR�WKH�3DUHQW�&RPSDQ\�DQG�&RPSDQ\�WR�
FRPSO\�ZLWK�WKH�ORFN�XS�UXOHV�RI�WKH�3KLOLSSLQH�6WRFN�([FKDQJH��
�
2SHUDWLQJ�6HJPHQW�
7KH�&RPSDQ\¶V�RSHUDWLQJ�VHJPHQWV�DUH�RUJDQL]HG�DQG�PDQDJHG�VHSDUDWHO\�DFFRUGLQJ�WR�WKH�EXVLQHVV�
XQLWV���7KH�&RPSDQ\�KDV�QR�RSHUDWLQJ�VHJPHQWV�DV�LW�KDV�QRW�\HW�FRPPHQFHG�LWV�RSHUDWLRQV�DV�RI�
6HSWHPEHU�����������
�
6HDVRQDOLW\�RI�2SHUDWLRQV�
7KH�&RPSDQ\�KDV�QRW�VWDUWHG�FRPPHUFLDO�RSHUDWLRQV�DV�RI�6HSWHPEHU�����������$V�VXFK��WKHUH�ZHUH�
QR�RSHUDWLRQV�VXEMHFW�WR�VHDVRQDOLW\�DQG�F\FOLFDOLW\��
�
5HSXUFKDVHV��DQG�5HSD\PHQWV�RI�'HEW�DQG�(TXLW\�6HFXULWLHV�
7KHUH�DUH�QR�UHSXUFKDVHV�DQG�UHSD\PHQWV�RI�GHEW�DQG�HTXLW\�VHFXULWLHV�GXULQJ�WKH�FXUUHQW�SHULRG���
�
&KDQJHV�LQ�(VWLPDWHV�DQG�$PRXQWV�5HSRUWHG�LQ�3ULRU�)LQDQFLDO�<HDUV�
7KH�NH\�DVVXPSWLRQV�FRQFHUQLQJ�WKH�IXWXUH�DQG�RWKHU�NH\�VRXUFHV�RI�HVWLPDWLRQ�XQFHUWDLQW\�XVHG�LQ�
SUHSDUDWLRQ�RI�WKH�XQDXGLWHG�LQWHULP�FRQGHQVHG�ILQDQFLDO�VWDWHPHQWV�DUH�FRQVLVWHQW�ZLWK�WKRVH�
IROORZHG�LQ�WKH�SUHSDUDWLRQ�RI�WKH�&RPSDQ\¶V�DQQXDO�ILQDQFLDO�VWDWHPHQWV�DV�RI�DQG�IRU�WKH�\HDU�HQGHG�
-XQH�����������
�

� �



�������
�
�

�

&KDQJHV�LQ�&RQWLQJHQW�/LDELOLWLHV�RU�&RQWLQJHQW�$VVHWV�6LQFH�WKH�/DVW�$QQXDO�5HSRUWLQJ�'DWH�
7KHUH�DUH�QR�PDWHULDO�FKDQJHV�LQ� WKH�FRQWLQJHQW� OLDELOLWLHV�RU�FRQWLQJHQW�DVVHWV�VLQFH�WKH�ODVW�DQQXDO�
UHSRUWLQJ�GDWH���
�

� &KDQJHV�LQ�WKH�&RPSRVLWLRQ�RI�WKH�&RPSDQ\�'XULQJ�WKH�,QWHULP�3HULRG�
7KHUH�ZHUH�QR�PDWHULDO�FKDQJHV�LQ�WKH�FRPSRVLWLRQ�RI�WKH�&RPSDQ\�GXULQJ�WKH�SHULRG����
�
��
�
�



�
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� � � � � � � � �
�

0$1$*(0(17�',6&866,21�$1'�$1$/<6,6�2)�),1$1&,$/�&21',7,21�
$1'�5(68/76�2)�23(5$7,216�

�
�
0DWHULDO�&KDQJHV�WR�WKH�6WDWHPHQW�RI�)LQDQFLDO�3RVLWLRQ�DV�RI�6HSWHPEHU�����������FRPSDUHG�WR�WKH�
6WDWHPHQW�RI�)LQDQFLDO�3RVLWLRQ�DV�RI�-XQH�����������
�
�
+RUL]RQWDO�DQG�9HUWLFDO�$QDO\VLV�RI�)LQDQFLDO�3RVLWLRQ�6HSWHPEHU����������YV�-XQH����������

$PRXQWV�LQ�଑����� 6HSWHPEHU����������
-XQH�����
�����

+RUL]RQWDO�$QDO\VLV� 9HUWLFDO�$QDO\VLV�

,QFUHDVH��'HFUHDVH�� 6HSWHPEHU�
����� -XQH������$PRXQW� 3HUFHQWDJH�

$VVHWV� �� �� �� �� �� ��
&DVK� ���������� �������� ���������� �������� ������ ������
2WKHU�FXUUHQW�DVVHWV� ���������� �������� ���������� �������� ������ ������
727$/�&855(17�
$66(76� ���������� ���������� ����������� �������� ������ ������
5LJKW�RI�XVH�DVVHWV� ������������ ������������� ������������ ������� ������� �������
'HSRVLW�IRU�ODQG�
DFTXLVLWLRQ� ������������ ������������ ±� ������ ������� �������
2WKHU�QRQFXUUHQW�
DVVHWV� ���������� ���������� �������� ������� ������ ������
727$/�
121&855(17�
$66(76� �������������������

�����
������������� ������������ ������� ������� �������

727$/�$66(76� ������������� ������������� ����������� ������ ����� �����
/LDELOLWLHV�DQG�
(TXLW\� �� �� �� �� �� ��
$FFRXQWV�SD\DEOH�DQG�
DFFUXHG�H[SHQVHV� ����������� ���������� ���������� ������� ������ ������
'XH�WR�UHODWHG�SDUWLHV� ����������� ����������� ±� ������ ������ ������
&XUUHQW�SRUWLRQ�RI�
OHDVH�OLDELOLWLHV� ����������� ����������� ±� ������ ������ ������
727$/�&855(17�
/,$%,/,7,(6� ����������� ����������� ���������� ������� ������ ������
/HDVH�OLDELOLWLHV���1HW�
RI�FXUUHQW�SRUWLRQ� ������������

��������
������������� ���������� ������ ������� �������

'HIHUUHG�WD[�OLDELOLW\� ������� �������� ���������� �������� ������ ������
727$/�
121&855(17�
/,$%,/,7,(6� ������������ ������������ ���������� ������ ������� �������
727$/�
/,$%,/,7,(6� ������������ ������������ ���������� ������ ������� �������
� � � � � � �
&RPPRQ�VWRFN� ����������������� ������������ �� ������ ������� �������
$GGLWLRQDO�SDLG�LQ�
FDSLWDO� ����������� ±� ����������� �������� ������ ������
'HILFLW� ������������� �������������� ������������� ������� ������� �������
727$/�(48,7<� ������������ ������������ ������������� ������� ������� �������
727$/�
/,$%,/,7,(6�$1'�
(48,7<� ������������ ������������ ���������� ������ �������� ��������
�



�
�

�
&DVK��
�
2Q� -XO\� ���� ����� DQG� $XJXVW� ���� ������ WKH� &RPSDQ\� UHFHLYHG� FDVK� RI� ଑���� PLOOLRQ� DQG��
଑�����PLOOLRQ�� UHVSHFWLYHO\�� DV� LQIXVLRQ�RI� DGGLWLRQDO�FDSLWDO� IURP� WKH�3DUHQW�&RPSDQ\��7KLV� LV�
SXUVXDQW� WR� WKH�0HPRUDQGXP� RI� $JUHHPHQW� GDWHG� -XO\� ���� ������ ZKHUH� WKH� 3DUHQW� &RPSDQ\�
REOLJDWHG�LWVHOI�WR�SD\�WKH�&RPSDQ\�଑�����PLOOLRQ�IRU�VDLG�LQIXVLRQ��DQG�WKH�&RPSDQ\�DJUHHG�WR�
UHFRUG� VXFK� FDSLWDO� LQIXVLRQ� DV� WKH�3DUHQW�&RPSDQ\¶V� DGGLWLRQDO� SDLG�LQ� FDSLWDO��0RUHRYHU�� WKH�
&RPSDQ\�SDLG�YDULRXV�,32�UHODWHG�H[SHQVHV�WRWDOLQJ�଑������PLOOLRQ�DQG�GRFXPHQWDU\�VWDPS�WD[HV�
DPRXQWLQJ� WR� ଑�����PLOOLRQ�� 7KLV� UHVXOWHG� WR� D� QHW� LQFUHDVH� RI� FDVK� DFFRXQW� E\� �������� IURP��
଑�����PLOOLRQ�DV�RI�-XQH����������WR�଑�����PLOOLRQ�DV�RI�6HSWHPEHU�����������

�
2WKHU�&XUUHQW�$VVHWV�
�
2WKHU�&XUUHQW�$VVHWV�LQFUHDVHG�E\���������IURP�଑�����PLOOLRQ�DV�RI�-XQH����������WR�଑�����PLOOLRQ�
DV�RI�6HSWHPEHU�����������7KLV�ZDV�SULPDULO\�GXH�WR�WKH�GHIHUPHQW�RI�,32�UHODWHG�FRVWV�DPRXQWLQJ�
WR�଑�����PLOOLRQ�WR�WKH�VDLG�DFFRXQW��7KLV�DPRXQW�ZLOO�RIIVHW�DJDLQVW�DGGLWLRQDO�SDLG�LQ�FDSLWDO�XSRQ�
FRPSOHWLRQ�RI�WKH�&RPSDQ\¶V�,32��
�
5LJKW�RI�8VH�$VVHWV�
�
2Q�-DQXDU\����������D�'HHG�RI�$VVLJQPHQW�ZDV�HQWHUHG�LQWR�EHWZHHQ�6333+,��DV�WKH�DVVLJQRU��DQG�
631(&��DV�WKH�DVVLJQHH��ZKHUHE\�WKH�DVVLJQRU�DVVLJQHG�DOO�RI�LWV�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKH�
VDLG�6HSWHPEHU���������/HDVH�$JUHHPHQW��7KH�WRWDO�DQQXDO�OHDVH�SD\PHQW�LV�଑����PLOOLRQ��QHW�RI�
WD[���
�
2Q�0D\�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�ODQG�OHDVH�DJUHHPHQW�ZLWK�YDULRXV�ODQGRZQHUV�ZLWK�
D�WRWDO�DUHD�RI�������KHFWDUHV��7KH�ODQG�ZDV�PDGH�DYDLODEOH�IRU�XVH�RQ�0D\����������ZLWK�D�RQH�����
\HDU�UHQW�IUHH�SHULRG�RU�XQWLO�$SULO�����������7KH�OHDVH�ZLOO�H[SLUH�RQ�$SULO�����������)XUWKHU��WKH�
OHDVH�LV�VXEMHFW�WR�UHQHZDO�RI�ILYH�����\HDUV�RU�IRU�D�UHDVRQDEOH�SHULRG�XSRQ�PXWXDO�DJUHHPHQW�E\�
SDUWLHV��7KH�WRWDO�DQQXDO�OHDVH�SD\PHQW�LV�଑����PLOOLRQ��QHW�RI�WD[�����
�
7KH� &RPSDQ\� UHFRJQL]HG� 528� DVVHWV� LQ� WKLV� UHJDUG�� ZKLFK� GHFUHDVHG� E\� ������ IURP��
଑������� PLOOLRQ� DV� RI� -XQH� ���� ����� WR� ଑������� PLOOLRQ� DV� RI� 6HSWHPEHU� ���� ����� GXH� WR�
DPRUWL]DWLRQ�GXULQJ�WKH�SHULRG�DPRXQWLQJ�WR�଑�����PLOOLRQ��
�
'HSRVLW�IRU�/DQG�$FTXLVLWLRQ�
�
2Q�)HEUXDU\�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�02$�ZLWK�DQ�DIILOLDWH��3,&��ZKLFK�02$�ZDV�
ODWHU�DPHQGHG�RQ�0DUFK���� ������ WR� VHFXUH� ODQG� IRU� IXWXUH�H[SDQVLRQ� LQ� H[FHVV�RI� WKH�FDSDFLW\�
FRQWHPSODWH�IRU�WKH�3URMHFW��7KH�02$�FRYHUV�FHUWDLQ�SDUFHOV�RI�ODQG�ZLWK�D�WRWDO�DUHD�RI��������
KHFWDUHV��7KURXJK�WKH�02$��WKH�&RPSDQ\�ZDV�JUDQWHG�E\�3,&�WKH�ULJKW�WR�XVH�WKH�VXEMHFW�SURSHUWLHV�
H[FOXVLYHO\�IRU�WKH�GHYHORSPHQW�DQG�FRQVWUXFWLRQ�RI�D�SRZHU�JHQHUDWLQJ�SODQW��,W�LV�WKH�LQWHQWLRQ�RI�
WKH�SDUWLHV� WR�H[HFXWLYH�GHILQLWLYH�DJUHHPHQWV��H�J��'2$6�� WR�WUDQVIHU� WKH�SDUFHOV�RI� ODQG� WR� WKH�
&RPSDQ\��+HQFH��DW�WKH�&RPSDQ\¶V�GLVFUHWLRQ��3,&�XQGHUWDNHV�WR�VHOO�DQG�WUDQVIHU�LWV�ULJKWV�RYHU�
WKH�SDUFHOV�RI�ODQG�WR�WKH�&RPSDQ\��8SRQ�H[HFXWLRQ�RI�WKH�'2$6��WKH�FRQVLGHUDWLRQ�IRU�WKH�VDOH�
DQG�WUDQVIHU�RI�ULJKWV�RYHU�WKH�SDUFHOV�RI�ODQG�VKDOO�EH�HTXDO�WR�WKH�DGYDQFH�SD\PHQWV�PDGH�E\�WKH�
&RPSDQ\� LQ� )HEUXDU\� DQG� 0DUFK� ����� WRWDOLQJ� WR� ଑������ PLOOLRQ�� ZKLFK� UHSUHVHQWV� WKH� IXOO�
SD\PHQW���
�



�
�

2Q�$SULO�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�02$�ZLWK�DQ�DIILOLDWH��/++&��WR�VHFXUH�ODQG�IRU�
IXWXUH�H[SDQVLRQ�LQ�H[FHVV�RI�WKH�FDSDFLW\�FRQWHPSODWHG�IRU�WKH�3URMHFW��7KH�02$�FRYHUV�FHUWDLQ�
SDUFHOV�RI�ODQG�ZLWK�D�WRWDO�DUHD�RI�������KHFWDUHV��7KURXJK�WKH�02$��WKH�&RPSDQ\�ZDV�JUDQWHG�
E\�/++&�WKH�ULJKW�WR�XVH�WKH�VXEMHFW�SURSHUWLHV�H[FOXVLYHO\�IRU�WKH�GHYHORSPHQW�DQG�FRQVWUXFWLRQ�
RI�D�SRZHU�JHQHUDWLQJ�SODQW��,W�LV�WKH�LQWHQWLRQ�RI�WKH�SDUWLHV�WR�H[HFXWH�GHILQLWLYH�DJUHHPHQWV��H�J��
'2$6�WR�WUDQVIHU�WKH�SDUFHOV�RI�ODQG�WR�WKH�&RPSDQ\��+HQFH��DW�WKH�&RPSDQ\
V�GLVFUHWLRQ��/++&�
XQGHUWDNHV�WR�VHOO�DQG�WUDQVIHU�LWV�ULJKWV�RYHU�WKH�SDUFHOV�RI�ODQG�WR�WKH�&RPSDQ\��8SRQ�H[HFXWLRQ�
RI�WKH�'2$6��WKH�FRQVLGHUDWLRQ�IRU�WKH�VDOH�DQG�WUDQVIHU�RI�ULJKWV�RYHU�WKH�SDUFHOV�RI�ODQG�VKDOO�EH�
HTXDO�WR�WKH�DGYDQFH�SD\PHQWV�PDGH�E\�WKH�&RPSDQ\�LQ�$SULO�DQG�0D\������WRWDOLQJ�WR�଑������
PLOOLRQ��ZKLFK�UHSUHVHQWV�WKH�IXOO�SD\PHQW��
��
7KHVH�DGYDQFH�SD\PHQWV�IRU�D�WRWDO�FRQVLGHUDWLRQ�RI�଑�������PLOOLRQ�DUH�SUHVHQWHG�DV�³'HSRVLWV�
IRU�ODQG�DFTXLVLWLRQ´�LQ�WKH�6HSWHPEHU����������XQDXGLWHG�LQWHULP�ILQDQFLDO�VWDWHPHQWV��
�
2WKHU�1RQFXUUHQW�$VVHWV�
�
,QFUHDVH�LQ�WKLV�DFFRXQW�E\��������IURP�଑�����PLOOLRQ�DV�RI�ILVFDO�\HDU�HQGHG�-XQH����������WR�
଑�����PLOOLRQ�DV�RI�6HSWHPEHU�����������LV�PDLQO\�DWWULEXWHG�WR�WKH�UHFRUGLQJ�RI�GHIHUUHG�LQSXW�9$7�
UHODWHG�WR�WKH�PDQDJHPHQW�IHH�DPRXQWHG�WR�଑�����PLOOLRQ���
�
$FFRXQWV�3D\DEOH�DQG�$FFUXHG�([SHQVHV�
�
,Q�UHODWLRQ�WR�WKH�PDQDJHPHQW�FRQWUDFW�HQWHUHG�LQ�������631(&�UHFRUGHG�DGGLWLRQDO�SD\DEOH�IRU�
WKH���PRQWK�SHULRG�FRYHULQJ�-XO\���������WR�6HSWHPEHU�����������DPRXQWLQJ�WR�଑����PLOOLRQ��QHW�
RI�DSSOLFDEOH�ZLWKKROGLQJ�WD[��7KH�&RPSDQ\�DOVR�SDLG�WKH�GRFXPHQWDU\�VWDPS�WD[�UHODWHG�WR�OHDVH�
DJUHHPHQWV� DFFUXHG� DV� RI� -XQH� ���� ������ZLWK� DQ� DPRXQW� RI� ଑�����PLOOLRQ�� 7KHVH� WUDQVDFWLRQV�
FRQWULEXWHG�WR�WKH�LQFUHDVH�RI�WKLV�DFFRXQW�E\��������IURP�଑�����PLOOLRQ�DV�RI�-XQH����������WR�
଑������PLOOLRQ�DV�RI�6HSWHPEHU�����������
�
'XH�WR�5HODWHG�3DUWLHV�
�
7KH� &RPSDQ\�� LQ� WKH� QRUPDO� FRXUVH� RI� EXVLQHVV�� KDV� WUDQVDFWLRQV� ZLWK� LWV� 3DUHQW� &RPSDQ\��
6333+,��ZKLFK�DUH�UHFRUGHG�DV�DGYDQFHV��7KHVH�DGYDQFHV�DUH�XQVHFXUHG��QRQ�LQWHUHVW�EHDULQJ��GXH�
DQG�GHPDQGDEOH��1R�PRYHPHQW�LQ�WKH�DFFRXQW�IURP�-XQH����������WR�6HSWHPEHU�����������
�
/HDVH�/LDELOLWLHV�
�
,Q�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�ODQG�OHDVH�DJUHHPHQW�ZLWK�YDULRXV�ODQGRZQHUV�WR�GHYHORS�VRODU�
IDUP�SURMHFWV� LQ� 3HxDUDQGD��1XHYD� (FLMD� IRU� D� WRWDO� DUHD� RI� ����� KHFWDUHV�� 7KH� ODQG�ZDV�PDGH�
DYDLODEOH�IRU�XVH�RQ�-DQXDU\���������ZLWK�D�RQH�����\HDU�UHQW�IUHH�SHULRG�SOXV����\HDU�WHUP��)XUWKHU��
WKH�OHDVH�LV�VXEMHFW�IRU�UHQHZDO�RI�ILYH�����\HDUV�XSRQ�PXWXDO�DJUHHPHQW�E\�SDUWLHV��7KH�WRWDO�DQQXDO�
OHDVH� SD\PHQW� LV� ଑����PLOOLRQ�� QHW� RI� WD[�� $V� RI� 6HSWHPEHU� ���� ������ WKH� WRWDO� OHDVH� OLDELOLW\�
UHFRJQL]HG�IRU�WKLV�OHDVH�FRQWUDFW�LV�଑������PLOOLRQ��
�
2Q�-DQXDU\����������D�'HHG�RI�$VVLJQPHQW�ZDV�HQWHUHG�LQWR�EHWZHHQ�6333+,��DV�WKH�DVVLJQRU��DQG�
631(&��DV�WKH�DVVLJQHH��ZKHUHE\�WKH�DVVLJQRU�DVVLJQHG�DOO�RI�LWV�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKH�
VDLG�6HSWHPEHU���������/HDVH�$JUHHPHQW��DPRQJ�RWKHUV��WR�WKH�DVVLJQHH��DQG�WKH�DVVLJQHH�DFFHSWHG�
DQG�DVVXPHG�DOO�RI�WKH�VDLG�ULJKWV�DQG�REOLJDWLRQV�WKXV�DVVLJQHG��LQ�SXUVXDQFH�RI�WKH�VDLG�'HHG�RI�
$VVLJQPHQW��,Q�0DUFK�������WKH�&RPSDQ\�DQG�WKH�OHVVRU�H[HFXWHG�DQ�$GGHQGXP�DPHQGLQJ�6HFWLRQ�
�����$QQXDO�5HQWDO��DQG�6HFWLRQ������$GYDQFH�5HQWDO��WR�WKH�6HSWHPEHU���������OHDVH�DJUHHPHQW�
DQG�DJUHHG�WKDW�WKH�OHDVH�FRPPHQFHPHQW�GDWH�VKDOO�EH�RQ�0DUFK�����������IRU�WKH�SDUFHOV�RI�ODQG�



�
�

ZLWK�D�WRWDO�DUHD�RI��������KHFWDUHV��7KH�WRWDO�DQQXDO�OHDVH�SD\PHQW�LV�଑����PLOOLRQ��QHW�RI�WD[��$V�
RI�6HSWHPEHU�����������WKH�WRWDO�OHDVH�OLDELOLW\�UHFRJQL]HG�IRU�WKLV�OHDVH�FRQWUDFW�LV�଑�������PLOOLRQ��
�
2Q�0D\�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�ODQG�OHDVH�DJUHHPHQW�ZLWK�YDULRXV�ODQGRZQHUV�ZLWK�
D�WRWDO�DUHD�RI�������KHFWDUHV��7KH�ODQG�ZDV�PDGH�DYDLODEOH�IRU�XVH�RQ�0D\����������ZLWK�D�RQH�����
\HDU�UHQW�IUHH�SHULRG�RU�XQWLO�$SULO�����������7KH�OHDVH�ZLOO�H[SLUH�RQ�$SULO�����������)XUWKHU��WKH�
OHDVH�LV�VXEMHFW�WR�UHQHZDO�RI�ILYH�����\HDUV�RU�IRU�D�UHDVRQDEOH�SHULRG�XSRQ�PXWXDO�DJUHHPHQW�E\�
SDUWLHV��7KH�WRWDO�DQQXDO�OHDVH�SD\PHQW�LV�଑����PLOOLRQ��QHW�RI�WD[��$V�RI�6HSWHPEHU�����������WKH�
WRWDO�OHDVH�OLDELOLW\�UHFRJQL]HG�IRU�WKLV�OHDVH�FRQWUDFW�LV�଑������PLOOLRQ��
�
,QFUHDVH� LQ� QRQ�FXUUHQW� OHDVH� OLDELOLWLHV� RI� ������ IURP�଑�������PLOOLRQ� DV� RI� -XQH� ��������� WR�
଑�������PLOOLRQ�DV�RI�6HSWHPEHU�����������RQO\�SHUWDLQHG�WR�DFFUHWLRQ�RI�LQWHUHVW�H[SHQVH�GXULQJ�
WKH�SHULRG�DPRXQWLQJ�WR�଑�����PLOOLRQ��
�
'HIHUUHG�7D[�/LDELOLW\�
�
7KH�&RPSDQ\¶V�QHW�GHIHUUHG�WD[�OLDELOLW\�FDPH�IURP�UHFRJQLWLRQ�RQ�ULJKW�RI�XVH�DVVHWV�DQG�OHDVH�
OLDELOLWLHV�DV�DW�6HSWHPEHU����������DQG�-XQH������������
�
&RPPRQ�6WRFN�DQG�$GGLWLRQDO�3DLG�LQ�&DSLWDO�

�
$V�RI�6HSWHPEHU�������������������PLOOLRQ� FRPPRQ�VKDUHV�DUH� LVVXHG�DQG�RXWVWDQGLQJ�ZLWK� DQ�
DPRXQW�RI�଑�������PLOOLRQ�SUHVHQWHG�DV�&RPPRQ�6WRFN���
�
,Q�-XO\�������WKH�&RPSDQ\�LVVXHG�ILYH�����VKDUHV�WR�WKH�QHZ�GLUHFWRUV��
�
2Q� -XO\� ���� ������ WKH� &RPSDQ\� HQWHUHG� LQWR� D� 0HPRUDQGXP� RI� $JUHHPHQW� ZLWK� LWV� 3DUHQW�
&RPSDQ\��ZKHUH�WKH�3DUHQW�&RPSDQ\�REOLJDWHG�LWVHOI�WR�SD\�631(&�଑�����PLOOLRQ��DQG�631(&�
DJUHHG�WR�UHFRUG�VXFK�FDSLWDO�LQIXVLRQ�DV�WKH�3DUHQW�&RPSDQ\¶V�DGGLWLRQDO�SDLG�LQ�FDSLWDO���

�
'HILFLW�

�
'HILFLW� GHWHULRUDWHG� E\� ������� IURP� ଑������PLOOLRQ� DV� RI� ILVFDO� \HDU� HQGHG� -XQH� ���� ������ WR��
଑������PLOOLRQ�DV�RI�6HSWHPEHU�����������7KLV�LV�SULPDULO\�GXH�WR�WKH�QHW�ORVVHV�LQFXUUHG�GXULQJ�WKH�
SHULRG�DPRXQWLQJ�WR�଑������PLOOLRQ�ZKLFK�LQFOXGHV�DQ�,32�UHODWHG�H[SHQVH�RI�଑�����PLOOLRQ��

�
� �



�
�

�
�
0DWHULDO�&KDQJHV�WR�WKH�6WDWHPHQW�RI�&RPSUHKHQVLYH�,QFRPH�IRU�WKH�7KUHH������PRQWKV�HQGHG��
6HSWHPEHU����������FRPSDUHG�WR�WKH�6WDWHPHQW�RI�&RPSUHKHQVLYH�,QFRPH�IRU�WKH�7KUHH����� �
PRQWKV�HQGHG�6HSWHPEHU�����������
�
�
+RUL]RQWDO�DQG�9HUWLFDO�$QDO\VLV�RI�&RPSUHKHQVLYH�,QFRPH�6HSWHPEHU����������YV�6HSWHPEHU����������

$PRXQWV�LQ�଑����� 6HSWHPEHU�����
�����

6HSWHPEHU�
���������

+RUL]RQWDO�$QDO\VLV� 9HUWLFDO�$QDO\VLV�
,QFUHDVH��'HFUHDVH�� 6HSWHPEHU�

�����
6HSWHPEHU�

�����$PRXQW� 3HUFHQWDJH�
,QWHUHVW�,QFRPH� ���� ��� ���� ��������� ������ ������
([SHQVHV� �� �� �� �� �� ��
36(�ILOLQJ�IHHV� ���������� ±�� ���������� �������� ������� ������
0DQDJHPHQW�IHH� ���������� ±� ���������� �������� ������� ������
,QWHUHVW�H[SHQVH� ���������� ���������� ���������� �������� ������� �������
$PRUWL]DWLRQ� ���������� �������� ���������� �������� ������� �������
7D[HV�DQG�OLFHQVHV� �������� ±� �������� �������� ������ ������
3URIHVVLRQDO�IHH� ±� �������� ���������� ��������� ��� �������
2WKHUV� ������� ������� ������� �������� ������ ������
7RWDO�([SHQVHV� ����������� ���������� ����������� �������� �������� ��������
/266�%()25(�7$;� ����������� ���������� ����������� �������� �������� ��������
%HQHILW�IURP�GHIHUUHG�
WD[�� �������� ±� �������� �������� ������ ������
1(7�/266�$)7(5�
7$;� ����������� ���������� ����������� �������� �������� ��������
727$/�
&2035(+(16,9(�
/266� ����������� ���������� ����������� �������� �������� ��������
�
�
,QWHUHVW�,QFRPH�
�
$V�WKH�&RPSDQ\�LV�VWLOO�LQ�WKH�SUH�RSHUDWLRQDO�VWDJH��WKH�&RPSDQ\¶V�FDVK�LV�SDUNHG�LQ�EDQNV�IURP�
ZKLFK� LW� HDUQV� LQWHUHVW�� $V� FDVK� EDODQFHV� ZHUH� PRVWO\� KLJKHU� IRU� WKH� WKUHH� PRQWKV� HQGHG��
6HSWHPEHU����������WKDQ�LQ�������FRQVLGHULQJ�WKH�LQIXVLRQ�RI�DGGLWLRQDO�FDSLWDO�IURP�WKH�3DUHQW�
&RPSDQ\��LQWHUHVW�LQFRPH�LQFUHDVHG�E\������������
�
36(�)LOLQJ�)HHV�
�
7KH�DFFRXQW�SHUWDLQV� WR� WKH�SD\PHQW�RI� ,32�ILOLQJ� IHHV� WR� WKH�36(� LQ�$XJXVW�������1R�VLPLODU�
H[SHQVH�ZDV�LQFXUUHG�LQ�WKH�VDPH�SHULRG�LQ�������
�
0DQDJHPHQW�)HH�
�
2Q�$SULO�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�0DQDJHPHQW�6HUYLFH�$JUHHPHQW�ZLWK�6333+,��LWV�
3DUHQW�&RPSDQ\��WR�SURYLGH�H[HFXWLYH�DQG�OHDGHUVKLS�VXSSRUW�DQG�H[HFXWH�LWV�VWUDWHJLF�GLUHFWLRQ�
ZKLOH�PDQDJLQJ�LWV�EXVLQHVV�RSHUDWLRQV�IRU�D�SHULRG�IURP�0D\���������WR�$SULO�����������LQ�ZKLFK�
WKH�SDUWLHV�XSRQ�PXWXDO�DJUHHPHQW�PD\�UHQHZ�RU�H[WHQG��7KH�PRQWKO\�IHH�IRU�WKH�VDLG�DJUHHPHQW�
LV�଑�����PLOOLRQ��H[FOXVLYH�RI�YDOXH�DGGHG�WD[��)RU�WKH�WKUHH������PRQWK�HQGHG�6HSWHPEHU����������
DQG�������WKH�H[SHQVH�UHFRUGHG�UHODWHG�WR�WKLV�DPRXQWHG�WR�଑�����PLOOLRQ�DQG�QLO��UHVSHFWLYHO\��
�
,QWHUHVW�DQG�$PRUWL]DWLRQ�([SHQVH�
�



�
�

$ORQJ�ZLWK� WKH�QHZ�WZR� ���� OHDVH�DJUHHPHQWV� WKH�&RPSDQ\�KDV�HQWHUHG�GXULQJ�������H[SHQVHV�
UHODWHG�WR�OHDVHV�LQFOXGLQJ�LQWHUHVW�DQG�DPRUWL]DWLRQ�H[SHQVHV�LQFUHDVHG�DV�ZHOO��,QWHUHVW�H[SHQVH�
DPRXQWHG�WR�଑�����PLOOLRQ�DQG�଑�����PLOOLRQ�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������DQG�
������UHVSHFWLYHO\��,Q�DGGLWLRQ�WR�WKLV��WKH�&RPSDQ\�DOVR�UHFRJQL]HG�DPRUWL]DWLRQ�H[SHQVH�IRU�WKHVH�
DJUHHPHQWV� DPRXQWLQJ� WR� ଑����� PLOOLRQ� DQG� ଑����� PLOOLRQ� IRU� WKH� WKUHH� ���� �PRQWK� HQGHG��
6HSWHPEHU�����������DQG�������UHVSHFWLYHO\��
�
7D[HV�DQG�/LFHQVHV�
�
:LWK�WKH�DGGLWLRQDO�OHDVHV�LQ�������WKH�&RPSDQ\�SDLG�UHDO�SURSHUW\�WD[HV�DQG�RWKHU�SHUPLWV�WRWDOLQJ�
଑�����PLOOLRQ���

�
3URIHVVLRQDO�)HH�
�
3URIHVVLRQDO�IHH�LV�ORZHU�E\������IURP�଑�����PLOOLRQ�IRU�WKH�WKUHH�PRQWK�HQGHG�6HSWHPEHU�����
������DV�FRPSDUHG�WR�QLO�IRU�WKH�WKUHH�PRQWK�HQGHG�6HSWHPEHU�����������1R�SURIHVVLRQDO�IHHV�ZHUH�
LQFXUUHG�GXULQJ�WKH�SHULRG��
�
%HQHILW�IURP�'HIHUUHG�7D[�
�
7KH�&RPSDQ\¶V�EHQHILW�IURP�GHIHUUHG�WD[�FDPH�IURP�UHFRJQLWLRQ�RQ�ULJKW�RI�XVH�DVVHWV�DQG�OHDVH�
OLDELOLWLHV�DV�DW�6HSWHPEHU����������DQG�-XQH������������
�
1HW�/RVV�
�
$V� WKH� &RPSDQ\� HQWHUHG� LQWR� QHZ� OHDVH� DJUHHPHQWV� DQG� PDQDJHPHQW� FRQWUDFW� LQ� ������ WKH�
&RPSDQ\�ERRNHG�KLJKHU�QHW�ORVV�IRU�WKH�WKUHH������PRQWK�HQGHG�6HSWHPEHU����������DPRXQWLQJ�WR�
଑������PLOOLRQ��D�GHWHULRUDWLRQ�RI���������IURP�WKH�QHW�ORVV�RI�଑�����PLOOLRQ�ERRNHG�LQ�WKH�WKUHH�
�����PRQWK�HQGHG�6HSWHPEHU�����������

�

$JLQJ�RI�5HFHLYDEOHV�
�
1RW�DSSOLFDEOH��
�
�
.H\�3HUIRUPDQFH�,QGLFDWRUV�
�
$V�WKH�&RPSDQ\�KDV�QRW�\HW�VWDUWHG�FRPPHUFLDO�RSHUDWLRQV��LWV�NH\�SHUIRUPDQFH�LQGLFDWRUV�DUH�OLPLWHG�
WR�WKH�IROORZLQJ��
�
)LQDQFLDO�5DWLRV� 6HSWHPEHU������ -XQH������
&XUUHQW�5DWLR� ������� ������
'HEW�WR�(TXLW\�5DWLR� ������� �������

�
1RWHV��
���&XUUHQW�UDWLR�LV�REWDLQHG�E\�GLYLGLQJ�WKH�&XUUHQW�$VVHWV�RI�WKH�&RPSDQ\�E\�LWV�&XUUHQW�OLDELOLWLHV��7KLV�UDWLR�LV�XVHG�DV�D�
WHVW�RI�WKH�&RPSDQ\¶V�OLTXLGLW\���
���7KH�GHEW�WR�HTXLW\�UDWLR�LV�XVHG�WR�HYDOXDWH�&RPSDQ\¶V�ILQDQFLDO� OHYHUDJH�DQG�LV�FDOFXODWHG�E\�GLYLGLQJ�WKH�&RPSDQ\¶V�
WRWDO�OLDELOLWLHV�E\�LWV�VKDUHKROGHU¶V�HTXLW\��,W�LV�D�PHDVXUH�RI�WKH�GHJUHH�WR�ZKLFK�D�FRPSDQ\�LV�ILQDQFLQJ�LWV�RSHUDWLRQV�WKURXJK�
GHEW�YHUVXV�ZKROO\�RZQHG�IXQGV���

�



� �
�

^/'E�dhZ�^�
�

�
WƵƌƐƵĂŶƚ�ƚŽ�ƚŚĞ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ŽĨ�ƚŚĞ�^ĞĐƵƌŝƚŝĞƐ�ZĞŐƵůĂƚŝŽŶ��ŽĚĞ͕�ƚŚĞ�ŝƐƐƵĞƌ�ŚĂƐ�ĚƵůǇ�ĐĂƵƐĞĚ�

ƚŚŝƐ�ƌĞƉŽƌƚ�ƚŽ�ďĞ�ƐŝŐŶĞĚ�ŽŶ�ŝƚƐ�ďĞŚĂůĨ�ďǇ�ƚŚĞ�ƵŶĚĞƌƐŝŐŶĞĚ�ŚĞƌĞƵŶƚŽ�ĚƵůǇ�ĂƵƚŚŽƌŝǌĞĚ͘�
�
�
^K>�Z�W,/>/WW/E�^�Eh�s����/:���KZWKZ�d/KE�
/ƐƐƵĞƌ�
�
�Ǉ͗�
�
�
�
,���>�/Z/^�W͘�>�&h�Ed��
dƌĞĂƐƵƌĞƌ�
�
�ĂƚĞ͗�:ĂŶƵĂƌǇ�ϭϯ͕�ϮϬϮϮ�


