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SYNERGY GRID & DEVELOPMENT PHILS., INC.
1607 16th Floor, Tycoon Center Bldg.
Pearl Drive, Pasig City
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS OF
SYNERGY GRID & DEVELOPMENT PHILS., INC.

TO ALL STOCKHOLDERS:
Please be advised that the annual meeting of the stockholders of SYNERGY GRID & DEVELOPMENT PHILS., INC.
(“SGP” or the “Corporation”) will be held on October 27, 2016, Thursday at 2:00 p.m., at the WarungKapitolyo, 83, East Capitol Drive, Kapitolyo, Pasig City, with the following agenda:
AGENDA
I.

Call to Order

II.

Proof of Notice of Meeting

III.

Certification of Notice and Quorum

IV.

Approval of the Minutes of the Previous Annual Stockholders’ Meeting held on October 22, 2015

V.

Management Report

VI.

Ratification of the Acts of the Board of Directors and Management since October 22, 2015

VII.

Election of Directors for 2016 to 2017

VIII.

Presentation of the Audited Financial Statements of the Corporation for the Year Ended
December 31, 2015

IX.

Appointment of R.G. Manabat & Co. (an affiliate of KPMG) as External Auditor for 2016

X.

Other Matters

XI.

Adjournment

Stockholders who may not be able to attend the aforesaid meeting in person but wish to participate
through a proxy may send a Proxy Instrument to the Corporate Secretary not later than 5:00 p.m. of October 12,
2016, Wednesday, at the following address:
VICENTE D. GEROCHI IV
SYNERGY GRID & DEVELOPMENT PHILS., INC.
c/o 4th Floor, SyCipLaw Center
105 Paseo de Roxas, Makati City
PLEASE NOTE THAT THE CORPORATION IS NOT SOLICITING PROXIES.

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS
INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

1.

Check the appropriate box:
[ ] Preliminary Information Statement
[] Definitive Information Statement

2.

Name of Registrant as specified in its charter: SYNERGY GRID & DEVELOPMENT PHILS., INC. (“SGP” or the
“Corporation”)

3.

Province, country or other jurisdiction of incorporation or organization: Republic of the Philippines

4.

SEC Identification Number: 41376

5.

BIR Tax Identification Code: 000-593-240

6.

1607, 16th Floor, Tycoon Center Bldg. Condominium Pearl Drive, Pasig City, Metro Manila
Address of principal office
1200
Postal Code

7.

Registrant’s telephone number, including area code: (632) 5843930

8.

Date, time and place of the meeting of security holders: October 27, 2016; 2:00 p.m., at WarungKapitolyo, 83, East Capitol Drive, Kapitolyo, Pasig City, Metro Manila

9.

Approximate date on which the Information Statement is first to be sent or given to security holders:
October 6, 2016

10.

In case of Proxy Solicitation: Not Applicable

11.

Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the RSA
(information on number of shares and amount of debt is applicable only to corporate registrants):

12.

Title of Each Class

Number of Shares of Common Stock
Outstanding or Amount of Debt Outstanding

Common

As of September 12, 2016 –
Fully paid common shares (listed) - 49,466,000 shares

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

No _______

If yes, disclose the name of such Stock Exchange and the class of securities listed therein:
Philippine Stock Exchange / common shares
SEC Form 20-IS
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PART I.
INFORMATION REQUIRED IN INFORMATION STATEMENT

A. GENERAL INFORMATION
Item 1. Date, time and place of meeting of security holders.
Date:
Time:
Place:

October 27, 2016
2:00 p.m.
Warung-Kapitolyo, 83 East Capitol Drive, Kapitolyo, Pasig City

Corporation's Mailing Address:

1607, 16th Floor, Tycoon Center Bldg. Condominium
Pearl Drive, Pasig City, Metro Manila

The date on which the Information Statement is first to be sent or given to stockholders is on October 6, 2016.

Item 2. Dissenters' Right of Appraisal
Under Section 81 of the Corporation Code of the Philippines (the “Corporation Code”), a stockholder has the right
to dissent and demand payment of the fair value of his shares in the following cases: (i) amendments to the
Articles of Incorporation which has the effect of changing or restricting the rights of any stockholder or class of
shares, or of extending or shortening the term of corporate existence; (ii) sale, lease or other disposition of all or
substantially all of the corporate property and assets; and (iii) merger or consolidation.
In order for a stockholder to exercise his or its appraisal right, the stockholder must have voted against the above
proposed corporate actions. Within thirty (30) days after the meeting when the vote was taken, the dissenting
stockholder shall make a written demand on SGP for the payment of the fair market value of his shares. Failure to
do so shall be deemed a waiver of the stockholder’s appraisal right. The foregoing procedure is based on the
provisions of Title X of the Corporation Code and SGP’s Manual on Corporate Governance.

Item 3. Interest of Certain Persons in or Opposition to Matters to be Acted Upon
None of the following persons has any substantial interest, direct or indirect, in any matter to be acted upon at
the Annual Stockholders’ Meeting other than their possible election to office:
1.
2.
3.

Directors or officers of the Corporation at any time since the beginning of the last fiscal year;
Nominees for election as directors of the Corporation; and
Associate of any of the foregoing persons.

No director of SGP has informed the registrant in writing that he intends to oppose any action to be taken by SGP
at the meeting.
B. CONTROL AND COMPENSATION INFORMATION
Item 4. Voting Securities and Principal Holders Thereof
(a)
The total number of shares issued and outstanding as of September 12, 2016 is 49,466,000.
However, please refer to paragraph (d)(i) below for a discussion of the increase in the Corporation’s authorized
capital stock and the shares to be issued in respect thereof. All issued and outstanding shares are common shares,
with each share entitled to one vote. In respect of the Annual Meeting, all of the issued and outstanding shares
have voting rights.
SEC Form 20-IS
December 2003
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(b)
The record date for purposes of determining the stockholders entitled to vote is at 5:00 p.m. on
September 12, 2016 (the "Record Date"). Stockholders are entitled to cumulative voting in the election of the
members of the Board as provided for in the Corporation Code.
(c)
Under Section 24 of the Corporation Code, a stockholder may vote such number of shares for as
many persons as there are Directors to be elected or he may cumulate said shares and give one candidate as many
votes as the number of Directors to be elected multiplied by the number of his shares shall equal, or he may
distribute them on the same principle among as many candidates as he shall see fit: provided, that the total
number of votes cast by him shall not exceed the number of shares owned by him as shown in the books of SGP
multiplied by the whole number of Directors to be elected: provided, however, that no delinquent stock shall be
voted.
There are no conditions precedents to the exercise of the stockholders’ cumulative voting right.
(d) (i)

Security Ownership of Certain Record and Beneficial Owners

The names, addresses, citizenship, number of shares held, and percentage of total ownership of persons (including
any group) owning more than five percent (5%) of the outstanding voting shares of SGP as of September 12, 2016
are as follows:
Title of
Class
Common

Name and Address of Record
Owner and Relationship with
Issuer

Name of
Beneficial
Owner

Citizenship

No. of
Shares1

Percentage
of Class

Henry Sy, Jr.
One Esplanade, Seaside cor. JW
Diokno Blvd., SM Mall of Asia
Complex, Pasay City, Philippines

Henry Sy, Jr.

Filipino

22,014,288
(R & B)

44.50%

East Fleming
Holding
Corporation

Filipino

21,271,452
(R & B)

43.00%

Stockholder, Director, President and
Chairman of the Board
East Fleming Holding Corp.2
128 L.P. Leviste St., Salcedo Village,
Makati City, Philippines

Common

Stockholder
The report attached as Annex “A” to this SEC Form 20-IS is the management report to the Corporation’s
stockholders which is required under Rule 20 of the Securities Regulation Code, as amended, to accompany this
SEC Form 20-IS (“Management Report”).

(d) (ii)
Title of
Class

Common
Common
Common

1

Security Ownership of Management, as of September 12, 2016:
Name of Beneficial Owner
Henry Sy, Jr.,
Director / President
Chairman of the Board
Robert G. Coyiuto, Jr.
Director
Jose T. Pardo
Independent Director

Amount and Nature of
Beneficial Ownership

Percent
of Class

22,014,288

--Direct

Filipino

44.50%

10

--Direct

Filipino

0.00%

1

--Direct

Filipino

0.00%

Nature of ownership is indicated as (R) for record owner and (B) for beneficial owners.
The Chairman of SGP is authorized to vote on behalf of East Fleming Holding Corp.
SEC Form 20-IS
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Citizenship

Common
Common
Common
Common

Paul Sagayo, Jr.
Director
Vicente D. Gerochi IV,
Director / Corporate Secretary
Mark Jayson E. Alapoop
Director / Treasurer / Compliance Officer
Mark O. Vergara,
Independent Director
TOTAL

1

--Direct

Filipino

0.00%

1

--Direct

Filipino

0.00%

1

--Direct

Filipino

0.00%

1

--Direct

Filipino

0.00%

22,014,303

44.50%

(d) (iii) Voting Trust Holders of 5% or more
As of September 12, 2016, no person holds more than five percent (5%) of SGP’s outstanding capital stock under a
voting trust.
(d) (iv) Foreign Stockholdings
The foreign stockholders of the Corporation and their corresponding shareholdings as of September 12, 2016 are as
follows:
SHAREHOLDERS
UNITED ENGINEERS (MALAYSIA) BERHAD
LUHMANN, BERKLEY M.
SCHOLEY, GEORGE T.
OH CHU KIONG
PCD Nominee Corporation (NF)
METROPOLITAN INVESTMENT CORPORATION
MEARS, MABEL E.
NASSR, JUAN D.
MANDRIAK, ROGER
MITCHELL, WILLIAM E.
SCHOLEY, GUY E.
AWAD, KENNETH RICHARD
BIRMINGHAM, T.J.
LILAY, JOSEPH
DUMMERMUTH, WALTER (DECEASED)
FOSTER, FRANK
KLINGER, JOHN
MITCHELL, PETER
H.E. BENNETT SECURITIES, INC.
F.C. HAGEDORN & CO, INC.
SCIPLE, JAMES O.
YAM SENG LAM
Total Foreign Shareholdings
Total Outstanding Capital Stock
Percentage of Total Foreign Ownership

(e)

NATIONAL
Others (Malaysia)
American
American
Chinese
Other Alien
American
American
Other Alien
Canadian
American
American
American
American
Chinese
Swiss
American
American
American
Chinese
American
American
Other Alien

NO. OF SHARES
1,472,477
58,200
42,900
15,000
10,380
10,000
10,000
10,000
8,600
5,000
5,000
4,000
4,000
4,000
3,000
3,000
2,000
2,000
1,000
1,000
1,000
1
1,672,558
49,466,000
3.38%

Change in Control

No change in control of the Corporation occurred since the beginning of its last fiscal year except in the following
cases:
SEC Form 20-IS
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Increase in Authorized Capital Stock/Share Swap
On November 5 and 9, 2010, the BOD resolved and approved the increase in the authorized capital stock of the
Company from P50 million to P215 million, with the increase of P165 million to be divided into 100 million
common shares at a par value of P1 per share and 65 million non-voting preferred shares at a par value of P1 per
share with other terms and conditions to be determined by the BOD at a later date.
The above were approved by the Company’s stockholders on December 21, 2010.
In connection with the above resolutions and with a proposed share swap with the stockholders of Pacifica21
Holdings, Inc. (Pacifica21) and OneTaipan, on February 16, 2011, the BOD passed a resolution authorizing the
Company to issue, out of the P165 million increase in the authorized capital stock of the Company, 100,000,000
common shares at a price of P20 per share, to the stockholders of OneTaipan and Pacifica21 in exchange for their
shares in OneTaipan and Pacifica21.
The share swap was approved by the Company’s stockholders on December 21, 2010.
On March 28, 2011, the SEC approved the share swap and increase in the Company’s authorized capital stock from
P50 million divided into 50 million shares at P1 par value per share to P215 million divided into 100 million
common shares at P1 par value per share and 65 million non-voting preferred shares at a par value of P1 per
share.
However, as at December 31, 2015, the share swap agreement has not yet been effected pending receipt of the
approval from one of the regulatory bodies which is essential to the completion of the transaction and as such,
the management is taking the position that the shares issued out of the increase in authorized capital stock
should not yet be reported.
One of the conditions to complete the transaction is the issuance by the Bureau of Internal Revenue (BIR) of a
ruling confirming the tax-free exchange status of the share swap for both the stockholders of OneTaipan and
Pacifica21. However, the BIR issued a ruling granting the application of a tax-free exchange status of the share
swap with respect to one of the shareholder but denied the application with respect to the other shareholder on
the ground that the transfer by the former of his shares in OneTaipan alone was enough to gain control of the
Company. The said ruling was affirmed by the Department of Finance (DOF).
In 2015, the Company filed an appeal to the Office of the President to review the decision of the DOF. This
appeal remains pending.
Upon effectivity of the share swap, the Company will own 68.34% of Pacifica21 and 100% of OneTaipan.
Subsequent Events
On January 28, 2016, the shareholders of OneTaipan and Pacifica21 wrote the Company stating their intention to
rescind the share swap agreement as the approval of one of the regulatory body has not been obtained and the
consummation of the said agreement has been pending for five (5) years already.
On February 23, 2016, upon request of the shareholders of OneTaipan and Pacifica21, the BOD of the Company
approved the rescission of the share swap agreement. The BOD further approved the cancellation of the increase
in authorized capital stock which was previously approved by the SEC. The stockholders approved the rescission
and cancellation of the increase in the special stockholders' meeting on April 28, 2016.

SEC Form 20-IS
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Item 5. Directors and Executive Officers
(a) (i) Members of the Board shall serve for a term of one year and until their successors shall have
been duly elected and qualified. The following are the incumbent Directors and executive officers of SGP,
including their respective business experiences during the past five (5) years:
Name of
Director/
Officer
Henry Sy, Jr.
Robert G.
Coyiuto, Jr.
Jose T. Pardo
Vicente
D.
Gerochi, IV
Mark Jayson E.
Alapoop
Mark O. Vergara
Paul Sagayo, Jr.

Position
President/Chairman
of the Board of
Directors

Date of Birth/
Age

Citizenship

December 23, 1953
62

Filipino

May 8, 1951
65
April 24, 1939
Independent Director
77
Director and Corporate November 20, 1967
Secretary
48
Treasurer, Compliance
June 19, 1988
Officer and Director
28
June 23, 1966
Independent Director
50
July 12, 1966
Director
50
Director

Term of
Office
5 years

Date of First
Election to the
Board/Office
November 5, 2010

Filipino

4 years

July 12, 2012

Filipino

2 years

October 23, 2014

Filipino

5 years

November 5, 2010

Filipino

2 years

April 3, 2014

Filipino

5 years

November 5, 2010

Filipino

1 year

March 24, 2015

Directors and Executive Officers – Position/Other Directorships
The directors listed below have been recently nominated and elected during the Company’s annual stockholders’
meeting held on October 22, 2015.
The directors serve for a term of one year until the election and acceptance of their qualified successors.
The list below includes the directorships/officerships held by the Company’s present directors in other
corporations. Most of these directorships/officerships have been held by the directors for the past five (5) years
to the present.
Director, Position in
Company, Citizenship
Henry Sy, Jr. Director,
President and Chairman
of the Board
Filipino

Robert G. Coyiuto, Jr.
Director
Filipino

SEC Form 20-IS
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Other Position/Directorship

Director and Vice Chairman, SM Investments Corporation
Director, Chairman and Chief Executive Officer SM Development Corporation
Director, Vice Chairman & President, Highlands Prime, Inc.
Chairman, Pico de Loro Beach 7 Country Club
Director, Chairman & President, OneTaipan Holdings, Inc.
Director, Chairman & President, Monte Oro Grid Resources Corporation
Director and President, National Grid Corporation of the Phil’s.
Director, Chairman & President, SM Synergy Properties Holdings, Inc.
Director and Chairman, SM Prime Holdings, Inc.
Director, Chairman & President, Calaca High Power Corporation
Director, Chairman & President, Pacifica 21 Holdings, Inc.
Director, Chairman & CEO, Prudential Guarantee & Assurance, Inc.
Director, Chairman, PGA Cars, Inc.
Director, National Grid Corporation of the Phil’s.
Vice Chairman, First Life Financial Co., Inc.
President, Oriental Petroleum & Minerals Corporation

8

Vicente D. Gerochi IV
Director,
Corporate Secretary
Filipino

Partner, SyCip Salazar Hernandez & Gatmaitan
Director and Corporate Secretary, Becton Dickinson Phils., Inc.
Director and Corporate Secretary, NSC Holdings (Philippines), Inc.
Director and Corporate Secretary, OneTaipan Holdings, Inc.
Director and Corporate Secretary, Monte Oro Grid Resources Corporation
Corporate Secretary, OMD Philippines, Inc.
Corporate Secretary, Omnicom Media Group Philippines, Inc.

Paul P. Sagayo, Jr.
Director
Filipino

Partner, Sagayo, Evangelista and Rebuelta Law Offices
Director, National Grid Corporation of the Philippines
Director, Capital Markets Integrity Corporation
Director and Corporate Secretary, Calaca High Power Corporation
Director and Corporate Secretary, Pacifica21 Holdings, Inc.
BOT Secretary, Trinity University of Asia

Mark O. Vergara
Independent Director
Filipino

Senior Partner, Martinez Vergara Gonzalez & Serrano
Director, ADP (Philippines), Inc.
Director and Corporate Secretary, Applezee Asia Distributors Corp.
Director and Corporate Secretary, Chroma Philippines, Inc.
Director and Corporate Secretary, Creative Quoin Inc.
Director, ExlService Philippines, Inc.
Director and Corporate Secretary, First Treasures Management Enterprises Corporation
Corporate Secretary, Green Siam Resources Corporation
Director, Cerco Global Philippines, Inc.
Director and Corporate Secretary, Marchington Woodlands Ventures, Inc.
Director and Corporate Secretary, MV Holdings Inc.
Director, Nomura Securities Philippines, Inc.
Director and Corporate Secretary, Pacific Harbor Investment Holdings Phil’s., Inc.
Director and Corporate Secretary, Pebble Beach Properties, Inc.
Director and Corporate Secretary, Precious Treasures (Makati) Enterprises, Inc.
Director, Prime Solutions and Consultancy, Inc.
Director and Corporate Secretary, Private Treasures (Makati) Enterprises, Inc.
Director and Corporate Secretary, Prime Treasurer (Makati) Enterprises, Inc.

Jose T. Pardo
Independent Director
Filipino

Independent Director and Chairman, Philippine Stock Exchange
Independent Director, Philippine Savings Bank
Independent Director, Securities Clearing Corporation of the Philippines
Independent Director, Bank of Commerce
Director, National Grid Corporation of the Philippines
Director, JG Summit Holdings, Inc.
Chairman, EC Pay Network Inc.
Director, ZNN Radio Veritas
Chairman, Franchise Investment Holdings Inc.
Chairman, De La Salle University, Inc.
Chairman, ECOP Council of Business Leaders
Chairman, PCCI Council of Business Leaders
Chairman, Philippine Business Center Inc.
Chairman, Foundation for Crime Prevention
Co-Chairman, De La Salle Philippines
Chairman, Assumption (Antipolo)
Vice-Chairman, EDSA People Power Commission, Office of the President
Chairman, EDSA People Power Foundation
Chairman, Philippine-Japan Vocational Technical Foundation
Director, Bank of Commerce Investment Corporation

SEC Form 20-IS
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Mark Jayson E. Alapoop
Director, Treasurer
Filipino

Director, Cyber Bay Corporation
Accountant, GSE Management Services, Inc.
Director, Somete Logistics & Development Corporation
Director, Sealoch Holdings, Inc.
Director, OneTaipan Holdings, Inc.
Director, Monte Oro Grid Resources Corporation
Director, Q-Tech Alliance Holdings, Inc.
Director, Central Bay Reclamation and Development Corporation

Jesus Emmanuel O.
Morales, Jr.
Independent Director
Filipino

Corporate Secretary, Alltech Contractors, Inc.
Director, Corporate Secretary. and Treasurer, Sunshore Holdings Corporation
Legal Counsel , Energy Development Corporation (March 2014 - June 2016)

In accordance with SEC Memorandum Circular 9-2011 on the Term Limits of Independent Directors, Mr. Mark O
Vergara who was first elected as an independent director on 05 November 2010, shall no longer be re-elected.
Jesus Emmanuel O. Morales, Jr. was nominated as independent director by Henry Sy, Jr. who has no relationship
to the former.
Note:

The directors of the Company are elected at the annual stockholders’ meeting to hold office until the next
annual meeting and until their respective successors have been elected and qualified.

(2)

Significant Employees

The Company has no significant employees expected to make a significant contribution to the business.
(a) (iii) Election of Members of the Board
There will be an election of the members of the Board during the Annual Meeting. In accordance with SGP’s
Manual for Corporate Governance (the “Manual”), the Nomination Committee has pre-screened all candidates
nominated to become a member of the Board in accordance with the following qualifications and disqualifications
set forth in the Manual:
A.

Qualifications:

In addition to the qualifications for membership in the Board provided for in the Corporation Code, Securities
Regulation Code (“SRC”) and other relevant laws, the Board may provide for additional qualifications which
include, among others, the following:
(i)
(ii)
(iii)
(iv)

College education or equivalent academic degree;
Practical understanding of the business of the corporation;
Membership in good standing in relevant industry, business or professional organizations; and
Previous business experience.
B.

(i)

Disqualifications:
Any person convicted by final judgment or order by a competent judicial or administrative body of
any crime that (a) involves the purchase or sale of securities, as defined in the SRC; (b) arises out of
the person's conduct as an underwriter, broker, dealer, investment adviser, principal, distributor,
mutual fund dealer, futures commission merchant, commodity trading advisor, or floor broker; or (c)
arises out of his fiduciary relationship with a bank, quasi-bank, trust company, investment house or
as an affiliated person of any of them;
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(ii)

(iii)

(iv)

(v)
(vi)
(vii)

(viii)

Any person who, by reason of misconduct, after hearing, is permanently enjoined by a final judgment
or order of the SEC or any court or administrative body of competent jurisdiction from: (a) acting as
underwriter, broker, dealer, investment adviser, principal distributor, mutual fund dealer, futures
commission merchant, commodity trading advisor, or floor broker; (b) acting as director or officer of
a bank, quasi-bank, trust company, investment house, or investment company; (c) engaging in or
continuing any conduct or practice in any of the capacities mentioned in sub-paragraphs (a) and (b)
above, or willfully violating the laws that govern securities and banking activities.
The disqualification shall also apply if such person is currently the subject of an order of the SEC or
any court or administrative body denying, revoking or suspending any registration, license or permit
issued to him under the Corporation Code, SRC or any other law administered by the SEC or Bangko
Sentral ng Pilipinas (“BSP”), or under any rule or regulation issued by the SEC or BSP, or has
otherwise been restrained to engage in any activity involving securities and banking; or such person is
currently the subject of an effective order of a self-regulatory organization suspending or expelling
him from membership, participation or association with a member or participant of the organization;
Any person convicted by final judgment or order by a court or competent administrative body of an
offense involving moral turpitude, fraud, embezzlement, theft, estafa, counterfeiting,
misappropriation, forgery, bribery, false affirmation, perjury or other fraudulent acts;
Any person who has been adjudged by final judgment or order of the SEC, court, or competent
administrative body to have willfully violated, or willfully aided, abetted, counseled, induced or
procured the violation of any provision of the Corporation Code, SRC or any other law administered
by the SEC or BSP, or any of its rule, regulation or order;
Any person earlier elected as independent director who becomes an officer, employee or consultant
of the same corporation;
Any person judicially declared as insolvent;
Any person found guilty by final judgment or order of a foreign court or equivalent financial
regulatory authority of acts, violations or misconduct similar to any of the acts, violations or
misconduct enumerated in sub-paragraphs (i) to (v) above;
Conviction by final judgment of an offense punishable by imprisonment for more than six (6) years, or
a violation of the Corporation Code committed within five (5) years prior to the date of his election
or appointment.

C.

Grounds for Temporary Disqualification:

The Board may provide for the temporary disqualification of a director for any of the following reasons:
(i)
(ii)

(iii)

(iv)

(v)

Refusal to comply with the disclosure requirements of the SRC and its Implementing Rules and
Regulations. The disqualification shall be in effect as long as the refusal persists;
Absence in more than fifty percent (50%) of all regular and special meetings of the Board during his
incumbency, or any twelve-month period during the said incumbency, unless the absence is due to
illness, death in the immediate family or serious accident. The disqualification shall apply for
purposes of the succeeding election;
Dismissal or termination for cause as director of any corporation covered by the Corporation Code.
The disqualification shall be in effect until he has cleared himself from any involvement in the cause
that gave rise to his dismissal or termination;
If the beneficial equity ownership of an independent director in the corporation or its subsidiaries
and affiliates exceeds two percent (2%) of its subscribed capital stock. The disqualification shall be
lifted if the limit is later complied with;
If any of the judgments or orders cited in the grounds for permanent disqualification has not yet
become final.

A temporarily disqualified director shall, within sixty (60) business days from such disqualification, take the
appropriate action to remedy or correct the disqualification. If he fails or refuses to do so for unjustified reasons,
the disqualification shall become permanent.
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The following are the members of the Nomination Committee:
Mark O. Vergara (independent director) -- Chairman
Vicente D. Gerochi IV
The following are the nominees for Directors of SGP for 2016 to 2017:
1.
2.
3.
4.
5.
6.
7.

Henry Sy, Jr.
Robert Coyiuto, Jr.
Jose T. Pardo
Vicente D. Gerochi IV
Paul Sagayo, Jr.
Jesus Emmanuel O. Morales, Jr.
Mark Jayson E. Alapoop

Except for Henry Sy, Jr., the foregoing nominees were nominated by Henry Sy, Jr., who has no relationship with
any of the nominees.
Henry Sy, Jr. was nominated by Vicente D. Gerochi IV, who has no relationship with Henry Sy, Jr.
The nominees for Independent Director of SGP for 2016 to 2017 are Jose T. Pardo and Jesus Emmanuel O. Morales,
Jr.
Jose T. Pardo has continuously possessed the qualifications and none of the disqualifications of an independent
director from the time he was first elected as such. Jesus Emmanuel O. Morales, Jr. possesses the qualifications
and none of the disqualifications of an independent director.
Jose T. Pardo and Jesus Emmanuel O. Morales, Jr. were nominated by Henry Sy, Jr., who has no relationship with
them.
In the election of Independent Directors, the following guidelines set forth in Section 38 of the SRC,
SRC Rule 38, SEC Memorandum Circular No. 02-02 dated April 5, 2002, and SEC Memorandum Circular No. 16-02
dated November 28, 2002, must be considered:
A.
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An “Independent Director” means a person who, apart from his fees and shareholdings,
is independent of management and free from any business or other relationship which
could, or could reasonably be perceived to, materially interfere with his exercise of
independent judgment in carrying out his responsibilities as a director and includes,
among others, any person who:
(i)
Is not a director or officer or substantial stockholder of SGP or of its related
companies or any of its substantial stockholders (other than as an independent
director of any of the foregoing);
(ii)
Does not own more than 2% of the shares in SGP and/or its related companies
or its substantial stockholders;
(iii)
Is not related to any director, officer or substantial stockholder of SGP, any of
its related companies or any of its substantial stockholders. For this purpose,
relatives includes spouse, parent, child, brother, sister, and the spouse of such
child, brother or sister;
(iv)
Is not acting as a nominee or representative of any director or substantial
stockholder of SGP, and/or any of its related companies and/or any of its
substantial stockholders;
(v)
Has not been employed in any executive capacity by SGP, any of its related
companies and/or by any of its substantial stockholders within the last 2 years;
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(vi)

(vii)

Is not retained, either personally or through his firm or any similar entity as
professional adviser by SGP, any of its related companies or any of its
substantial stockholders within the last 2 years; or
Has not engaged and does not engage in any transaction with SGP and/or with
any of its related companies and/or with any of its substantial stockholders,
whether by himself or with other persons or through a firm of which he is a
partner and/or a company of which he is a director or substantial stockholder,
other than transactions which are conducted at arm’s length and are
immaterial.

No person convicted by final judgment of an offense punishable by imprisonment for a period exceeding 6
years, or a violation of the SRC committed within five (5) years prior to the date of his election, shall
qualify as an Independent Director.
B.

When used in relation to SGP:
(i)
(ii)

C.

An Independent Director shall have the following qualifications:
(i)
(ii)
(iii)
(iv)

D.

He shall have at least one (1) share of stock of SGP;
He shall be at least a college graduate or he shall have been engaged or
exposed to the business of SGP for at least five (5) years;
He shall possess integrity/probity; and
He shall be assiduous.

An Independent Director shall likewise be disqualified during his tenure under the
following instances or causes:
(i)

(ii)
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Related company means another company which is: (a) its holding company,
(b) its subsidiary, or (c) a subsidiary of its holding company; and
Substantial stockholder means any person who is directly or indirectly the
beneficial owner of more than 10% of any class of its equity security.

Any person who has been finally convicted by a competent judicial or
administrative body of the following: (a) any crime involving the purchase or
sale of securities, e.g., proprietary or non-proprietary membership certificate,
commodity futures contract, or interest in a common trust fund, pre-need
plan, pension plan or life plan; (b) any crime arising out of the person's conduct
as an underwriter, broker, dealer, investment company, investment adviser,
principal distributor, mutual fund dealer, futures commission merchant,
commodity trading advisor, floor broker; and (c) any crime arising out of his
relationship with a bank, quasi-bank, trust company, investment house or as an
affiliated person of any of them;
Any person who, by reason of any misconduct, after hearing or trial, is
permanently or temporarily enjoined by order, judgment or decree of the SEC
or any court or other administrative body of competent jurisdiction from: (a)
acting as an underwriter, broker, dealer, investment adviser, principal
distributor, mutual fund dealer; futures commission merchant; commodity
trading advisor, or a floor broker; (b) acting as a director or officer of a bank,
quasi-bank, trust company, investment house, investment company or an
affiliated person of any of them; (c) engaging in or continuing any conduct or
practice in connection with any such activity or willfully violating laws
governing securities, and banking activities. Such disqualification shall also
apply when such person is currently subject to an effective order of the SEC or
any court or other administrative body refusing, revoking or suspending any
registration, license or permit issued under the Corporation Code, SRC, or any
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(iii)

(iv)

(v)
(vi)

(vii)
(viii)

(ix)

(x)
(xi)

(xii)

other law administered by the SEC or BSP, or under any rule or regulation
promulgated by the SEC or BSP, or otherwise restrained from engaging in any
activity involving securities and banking. Such person is also disqualified when
he is currently subject to an effective order of a self-regulatory organization
suspending or expelling him from membership or participation or from
associating with a member or participant of the organization;
Any person finally convicted judicially or administratively of an offense
involving moral turpitude, fraud, embezzlement, theft, estafa, counterfeiting,
misappropriation, forgery, bribery, false oath, perjury or other fraudulent act
or transgressions;
Any person finally found by the SEC or a court or other administrative body to
have willfully violated, or willfully aided, abetted, counseled, induced or
procured the violation of any provision of the SRC, the Corporation Code, or
any other law administered by the SEC or BSP, or any rule, regulation or order
of the SEC or BSP, or who has filed a materially false or misleading application,
report or registration statement required by the SEC, or any rule, regulation or
order of the SEC;
Any person judicially declared to be insolvent;
Any person finally found guilty by a foreign court or equivalent financial
regulatory authority of acts; violations or misconduct similar to any of the acts,
violations or misconduct listed in paragraphs (i) to (v) hereof;
Any affiliated person who is ineligible, by reason of paragraphs (i) to (v) hereof
to serve or act in the capacities listed in those paragraphs;
Conviction by final judgment of an offense punishable by imprisonment for a
period exceeding 6 years, or a violation of the Corporation Code, committed
within 5 years prior to the date of his election or appointment;
He becomes an officer or employee of SGP where he is such member of the
board of directors/trustees, or becomes any of the persons enumerated in item
(i) to (viii) hereof;
His beneficial security ownership exceeds 10% of the outstanding capital stock
of SGP where he is such director;
Fails, without any justifiable cause, to attend at least 50% of the total number
of Board meetings during his incumbency unless such absences are due to grave
illness or death of an immediate family; and
Such other disqualifications which SGP’s Manual provides.

Only the nominees for Independent Directors whose names appear in this Information Statement shall be eligible
for election as Independent Director. No further nomination shall be entertained or allowed on the floor during
the actual Annual Meeting.
The Chairman of the Annual Meeting shall inform all stockholders in attendance of the mandatory requirement of
electing two (2) Independent Directors. He shall ensure that two (2) Independent Directors are elected during the
Annual Meeting. Specific slots for Independent Directors shall not be filled by unqualified nominees. In case of
failure of election for Independent Directors, the Chairman of the Annual Meeting shall call a separate election
during the same meeting to fill up the vacancy.
The conduct of the election of Directors, including the Independent Directors, shall be made in accordance with
SGP’s Amended By-Laws approved by the SEC on March 17, 2006.
Pursuant to SEC Notice dated October 20, 2006, the independent directors shall submit a certification, under
oath, that they possess all the qualifications and none of the disqualifications provided for in the SRC and its IRR,
within thirty (30) days from the date of their election. The Company undertakes to provide the certification
within the thirty-day period.
The certification that no directors or officers are connected with any government agencies or its instrumentalities
is attached as Annex “B”.
SEC Form 20-IS
December 2003
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(a) (iv) Other Significant Employees
The Company has no other significant employees expected to make a significant contribution to the business.
(a) (v) Family Relationship
The directors, executive officers, or persons nominated or chosen by the Company to become directors or
executive officers are not related up to the fourth civil degree either by consanguinity or affinity.
(a) (vi) Involvement in Certain Legal Proceedings
There has been no occurrence of any of the following events during the past five (5) years that are material to an
evaluation of the ability or integrity of any director, person nominated to become a director, executive officer or
control person of the Company:
a)

Any bankruptcy petition filed by or against any business of which such person was a general partner or
executive officer either at the time of the bankruptcy or within two years prior to that time;

b)

Any conviction by final judgment, in a criminal proceeding, domestic or foreign, or being subject to a
pending criminal proceeding, domestic or foreign, excluding traffic violations and other minor offenses;

c)

Being subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of
any court of competent jurisdiction, domestic or foreign, permanently or temporarily enjoining, barring,
suspending or otherwise limiting his involvement in any type of business, securities, commodities or
banking activities and;

d)

Being found by a domestic or foreign court of competent jurisdiction (in a civil action), the Commission or
comparable foreign body, or a domestic or foreign Exchange or other organized trading market or selfregulatory organization, to have violated a securities or commodities law or regulation, and the judgment
has not been reversed, suspended, or vacated.

(a) (vii) Certain Relationships and Related Transactions
Other than the share swap transaction as discussed in Item 4 hereof, there are no transactions with or involving
SGP or any other subsidiaries in which a director, executive officer, or stockholder who owns ten percent (10%) or
more of SGP’s total outstanding shares or any member of their immediate family had or is to have a direct or
indirect material interest except on the following:
The Company’s balances and transactions with related parties as at December 31, 2015 are as follows:

Transaction

Year Note

Amount of
the
Transaction

2015
2014
2013

c
c

2015
2014
2013

c
c

Terms

Conditions

P3,600,000
-

Non-interest
bearing

Unsecured

3,600,000
-

Non-interest
bearing

Unsecured

Under KMP services
Monte Oro Grid Resources Corporation
 Management income

Calaca High Power Corporation
 Management income
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Key Management Personnel
 Short-term employee benefits
2015
2014
2013
a.

d
d
d

3,972,249
3,667,018
3,217,006

The Company obtained loans for the account of OneTaipan, a related party through a common major
stockholder.
Terms and conditions of the receivable are the same as those of the loan agreements.
Upon transfer of the loan to OneTaipan in 2013, the receivable from related party was likewise
extinguished.

b.

The Company guarantees the loan of OneTaipan, a related party through a common stockholder and
under key management/director, and extends the securities granted by the Company under the
Secured Facilities Agreement in the event of default.
Upon full payment of the outstanding loan by OneTaipan and Power Access in 2014, the Company was
released from its guarantee and obligations. The securities granted by the Company under the
Original Facility Agreement were likewise released.

c.

On January 1, 2015, the Company entered into a Shared Services Agreement with Monte Oro Grid
Resources Corporation and CHPC for a period of three (3) years. The Company shall render monthly
management consulting and financial advisory services and, in consideration of the services rendered,
the Company shall receive a monthly management fee of P300,000 from each entity.

d.

Short-term employee benefits are included under “Salaries and other employee benefits” account in
the statements of profit or loss and other comprehensive income.

B. Other transactions that fell outside the definition of “related parties”
There are no other transactions with other parties that fell outside the definition of “related parties” under
SFAS/AS24 other than the following transactions:
In 2011, the Company entered into a Secured Facilities Agreement (the Original Facility Agreement) with
a bank with an aggregate amount of US$705.5 million (P31.07 billion), inclusive of loans obtained under
the First and Second Amendment Agreements. Out of the total amount, US$172.35 million (P7.61 billion)
and US$515.50 million (P22.68 billion) were for the accounts of Calaca High Power Corporation (CHPC)
and OneTaipan Holdings, Inc. (OneTaipan), a related party through a common stockholder, respectively.
The loans are for a period of two years and with an interest rate equivalent to the aggregate of the
London Interbank Offered Rate (LIBOR) plus a spread.
All costs, fees and interests related and in connection with the Original Facility Agreement are for the
account of CHPC while those related and in connection with the First and Second Amendment Agreements
are for the account of OneTaipan.
On April 30 and August 22, 2012, the existing facility agreement of the Company was further amended
under the Third and Fourth Amendment Agreement, respectively, to include Power Access Global, Inc.
(Power Access) as the “Facility C Borrower” and increasing the total commitments by US$100 million
SEC Form 20-IS
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(P4.22 billion) and US$80 million (P3.38 billion), respectively. The Company guarantees the obligations of
Power Access and extends to it the securities granted by the Company under the Original Facility
Agreement to the Facility C Borrower in the event of default. All additional loans, costs, fees and interest
related and in connection with the Third and Fourth Amendment Agreement are for the account of Power
Access.
There were no additional loans obtained by the Company since 2013.
The above loans are secured, among others, by 92.5% of the Company’s shares of stock, shares of stock of
the other parties in the loan agreements and receivables resulting from the assignment of the proceeds of
the loans to OneTaipan and CHPC.
On April 29, 2013, the existing facility agreement was further amended under the Fifth Amendment
Agreement releasing the Company from its obligations as the Original Borrower, while still continuing to
provide the guarantee and securities granted by it, and transferring the outstanding loan of US$263.95
million (P10.83 billion) to OneTaipan as the Replacement Borrower. On the same date, additional loan of
US$6.25 million (P257.21 million) was obtained by OneTaipan as borrower. The securities granted by the
Company under the Secured Facilities Agreement remain effective.
The guaranteed loans were fully paid as at December 31, 2014.
Upon full payment of the outstanding loan by OneTaipan and Power Access in 2014, the Company was
released from its guarantee obligations and the securities granted by the Company under the Original
Facility Agreement were likewise released.
There is no director of the Company who has resigned or declined to stand for re-election since the date of the
last annual meeting of stockholders because of a disagreement with the registrant on any matter relating to the
registrant’s operations, policies or practices. The Company has not received from any director any letter
describing a disagreement and requesting that the matter be disclosed.
Item 6. Compensation of Directors and Executive Officers
(a) (i)

Compensation of Directors and Executive Officers

Since the Company has continuously sustained losses due to lack of income stream attributable to its
non-operation , its cash is limited to payment of normal expenses such as filing fees, stock transfer
agent fee, lawyer’s retainer fees, salary of financial comptroller, audit fees , business permits and
other miscellaneous expenses.
(a) There is no standard arrangement pursuant to which directors of the Company are compensated or
are to be compensated, directly or indirectly, (salary or per diem, etc.)for any services provided as
a director, including any additional amounts payable for committee participation or special
assignments, for the last completed fiscal year and the ensuing year.
(b) There are no other arrangements, including consulting contracts, pursuant to which any director of
the Company was compensated, or is to be compensated, directly or indirectly, during the
Company’s last completed fiscal year, and the ensuing year, for any service provided as director.
Information as to the aggregate compensation paid or accrued during the last two completed fiscal years and
ensuing year to the Company’s Chief Executive Officer, four most highly compensated executive officers and one
employee, the Financial Comptroller is as follows:
SEC Form 20-IS
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SUMMARY COMPENSATION TABLE
Year 2013-2016 Annual Compensation
Year

Salary (P)

Bonus (P)

Other Annual Compensation

2013
2014
2015
2016

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

CEO and four most highly
compensated executive officers

2013
2014
2015
2016

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

All other officers and directors as
a group unnamed

2013
2014
2015
2016

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

0.00
0.00
0.00
0.00

Henry Sy, Jr.
(President and Chairman of the
Board)

There is no action to be taken with regard to the following:
(a)
(b)
(c)

any bonus, profit sharing, or other compensation plan, contract or arrangement in which any director,
nominee for election as a director, or executive officer of the Company will participate;
any pension or retirement plan in which any person will participate; or
granting or extension to any such person of any options, warrants or rights to purchase any securities,
other than warrants or rights issued to security holders as such, on a pro rata basis.
(a) (ii) Employment Contracts and Termination of Employment and Change in Control Arrangements

There are no employment contracts or compensatory plan or arrangements between SGP and any of its executive
officers.
(a)(iii) Warrants and Options Outstanding
There are no outstanding warrants or option agreements with between SGP and any of directors or executive
officers.

Item 7. Independent Public Accountants
(a) For the year 2015, SGP’s external auditor was Manabat, San Agustin & Co. (now known as R. G. Manabat &
Co.) The partner in charge was Alicia S. Columbres.
The Board, upon recommendation of the Audit Committee, recommends the appointment of R.G.
Manabat & Co. as the external auditor of the Corporation for 2016.
R.G. Manabat and Co. will be acting as SGP’s external auditor for the fifth time, while Alicia Columbres
has been the partner in charge for the last two years. Per SRC Rule 68, paragraph 3(b)(iv), the handling
audit partner will be rotated every five (5) years, while there should be a cooling off period of two (2)
years for the signing partner.
For the Company to observe the two year cooling off period in the audit engagement as required by SRC
Rule 68, the new partner in charge will be Vernilo Yu. The members of the Audit Committee are Mark O.
Vergara and Mark Jayson Alipoop.
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There have been no changes in and disagreements with SGP’s external auditors on accounting and
financial disclosures.
(b)

External Audit Fees
For the fiscal year 2015 and 2014, Manabat Sanagustin & Co. billed SGP the amount of P283,500 and
P270,000, respectively, for audit and audit-related fees.

(c)

Representatives from Manabat Sanagustin & Co. are expected to be present at the Annual Meeting. They
shall have the opportunity to make a statement if they desire to do so. Further, they are expected to be
available to respond to appropriate questions that may be raised during the Annual Meeting.

C. ISSUANCE AND EXCHANGE OF SECURITIES
Item 8.

Financial and Other Information

The audited financial statements of SGP for the year ended 2015 is attached to this Information Statement as
Annex “C” and is hereby incorporated by reference. Attached as Annex “C-1” is a copy of SGP’s Statement of
Management’s Responsibility for Financial Statements signed by (a) Henry Sy, Jr. as Chairman of the Board and
President and (b) Ma. Theresita Yulo as Comptroller. The Corporation’s interim financial statements as of June 30,
2016 is attached as Annex “D”.
Page 2 of the Management Report contains Management’s Discussion and Analysis or Plan of Operation.
The stock prices of SGP’s common shares for the years 2015 and 2016 are listed in page 7 of the Management
Report.

Item 9. Securities of the Registrant
Information on the securities of the Corporation as of September 12, 2016 is found in Item 4 hereof.
D. OTHER MATTERS
Item 15. Action with Respect to Reports
On October 22, 2015, SGP conducted its annual stockholders’ meeting. The following matters were submitted to a
vote of security holders, all of which were duly approved:
a.
b.
c.

Approval of the Minutes of the Previous Annual Stockholders’ Meeting held on October 23, 2014;
Ratification of the Corporate Acts of the Board of Directors and Management since October 23, 2014
Election of Directors for 2015-2016:
1. Henry Sy, Jr.
2. Robert Coyiuto, Jr.
3. Paul Sagayo, Jr.
4. Vicente D. Gerochi IV
5. Mark Jayson E. Alapoop
6. Mark O. Vergara (Independent Director)
7. Jose T. Pardo (Independent Director)

d.
e.
f.

Presentation of the Audited Financial Statements of the Company for the Year Ended December 31, 2014
Appointment of R.G. Manabat & Co. (an affiliate of KPMG) as External Auditor for 2015
Amendment of the By-Laws in relation to the change in the Date of the Annual Stockholders’ Meeting.
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The minutes of the last meeting of the stockholders held on October 22, 2015 will be submitted to the
stockholders for approval.
Item 18. Other Proposed Action
The following are the other matters to be taken up during the Annual Meeting:
a.

Presentation of the Report of the Chairman of the Board;

b.

Presentation of the Audited Financial Statements for the year ended 2015;

c.

Ratification of corporate acts since October 22, 2015;

d.

Appointment of External Auditor for 2016; and

The following acts of the Board and all other acts and transactions of the officers of SGP since October 22, 2015 as
reflected in the books, records and financial statements of the Corporation shall be submitted for the ratification
of the stockholders at the Annual Meeting:
Date
February 23, 2016
March 18, 2016
May 20, 2016
August 26, 2016

Actions of the Board and Management
Rescission of the Deed of Assignment between the Corporation and Henry T. Sy, Jr. and
Robert G. Coyiuto, Jr., respectively
Scheduling of Special Stockholders’ Meeting
Authorization to Sell Motor Vehicle
Setting of Date of Annual Stockholders’ Meeting and Record Date

Item 19. Voting Procedures
(i) Vote required for approval
All matters submitted for approval by the stockholders require the approval of the majority of the stockholders
representing at least a majority of the issued and outstanding capital stock entitled to vote and constituting a
quorum.
Subject to the stockholders’ right to cumulative voting in the election of the Directors and the guidelines on the
election of Independent Directors set forth above, candidates receiving the highest number of votes shall be
declared elected as members of the Board.
(ii) Method by which votes will be counted
Manual counting of votes shall be conducted by the corporate secretary. The election shall be done by ballots
unless the stockholders adopt some other means of voting at the meeting. The corporate secretary shall be
authorized to count the votes cast.
Undertaking
Upon the written request of a stockholder, the Company undertakes to furnish such stockholder with a copy
of the SEC Form 17-A without any fee. At the discretion of management, a charge may be made for exhibits,
which shall be limited to reasonable expenses incurred by the Company in furnishing such exhibits.
Stockholders may send their requests to the Office of the Comptroller at 1607, 16th Floor, Tycoon Center
Bldg. Condominium Pearl Drive, Pasig City, Metro Manila.
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ANNEX A

MANAGEMENT REPORT
CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE
During the board of directors’ meeting held on October 22, 2015, the board of directors confirmed and
ratified the appointment of R.G. Manabat & Co. (an affiliate firm of KPMG) as its External Auditor for the
fifth time. Ms. Alicia S. Columbres has been the partner-in-charge of the company for the last two years.
Per SRC Rule 68, paragraph 3(b)(iv), the handling audit partner will be rotated every five (5) years, while
there should be a cooling off period of two (2) years for the signing partner.
For the Company to observe the two year cooling off period in the audit engagement as required by SRC
Rule 68, the new partner in charge will be Vernilo Yu.
There are no changes in and disagreements with accountants on accounting and financial disclosure during
the two most recent fiscal years.

INFORMATION ON INDEPENDENT ACCOUNTANT
(a) Audit and Audit-related fees
For the calendar year 2015, the total amount to be billed by external auditors for professional fees
and other audit related fees are estimated at Php283,500.00 only plus out-of-pocket expenses.
(b) Tax Fees – none
(c) All other fees – none
The following are SGP Audit Committee’s approval policies & procedures for the external auditor:



Recommend nominees for external auditors



The Audit Commitee should ensure that the internal and external auditors act
independently from each other, and that both auditors are given unrestricted access to all
records, properties and personnel to enable them to perform their respective audit
functions



Prior to the commencement of the audit, discuss with the external auditor the nature, scope
and expenses of the audit, and ensure proper coordination if more than one audit firm is
involved in the activity to secure proper coverage and minimize duplication of efforts



Review the reports submitted by the external auditor



Evaluate and determine the non-audit work, if any, of the external auditor, and review
periodically the non-audit fees paid to the external auditor in relation to their significance to
the total annual income of the external auditor and to the Company’s overall consultancy
expenses. The Audit Committee shall disallow any non-audit work that will conflict with his
duties as an external auditor or may pose a threat to his independence.



Review and evaluation, on an annual basis (at the minimum), of the performance of the
external auditors (including lead partner) and recommend to the Board of Directors the
appointment of the external auditor.



Review the external auditor’s proposed audit scope and approach



On a regular basis, meet separately with the external auditors to discuss any matters that
the committee or auditors believe should be discussed privately.

MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION
a) As of December 31, 2015
To address profitability issues and recurring net loss problems, on January 1, 2015 , the Company entered
into a Shared Service Agreement with MOGRC and CHPC for a period of three (3) years. The Company
shall render monthly management consulting and financial advisory services and, in consideration of the
services rendered, the Company shall receive a monthly management fee of P300,000 from each entity.
The above income including allowance for impairment on its input tax was sufficient enough to cover normal
operating expenses such as stock listing fees, stock transfer agent fees, lawyer’s retainer fees, salary of
financial comptroller, audit fees , business permits , filing fees and other miscellaneous expenses for the
year 2015.

b) As of June 30, 2016
The Company continued to generate income from management fee entered into in 2015 from the Shared
Services Agreement with MOGRC and CHPC, and has greatly reduced its operating expenses such as
filing fees and lawyer’s retainer fees.
To manage liquidity risk, the Company maintains sufficient liquid assets to meeting its maturing obligations
and to meet current operating requirements, and does not anticipate any cash flow problem within the next
12 months.
In addition to the information disclosed above, the Company further discloses that:
a.

The Company is not in default in any note, loan, lease or other indebtedness or financing
arrangement requiring it to make payments.

b.

The Company does not have or is not aware of any trends, demands commitments, events
or uncertainties that will have a material impact on its liquidity.

c.

At present, the Company has no material commitments for any capital expenditure.

d.

There are no significant elements of income or loss that did not arise from its operations.
For the past several years, the Company has continuously sustained losses due to lack of
income stream attributable to its non-operation. The Company’s proposed corporate reorganization and diversification of its business is intended to improve the Company‘s
performance and address its current financial losses.
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e.

All expenses of the Company are current and the Company does not expect any direct or
contingent financial obligation that is substantial or material.

f.

The following is an explanation of material changes in certain items of the Company’s
financial statements:

Six months ended June 30, 2016 compared with six months ended June 30, 2015
Cash and cash equivalents
Cash and cash equivalents as of June 30, 2016 amounted to P5.45 million, 31.42% higher than the P4.15
million as of June 30, 2015. This is mainly due to other income on reversal of input VAT and lesser operating
expenses in 2016 than in 2015.
Other current assets
As of June 30, 2016, the Company recorded other current assets of P2.06 million as compared P.70 million
as of June 30, 2015, an increase of 194% due to the reversal of allowance for input VAT as the Company
does not expect to have enough future income tax liabilities for which the input VAT can be applied with.
Property and equipment - net
The decrease in property and equipment amounting to P.236 million or 85.72% as compared to the balance
as of June 30, 2015 represents depreciation of transportation equipment.
Income
On January 1, 2015, the Company entered into a Shared Services Agreement with MOGRC and CHPC for
a period of three (3) years. The Company shall render monthly management consulting and financial
advisory services and, in consideration of the services rendered, the Company shall receive a monthly
management fee of P300,000 from each entity. The management fee amounted to P3.6 million for the six
months ended June 30, 2016.
In 2016, the Company reversed the remaining allowance for input VAT amounting to P1,789,624 as a result
of income recognized from the Shared Services Agreement from which output VAT can be offset and
claimed.
Interest income for the six months ended June 30, 2016 amounted to P0.006 million, 67.66% higher than
the P0.004 million in the same period in 2015.

Operating expenses
For the six months ended June 30, 2016, the Company incurred expenses such as filing fees, salaries and
wages, professional fees, taxes and licenses and other operating expenses totaling to P3.18 million, which
is 18.37% lower as compared to P3.89 million in the same period in 2015.
Six months ended June 30, 2016 compared to Year ended December 31, 2015
Revenue recognized during the period ending June 30, 2016 and for year ended 2015 represents
management fee, interest income from savings deposit and reversal of the Company's allowance for input
VAT amounting to P5.40 million and P7.56 million respectively.
Expenses as of June 30, 2016 and December 31, 2015 amounted to P3.18 million and P7.47 million
respectively. This resulted to a P0.04 income per share for the period ended June 30, 2016 compared to
nil for the year 2015.
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Key Performance Indicators
Performance
Indicators

Formula

June 30, 2016

December 31, 2015

June 30, 2015

December 31, 2014

Current Ratio

Current Assets
/Current Liabilities

74.85 : 1
7,513,947 / 100,388

14.40 : 1
5,535,643 / 384,460

56.70 : 1
4,848,220 / 85,507

16.41: 1
5,246,988 / 319,607

Debt to Equity Ratio

Total Liabilities /
Stockholders Equity

Asset to Equity Ratio

Equity to Debt Ratio

Total Asset /
Stockholders Equity

Stockholders Equity /
Total Liabilities

.013 : 1

.07 : 1

.017 : 1

.06 : 1

100,390 / 7,531,690

397,251 / 5,374,739

87,269 / 5,115,516

321,369 / 5,398,396

1.013 : 1

1.07 : 1

1.017 : 1

1.06 : 1

7,632,080 / 7,531,690

5,771,990 /
5,374,739

5,202,785 / 5,115,516

5,719,765 / 5,398,396

75.02: 1

13.53 : 1
5,374,739 /397,251

7,531,690 / 100,390
Book Value per
share

Stockholders Equity /
Total number of
shares

Income (Loss) per
share

Net Income (Loss) /
Total number of
shares

Interest Rate
Coverage Ratio

EBIT / Interest
Expense

0.15 : 1

0.11 : 1
5,374,739
/49,466,000

7,531,690 / 49,466,000

0.04: 1

0.00 : 1
(23,657) /
49,466,000

2,156,951 / 49,466,000
N/A

N/A

58.62 : 1
5,115,516 / 87,269

16.80 : 1
5,398,396 / 321,369

0.10 : 1

0.11 : 1

5,115,516 / 49,466,000

5,398,396 / 49,466,000

(0.12) : 1

(0.14) : 1

(5,874,985) / 49,466,000

(6,696,759) / 49,466,000

N/A

N/A

Assets
Total assets as of June 30, 2016 amounted to P7.63 million, wherein 71.41% represents cash and cash
equivalents and 28.59% represents other current and noncurrent assets. As of June 30, 2015, total assets
amounted to P5.20 million.
Liquidity and Capital Resources
As of June 30, 2016, the Company’s current assets exceeded the current liabilities by P7.41 million. The
current ratio as of June 30, 2016 decreased as compared to June 30, 2015.

Current Assets
Current Liabilities
Difference
Current Ratio

30 June 2016
P 7,513,947
100,388
7,413,559
74.85

30 June 2015
P 4,848,220
85,507
4,762,713
56.70

2015 vs. 2014
Cash and cash Equivalents
Cash and cash equivalents as of December 31, 2015 amounted to P5.46 million, 12.06% higher than the
P4.88 cash as of December 31, 2014. This is mainly due to the management fees received over the period
less operation expenses.
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Other current assets
As of December 31, 2015, the Company recorded other current assets of P0.073 million as compared to
P0.372 million as of December 31, 2014, a decrease of 80.48% due to the provision of allowance for
impairment on input VAT and creditable income tax as the Company does not expect to have enough future
income tax liabilities for which the input VAT and creditable withholding tax can be applied with.
Property and equipment – net
The decrease in property and equipment amounting to P0.236 million or 60% as compared to the balance
as of December 31, 2014 represents depreciation of transportation equipment.
Income
On January 1, 2015, the Company entered into a Shared Services Agreement with MOGRC and CHPC for
a period of three (3) years. The Company shall render monthly management consulting and financial
advisory services and, in consideration of the services rendered, the Company shall receive a monthly
management fee of P300,000 from each entity.
In 2015, the Company reversed its allowance for impairment on its input VAT amounting to P349,464 as a
result of income recognized from the Shared Services Agreement from which output VAT can be offset and
claimed.
Interest income for the twelve months ended December 31, 2015 amounted to P0.009 million, 79.37%
lower than the P0.044 million in the same period in 2014.
Operating Expenses
For the year 2015, the Company’s operating expenses were P7.47 million, an increase of 10.60% compared
to P6.75 million in the same period in 2014. The increase is mainly due to the impairment losses recognized
on its creditable withholding tax.
Foreign Exchange Gain (Loss)
For the year 2015, the Company recorded foreign exchange gain of P0.043 million as compared to the
foreign exchange gain of P0.006 million in the same period in 2014 due to the strengthening of the US
dollar against the pesos.

2014 vs. 2013
Cash and cash Equivalents
Cash and cash equivalents as of December 31, 2014 amounted to P4.88 million, 57.18% below the P11.38
cash as of December 31, 2013. This is mainly due to the operating expenses incurred over the period.
Other current assets
As of December 31, 2014, the Company recorded other current assets of P0.372 million as compared to
P0.091 million as of December 31, 2013, an increase of 308% due to input tax recognized on services
received and goods purchased over the period.
Property and equipment – net
The decrease in property and equipment amounting to P0.468 million or 54.28% as compared to the
balance as of December 31, 2013 represents depreciation of property and equipment and amortization of
computer software.
Income
Interest income for the twelve months ended December 31, 2014 amounted to P0.044 million, 98.57%
lower than the P3.09 million in the same period in 2013 due to lower cash placed in short term investments
and lower interest rates in 2014.
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Operating Expenses
For the year 2014, the Company’s operating expenses were P6.75 million, a decrease of 24.26% compared
to P8.91 million in the same period in 2013. The decrease is mainly due to lower professional fees paid for
2014 and no impairment of input VAT in 2014.
Foreign Exchange Gain (Loss)
For the year 2014, the Company recorded foreign exchange gain of P0.006 million as compared to the
foreign exchange gain of P0.056 million in the same period in 2013 due to the weakening of the US dollar
against the pesos.

2013 vs. 2012
Cash and cash Equivalents
Cash and cash equivalents as of 31 December 2013 amounted to P11.38 million, 24.8% below the P15.143
million cash as of 31 December 2012. This is mainly due to available cash at end of year of 2012 intended
for the payment of existing loans which fell due on January 2013.
Other current assets
As of 31 December 2013, the Company recorded other current assets of.091 million as compared to P2.42
million as of 31 December 2012, a decrease of 96% due to provision on allowance on impairment of input
tax.
Property and equipment – net
The decrease in property and equipment amounting to P.483 million or 35.9% as compared to the balance
as of 31 December 2012 represents depreciation of property and equipment and amortization of computer
software.
Other receivable and loans payable
As of 31 December 2013, the Company had no outstanding current and non-current other receivables and
loans payable, with the transfer of the remaining loan balance to OneTaipan under the Fifth Amendment
Agreement in April 2013.
Income
Interest income for the twelve months ended 31 December 2013 amounted to P.196 million, 89.9% lower
than the P1.95 million in the same period in 2012 due to lower cash placed in short term investments and
lower interest rates in 2013. Other composition of income in 2013 consist of accounts written off of P.671
million and miscellaneous income of P 2.2 million.
Operating Expenses
For the year 2013, the Company’s operating expenses were P8.9 million, an increase of 8.3% compared
to P8.2 million in the same period in 2012. The increase is mainly due to provision for impairment on input
tax of P2.1 million.
Foreign Exchange Gain (Loss)
For the year 2013, the Company recorded foreign exchange gain of P.055 million as compared to the
foreign exchange loss of P.418 million in the same period in 2012 due to the strengthening of the US dollar
against the pesos.

BUSINESS AND GENERAL INFORMATION
Synergy Grid & Development Phils., Inc. (formerly UEM Development Phils., Inc.) (SGP or the Company)
was originally a mining corporation and registered with the Securities and Exchange Commission (SEC) on
June 1, 1970 under the name Mankayan Minerals Development Company, Inc.
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On February 22, 1994, the SEC approved the Company’s change of corporate name to UEM Development
Phils., Inc., and the change in its primary purpose from engaging in mining activities to general construction
and other allied businesses. The amendment of its primary purpose was due to the potential opportunity
in the construction industry brought about by the entry of a new foreign investor.
On October 10, 1997, the SEC approved the Amendment to the Seventh Article of the Company’s Articles
of Incorporation increasing the par value of its authorized capital stock from P.01 to P1.00, decreasing the
Company’s shares of stock from 500,000,000 shares to 50,000,000 shares, and stating that the
stockholders shall have no pre-emptive rights.
In January 2015, the company was hired by CHPC and Monte Oro Grid Resources Corporation (MOGRC)
to render management consultancy and financial advisory services. The management fee amounted to
P3.6 million for the six months ended June 30, 2016.
There are no transactions between the Company and any of its directors, executive officers, or stockholders
owning more than five (5%) of its outstanding capital stock and any member of their immediate family.
The Company has no subsisting construction, consultancy, sub-contracting, supply, sales or other major
agreements with any party. It has no material commitment for any capital expenditure.
The Company has one employee, a Financial Comptroller but has plans to hire employees in the ensuing
twelve (12) months.
There are no major risks that the Company is involved in other than the credit and liquidity risks discussed
in Note 12 of the Notes to Financial Statements.
SGP does not own any property such as real estate, plant, equipment, mines, patents and the like. SGP
does not intend to acquire any real property in the next twelve (12) months. In the absence of any property,
the information required on any mortgage, lien or encumbrance and the limitations on ownership or usage
over any property is inapplicable to SGP.
MARKET FOR ISSUER’S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS
(1)

Market Information
Stock Prices
High
Low
2013
1st Quarter
2nd Quarter
3rd Quarter
4th Quarter

P490.00
P450.00
P312.00
P390.00

P366.00
P312.00
P227.00
P240.00

1st Quarter
2nd Quarter
3rd Quarter
4th Quarter

P375.00
P198.10
P500.00
P310.00

P170.00
P178.00
P175.00
P299.80

1st Quarter
2nd Quarter
3rd Quarter
4th Quarter

P310.00
P310.00
P220.00
P188.00

P263.20
P135.10
P140.00
P150.00

2014

2015
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2016
1st Quarter
2nd Quarter
September 21, 2016
(2)

P298.00
P260.00

P133.00
P158.10

(Latest Closing Price) P188.10

Holders

SGP has one hundred forty-seven (144) shareholders. The top 20 shareholders of SGP as of September
12, 2016 are as follows:
TOP 20 STOCKHOLDERS AS OF SEPTEMBER 12, 2016
% OF OWNERSHIP
SHAREHOLDERS
NO. OF SHARES
44.50%
SY JR., HENRY
22,014,288
43.00%
EAST FLEMING HOLDINGS CORPORATION
21,271,452
2.98%
UNITED ENGINEERS (MALAYSIA) BERHAD
1,472,477
2.18%
MALAYCO, INC.
1,077,520
1.70%
COLLADO, ANTONIO GERARDO B.
840,000
1.70%
CHUA, JOSE T.
830,000
1.70%
TY, BENETO T.
830,000
.38%
PCD NOMINEE CORPORATION (F)
186,820
.20%
SPAKOWSKI, LUCIA
100,000
.12%
LUHMANN, BERKLEY M.
58,200
.09%
SCHOLEY, GEORGE T.
42,900
.08%
A. R. GARCIA & CO., INC.
40,400
.06%
VICENTE GOQUILAY & CO., INC.
31,000
.06%
SPAKOWSKI, JOHN W.
30,000
.05%
EQUITABLE SECURITIES (PHILS.),INC.
27,000
.05%
ANSELMO TRINIDAD & CO., INC.
26,200
.04%
PHILIPPINE REMNANTS CO., INC.
21,000
.04%
ASSAD, ABLA BADDOUR
20,400
.04%
R. H. MACHADO & CO., INC.
20,000
.04%
LORA ENTERPRISES
20,000
.04%
NGO TIONG KAW
20,000
Total Shareholdings
* Note: While the SEC has approved the share swap and increase in the Company’s authorized capital
stock, as of December 31, 2015, the share swap agreement has not yet been effected pending receipt of
the approval from one of the regulatory bodies which is essential to the completion of the transaction and
as such, the management is taking the position that the shares issued out of the increase in authorized
capital stock should not be reported.
On January 28,2016, the shareholders of OneTaipan and Pacifica21 wrote the Company stating their
intention to rescind the share swap agreement as the approval of one of the regulatory body has not been
obtained and the consummation of the said agreement has been pending for five (5) years already.
On February 23, 2016, upon request of the shareholders of OneTaipan and Pacifica21, the BOD of the
Company approved the rescission of the share swap agreement. The BOD further approved the
cancellation of the increase in authorized capital stock which was previously approved by the SEC. The
stockholders approved the rescission and cancellation of the increase in the special stockholders' meeting
on April 28, 2016.
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The foreign stockholders of SGP and their corresponding shareholdings as of September 12, 2016 are as
follows:

SHAREHOLDERS
UNITED ENGINEERS (MALAYSIA) BERHAD
LUHMANN, BERKLEY M.
SCHOLEY, GEORGE T.
OH CHU KIONG
PCD NOMINEE CORPORATON (NF)
METROPOLITAN INVESTMENT CORPORATION
MEARS, MABEL E.
NASSR, JUAN D.
MANDRIAK, ROGER
MITCHELL, WILLIAM E.
SCHOLEY, GUY E.
AWAD, KENNETH RICHARD
BIRMINGHAM, T.J.
LILAY, JOSEPH
DUMMERMUTH, WALTER (DECEASED)
FOSTER, FRANK
KLINGER, JOHN
MITCHELL, PETER
H.E. BENNETH SECURITIES, INC.
F.C. HAGEDORN & CO, INC.
SCIPLE, JAMES O.
YAM SENG LAM
Total Foreign Shareholdings
Total Outstanding Capital Stock
Percentage of Total Foreign Ownership
(3)

NATIONAL
Others (Malaysia)
American
American
Chinese
Other Alien
American
American
Other Alien
Canadian
American
American
American
American
Chinese
Swiss
American
American
American
Chinese
American
American
Other Alien

NO. OF SHARES
1,472,477
58,200
42,900
15,000
10,380
10,000
10,000
10,000
8,600
5,000
5,000
4,000
4,000
4,000
3,000
3,000
2,000
2,000
1,000
1,000
1,000
1
1,672,558
49,466,000
3.38%

Dividends

There is no restriction that limits the ability of Company to pay dividends on common equity other than the
unavailability of unrestricted retained earnings. No dividends were declared in 2014 and 2015. No dividends
were also declared as of August 31, 2016.
(4)

Recent Sales of Unregistered Securities

The Share Swap described in Item 1 is exempt under Section 10.1 (k) of the Code which states that the
sale of securities by an issuer to fewer than twenty (20) persons in the Philippines during any twelve-month
period is an exempt transaction. Apart from the Share Swap, there were no recent sales of unregistered
securities of the Company as of September 12, 2016.

FINANCIAL STATEMENTS
The financial statements and schedules listed in the accompanying Index to Financial Statements and
Supplementary Schedules are submitted as Annex 1 as part of this Management Report.
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SYNERGY GRID & DEVELOPMENT PHILS., INC.
Unit 1607, 6th Floor, Tycoon Center Bidg. Condominium, Pearl Drive, Pasig City
Metro Manila
MAP OF CONGLOMERATE COMPANIES
The map of Group of Companies showing the relationships between and among the Company and its
ultimate parent company, middle parent, subsidiaries or co-subsidiaries and associates (pre share swap
and post share swap) is presented below:
a) SGP Current Chart – Pre Share Swap

SGDPI

b)

SGP Chart – Post Share Swap

SGDPI

100 %

68.34%

OneTaipan Holdings,
Inc.

Pacifica21 Holdings,
Inc.

100 %

100 %

Calaca High Power
Corporation

Monte Oro Grid
Resources Corporation

NGCP

As discussed under Item 1, the BOD of the Company approved the rescission of the share swap
agreement and the cancellation of the increase in its authorized capital stock on February 23, 2016. The
stockholders approved the rescission and cancellation of the increase in the special stockholders'
meeting on April 28, 2016.

SYNERGY GRID & DEVELOPMENT PHILS., INC.
SCHEDULE OF FINANCIAL SOUNDNESS INDICATORS

1

Current ratio
Quick ratio2
Debt-to-equity ratio3
Asset-to equity ratio4
Equity-to-debt ratio5
Book Value per share6
Income (Loss) per share7
Interest rate coverage ratio8
Return on assets9
Return on equity10

1

2015
14.40 : 1
14.21 : 1
0.07 : 1
1.07 : 1
13.53 : 1
0.11 : 1
0.0005 : 1
N/A
-0.41%
-0.44%

December 31
2014
16.41 : 1
15.25 : 1
0.07 : 1
1.07 : 1
16.80 : 1
0.11 : 1
0.0005 : 1
N/A
-74%
-77%

Computed by dividing Current Assets by Current Liabilities
Computed by dividing Cash and Cash Equivalents by Current Liabilities
3
Computed by dividing Total Debt by Total Stockholders' Equity
4
Computed by dividing Total Assets by Total Stockholders' Equity
5
Computed by dividing Total Stockholders' Equity by Total Debt
6
Computed by dividing Total Stockholders' Equity by the number of outstanding shares
7
Computed by dividing Net Income attributable to common stockholders by the weighted average
number of common shares outstanding during the period
8
Computed by dividing Earnings before Interest, Taxes, Depreciation and Amortization by interest
expense and other financing charges
9
Computed by dividing Net Profit by Average Total Assets
10
Computed by dividing Net Profit by Average Total Stockholders' Equity
2

SYNERGY GRID & DEVELOPMENT PHILS., INC.
NOTES TO THE FINANCIAL STATEMENTS
1. Reporting Entity
Synergy Grid & Development Phils., Inc. (the “Company”) was originally a mining corporation
and registered with the Philippine Securities and Exchange Commission (SEC) on June 1, 1970
under the name Mankayan Minerals Development Company, Inc.
On February 22, 1994, the SEC approved the Company’s change of corporate name to UEM
Development Phils., Inc. and the change in its primary purpose from engaging in mining
activities to general construction and other allied businesses. The amendment of its primary
purpose was due to the potential opportunity in the construction industry brought about by the
entry of a new foreign investor.
On October 10, 1997, the SEC approved the Amendment to the Seventh Article of the
Company’s Articles of Incorporation increasing the par value of its authorized capital stock from
P0.01 to P1.00, decreasing the Company’s shares of stock from 500,000,000 shares to 50,000,000
shares, and stating that the stockholders shall have no pre-emptive rights.
On November 5 and 9, and December 14, 2010, the Board of Directors (BOD) considered and
approved the Amendment of the Articles of Incorporation and By-Laws of the Company for the
purpose of, among others, changing the Company’s corporate name to Synergy Grid &
Development Phils., Inc., changing its primary purpose to enable it to engage in the business of
investing in, purchasing or acquiring, and selling or disposing of the shares of stock, bonds,
evidences of indebtedness and other securities issued or created by corporations and other entities
engaged in power, energy, utilities, infrastructure and other allied businesses; and for the above
purposes, to acquire, lease, hold, occupy, use, mortgage real and personal properties, to obtain
financing from local and international funding sources or otherwise raise capital and funds by
issuing or creating equity and debt securities, and to do or engage in any and all other businesses
and activities incidental to or connected with, or in furtherance and/or the implementation of any
and all of the foregoing and increasing the Company’s authorized capital stock to 215,000,000.
The amendments to the Articles of Incorporation and By-Laws of the Company were approved by
the stockholders on December 21, 2010. The SEC approved the Amended Articles of
Incorporation on March 28, 2011 (Note 10).
The Company’s shares of stock are listed on the Philippine Stock Exchange (PSE) under the
stock symbol “SGP.”
The Company’s registered office address is Unit 1607, 16th Floor, Tycoon Center Bldg.
Condominium, Pearl Drive, Pasig City, Metro Manila.
On January 1, 2015, the Company entered into a management agreement with related parties to
provide management consulting and financial advisory services which resulted to an improved
financial performance (Note 9).
As of June 30, 2016, the Company has not yet started its commercial operations. Management’s
final decision on the operations will be dependent on the ongoing evaluation as to the feasibility
of improved business conditions in the future.
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2. Basis of Preparation
Statement of Compliance
The financial statements have been prepared in compliance with Philippine Financial Reporting
Standards (PFRSs). PFRSs are based on International Financial Reporting Standards (IFRSs)
issued by the International Accounting Standards Board (IASB). PFRSs which are issued by the
Philippine Financial Reporting Standards Council (FRSC), consist of PFRSs, Philippine
Accounting Standards (PASs), and Philippine Interpretations.
Basis of Measurement
The financial statements have been prepared on the historical cost basis of accounting.
Functional and Presentation Currency
The financial statements are presented in Philippine peso, which is also the Company’s functional
currency. All financial information presented in Philippine peso has been rounded off to the
nearest peso, unless otherwise indicated.
Use of Judgments and Estimates
The preparation of the financial statements in conformity with PFRSs requires management to
make estimates and assumptions that affect the reported amounts of assets, liabilities, income and
expenses. The estimates and assumptions used in the financial statements are based upon
management’s evaluation of relevant facts and circumstances as of the date of the financial
statements. Actual results may differ from these estimates.
Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognized in the period in which the estimate is revised and in any future periods
affected.
Judgments are made by management on the development, selection and disclosure of the
Company’s critical accounting policies and estimates and the application of these policies and
estimates.
In particular, the following is the information about significant areas of estimates, uncertainty and
critical judgments in applying accounting policies that have the most significant effect on the
amounts recognized in the financial statements:
Fair Value Measurement
The Company carries certain financial assets and financial liabilities at fair value which requires
extensive use of accounting estimates and judgments. Significant components of fair value
measurement were determined using verifiable objective evidence (i.e., foreign exchange rates,
interest rates, volatility rates). The amount of changes in fair value would differ if the Company
utilized different valuation methodologies and assumptions.
Any change in the fair value of these financial assets and financial liabilities would affect profit
or loss and other comprehensive income.
The methods and assumptions used to estimate fair values of financial assets and financial
liabilities are discussed in Note 12.
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Estimating Useful Lives of Property and Equipment
The Company estimates the useful lives of its property and equipment based on the period over
which the assets are expected to be available for use. The estimated useful lives of property and
equipment are reviewed periodically and are updated if expectations differ from previous
estimates due to physical wear and tear, technical or commercial obsolescence and legal or other
limits on the use of the assets.
Property and equipment, net of accumulated depreciation amounted to P39,383 and P157,597 as
at June 30, 2016 and December 31, 2015, respectively (Note 6).
Impairment of Non-financial Assets
The Company assesses impairment on non-financial 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 the 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.

If any indicator exists, the asset’s recoverable amount is estimated. The recoverable amount is the
higher of an asset’s fair value less costs of disposal or value in use. Under PFRSs, whenever the
carrying amount of an asset exceeds its recoverable amount, an impairment loss is recognized.
There is no indication of impairment on the Company’s property and equipment as at June 30,
2016 and December 31, 2015. In 2015, the Company recognized impairment losses on its
creditable withholding tax which amounts to P1,024,739.
Estimating Realizability of Deferred Tax Assets
The Company reviews its deferred tax assets at each reporting date and reduces the carrying
amount to the extent that it is no longer probable that sufficient taxable profit will be available to
allow all or part of the deferred tax asset to be utilized. The Company’s assessment on the
recognition of deferred tax assets on deductible temporary difference and carryforward benefits of
Minimum Corporate Income Tax (MCIT) and Net Operating Loss Carry Over (NOLCO) is based
on the projected taxable income within the prescription period.
The Company did not recognize the deferred tax assets as at June 30, 2016 and December 31,
2015 since management does not expect to have sufficient taxable profit that will be available
against which the Company can utilize the benefit therefrom.
Provisions and Contingencies
The Company, in the ordinary course of business, sets up appropriate provisions for its present
legal or constructive obligations, if any, in accordance with its policies on provisions and
contingencies. In recognizing and measuring provisions, management takes risk and uncertainties
into account. The Company does not have any contingent legal or constructive obligation that
requires provision or disclosure as at June 30, 2016 and December 31, 2015.
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3. Summary of Significant Accounting Policies
The accounting policies set out below have been applied consistently to all years presented in
these financial statements.
Adoption of Amendments to Standards and Interpretation
The Company has adopted the following amendments to standards and new interpretation starting
January 1, 2015 and accordingly, changed its accounting policies. Except as otherwise indicated,
the adoption of these amendments to standards and interpretation did not have any significant
impact on the Company’s financial statements.


Annual Improvements to PFRSs: 2010 - 2012 and 2011 - 2013 Cycles - Amendments were
made to a total of nine standards, with changes made to the standards on business
combinations and fair value measurement in both cycles. Earlier application is permitted, in
which case the related consequential amendments to other PFRSs would also apply. The
following are the said improvements or amendments to PFRSs, none of which has a
significant effect on the financial statements of the Company:


Disclosures on the aggregation of operating segments (Amendment to PFRS 8, Operating
Segments). PFRS 8 has been amended to explicitly require the disclosure of judgments
made by management in applying the aggregation criteria. The disclosures include: a
brief description of the operating segments that have been aggregated; and the economic
indicators that have been assessed in determining that the operating segments share
similar economic characteristics. In addition, this amendment clarifies that a
reconciliation of the total of the reportable segments’ assets to the entity’s assets is
required only if this information is regularly provided to the entity’s chief operating
decision maker. This change aligns the disclosure requirements with those for segment
liabilities.



Definition of ‘related party’ (Amendment to PAS 24, Related Party Disclosures). The
definition of a ‘related party’ is extended to include a management entity that provides
key management personnel (KMP) services to the reporting entity, either directly or
through a group entity. For related party transactions that arise when KMP services are
provided to a reporting entity, the reporting entity is required to separately disclose the
amounts that it has recognized as an expense for those services that are provided by a
management entity; however, it is not required to ‘look through’ the management entity
and disclose compensation paid by the management entity to the individuals providing
the KMP services. The reporting entity will also need to disclose other transactions with
the management entity under the existing disclosure requirements of PAS 24
(e.g. loans).

Standards Issued but Not Yet Adopted
A number of new standards and amendments to standards are effective for annual periods
beginning after January 1, 2015. However, the Company has not applied the following new or
amended standards in preparing these financial statements. Unless otherwise stated, none of these
are expected to have a significant impact on the Company’s financial statements.
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Effective January 1, 2016


Annual Improvements to PFRSs 2012 - 2014 Cycle. This cycle of improvements contains
amendments to four standards, of which only the below mentioned are applicable to the
Company, none of which are expected to have significant impact on the Company’s financial
statements. The amendments are effective for annual periods beginning on or after January 1,
2016. Earlier application is permitted.


Offsetting disclosures in condensed interim financial statements (Amendment to PFRS 7,
Financial Instruments: Disclosures). PFRS 7 is also amended to clarify that the
additional disclosures required by Disclosures: Offsetting Financial Assets and Financial
Liabilities (Amendments to PFRS 7) are not specifically required for inclusion in
condensed interim financial statements for all interim periods; however, they are required
if the general requirements of PAS 34, Interim Financial Reporting, require their
inclusion.
The amendment to PFRS 7 is applied retrospectively, in accordance with PAS 8,
Accounting Policies, Changes in Accounting Estimates and Errors.



Disclosure of information “elsewhere in the interim financial report’ (Amendment to
PAS 34). PAS 34 is amended to clarify that certain disclosures, if they are not included in
the notes to interim financial statements, may be disclosed “elsewhere in the interim
financial report” - i.e. incorporated by cross-reference from the interim financial
statements to another part of the interim financial report (e.g., management commentary
or risk report). The interim financial report is incomplete if the interim financial
statements and any disclosure incorporated by cross-reference are not made available to
users of the interim financial statements on the same terms and at the same time.
The amendment to PAS 34 is applied retrospectively, in accordance with PAS 8.



Disclosure Initiative (Amendments to PAS 1, Presentation of Financial Statements) addresses
some concerns expressed about existing presentation and disclosure requirements and to
ensure
that
entities
are
able
to
use
judgment
when
applying
PAS 1. The amendments clarify that:


Information should not be obscured by aggregating or by providing immaterial
information.



Materiality considerations apply to all parts of the financial statements, even when a
standard requires a specific disclosure.



The list of line items to be presented in the statement of financial position and statement
of profit or loss and other comprehensive income can be disaggregated and aggregated as
relevant and additional guidance on subtotals in these statements.
An entity’s share of OCI of equity-accounted associates and joint ventures should be
presented in aggregate as single line items based on whether or not it will subsequently
be reclassified to profit or loss.



The amendments are to be applied retrospectively for annual periods beginning on or
after January 1, 2016. Early adoption is permitted.
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Effective January 1, 2018


PFRS 9 (2014) replaces PAS 39, Financial Instruments: Recognition and Measurement, and
supersedes the previously published versions of PFRS 9 that introduced new classifications
and measurement requirements (in 2009 and 2010) and a new hedge accounting model (in
2013). PFRS 9 includes revised guidance on the classification and measurement of financial
assets, including a new expected credit loss model for calculating impairment, guidance on
own credit risk on financial liabilities measured at fair value and supplements the new
general hedge accounting requirements published in 2013. PFRS 9 incorporates new hedge
accounting requirements that represent a major overhaul of hedge accounting and introduces
significant improvements by aligning the accounting more closely with risk management.
The new standard is to be applied retrospectively for annual periods beginning on or after
January 1, 2018 with early adoption permitted.

Financial Instruments
Date of Recognition. The Company recognizes a financial asset or a financial liability in the
statements of financial position when it becomes a party to the contractual provisions of the
instrument. In the case of a regular way purchase or sale of financial assets, recognition and
derecognition, is done using settlement date accounting.
Initial Recognition of Financial Instruments. Financial instruments are recognized initially at fair
value, which is the fair value of the consideration given or received. The initial measurement of
financial instruments, except for those designated at fair value through profit or loss (FVPL),
includes directly attributable transaction cost.
Subsequent to initial recognition, the Company classifies its financial assets in the following
categories: held-to-maturity (HTM) investments, available-for-sale (AFS) financial assets, FVPL
financial assets, and loans and receivables. The Company classifies its financial liabilities as
either FVPL financial liabilities or other financial liabilities. The classification depends on the
purpose for which the investments are acquired and whether they are quoted in an active market.
Management determines the classification of the Company’s financial assets and financial
liabilities at initial recognition and, where allowed and appropriate, reevaluates such designation
at every reporting date.
The Company has no HTM investments, FVPL financial assets and FVPL financial liabilities as
at June 30, 2016 and December 31, 2015.
AFS Financial Assets. AFS financial assets are non-derivative financial assets that are either
designated in this category or not classified in any of the other financial asset categories.
Subsequent to initial recognition, AFS financial assets are measured at fair value and changes
therein, other than impairment losses and foreign currency differences on AFS debt instruments,
are recognized in other comprehensive income and presented in the “Fair value reserve” in
equity. Dividends earned on holding AFS financial assets are recognized as “Dividend income”
when the right to receive payment has been established. When individual AFS financial assets
are either derecognized or impaired, the related accumulated unrealized gains or losses previously
reported in equity are transferred to and recognized in profit or loss.
AFS financial assets also include unquoted equity instruments with fair values which cannot be
reliably determined. These instruments are carried at cost less impairment in value, if any.
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The Company’s investments in AFS financial assets are included under “Other noncurrent assets”
account in the statements of financial position.
Loans and Receivables. Loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. They are not entered into with the
intention of immediate or short-term resale and are not designated as AFS financial assets or
financial asset at FVPL.
Subsequent to initial measurement, loans and receivables are carried at amortized cost using the
effective interest rate method, less impairment in value. Any interest earned on loans and
receivables shall be recognized as part of “Interest income” account in profit or loss on an accrual
basis. Gains and losses are recognized in profit or loss when loans and receivables are
derecognized or impaired.
The Company’s cash and cash equivalents are included in this category.
Cash includes cash on hand and in banks and is stated at face value. Cash equivalents are shortterm, highly liquid instruments that are readily convertible to known amounts of cash with
original maturities of three months or less from dates of acquisition and that are subject to an
insignificant risk of change in value.
Other Financial Liabilities. This category pertains to financial liabilities that are not designated or
classified as at FVPL. After initial measurement, other financial liabilities are carried at
amortized cost using the effective interest rate method. Amortized cost is calculated by taking
into account any premium or discount and any directly attributable transaction costs that are
considered an integral part of the effective interest rate of the liability.
Included in this category are accrued expenses and other current liabilities.
Derecognition of Financial Assets and Liabilities
Financial Assets. A financial asset (or, where applicable, a part of a financial asset or part of a
group of similar financial assets) is derecognized when:


the rights to receive cash flows from the asset have expired;



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



When the Company has transferred its right to receive cash flow from an asset 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 the original carrying amount of the asset or the maximum amount of
consideration that the Company could be required to pay.
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Financial Liabilities. A financial liability is derecognized when the obligation under the liability
is discharged, cancelled or expired. When 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 an exchange or modification is treated as a derecognition of the
original liability and the recognition of a new liability. The difference in the respective carrying
amounts is recognized in profit or loss.
Offsetting Financial Instruments
Financial assets and financial liabilities are offset and the net amount is reported in the statements
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. This is not generally the case with master netting agreements,
where the related assets and liabilities are presented gross in the statements of financial position.
Property and Equipment
Property and equipment are carried at cost less accumulated depreciation and impairment loss, if
any.
The initial cost of property and equipment consists of its purchase price, including any directly
attributable costs in bringing the asset to its working condition and location for its intended use.
Expenditures incurred after the properties have been put into operation, such as repairs and
maintenance, are normally recognized in profit or loss in the year the costs are incurred. Major
expenditures are capitalized as additional costs of property and equipment only when it is
probable that future economic benefits associated with the items will flow to the Company and
the costs of the items can be measured reliably.
Depreciation is computed using the straight-line method over the following estimated useful lives
of the assets:

Transportation equipment
Furniture and fixtures
Office equipment
Computer equipment

Number of Years
5
3
3
5

The useful lives, residual values and depreciation method are reviewed periodically to ensure that
they are consistent with the expected pattern of economic benefits from the items under property
and equipment.
Fully depreciated assets are retained in the accounts until they are no longer in use and no further
depreciation is recognized in profit or loss. Assets are derecognized upon disposal or when there
is no longer future economic benefits expected from the use or disposal of these items. Any gain
or loss arising on derecognition of the asset (calculated as the difference between the net disposal
proceeds and the carrying amount of the asset) is included in profit or loss in which the asset is
derecognized.
Impairment of Assets
Financial Assets
The Company assesses at the reporting date whether a financial asset or group of financial assets
is impaired.
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A financial asset or a group of financial assets is deemed to be impaired if, and only if, there is
objective evidence of impairment as a result of one or more events that have occurred after the
initial recognition of the asset (an incurred loss event) and that loss event has an impact on the
estimated future cash flows of the financial asset or the group of financial assets that can be
reliably estimated.
Assets Carried at Amortized Cost. For assets carried at amortized cost such as loans and
receivables, the Company first assesses whether objective evidence of impairment exists
individually for financial assets that are individually significant, or collectively for financial
assets that are not individually significant. If no objective evidence of impairment has been
identified for a particular financial asset that was individually assessed, the Company includes the
asset as part of a group of financial assets pooled according to their credit risk characteristics and
collectively assesses the group for impairment. Assets that are individually assessed for
impairment and for which an impairment loss is, or continues to be, recognized are not included
in the collective impairment assessment.
Evidence of impairment for specific impairment purposes may include indications that the
borrower or a group of borrowers is experiencing financial difficulty, default or delinquency in
principal or interest payments, or may enter into bankruptcy or other form of financial
reorganization intended to alleviate the financial condition of the borrower. For collective
impairment purposes, evidence of impairment may include observable data on existing economic
conditions or industry-wide developments indicating that there is a measurable decrease in the
estimated future cash flows of the related assets.
If there is objective evidence of impairment, the amount of loss is measured as the difference
between the asset’s carrying amount and the present value of estimated future cash flows
(excluding future credit losses) discounted at the financial asset’s original effective interest rate
(i.e., the effective interest rate computed at initial recognition). Time value is generally not
considered when the effect of discounting the cash flows is not material. If a loan or receivable
has a variable rate, the discount rate for measuring any impairment loss is the current effective
interest rate, adjusted for the original credit risk premium. For collective impairment purposes,
impairment loss is computed based on their respective default and historical loss experience.
The carrying amount of the asset shall be reduced either directly or through the use of an
allowance account. The impairment loss for the period shall be recognized in profit or loss. If, in
a subsequent period, the amount of the impairment loss decreases and the decrease can be related
objectively to an event occurring after the impairment was recognized, the previously recognized
impairment loss is reversed. Any subsequent reversal of an impairment loss is recognized in
profit or loss, to the extent that the carrying amount of the asset does not exceed its amortized
cost at the reversal date.
Non-financial Assets
The carrying amounts of property and equipment are reviewed for impairment when events or
changes in circumstances indicate that the carrying amount may not be recoverable. If any such
indication exists, and if the carrying amount exceeds the estimated recoverable amount, the assets
or cash-generating units are written down to their recoverable amounts. The recoverable amount
of the asset is the greater of fair value less costs of disposal and value in use. The fair value less
costs of disposal is the amount that would be received to sell an asset in an orderly transaction
between market participants at the measurement date less costs of disposal. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time value of money and the risks specific to
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the asset. For an asset that does not generate largely independent cash inflows, the recoverable
amount is determined for the cash-generating unit to which the asset belongs. Impairment losses
are recognized in profit or loss in those expense categories consistent with the function of the
impaired asset.
An assessment is made at each reporting date as to whether there is any indication that previously
recognized impairment losses may no longer exist or may have decreased. If such indication
exists, the recoverable amount is estimated. A 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 profit or loss. After
such a reversal, the depreciation and amortization charge is adjusted in future periods to allocate
the asset’s revised carrying amount, less any residual value, on a systematic basis over its
remaining useful life.
Determination of Fair Value
Fair value is the 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 most
advantageous market must be accessible to the Company.
The fair value of an asset or 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.
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.
All assets and liabilities for which fair value is measured or disclosed in the 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 prices (unadjusted) in active markets for identical assets or liabilities;



Level 2: inputs other than quoted prices included within Level 1 that are observable for the
asset or liability, either directly or indirectly; and



Level 3: inputs for the asset or liability that are not based on observable market data.

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 reassessing the categorization at the end of each reporting period.
For purposes of the fair value disclosure, 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.
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Capital Stock
Common Shares
Common shares are classified as equity. Incremental costs directly attributable to the issue of
common shares are recognized as a deduction from equity, net of any tax effects.
Earnings Per Share
Basic Earnings Per Share (EPS) is calculated by dividing income applicable to common shares by
the weighted average number of common shares outstanding during the year with retroactive
adjustments for stock dividends, if any. Diluted EPS is computed in the same manner as basic
EPS, however, net income attributable to common shares and the weighted average number of
shares outstanding are adjusted for the effects of all dilutive potential common shares, if any.
Operating Segment
A segment is a distinguishable component of the Company that is engaged either in providing
related products or services (business segment), or in providing products or services within a
particular economic environment (geographical segment), which is subject to risks and rewards
that are different from those other segments.
The Company, having no operations, assessed that it has no reportable segment. Accordingly, the
Company does not present segment information.
Taxes
Income tax on the profit or loss for the year is composed of current and deferred income tax.
Income tax is recognized in profit or loss except to the extent that it relates to items recognized
directly in equity or in other comprehensive income.
Current Tax
Current tax assets and liabilities for the current and prior periods are measured at the amount
expected to be recovered from or paid to the tax authority. The tax rates and tax laws used to
compute the amount are those that are enacted or substantively enacted as at the reporting date.
Deferred Tax
Deferred tax assets and liabilities are recognized in respect of temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the amounts used
for taxation purposes and the carryforward tax benefits of the NOLCO and the excess of MCIT
over the Regular Corporate Income Tax (RCIT). The amount of deferred tax provided is based on
the expected manner of realization or settlement of the carrying amount of assets and liabilities,
carryforward benefits of NOLCO and MCIT, using tax rates enacted or substantively enacted as
at the reporting date.
Deferred tax is not recognized for:


temporary differences on the initial recognition of assets or liabilities in a transaction that is
not a business combination and that affects neither accounting nor taxable profit or loss;



temporary differences related to investments in subsidiaries and jointly controlled entities to
the extent that it is probable that they will not reverse in the foreseeable future; and



taxable temporary differences arising on the initial recognition of goodwill.
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The carrying amount of deferred tax assets is reviewed at each reporting date. A deferred tax
asset is recognized only to the extent that it is probable that future taxable profits will be available
against which the deductible temporary differences and the carryforward tax benefits of NOLCO
and MCIT can be utilized. Deferred tax assets are reviewed at each reporting date and are
reduced to the extent that it is no longer probable that the related tax benefit will be realized.
Unrecognized deferred tax assets are reassessed at each reporting date and are recognized to the
extent that it has become probable that the future taxable income will allow the deferred tax assets
to be recognized.
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
year when the asset is realized or the liability is settled, based on tax rates that have been enacted
or substantively enacted at reporting date.
In determining the amount of current and deferred tax, the Company takes into account the
impact of uncertain tax positions and whether additional taxes and interest may be due. The
Company believes that its accrual for tax liabilities are adequate for all open tax years based on
its assessment of many factors, including interpretations of tax law and prior experience. This
assessment relies on estimates and assumptions and may involve a series of judgments about
future events. New information may become available that causes the Company to change its
judgment regarding the adequacy of existing tax availabilities; such changes to tax liabilities will
impact tax expense in the period that such a determination is made.
Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current
tax liabilities and assets, and they relate to income taxes levied by the same tax authority on the
same taxable entity.
Value Added Tax (VAT). Revenues, expenses and assets are recognized net of the amount of
VAT, except:


where the tax incurred on a purchase of assets or services is not recoverable from the taxation
authority, in which case the tax is recognized as part of the cost of acquisition of the asset or
as part of the expense item as applicable; and



receivables and payables that are stated with the amount of tax included.

Revenue Recognition
Revenue is recognized to the extent that it is probable that the economic benefits associated with
the transaction will flow to the Company and the amount of revenue can be measured reliably.
The following specific recognition criteria must also be met before revenue is recognized.
Interest Income
Interest income from cash in bank, which is subject to final withholding tax, is presented at gross
amount and the tax paid or withheld is included in income tax expense.
All other income items are recognized as earned.
Expense Recognition
Expenses are recognized when decrease in future economic benefits related to a decrease in an
asset or an increase of a liability has arisen that can be measured reliably. Expenses are
recognized when they are incurred.
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Related Party Transactions and Relationship
Related party relationship exists when one party has the ability to control, directly or indirectly
through one or more intermediaries, the other party or exercise significant influence over the
other party in making financial and operating decisions. Such relationship also exists between
and/or among entities which are under common control with the reporting enterprise, between
and/or among entities which are under control with reporting enterprise and its KMP, directors, or
the entity, or any member of the group of which it is part, that provides key management
personnel services to the reporting entity.
Foreign Currency Transactions
Transactions in foreign currencies are converted to Philippine peso at exchange rates prevailing at
the transaction dates. Foreign currency-denominated monetary assets and liabilities are
retranslated into Philippine peso at the exchange rates prevailing at the reporting date. The
resulting foreign exchange gains or losses are recognized in profit or loss.
Provisions
Provisions are recognized when the Company has: (a) a present obligation (legal or constructive)
as a result of past event; (b) it is probable (i.e., more likely than not) that an outflow of resources
embodying economic benefits will be required to settle the obligation; and (c) a reliable estimate
can be made of the amount of the obligation. If the effect of the time value of money is material,
provisions are determined by discounting the expected future cash flows at a pre-tax rate that
reflects current market assessment of the time value of money and those risks specific to the
liability. Where discounting is used, the increase in the provision due to the passage of time is
recognized as interest expense. Where some or all of the expenditures required to settle a
provision are expected to be reimbursed by another party, the reimbursement shall be recognized
when, and only when, it is virtually certain that reimbursement will be received if the entity
settles the obligation. The reimbursement shall be treated as a separate asset. The amount
recognized for the reimbursement shall not exceed the amount of the provision. Provisions are
reviewed at each reporting date and adjusted to reflect the current best estimate.
Contingencies
Contingent liabilities are not recognized in the financial statements but are disclosed in the notes
to the financial statements 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 to the financial statements 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
reporting date (adjusting events) are reflected in the financial statements. Post year-end events
that are not adjusting events are disclosed in the notes to the financial statements when material.
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4. Cash and Cash Equivalents
This account consists of:
Note
Cash on hand
Cash in banks
12

June 2016

December 2015

P10,000
5,439,701

P10,000
5,453,077

P5,449,701

P5,463,077

Cash in banks earn annual interest at the respective bank’s deposit rates. Interest income
amounted to P5,920 and P9,093 for the periods ended June 30, 2016 and December 31, 2015,
respectively.

5. Other Current Assets
The movements and balances of this account are as follows:

Input VAT - net
Creditable withholding tax
Advances

June 2016
P1,492,099
467,147
105,000

December 2015
P7,566
65,000

P2,064,246

P72,566

The Company has provided allowance for impairment on its input VAT amounting to P1,789,624
as at December 31, 2015 because the Company does not have enough output VAT for which the
input can be applied with. The corresponding impairment loss on input VAT recognized in profit
or loss amounted to P2.14 million in 2013. No additional impairment loss was recognized in 2016
and 2015.
For the periods ended June 30, 2016 and December 31, 2015, the Company reversed its
allowance for impairment on its input VAT amounting to P1,789,624 and P349,464 which are
included under “Interest and other income” account in the statements of profit or loss and other
comprehensive income as a result of income recognized from the Shared Services Agreement
from which output VAT can be offset and claimed (Note 9).
In 2015, the Company recognized impairment losses on its creditable withholding tax amounting
to P1,024,739 as the Company does not expect to have enough future income tax liabilities for
which the creditable withholding tax can be applied with.
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6. Property and Equipment
The movements and balances of this account are as follows:
Transportation
Equipment

Furniture
and
Fixtures

Office
Equipment

Computer
Equipment

Total

P1,182,143

P37,665

P18,781

P682,474

P1,921,063

December 31, 2015
Depreciation

1,024,546
118,214

37,665
-

18,781
-

682,474
-

1,763,466
118,214

June 30, 2016

1,142,760

37,665

18,781

682,474

1,881,680

Carrying Amount
December 31, 2015

P157,597

P -

P -

P -

P157,597

P39,383

P -

P -

P -

P39,383

Cost
Balance as at
December 31, 2015
Accumulated Depreciation

June 30, 2016

7. Accrued Expenses and Other Current Liabilities
This account consists of:
Note
12

Professional fees
Government payables

June 2016 December 2015
P173,500
P 210,960
100,388
P384,460
P100,388

Government payables include withholding tax and other payables to various government
agencies.
8. Loans Payable
In 2011, the Company entered into a Secured Facilities Agreement (the Original Facility
Agreement) with a bank with an aggregate amount of US$705.5 million (P31.07 billion),
inclusive of loans obtained under the First and Second Amendment Agreements. Out of the total
amount, US$172.35 million (P7.61 billion) and US$515.50 million (P22.68 billion) were for the
accounts of Calaca High Power Corporation (CHPC) and OneTaipan Holdings, Inc. (OneTaipan),
a related party through a common stockholder, respectively.
The loans are for a period of two years and with an interest rate equivalent to the aggregate of the
London Interbank Offered Rate (LIBOR) plus a spread.
All costs, fees and interests related and in connection with the Original Facility Agreement are for
the account of CHPC while those related and in connection with the First and Second
Amendment Agreements are for the account of OneTaipan.
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On April 30 and August 22, 2012, the existing facility agreement of the Company was further
amended under the Third and Fourth Amendment Agreement, respectively, to include Power
Access Global, Inc. (Power Access) as the “Facility C Borrower” and increasing the total
commitments by US$100 million (P4.22 billion) and US$80 million (P3.38 billion), respectively.
The Company guarantees the obligations of Power Access and extends to it the securities granted
by the Company under the Original Facility Agreement to the Facility C Borrower in the event of
default. All additional loans, costs, fees and interest related and in connection with the Third and
Fourth Amendment Agreement are for the account of Power Access.
There were no additional loans obtained by the Company since 2013.
The above loans are secured, among others, by 92.5% of the Company’s shares of stock, shares of
stock of the other parties in the loan agreements and receivables resulting from the assignment of
the proceeds of the loans to OneTaipan and CHPC.
On April 29, 2013, the existing facility agreement was further amended under the Fifth
Amendment Agreement releasing the Company from its obligations as the Original Borrower,
while still continuing to provide the guarantee and securities granted by it, and transferring the
outstanding loan of US$263.95 million (P10.83 billion) to OneTaipan as the Replacement
Borrower.
On
the
same
date,
additional
loan
of
US$6.25
million
(P257.21 million) was obtained by OneTaipan as borrower. The securities granted by the
Company under the Secured Facilities Agreement remain effective.
The guaranteed loans were fully paid as at December 31, 2014.
Upon full payment of the outstanding loan by OneTaipan and Power Access in 2014, the
Company was released from its guarantee obligations and the securities granted by the Company
under the Original Facility Agreement were likewise released.

9. Related Party Transactions
The Company’s balances and transactions with related parties as at June 30, 2016 and December
31 are as follows:
Year

Note

Amount of the
Transaction

Under KMP services
Monte Oro Grid Resources Corporation
 Management income
2016
2015

c
c

2016
2015

2016
2015

Transaction

Calaca High Power Corporation
 Management income

Key Management Personnel
 Short-term employee benefits
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Terms

Conditions

P1,800,000
P3,600,000

Non-interest
bearing

Unsecured

c
c

P1,800,000
P3,600,000

Non-interest
bearing

Unsecured

d
d

2,022,977
3,972,249

a. As discussed in Note 8, the Company obtained loans for the account of OneTaipan, a related
party through a common major stockholder.
Terms and conditions of the receivable are the same as those of the loan agreements.
Upon transfer of the loan to OneTaipan in 2013, the receivable from related party was
likewise extinguished.
b. As discussed in Note 8, the Company guarantees the loan of OneTaipan, a related party
through a common stockholder and under key management/director, and extends the
securities granted by the Company under the Secured Facilities Agreement in the event of
default.
Upon full payment of the outstanding loan by OneTaipan and Power Access in 2014, the
Company was released from its guarantee and obligations. The securities granted by the
Company under the Original Facility Agreement were likewise released.
c. On January 1, 2015, the Company entered into a Shared Services Agreement with Monte Oro
Grid Resources Corporation and CHPC for a period of three (3) years. The Company shall
render monthly management consulting and financial advisory services and, in consideration
of the services rendered, the Company shall receive a monthly management fee of P300,000
from each entity.
d. Short-term employee benefits are included under “Salaries and other employee benefits”
account in the statements of profit or loss and other comprehensive income.
10. Capital Stock
June 2016
Number of
Shares

Amount

December 2015
Number of
Shares

Amount

Authorized shares (at P1 par value per share)
Common

50,000,000

P50,000,000

50,000,000

P50,000,000

Issued shares (fully paid)
Common

49,466,000

P49,466,000

49,466,000

P49,466,000

As at June 30, 2016 and December 31, 2015, the Company’s offer price is P185 and P150,
respectively.
Basic/diluted gain (loss) per share amounts are computed as follows:
June 2016
Net gain (loss) attributable to shareholders
Divided by weighted average number of
outstanding common shares

December 2015

2,156,951

(P23,657)

49,466,000

49,466,000

P0.04

(P0.00)

There were no dilutive potential common shares, hence basic and diluted loss per share are the
same for all the years presented.
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Increase in Authorized Capital Stock/Share Swap
On November 5 and 9, 2010, the BOD resolved and approved the increase in the authorized
capital stock of the Company from P50 million to P215 million, with the increase of P165 million
to be divided into 100 million common shares at a par value of P1 per share and 65 million nonvoting preferred shares at a par value of P1 per share with other terms and conditions to be
determined by the BOD at a later date.
The above were approved by the Company’s stockholders on December 21, 2010.
In connection with the above resolutions and with a proposed share swap with the stockholders of
Pacifica21 Holdings, Inc. (Pacifica21) and OneTaipan, on February 16, 2011, the BOD passed a
resolution authorizing the Company to issue, out of the P165 million increase in the authorized
capital stock of the Company, 100,000,000 common shares at a price of P20 per share, to the
stockholders of OneTaipan and Pacifica21 in exchange for their shares in OneTaipan and
Pacifica21.
The share swap was approved by the Company’s stockholders on December 21, 2010.
On March 28, 2011, the SEC approved the share swap and increase in the Company’s authorized
capital stock from P50 million divided into 50 million shares at P1 par value per share to P215
million divided into 100 million common shares at P1 par value per share and 65 million nonvoting preferred shares at a par value of P1 per share.
However, as at December 31, 2015, the share swap agreement has not yet been effected pending
receipt of the approval from one of the regulatory bodies which is essential to the completion of
the transaction and as such, the management is taking the position that the shares issued out of the
increase in authorized capital stock should not yet be reported.
One of the conditions to complete the transaction is the issuance by the Bureau of Internal
Revenue (BIR) of a ruling confirming the tax-free exchange status of the share swap for both the
stockholders of OneTaipan and Pacifica21. However, the BIR issued a ruling granting the
application of a tax-free exchange status of the share swap with respect to one of the shareholder
but denied the application with respect to the other shareholder on the ground that the transfer by
the former of his shares in OneTaipan alone was enough to gain control of the Company. The said
ruling was affirmed by the Department of Finance (DOF). In 2015, the Company filed an appeal
to the Office of the President to review the decision of the DOF. This appeal remains pending.
Upon effectivity of the share swap, the Company will own 68.34% of Pacifica21 and 100% of
OneTaipan.
On January 28, 2016, the shareholders of OneTaipan and Pacifica21 wrote the Company stating
their intention to rescind the share swap agreement as the approval of one of the regulatory body
has not been obtained and the consummation of the said agreement has been pending for five (5)
years already.
On February 23, 2016, upon request of the shareholders of OneTaipan and Pacifica21, the BOD
of the Company approved the rescission of the share swap agreement. The BOD further approved
the cancellation of the increase in authorized capital stock which was previously approved by the
SEC. The Company will file an application with the SEC to approve such cancellation upon
approval of the same by Company’s the stockholders.
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11. Income Tax
The components of income tax expense (benefit) are as follows:
December 2015
P144,117
11,029
1,730

June 2016
P
72,853
(12,789)
1,103

Current income tax
Deferred income tax
Final tax on interest income

P

P156,876

61,167

Current income tax expense represents the previous year’s MCIT.
The reconciliation of the income tax expense computed at the statutory income tax rate to the
income tax expense as shown in profit or loss follows:
June 2016

December 2015

P2,218,118

P133,219

Tax on income (loss) at statutory tax rate
Tax effects of:

P665,435

P39,966

Interest income subjected to final tax
Non taxable income
Nondeductible expense
Application of NOLCO
Movement in unrecognized
deferred tax

(673)
(536,887)
(139,561)

(997)
(104,840)
307,422
(228,792)

72,853

144,117

P61,167

P156,876

Income (loss) before income tax

Income tax expense (benefit)

The Company did not recognize the deferred tax assets relating to temporary differences and
MCIT as at June 30, 2016 and December 31, 2015 since management does not expect the
Company to have sufficient taxable profit that will be available against which the Company can
utilize the benefit therefrom.
The Company’s temporary differences of which deferred tax assets were not recognized as at
June 30, 2016 and December 31, 2015 are shown below:

NOLCO
Allowance for impairment losses
MCIT

June 2016
P6,696,526
1,800,000
276,111

December 2015
P10,986,609
1,800,000
203,258

P8,772,637

P12,989,867

In June 30, 2016, the Company recognized a deferred tax liability - net amounting to P2 arising
from the unrealized foreign exchange gain of P6. In 2015, the Company recognized a deferred tax
liability amounting to P12,791 arising from the unrealized foreign exchange gain of P42,636.
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As at June 30, 2016, the Company has NOLCO which can be claimed as deduction from future
taxable income. Details of NOLCO are as follows:
Year Incurred
2013
2014

Amount
P 4,290,083
6,696,526

Expired
P3,824,879
-

Applied
P465,204
-

Balance
6,696,526

P10,986,609

P3,824,879

P465,204

P6,696,526

Expiry Date
December 31, 2016
December 31, 2017

As at December 31, 2015, the Company has NOLCO which can be claimed as deduction from
future taxable income. Details of NOLCO are as follows:
Year Incurred
2012
2013
2014

Amount

Expired

Applied

Balance

P8,771,590
4,290,083
6,696,526

P8,008,950
-

P762,640
-

P 4,290,083
6,696,526

P19,758,199

P8,008,950

762,640

P10,986,609

Expiry Date
December 31, 2015
December 31, 2016
December 31, 2017

As at June 30, 2016, the Company has carry forward benefit of MCIT which can be claimed as
tax credits against future income tax liabilities. Details of MCIT are as follows:
Year Incurred

Amount

Expired

Applied

Balance

Expiry Date

2013
2014
2015
2016

P58,022
1,119
144,117
72,853

P -

P -

P58,022
1,119
144,117
72,853

December 31, 2016
December 31, 2017
December 31, 2018
December 31, 2019

P276,111

P -

P -

P276,111

As at December 31, 2015, the Company has carry forward benefit of MCIT which can be claimed
as tax credits against future income tax liabilities. Details of MCIT are as follows:
Year Incurred

Amount

Expired

Applied

Balance

Expiry Date

2013
2014
2015

P58,022
1,119
144,117

P -

P -

P58,022
1,119
144,117

December 31, 2016
December 31, 2017
December 31, 2018

P203,258

P -

P -

P203,258

12. Financial Risks and Capital Management Objectives and Policies
The Company’s financial instruments comprise of cash and cash equivalents, and accrued
expenses and other current liabilities (excluding government payables).
The Company has exposure to credit risk and liquidity risk primarily from its use of financial
instruments.
This note presents information about the Company’s exposure to each of the foregoing risks, the
Company’s objectives, policies and processes for measuring and managing these risks, and the
Company’s management of capital.
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The Company’s aim is to achieve an appropriate balance between risk and return and minimize
potential adverse effects on the Company’s financial performance. The BOD provides written
principles for overall risk management.
The BOD constituted the Company’s Audit Committee which has oversight responsibility over
Company’s corporate governance process relating to the: (a) quality and integrity of the
Company’s financial statements and financial reporting process and the Company’s system of
internal accounting and financial controls; (b) annual independent audit of the Company’s
financial statements; (c) compliance by the Company with legal and regulatory requirements,
including the Company disclosures control and procedures; and (d) evaluation of management’s
process to access and manage the Company’s enterprise risk issues.
Credit Risk
Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial
instrument fails to meet its contractual obligations and arises principally from cash.
The maximum credit risk exposure of the Company is its cash and cash equivalents amounting to
P5,439,701 and P5,453,077 as at June 30, 2016 and December 31, 2015, respectively (Note 4).
To reduce its credit risk on cash, the Company concentrates its main cash activities with a bank
that has good financial ratings. Also, the utilization of credit limits with the bank is regularly
monitored.
High grade financial assets are those assessed as having minimal credit risk, otherwise, they are
of standard quality.
The credit risk for cash and cash equivalents is considered negligible since the counterparties are
reputable entities with high quality external credit rating.
Liquidity Risk
Liquidity risk is the risk that the Company will be unable to meet its payment obligations
associated with its financial liabilities when they fall due and to replace funds when they are
withdrawn. The consequence may be the failure to meet obligations to repay creditors and fulfill
commitments.
To manage liquidity risk, the Company maintains sufficient liquid assets to meet its maturing
obligations and to meet current operating requirements.
The table below summarizes the maturity profile of the Company’s financial assets and financial
liabilities based on contractual undiscounted payments used for liquidity management as at June
30, 2016 and December 31, 2015.
Carrying
Amount
Financial Assets
Cash and cash equivalents
Available-for-sale financial assets

P5,449,701
78,750

Financial Liabilities
Accrued expenses and other
current liabilities*

-

*Excluding government payables amounting to P100,388
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June 2016
Contractual
Cash Flows
P5,449,701
78,750

-

1 Year

More than
1 Year

P5,449,701
-

P 78,750

-

-

Carrying
Amount
Financial Assets
Cash and cash equivalents
Available-for-sale financial assets
Financial Liabilities
Accrued expenses and other
current liabilities*

December 2015
Contractual
Cash Flows

1 Year

More than
1 Year
P 78,750

P5,463,077
78,750

P5,463,077
78,750

P5,463,077
-

173,500

173,500

173,500

-

*Excluding government payables amounting to P210,960.

Fair Value of Financial Assets and Liabilities
The carrying amounts of the Company’s financial assets and financial liabilities at reporting dates
approximate their fair values considering that these have short-term maturities.
As at June 30, 2016 and December 31, 2015, the fair value of the Company’s available-for-sale
financial assets amount to P78,750 and has been categorized under Level 3.
In 2016 and 2015, there were no transfers between Level 1 and Level 2 fair value measurements,
and no transfers into and out of Level 3 fair value measurements.
Capital Management
The Company defines capital as capital stock and deficit as shown in the statements of financial
position.
Management’s objectives in managing capital are to safeguard the Company’s ability to continue
as a going concern so that it can continue to provide returns to its shareholders and to maintain an
optimal capital structure to reduce the cost of capital.
The Company’s current ratio, calculated as total current assets over total current liabilities, and
debt-to-equity ratio, calculated as total liabilities over equity, as at June 30, 2016 and December
31, 2015 are as follows:
Current Ratio
June 2016 December 2015
P5,535,643
P7,513,947
384,460
100,388
14.40:1.00
74.85:1.00

Current assets
Current liabilities

Debt-to-Equity Ratio
June 2016 December 2015
P397,251
P100,388
5,374,739
7,531,690
0.07:1.00
0.013:1.00

Total liabilities
Total equity

As at June 30, 2016 and December 31, 2015, the Company is compliant with the minimum public
float requirement by the PSE.
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13. Supplementary Information Required Under Revenue Regulations No. 15-2010 of the Bureau
of Internal Revenue (BIR)
In addition to the disclosures mandated under PFRSs, and such other standards and/or
conventions as may be adopted, companies are required by the BIR to provide in the notes to the
financial statements, certain supplementary information for the taxable year. The amounts
relating to such information may not necessarily be the same with those amounts disclosed in the
financial statements which were prepared in accordance with PFRSs. The following are the tax
information/disclosures required for the taxable period ended June 30, 2016:
A. VAT
1. Output VAT
Beginning of the year
Output VAT for the period

P864,000
432,000

Balances at the end of the period

P1,296,000

Basis of the Output VAT:
Vatable sales
Exempt sales
Zero rated sales

P10,800,000
P10,800,000

2. Input VAT
Beginning of the year
Services lodged under other accounts
Claims for tax credit/refund and other adjustments
Balances at the end of the period

P3,525,190
558,909
P4,084,099

B. Withholding Taxes
Regular/
Normal Rate
P
549,232
15,902
P565,134

Final withholding taxes
Tax on compensation
Creditable withholding taxes

C. All Other Taxes (Local and National)
Other taxes paid during the year recognized under “Taxes and
Licenses” account in Operating Expenses
Permits and license fees

P71,672

D. Tax Cases
As of June 30, 2016, the Company has no pending tax court cases nor has received tax
assessment notices from the BIR.
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SYNERGY GRID & DEVELOPMENT PHILS., INC.
SCHEDULE OF FINANCIAL SOUNDNESS INDICATORS
June 30, 2016
(With Comparative Figures for December 31, 2015)

Current ratio1
Quick ratio2
Debt-to-equity ratio3
Asset-to equity ratio4
Equity-to-debt ratio5
Book Value per share6
Income (Loss) per share7
Interest rate coverage ratio8
Return on assets9
Return on equity10

1

Unaudited
June 30, 2016
74.85 : 1
54.29 : 1
0.013 : 1
1.013 : 1
75.02 : 1
0.15 : 1
0.04 : 1
N/A
32.18%
33.42%

Audited
December 31, 2015
14.40 : 1
14.21 : 1
0.07 : 1
1.07 : 1
13.53 : 1
0.11 : 1
0.0005 : 1
N/A
-0.41%
-0.44%

Computed by dividing Current Assets by Current Liabilities
Computed by dividing Cash and Cash Equivalents by Current Liabilities
3
Computed by dividing Total Debt by Total Stockholders' Equity
4
Computed by dividing Total Assets by Total Stockholders' Equity
5
Computed by dividing Total Stockholders' Equity by Total Debt
6
Computed by dividing Total Stockholders' Equity by the number of outstanding shares
7
Computed by dividing Net Income attributable to common stockholders by the weighted average
number of common shares outstanding during the period
8
Computed by dividing Earnings before Interest, Taxes, Depreciation and Amortization by interest
expense and other financing charges
9
Computed by dividing Net Profit by Average Total Assets
10
Computed by dividing Net Profit by Average Total Stockholders' Equity
2

