SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-A
ANNUAL REPORT PURSUANT TO SECTION 17
OF THE SECURITIES REGULATION CODE AND SECTION 141
OF THE CORPORATION CODE OF THE PHILIPPINES
1.

For the calendar year ended

:

31 December 2014

2.

SEC Identification Number

:

AS092-000589

3.

BIR Tax Identification Number

:

001-817-292

4.

Exact name of Registrant as specified in its :
charter

Greenergy Holdings Incorporated

5.

Province, Country or other Jurisdiction on :
incorporation or organization

Philippines

6.

Industrial Classification Code

:

(SEC Use Only)

7.

Address of Principal Office

:

54 National Road, Dampol II-A
Pulilan, Bulacan

8.

Issuer’s Telephone No. including area code

:

(02) 997-5184

9.

Former name of the Company

:

Not applicable

10.

Securities registered pursuant to Sections 8 and 12 of the SRC, or Sections 4 and 8 of
the RSA
Title of Each Class

Number of Shares of Stock
Outstanding and Amount of Debt
Outstanding1

Common
Preferred
Amount of Debt Outstanding:
11.

1,800,778,565
1,000,000,000
P243,922,479.00

Are any or all of these securities listed on the Philippine Stock Exchange
Yes [ x ]

No [ ]

The Issuer has 452,434,782 shares listed in the Philippine Stock Exchange.
12.

Check whether the registrant:
a. Has filed all reports required to be filed by Section 17 of the SRC and SRC Rule 17.1
thereunder or Section 11 of the Revised Securities Act (RSA) and RSA Rule 11(a)-1

1

The Company is still in the process of implementing the change in par value of its common shares as approved
by the Securities and Exchange Commission (“SEC”). For purposes of this report, the number of shares issued
and subscribed was rounded off. However, the same is still subject to change/adjustment upon completion of the
implementation of the change in par value of common shares of the Company.
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thereunder and Sections 26 and 41 and 141 of the Corporation Code of the Philippines
during the preceding 12 months (or for such shorter period that the registrant was
required to file such report).
Yes [ ]

No [ x ]

b. Has been subject to such filing requirement for the past 90 days.
Yes [ x ]

No [

]

13.

The aggregate market value of the voting stock held by non-affiliates of the registrant as
of 31 March 2015 is P508,368,893.74 (number of shares owned by the public multiplied
by PSE trading price as of 31 March 2015).

14.

The Corporation has not been involved in proceedings for insolvency/suspension of
payments during the immediate preceding five (5) years.
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PART I - BUSINESS AND GENERAL INFORMATION
Item 1. Business
Greenergy Holdings Incorporated (formerly MUSX Corporation, the “Company”) is a publiclylisted holding company and was registered in 1992 with the Philippine Securities and
Exchange Commission (“SEC”) per SEC Registration No. AS092-000589.
On 15 December 2008, the SEC approved the amendment of the primary purpose of the
Company to a holding company. At present, the Parent Company continues to operate as a
holding company.
As part of the preparation to venture into “green” businesses, the stockholders of the
Company, during the annual stockholders’ meeting held on 23 December 2010, approved,
among others, the proposal to change the name of the Company from MUSX Corporation to
its present name. On the same meeting, the stockholders likewise approved the divestment
of the Company from non-”green” related businesses, i.e. its 61% interest in Music
Semiconductors Philippines, Inc., as well as its interest in the latter’s foreign subsidiaries,
namely: MUSIC Semiconductors, Inc., Musem Electonic N.V., and Protelcon, Inc. The
stockholders then approved the investment of the Company in other “green” businesses.
Among the businesses being considered for acquisition or investment that would allow the
Company to widen and diversify its investment portfolio are those in the areas of renewable
energy, agriculture, agri-tourism, real estate development, and technology.
Status of Operations
2012
In 2012, the Company established certain subsidiaries to mark its venture into the field of
renewable energy. These subsidiaries were (i) Biomass Holdings, Inc. (“BHI”); (ii) Winsun
Green Ventures, Inc. (“WGVI”); (iii) Total Waste Management Recovery System, Inc.
(“TWMRSI”), and (iv) Isabela Alcogas Corporation (“lAC”).
a.

BHI

In October 2012, the Company and ThomasLloyd Cleantech Infrastructure Fund GmbH
(“Cleantech,” formerly Cleantech Projektgesellschaft mbH), a German fund managed by the
ThomasLloyd Global Asset Management (Switzerland) AG of Zurich, Switzerland
incorporated BHI as their joint venture vehicle for the investment in the biomass power plant
of San Carlos BioPower, Inc. (“SCBPI”) in Negros Occidental. The Company and Cleantech
held a 60-40 equity ownership in BHI, respectively.
In November 2012, BHI entered into an Investment Agreement with SCBPI for the
acquisition of a 64% equity interest in the latter for a total consideration of P667.53 Million
(the “Total Investment Price”).
b.

WGVI

WGVI, a wholly-owned subsidiary of the Company, was incorporated on 22 June 2012. Its
primary purpose, as stated in its Articles of Incorporation, is “[t]o develop and invest in
energy projects including but not limited to, the exploration, development, and utilization of
Renewable Energy (RE) resources, importation, exportation, and actual operations of RE
systems and facilities within or without the Philippines and to promote, offer, negotiate,
Greenergy Holdings Incorporated
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conclude, execute, sell, engage in, and/or render management, investment, technical
consultancy services for commercial, industrial, manufacturing, and other kinds of
enterprises, including but not limited to power generating plants, whether locally or abroad.”
In 2012, WGVI commenced negotiations and studies on various wind energy projects that it
may commence and acquire.
c.

TWMRSI

The Company holds 51% of the total issued and outstanding capital stock of TWMRSI.
TWMRSI developed a zero-waste system that allows the recovery of biodegradable
materials in sludge form, organic fertilizer, clean plastic materials, and high-density nonbiodegradable materials without leachate. The patented system of TWMRSI is compliant
with the Clean Air Act considering that it is a “no burn” system. Moreover, the waste
management system of TWMRSI will not involve any landfill.
In 2012, the Company completed its investment in the waste recycling and management
facilities of TWMRSI. Through this facility, the Company is now equipped to explore
business opportunities in the field of waste recycling and management systems given the
garbage problems in Metro Manila and neighboring localities.
d.

lAC

The Company holds fifty-percent (50%) of the total issued and outstanding capital stock of
lAC.
The Company, through IAC, is in the process of developing a 20-megawatt biomass power
plant in Ozamis City, Misamis Occidental, with the electricity produced therein to be sold to
the national grid and/or direct customers.
2013
a.

BHI

On 6 March 2013, BHI released the Total Investment Price to SCBPI. The release of the
Total Investment Price completes the equity investment required by SCBPI and thus enabled
the latter to commence the construction of a 19-megawatt bagasse-fired power generation
plant in San Carlos City, Negros Occidental (the “SCB Project”).
The SCB Project was issued its Certificate of Registration by the Board of Investments on 21
December 2012 and, on 13 February 2013, was found by the Department of Energy to have
satisfactorily met the documentary requirements to avail of the Feed-in-Tariff (“FiT”) rates
when it begins commercial operations in early 2015.
Under the FiT system, electric power industry participants are mandated to source electricity
from renewable energy sources at a guaranteed fixed price. The guidelines governing the
FiT system are as follows:
(i)

Priority connections to the grid for electricity generated from emerging renewable
energy resources such as wind, solar, ocean, run-of-river, hydropower, and biomass
power plants within the territory of the Philippines;

(ii)

The priority purchase, transmission of, and payment for such electricity by the grid
system operators;
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(iii)

Determination of the fixed tariff to be paid for electricity produced for each type of
renewable energy resource and the mandated number of years for the application of
such tariff, which shall in no case be less than 12 years;

(iv)

Application of the FiT system to the emerging renewable energy resources to be used
in compliance with the Renewable Portfolio Standards (“RPS”). Only electricity
generated from wind, solar, ocean, run-of-river, hydropower, and biomass power
plants covered under the RPS shall enjoy the benefits of the FiT system; and

(v)

Other rules and mechanisms that are deemed appropriate and necessary by the
Energy Regulatory Commission, in consultation with the National Renewable Energy
Board, for the full implementation of the FiT system.

b.

Sunchamp Real Estate Development Corp. (“SREDC”)

SREDC is a real estate company that focuses on the development of self-sustaining agritourism areas. It currently has real and enforceable rights over approximately 145 hectares
of land in Rosario, Batangas.
On 2 October 2013, the Company entered into a subscription agreement with SREDC
wherein the Company subscribed for 55 million new shares representing twenty (20%) of the
total issued and outstanding capital stock of SREDC.
c.

Agricultural Bank of the Philippines, Inc., formerly Central Equity Rural Bank
(“Agribank”)

On 28 February 1997, Agribank was granted a rural banking authority to enable the
institution to provide financial services catering to farmers, farm owners and tenants,
agribusiness entrepreneurs, bankable countryside enterprises, and all other businesses that
can be legally transacted under the Rural Banks Act of 1992, as amended. Agribank was
established with the intent of catering to business and household customers in the
countryside to promote food sufficiency and contribute to increasing income, employment,
and production in the agricultural sector and the Philippine economy as a whole. In line with
this mission, Agribank’s products and services are currently geared towards providing credit
finance to the farm sector under the government’s Agri-Agra Lending Program; granting
loans for farm equipment and land acquisition; extending credit facilities for agri-producers,
farmers, and micro-businesses (including barangay microenterprises); and providing housing
and transport facilities such as motorcycles, and small business loans to eligible borrowers
in rural areas. In the pursuit of its mission, Agribank has established backward and forward
financing linkages with other sectors related to agriculture, including domestic trading and
distribution, domestic manufacturing (canning and tetra-packaging), processing, and export
of fresh and processed agricultural products.
On 22 November 2013, the Company entered into a subscription agreement with Agribank
wherein the Company subscribed to 40 million new shares representing 26.67% of the total
issued and outstanding capital stock of Agribank. Said subscription agreement is subject to
the approval of the SEC and the Bangko Sentral ng Pilipinas.
d.

WGVI

On 16 December 2013, the Company subscribed to 15 million common shares of WGVI,
increasing its equity in the same to 20 million common shares from 5 million common
shares.
Greenergy Holdings Incorporated
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2014
a.

BHI

On 2 April 2014, the Company disclosed to the public that it has bound itself to divest its
60% equity interest in BHI in favor of Cleantech or the latter’s designee for the aggregate
amount of P400,522,380.00.
On 1 July 2014, the Company executed the corresponding deeds of conveyance over its
60% equity interest in BHI.
b.

SREDC

On 2 July 2014, the Company subscribed to additional primary common shares of SREDC,
increasing its equity stake to 62.39%.
Further, in 2014, the Company established the following subsidiaries: (i) AgriNurture
Development Holdings, Inc. (“ADHI”) and (ii) Lite Speed Technologies, Inc. (“LSTI”).
c.

ADHI

On 25 April 2014, the Board of Directors of the Company approved the incorporation of
ADHI. ADHI, a wholly-owned subsidiary of the Company, was incorporated on 17 June
2014. The Company intends to use ADHI as the holding company of its agricultural portfolio.
d.

LSTI

On 16 June 2014, the Board of Directors of the Company approved the incorporation of
LSTI. On 14 August 2014, the SEC approved the incorporation of LSTI with the primary
purpose of engaging in the business of information and communication technology.
On 1 April 2015, the National Telecommunications Commission issued a Dealer’s Permit in
favor of LSTI, effective from 10 March 2015 to 9 march 2016.
Potential Risks Involved
The Industry
The Company, through its subsidiaries, associates, investments, or acquisitions, will engage
in the fields of renewable energy businesses and waste management systems, among
others. Both fields are capital intensive and subject to high standards of government
regulation. As expected, the Company may experience a lull in operations or negative
operating results prior to take-off until stabilization of operations given the capital
requirements, regulatory compliance, and other economic conditions and factors.
Dependence on Key Personnel
The Company’s success depends to a significant extent upon the continued service of its
executive and other key management and technical personnel. These people are currently
challenged by the Company’s market, business, and product development strategies. The
Company believes that keeping a manageable number of competent personnel is one of the
keys to a successful business.
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Dependence on Future Capital Needs
The renewable energy and waste management systems business will require a considerable
amount of capital requirements. While the timing and initial amount of funding requirements
can be determined at the outset, future requirements in relation to expansion will depend on
a number of factors, including demand for the Company’s facilities, product mix, and
competitive factors. Further, there can be no assurance that such additional funding will be
available when needed, or if available, will be on satisfactory terms. To remain competitive,
the Company must also invest in research and development.
Procedures in Place to Identify, Assess, and Manage the Risks
The risk assessment is based on a “what if” analysis, judged against the method used to
include the particular item in the projection. The analysis could support the projection or
require it to be modified.
Risks that are manageable, i.e. within the scope of control by the Company, must be
managed as a natural course of running the business. When taking decisions, management
considers first the effect of those risks that are in any way related to the decision.
Government Approval
There is no need for government approval on the primary activities of the Company, being
essentially a holding company. Any necessary approval from government agencies,
including from the Department of Energy and specific local government units, would have to
be obtained by its subsidiaries, associates, or other entities acquired by or invested in by the
Company, engaged in renewable energy and waste management systems, among others.
Government Regulations
The existing government regulations on renewable energy companies may affect the general
direction of the Company in terms of the type of business opportunities to explore. As a
holding company, however, the Company is not aware of any probable governmental
regulation which will have an effect on the primary business of the Company.
Environmental Laws
The Company and its subsidiaries are compliant and will endeavor to continue to strictly
comply with environmental laws.
Employees
The Company currently employs 3 employees. No labor union exists within the Company
and no collective bargaining agreement has been entered into. The employees have never
been on strike nor are threatening to strike. The Company anticipates the number of
employees to increase to five (5) within the ensuing twelve (12) months without any
supplemental benefits or incentive arrangements.
Item 2. Properties
The Company does not directly own any real estate property.
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Item 3. Legal Proceedings
As of 31 December 2014, the Company is not directly involved in any legal proceeding.
Item 4. Submission of Matters to a Vote of Security Holders
The 2014 Annual Stockholders’ Meeting of the Company was held on 16 June 2014. In
attendance in said meeting were the following:
Total Issued and Outstanding Shares2
Total No. of Shares Represented in
the Meeting

186,327,856,500
101,747,341,398

The following matters, which were on the agenda, were approved/ratified by the
stockholders present or represented in the said stockholders’ meeting:
1.

Minutes of the Annual Meeting of Stockholders held last 15 November 2013;

2.

Annual Report and Financial Statements for the year ended 31 December 2013;

3.

Amendment of the By-Laws for the purpose of creating an Executive Committee;

4.

Approval of the issuance and listing of 5 billion primary common shares issued by the
Company to Three Star Capital Limited (BVI), in compliance with the PSE Revised
Listing Rules;

5.

Waiver by the minority stockholders of the right to conduct a public offering in relation
to the 5 billion common shares issued to Three Star Capital Limited (BVI), in
compliance with the PSE Revised Listing Rules;

6.

Delegation of the appointment of external auditor for the year 2014 to the Board of
Directors, upon recommendation of the Audit and Compliance Committee; and

7.

Ratification of all acts, resolutions, and decisions of the incumbent Board of Directors
and Management for 2013.

At the same meeting, the following were elected Directors of the Company:
1.
2.
3.
4.
5.
6.
7.
8.
9.

2

Antonio L. Tiu
George Y. Uy
Agustin V. Que
Martin C. Subido
Kenneth S. Tan
Yuan Ming Zheng
Paula Katrina L. Nora
Leonor M. Briones (Independent Director)
Benjamin P. Lim (Independent Director)

As of the date of the Annual Stockholders’ Meeting and prior to the approval by the SEC of the amendment to
the Articles of Incorporation to change the par value of the common shares of the Company from P0.01 to P1.00.
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PART II - OPERATIONAL AND FINANCIAL INFORMATION
Item 5. Market for Issuer’s Common Equity and Related Stockholder Matters
Securities
As of 31 December 2014, the Company has an authorized capital stock of
P2,000,000,000.00 divided into the following:
a.

Common Shares, consisting of 1,900,000,000 shares with a par value of P1.00 per
share for a total par value of P1,900,000,000.00; and

b.

Preferred Shares, consisting of 1,000,000,000 shares with a par value of P0.10 per
share for a total par value of P100,000,000.00.

The total issued and subscribed capital stock of the Company is P1,900,778,565.00 divided
into (i) 1,800,778,565 common shares with a par value of P1.00 per share or a total par
value of P1,800,778,565.00; and (ii) 1,000,000,000 preferred shares with a par value of
P0.10 per share or a total par value of P100,000,000.00.3
Except for those exempt from registration requirements, no sales of unregistered securities
were made in the past three (3) years.
No debt securities are registered or contemplated to be registered.
No securities subject to redemption or call exists or are planned to be issued.
On 14 April 2012, the Board of Directors approved the issuance of 7.5 Billion warrants to the
Chairman, Mr. George Y. Uy, at the issue price of P0.001 per warrant under such terms and
conditions as may be agreed upon and in accordance with the rules and regulations of the
SEC and the PSE.
On 15 August 2012, the Company issued stock warrants (American call option) in favor of
Cleantech that would allow the latter to subscribe to 10,489,500,000 primary shares of the
Company at a strike price of P0.02 within 1 year from issuance of the warrant (“Warrant 1”)
and an additional 10,489,500,000 primary shares for P0.03 within 3 years from the warrant’s
issuance (“Warrant 2”). Warrant 1 was not exercised in 2013. Warrant 2 has not been
exercised as of the date of this report.
Market Information
As of 13 May 2015, the shares of the Company are being traded at the PSE at the average
trading price of P0.370 per share.
The following is a summary of the trading prices at the PSE for each of the quarterly periods
for the first quarter of 2015, 2014, and 2013:
Ave. Price
Quarter
1st
2nd
3rd
3

2015
Low
0.43
0.47
N.A.

Supra note 1.
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High
0.61
0.35
N.A.

Low
0.97
0.97
0.99

2014*
High
1.20
1.10
1.20

2013*
Low
1.80
1.30
1.30

High
2.20
1.90
1.70
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4th

N.A.

N.A.

0.35

1.10

1.10

1.40

*Adjusted due to change in par value on 30 October 2014

Holders4
The Company issues both common and preferred shares. As of 31 March 2015, the
Company has 1,022 shareholders. The top twenty (20) shareholders as of 31 March 2015
reported by the Stock Transfer Agent are as follows:

4

Stockholder’s Name
PCD Nominee Corp.
ThomasLloyd Cleantech
Infrastucture Fund GmbH

No. of Shares
370,549,150
207,768,560

% of Ownership
20.5772 %
11.5377%

Earthright Holdings, Inc.
Sunchamp Real Estate and
Development Corporation5

187,500,000
176,000,000

10.4122%
9.7736%

Three Star Capital Limited (BVI)
PCD Nominee Corp. (NonFilipino)
PPAR Management & Holdings
Corporation

110,000,000
77,434,922

6.1085%
4.3001%

58,000,000

3.2208%

Southern Field Limited (BVI)
Jerry G. Yu
Ann Loraine B. Tiu
ARC Estate & Project
Corporation
Mark Kenrich Duca
Hung Kamtin
Paul Vincent Lee
Jaime L. Tiu
James L. Tiu
Prestejenchrisdan (PSJCD) Inc.
Sure Anthony T. Ching
Jose Marie E. Fabella
Leonardo S. Gayao
Mark Kenneth Duca
Cai Jian Cheng
BG Zenith Inc.
Eugene B. Macalalag
Nora de Lara Garcia
Michael Burton

55,000,000
52,000,000
51,500,000
50,000,000

3.0542%
2.8876%
2.8599%
2.7766%

50,000,000
40,000,000
36,000,000
30,000,000
30,000,000
30,000,000
30,000,000
30,000,000
28,000,000
25,000,000
20,000,000
12,500,000
9,000,000
5,000,000
4,799,908

2.7766%
2.2213%
1.9991%
1.6659%
1.6659%
1.6659%
1.6659%
1.6659%
1.5549%
1.3883%
1.1106%
0.6941%
0.4998%
0.2777%
0.2665%

The Company is still in the process of implementing the change in par value of its common shares as approved
by the SEC. For purposes of this report, the (i) number of shares of the top 20 shareholders; (ii) percentage of
ownership; and (iii) public float were rounded off. However, the same are still subject to change/adjustment upon
completion of the implementation of the change in par value of common shares of the Company.
5 On 6 August 2014, the 176,000,000 common shares of the Company in the name of SREDC were sold.
However, as of 31 March 2015, the Certificates Authorizing Registration (“CARs”) covering the sale of the
common shares had not yet been issued by the Bureau of Internal Revenue (“BIR”).
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The public float of the Company as of 31 March 2015 is 61.37%.
Background of Major Shareholders (shareholders owning at least 10% of the total
outstanding capital)
1.

PCD Nominee Corporation

PCD Nominee Corporation (“PC”) is a wholly owned subsidiary of the Philippine Central
Depository, Inc. (“PCD”), a corporation established to improve operations in securities
transactions and to provide a fast, safe, and highly efficient system for securities settlement
in the Philippines. PC acts as trustee-nominee for all shares lodged in the PCD system,
where trades effected on the PSE are finally settled with the PCD.
PCD, now known as the Philippine Depository and Trust Corporation, is a private institution
established in March 1995 to improve operations in securities transactions. Regulated by the
SEC, PCD is owned by major capital market players in the Philippines, namely: the PSE,
Bankers Association of the Philippines, Financial Executives Institute of the Philippines,
Development Bank of the Philippines, Investment House Association of the Philippines,
Social Security System, and Citibank N.A.
All PSE-member brokers are participants of the PCD. Other participants include custodian
banks, institutional investors, and other corporations or institutions that are active players in
the Philippine equities market.
2.

ThomasLloyd Cleantech Infrastucture Fund GmbH

ThomasLloyd Cleantech Infrastructure Fund GmbH (“Cleantech,” formerly Cleantech
Projektgesellschaft mbH), was established in 2011 and duly organized under the laws of
Germany with registered address at Hanauer Landstraße 291B, 60314 Frankfurt,
Deutschland (Germany). It was established to launch a platform of retail and high networth
investor funds, specifically to invest in clean technologies and renewable energy. Cleantech
is owned by ThomasLloyd Holdings Ltd. and its sole director is T.U. Michael Sieg. To date,
the fund has invested in a US-based hybrid car designer and manufacturer, as well as a
series of biomass projects in the Philippines.
3.

Earthright Holdings, Inc.

Earthright Holdings, Inc. (“EHI”) is a domestic corporation incorporated on 14 November
2011 with the purpose of acquiring, holding, selling, exchanging, dealing, and investing in
the shares of stock, bonds, or any kind of securities of any government or any subdivision
thereof or any public or private corporation in the Philippines and abroad, and in real or
personal property of any kind in the Philippines and abroad, in the same manner and to the
same extent as a natural person might, could, or would do, to exercise all rights, powers,
and privileges or ownership, including the right to vote therein, or consent in respect thereof,
for any and all purposes without managing securities portfolio or similar securities or acting
as broker of securities.
Dividends
No dividends were distributed in 2014, 2013, and 2012. Except for the required presence of
unrestricted retained earnings, there are no restrictions that limit the Company’s ability to
pay dividends on common equity or that are likely to do so in the future.
Greenergy Holdings Incorporated
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Exempt Transactions

Date of Sale

Title of
Securities
Sold

No. of
Securities sold

Underwriters and
Other Purchasers

Notice of Exempt Transaction dated September 25, 2014
i. Earthright
2 July 2014
Common
i. 375,000,000
2 May 2013
and
preferred shares Holdings, Inc. 375,000,000
22 May 2013 preferred
shares
ii. 4,000,000,000 preferred shares
common shares
ii. Hung Kamtin iii.
4,000,000,000
17,600,000,000
common shares common shares
iii. Sunchamp Real
Estate Development
Corp. 17,600,000,000
common shares
Notice of Exempt Transaction dated February 14, 2014
IT Group, Inc. 5 February
Common
375,000,000
2014
shares
375,000,000 common
shares

Notice of Exempt Transaction dated October 8, 2013
i. Sure Anthony
8 October
Common
13,000,000,000
Ching 2013
Shares
3,000,000,000
common shares

Consideration and
Issue Price

i. P0.10 per share or
an aggregate value
of P37,500,000.00
ii. P0.01 per share or
an aggregate value
of P40,000,000.00
iii. P0.01 per share or
an aggregate value
of P176,000,000.00
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SRC 10.1(k) The
sale of securities
by an issuer to
fewer than
twenty (20)
persons in the
Philippines
during any
twelve-month
period.

P0.01 per share or
an aggregate value
of P3,750,000.00

SRC 10.1(k) The
sale of securities
by an issuer to
fewer than
twenty (20)
persons in the
Philippines
during any
twelve-month
period.

P0.01 per share or
an aggregate value
of P130,000,000.

SRC 10.1(k) The
sale of securities
by an issuer to
fewer than
twenty (20)
persons in the
Philippines
during any
twelve-month
period.

P0.01 per share or an
aggregate value of
P337,000,000.00

SRC 10.1(k) The
sale of securities
by an issuer to
fewer than
twenty (20)

ii. ARC Estate &
Project Corp. 5,000,000,000
common shares
iii. Three Star
Capital Limited
(BVI) - 5,000,000
common shares
Notice of Exempt Transaction dated January 29, 2013
i.
3 January and Common
33,700,000,0
Prestejenchrisdan
31 October
Shares
00
(PSJCD) Inc. 2012
3,000,000,000
common shares

Exemption
from
Registration
Claimed

14

persons in the
Philippines
during any
twelve-month
period.

ii. Jerry G. Yu 5,200,000,000
common shares
iii. Paul Vincent
Lee 3,600,000,000
common shares
iv. BG Zenith Inc. 1,250,000,000
common shares
v. Cai, Jian-Cheng
- 2,000,000,000
common shares
vi. Marc Kenrich
Duca 5,000,000,000
common shares
vii. Mark Kenneth
Duca 2,500,000,000
common shares
viii. Ann Loraine
Buencamino 2,150,000,000
common shares
ix. Southern Field
Ltd. 3,000,000,000
common shares
x. Three Star
Capital
Limited 6,000,000,000
common shares
Notice of Exempt Transaction dated October 15, 2012
5 October
Warrants
Not
ThomasLloyd
2012
applicable.
Cleantech
Infrastructure Fund
GmbH (formerly,
Cleantech
Projektgesellschaft
mbH)
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The warrants cover
10,489,500,000
common shares with
an exercise price of
P0.020 per share
exercisable within 1
year from 5 October
2012 and
(ii)10,489,500,00

SRC 10.1(k) The
sale of securities
by an issuer to
fewer than
twenty (20)
persons in the
Philippines
during any
twelve-month
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5 October
2012

Common
shares

20,776,856,0
00

ThomasLloyd
Cleantech
Infrastructure Fund
GmbH
(formerly,
Cleantech
Projektgesellschaft
mbH)

Notice of Exempt Transaction dated October 10, 2012
15 July 2012
Common
2,5000,000,0
Southern Field
shares
00
Limited

common shares with
an exercise price of
P0.030 per share
exercisable within 3
years from 5 October
2012
P0.02 per share or an
aggregate value of
P415,537,130

P0.01 per share or
aggregate value of
P25,000,000.00

period.

SRC 10.1(k) The
sale of securities
by an issuer to
fewer than
twenty (20)
persons in the
Philippines
during any
twelve-month
period.
SRC 10.1(k) The
sale of securities
by an issuer to
fewer than
twenty (20)
persons in the
Philippines
during any
twelve-month
period.

Item 6. Management’s Discussion and Analysis or Plan of Operation
The Company’s revenues for 2014 amounted to P62.92 Million, an increase from the
revenue generated in 2013 which totaled P1.36 Million due to the results of gain from the
reclassification of Available for Sale of Investments to an associate for SREDC. The share in
loss of associate increased from P0.68 Million in 2013 to P352.37 Million in 2014 due to
huge results of net losses from its associate. Expenses such as impairments and write-offs
in receivables investments, advances, pre-payments, and other assets contributed the
highest amounts resulting to high net loss of associate’s operations during the year.
In 2014, the Company’s gross loss was at P718.30 Million equivalent to -1,141.64% of
revenues. In 2013, the Company’s gross loss was at P13.29 Million or -980.46% of
revenues. The Company estimates that its gross profit margins will improve in the next 2
years when returns on the Company’s investments become visible, especially on the
increase in service income for agri-tourism and sale of harvests from greenhouse projects in
one of its subsidiaries.
Administrative expenses in 2014 totaled P191.42 Million, an increase of 2,699.86%
compared to that in 2013 which amounted to P6.84 Million due to the acquisition of
additional subsidiaries of which their expenses were included in the consolidation beginning
2014. Other expenses in 2014 are mostly in relation to impairments and write-offs of
receivables, investments, advances, prepayments, and other assets. Other than the Group’s
investment in Rosario, Batangas, new business opportunities are being explored by the
Company including those in the field of information technology and renewable energy.
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As a result of the above, the Company had a consolidated operating loss in 2014 of P718.30
Million.
Balance Sheet Trends
Cash on hand and in banks increased to P2.81 Million as of 31 December 2014 from P1.02
Million as of 31 December 2013 to P3.83 Million as of 1 December 2014 due to collections of
unpaid subscription receivables during the year.
Net receivables increased by P0.19 Million as of 31 December 2014 from P1.16 Million in
2014 and P0.98 Million in 2013 due to the liquidation of advances given to officers and
employees subject of liquidation for the Group’s operations.
In 2014, due from related parties increased by P711.58 Million, P1,077.63 Million and
P366.05 Million in 2014 and 2013. The increase is due to advances given to stockholders for
project acquisitions pending full liquidation.
Assets classified as held for sale in 2013 amounting to P671.10 Million in relation to
investment in BHI were already divested in 2014.
Other assets include prepayments, materials and supplies, deferred tax, and input valueadded tax.
Available for Sale (“AFS”) investment decreased by P97.44 Million from P97.93 Million in
2013 to P0.49 Million in 2014 due to sale of AFS investments made during the year.
Investment in associate account in 2014 amounted to P474.83 Million, 221.62% higher than
that in 2013 which amounted to P147.64 Million due to increase in investment in AgriNurture,
Inc. (“ANI”).
“Property and equipment” increased due to the consolidation of additional subsidiaries
during the year which includes land, land improvements, construction in progress, and
building improvements.
“Investment properties” pertain to parcel of land and all improvements located in Quezon
City, which is for capital appreciation.
Total current liabilities increased by P185.85 Million in 2014 from P8.07 Million in 2013 to
P193.92 Million in 2014. The increase in 2014 is a result of an increase in deposit for future
stock subscription to its shareholder, additional payable to suppliers, advances from related
party account paying for some expenses related to projects, and availment of loans.
Share capital increased by P479.00 Million in 2014 from P1,324.28 Billion in 2013 to
P1,803.28 Billion in 2014.The increase is mainly due to the issuance of new shares from
authorized capital stock and collection of unpaid subscriptions.
Discussion and Analysis of Material Events and/or Uncertainties Known to
Management
Given the above and the report under Item 7 hereof, there are no other:
1.

Known trends or any known demands, commitments, events, or uncertainties that will
result in or that are reasonably likely to result in the registrant’s liquidity increasing or
decreasing in any material way;
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2.

Events that will trigger direct or contingent financial obligation that is material to the
company, including any default or acceleration of an obligation;

3.

Material off-balance sheet transactions, arrangements, obligations (including
contingent obligations), and other relationships of the company with unconsolidated
entities or other persons created during the reporting period;

4.

Material commitments for capital expenditures;

5.

Known trends, events, or uncertainties that have had or that are reasonably expected
to have a material favorable or unfavorable impact on net sales or revenues or
income from continuing operations;

6.

Significant elements of income or loss that did not arise from the registrant’s
continuing operations; and

7.

Seasonal aspects that had a material effect on the financial condition or results of
operations.

The causes for the material changes are included in the discussion under Item 6.
Key Performance Indicators
The top 5 key performance indicators are shown below for the years 2014 and 2013:
Indicator
Current ratio
Debt to equity ratio
Bank debt to equity ratio
Loss per share
Return on Equity

2014
5.64:1
0.18:1
0.04:1
-0.33:1
-0.53:1

2013
128.76:1
0.005:1
0.00016:1
-0.000082:1
(0.009:1)

The above indicators, taken together, indicate the health and dynamics of the business.
Definition of “Liquidity Ratios”
A class of financial metrics that is used to determine a company’s ability to pay off its short-terms
debts obligations. Generally, the higher the value of the ratio, the larger the margin of
safety that the company possesses to cover short-term debts.
Common liquidity ratios include the current ratio, the quick ratio, and the operating cash flow
ratio. Different analysts consider different assets to be relevant in calculating liquidity. Some
analysts will calculate only the sum of cash and equivalents divided by current liabilities
because they feel that they are the most liquid assets, and would be the most likely to be used to
cover short-term debts in an emergency.
A company’s ability to turn short-term assets into cash to cover debts is of the utmost importance
when creditors are seeking payment. Bankruptcy analysts and mortgage originators frequently
use the liquidity ratios to determine whether a company will be able to continue as a going
concern.
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Definition of “Solvency Ratio”
One of many ratios used to measure a company’s ability to meet long-term obligations. The
solvency ratio measures the size of a company’s after-tax income, excluding non-cash
depreciation expenses, as compared to the firm’s total debt obligations. It provides a
measurement of how likely a company will be to continue meeting its debt obligations.
The measure is usually calculated as follows:
Solvency Ratio =

After Tax Net Profit + Depreciation
Long Term Liabilities + Short Term Liabilities

Definition of “Debt/Equity Ratio”
A measure of a company’s financial leverage calculated by dividing its total
liabilities by stockholders’ equity. It indicates what proportion of equity and debt the company is
using to finance its assets.
Debt/Equity Ratio =

Total Liabilities
Shareholders’ Equity

Note: Sometimes only interest-bearing, long-term debt is used instead of total liabilities in the
calculation.
Also known as the Personal Debt/Equity Ratio, this ratio can be applied to personal financial
statements as well as to corporate ones.
A high debt/equity ratio generally means that a company has been aggressive in financing its
growth with debt. This can result in volatile earnings as a result of the additional interest
expense.
If a lot of debt is used to finance increased operations (high debt to equity), the company could
potentially generate more earnings than it would have without this outside financing. If this were
to increase earnings by a greater amount than the debt cost (interest), then the shareholders
benefit as more earnings are being spread among the same number of shareholders. However,
the cost of this debt financing may outweigh the return that the company generates on the debt
through investment and business activities and become too much for the company to handle.
This can lead to bankruptcy, which would leave shareholders with nothing.
The debt/equity ratio also depends on the industry in which the company operates. For
example, capital-intensive industries such as auto manufacturing tend to have a debt/equity
ratio above 2, while personal computer companies have a debt/equity of under 0.5.
Definition of “Interest Coverage Ratio”
A ratio used to determine how easily a company can pay interest on outstanding debt. The
interest coverage ratio is calculated by dividing a company’s earnings before interest and taxes
(“EBIT”) of one period by the company’s interest expenses of the same period:
Interest Coverage Ratio =

EBIT
Interest Expense

The lower the ratio, the more the company is burdened by debt expense. When a company’s
interest coverage ratio is 1.5 or lower, its ability to meet interest expenses may be questionable.
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An interest coverage ratio below 1 indicates the company is not generating sufficient revenues
to satisfy interest expenses.
Definition of “Return On Equity”
The amount of net income returned as a percentage of shareholders’ equity. Return on
Equity (“ROE”) measures a corporation’s profitability by revealing how much profit a company
generates with the money shareholders have invested. ROE is expressed as a percentage and
calculated as:
Return on Equity =

Net Income
Shareholder’s Equity

Net income is for the full fiscal year (before dividends paid to common stock holders but after
dividends to preferred stock). Shareholders’ equity does not include preferred shares.
Also known as “return on net worth.”
The ROE is useful for comparing the profitability of a company to that of other firms in the same
industry.
There are several variations on the formula that investors may use:
1.

Investors wishing to see the return on common equity may modify the formula above by
subtracting preferred dividends from net income and subtracting preferred equity from
shareholders’ equity, giving the following: return on common equity = net income preferred dividends /common equity.

2.

ROE may also be calculated by dividing net income by average shareholders’ equity.
Average shareholders’ equity is calculated by adding the shareholders’ equity at the
beginning of a period to the shareholders’ equity at period’s end and dividing the result
by two.

3.

Investors may also calculate the change in ROE for a period by first using the
shareholders’ equity figure from the beginning of a period as a denominator to determine
the beginning ROE. Then, the end-of-period shareholders’ equity can be used as the
denominator to determine the ending ROE. Calculating both beginning and
ending ROEs allows an investor to determine the change in profitability over the period.

Definition of “Gross Margin”
A company’s total sales revenue minus its cost of goods sold, divided by the total sales
revenue, expressed as a percentage. The gross margin represents the percent of total sales
revenue that the company retains after incurring the direct costs associated with producing the
goods and services sold by it. The higher the percentage, the more the company retains on
each dollar of sales to service its other costs and obligations.
Gross Margin =

Revenue - Cost of Goods Sold (“COGS”)
Revenue

This number represents the proportion of each dollar of revenue that the company retains as
gross profit. For example, if a company’s gross margin for the most recent quarter was 35%, it
would retain $0.35 from each dollar of revenue generated, to be put towards paying off general
and administrative expenses, interest expenses, and distributions to shareholders. The levels
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of gross margin can vary drastically from one industry to another depending on the business.
For example, software companies will generally have a much higher gross margin than a
manufacturing firm.
Definition of “Net Margin”
The ratio of net profits to revenues for a company or business segment—typically expressed
as a percentage—that shows how much of each dollar earned by the company is translated
into profits. Net margins can generally be calculated as:
Net Margins =

Net Profit
Revenue

where Net Profit = Revenue - COGS - Operating Expenses - Interest and Taxes
Net margins will vary from company to company, and certain ranges can be expected from
industry to industry, as similar business constraints exist in each distinct industry. A company
like Wal-Mart has made fortunes for its shareholders while operating on net margins less than
5% annually, while at the other end of the spectrum some technology companies can run on
net margins of 15-20% or greater.
Most publicly traded companies will report their net margins both quarterly (during earnings
releases) and in their annual reports. Companies that are able to expand their net margins
over time will generally be rewarded with share price growth, as it leads directly to higher levels
of profitability.
Audit and Audit-Related Fees – 2014 and 2013
The audit fees for the services rendered by the Company’s external auditor, Reyes
Tacandong and Co.,6 for its services in connection with the statutory and regulatory filings of
the Company’s financial statements for calendar year 2014 amounted to P450,000.00. For
the year 2013, the audit fees of the external auditor of the Company amounted to
P150,000.00.
Tax Fees – 2014 and 2013
The fees paid to the external auditors on tax services on various tax queries were both zero
in 2014 and 2013.
All Other Fees – 2014 and 2013
None.
Audit Committee’s Approval Policies and Procedures for the Above Services
The Audit Committee approved the above fees paid to the external auditors for the calendar
years 2014 and 2013.

6

On 9 June 2016, the Company and Reyes Tacandong & Co. mutually agreed to terminate their agreement for
the latter to audit the Company’s financial statements for the fiscal year 2014. Constantino Guadalquiver & Co.
replaced Reyes Tacandong & Co. as the external auditor of the Company for the fiscal year 2014.
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Item 7. Financial Statements
The report of the Company’s external auditor is incorporated and attached to this report in its
entirety.
Attached as Annex “A” is the Audited Financial Statements for the year 2014
(Consolidated).
Item 8.
Changes in and Disagreements with Accountants on Accounting and
Financial Disclosure
None.
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PART III - CONTROL AND COMPENSATION INFORMATION
Item 9. Directors and Executive Officers of the Issuer
The Board of Directors is made up of 9 members, with Mr. Antonio L. Tiu at the helm as
Chairman. Board Committees have been formed to focus on nomination and compensation,
audit and compliance, and technical matters.
As of 31 December 2014, the following were the 9 individuals comprising the Board of
Directors:
Name

Position

Antonio L. Tiu
George Y. Uy
Agustin V. Que*
Yuan Ming Zheng
Martin C. Subido
Kenneth S. Tan***
Benjamin P. Lim
Leonor M. Briones
Paula Katrina L. Nora***

Chairman
Director
Vice-Chairman
Director
Director
Director
Director*****
Director*****
Director

Nationality
Filipino
Filipino
Filipino
Chinese
Filipino
Filipino
Filipino
Filipino
Filipino

Age
40
65
68
51
39
42
69
74
33

Term of
Office
4 years
3 years
9 months**
1 year
4 years
6 months****
3 years
3 years
6 months****

Period Served
2010 to present
2011 to present
2014 to present
2013 to present
2010 to present
2014 to present
2011 to present
2011 to present
2014 to present

*Elected to the Board of Directors on 26 March 2014. Mr. Que has resigned as the Vice Chairman and director of
the Company effective 5 June 2015 due to personal and health reasons.
**From 26 March 2014 to 31 December 2014
***Elected to the Board of Directors on 16 June 2014
****From 16 June 2014 to 31 December 2014
*****Independent Director

ANTONIO L. TIU. Mr. Tiu holds the positions of Chief Executive Officer of Beidahuang
Philippines Agro Industrial Development Corp., Chairman/President of AgriNurture, Inc.,
Chairman of Sunchamp Real Estate Development Corp., and Chairman of Earthright
Holdings, Inc. He has held and/or continues to hold chairmanship positions in the Board of
Directors of First Class Agriculture Corporation, Fresh & Green Harvest Agricultural
Company, Inc., Best Choice Harvest Agricultural Corp., Lucky Fruits & Vegetable Products,
Inc., M2000 IMEX Company, Inc., Fruitilicious Company, Inc., Ocean Biotech, Inc., and
Fresh and Green Palawan Agri Ventures. He likewise served as part-time lecturer in
International Finance at DLSU Graduate School from 1999 to 2001. In 2009, he was given
the Ernst and Young Emerging Entrepreneur of the Year Award. He is an active member of
the Integrated Food Manufacturer Association of the Philippines, PHILEXPORT,
PHILFOODEX, Chinese-Filipino Business Club, and Philippine Chamber of Agriculture and
Food Industries.
Mr. Tiu has a Master’s Degree in Commerce, specializing in International Finance, from the
University of New South Wales, Sydney, Australia, and a Bachelor’s Degree in Commerce,
majoring in Management, from De La Salle University - Manila.
GEORGE Y. UY. Mr. Uy started his career with the United Laboratories and Squibb between
1969 and 1970. He co-founded the Optima Scientific Consultants, Inc., which is engaged in
the design of pollution abatement systems. Mr. Uy was one of the first proponents in the
Philippines of the polypropylene woven bag plant using equipment from Europe, and also
first to set up a meat processing plant that uses equipment from Germany with a license to
export to Japan from the Philippines granted by the Japanese Ministry of Agriculture. In
1988, he co-founded a company engaged in mass transport system, telecommunications,
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and indentor of steel products. Currently he is also engaged in the biofuel program in the
Philippines.
Mr. Uy obtained both his Bachelor’s Degree and Master’s Degree in Chemistry from the
Ateneo de Manila University.
AGUSTIN V. QUE. Dr. Que holds a Doctor of Philosophy and Master’s Degree in Business
Administration, both majoring in Finance, from the Wharton School of the University of
Pennsylvania in Philadelphia, Pennsylvania, United States of America. He graduated with a
Bachelor’s Degree in Economics from the University of the Philippines in Diliman, Quezon
City. He has been involved in the field of finance for more than 40 years as a private equity
investor, merchant banker, and corporate and development finance professional in Jakarta,
Hong Kong, Singapore, Boston, and Washington, District of Columbia. He recently returned
to Manila after 15 years in Jakarta where he was corporate finance adviser to an Indonesian
holding company with diversified interests in agribusiness, property, and financial services.
In this position, he was responsible for mergers and acquisitions, new investments, business
development, and investment banking activities. He is currently an independent nonexecutive director of two companies listed on the main board of the Hong Kong Stock
Exchange: Freeman Financial Corporation Limited and Mascotte Holdings Limited.
KENNETH S. TAN. Mr. Kenneth S. Tan serves as the Chief Financial Officer of Greenergy
Holdings Incorporated and has been its Treasurer since June 2013. Previously, Mr. Tan
served as Alternate Corporate Information and Compliance Officer at Greenergy Holdings
Incorporated since 23 December 2010. Mr. Tan also served as the Vice President for
Administration/Chief Information and Compliance Officer of AgriNurture Inc. Finally, he has
served as an officer of Citibank and Manulife Financial and was a part-time lecturer in
economics at an international school in Manila.
YUAN MING ZHENG. Mr. Yuan Ming Zheng has served as a director of Mond Brothers, Inc.
since 2008. He is currently the Vice Chairman of Nieves Securities, Inc. and has been a
director of Nieves Securities, Inc. since 2012. He was an independent director of Nihao
Mineral Resources, Inc. in 2010 and 2011 and served as a director of the same company
from 2009 to 2012.
MARTIN C. SUBIDO. Atty. Subido is a Certified Public Accountant and a member of the
Integrated Bar of the Philippines. He graduated with a B.S. Accountancy degree from De La
Salle University and obtained his Juris Doctor degree, with honors, from the School of Law
of the Ateneo de Manila University. He was a Senior Associate of Villaraza & Angangco Law
Offices before becoming Managing Partner of Subido Pagente Certeza Mendoza & Binay
Law Offices.
BENJAMIN P. LIM.* Mr. Lim has served as Vice-President for Operations and Vice
President for Corporate Services and various other management positions while with the
PNOC Energy Development Corporation from 1993 until 2005. After his retirement, he
became adviser to the Board of Directors of the PNOC rendering timely advice on policy and
operational matters. He also occupied various management positions while working with
Petron Corporation from 1977 until 1993. Previously, he was connected with Lakeview
Industrial Corporation from 1974 until 1977, with Esso Philippines Incorporated from 1971
until 1974, and Freeman Incorporated from 1967 until 1969. He was also a member of the
Faculty of Engineering of the University of Sto. Tomas from 1966 to 1969.
Mr. Lim obtained his degree in BS Chemical Engineering, summa cum laude, from the
University of Sto. Tomas and his degree in MS Chemical Engineering from the University of
Washington.
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LEONOR M. BRIONES.* Prof. Briones is Director for Policy and Executive Development,
National College of Public Administration and Governance, University of the Philippines
System, Diliman, Quezon City. She is also a Professor and Faculty Member, Graduate
Level, in the same university. Prof. Briones was the Treasurer of the Philippines’ Bureau of
Treasury from August 1998 to February 2001 and was concurrently the Presidential Adviser
for Social Development, with Cabinet Rank, Office of the President.
PAULA KATRINA L. NORA. Atty. Nora is a member of the Integrated Bar of the Philippines.
She graduated with a Bachelor of Arts degree in Political Science with a minor in Economics
from the Ateneo de Manila University and obtained her Juris Doctor degree from the School
of Law of the Ateneo de Manila University.
Note: The Independent Directors were never engaged as consultants of the Company.
As of 31 December 2014, the following were the executive officers of the Company:
Name
Antonio L. Tiu
Agustin V. Que
Martin C. Subido
Kenneth S. Tan
Paula Katrina L.
Nora
Miguel V. De
Jesus

Ma. Pamela
Grace C. Muhi

Position
Chairman/President/
Chief Executive
Officer
Vice Chairman
Corporate Secretary/
Information and
Compliance Officer
Treasurer/Chief
Financial Officer
Assistant Corporate
Secretary/Assistant
Information and
Compliance Officer
Senior Vice
President

Vice-President

Age
40

Citizenship
Filipino

Business Experience
Discussion provided above.

68
39

Filipino
Filipino

Discussion provided above.
Discussion provided above.

42

Filipino

Discussion provided above.

33

Filipino

Discussion provided above.

60

Filipino

40

Filipino

Mr. De Jesus started his career with
Philippine Refining Corporation/UNILEVER
from January 1978 to June 1980 as a
Systems Designer. From July 1980 to
October 1981, he served as Project
Engineer for Enertech Systems, Inc.
Thereafter, he joined Energy Development
Corp. and held various positions from Field
Mechanical Engineer of the Engineering and
Construction Department to Manager of the
Power Department until December 2012. Mr.
De Jesus obtained his Bachelor of Science
degree in Mechanical Engineering from De
La Salle University and Masters Certificate in
Project
Management
from
George
Washington University.
Ms. Muhi joined the Philippine Department of
Energy in 1997 where she held various
positions from Science Research Specialist I
to Senior Science Research Specialist of the
Energy Policy and Planning Bureau until
May 2013.
Ms. Muhi obtained her Bachelor of Arts
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degree in Mass Communication, Major in
Broadcast Communication, and Master of
Arts in Public Administration from the
Polytechnic University of the Philippines.
She is currently taking her Doctorate Degree
in Public Administration from the University
of the Philippines.
Significant Employees
No single person is expected to make a significant contribution to the business since the
Company considers the collective efforts of all of its employees as instrumental to the overall
success of the Company’s performance.
Family Relationships
There are no other existing family relationships within the fourth civil degree either by
consanguinity or affinity among the directors or executive officers.
Involvement in Legal Proceedings
To the best of the Company’s knowledge, in the last 5 years immediately preceding 31
December 2014, none of the directors or officers are or have been involved in any of the
following events material in evaluating his ability or integrity as such director or officer:
1.

Any bankruptcy proceeding 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 2 years prior to that time;

2.

Any conviction by final judgment;

3.

Any order, judgment, or decree, permanently or temporarily enjoining, barring,
suspending, or otherwise limiting his involvement in any type of business, securities,
commodities, or banking activities; and

4.

Violation of a securities or commodities law or regulation.

Item 10. Executive Compensation
The following summarizes the aggregate compensation of the executive officers and
directors and the amounts paid to the Chief Executive Officer and 4 most highly
compensated executive officers of the Company:
(A)
Name and Position

(B)
Year

(C)
Salary

(D)
Bonus

(E)
Other Annual
Compensation

1. Antonio L. Tiu, as
President/CEO
2. Miguel V. De Jesus, SVP
3. Ma. Pamela Grace C. Muhi, VP
4. All other officers and directors
as a group

2014

P2,164,474.92

None

None

2013

884,004.06

None

None

2014
2013

684,143.64
288,000.00

None
None

None
None

*The President/CEO, Vice Chairman, Corporate Secretary/Information and Compliance Officer, Treasurer/CFO,
and Assistant Corporate Secretary/Assistant Information and Compliance Officer did not receive compensation.
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Compensation of Directors
In the years 2014, 2013, and 2012, the Board of Directors, committee chairmen, and
members did not receive compensation or director’s fees. Effective January 2012, the
members of the board were entitled to reimbursement of actual transportation expenses for
attendance to any regular or special meetings.
Employment Contracts
As of 31 December 2014, Mr. Miguel V. De Jesus, Senior Vice President, and Ms. Ma.
Pamela Grace C. Muhi, Vice President, had existing employment contracts with the
Company.
Warrants and Options Outstanding
On 19 October 2011, the stockholders approved to issue 100 Billion warrants relating to 100
Billion common shares at a strike price of P0.01 per share with a term of 5 years under such
terms and conditions as may be determined by the Board of Directors and as may be
warranted and allowed under existing laws, rules, and regulations.
On 14 April 2012, the Board of Directors approved the issuance of 7.5 Billion warrants to the
Chairman, Mr. Uy, at the issue price of P0.001 per warrant under such terms and conditions
as may be agreed upon and in accordance with the rules and regulations of the SEC and the
PSE.
On 15 August 2012, the Company issued stock warrants (American call option) in favor of
Cleantech at a strike price of P0.02 within 1 year from issuance of the warrant. (“Warrant 1”)
and an additional 10,489,500,000 primary shares for P0.03 within 3 years from the warrant’s
issuance (“Warrant 2”). Warrant 1 was not exercised in 2013. Warrant 2 has not been
exercised as of the date of this report.
Securities Subject to Redemption or Call
None.
Item 11. Security Ownership of Certain Beneficial Owners and Management7
Security Ownership of Certain Record and Beneficial Owners
As of 31 March 2015, the following persons or groups owned more than 5% of the
Company’s voting securities equivalent to a total of 1,800,778,565 issued and outstanding
common shares:
Name and Address of
Record Owner and
Relationship with
Issuer
PCD Nominee Corp.
(Filipino)

Title of
Class
Common

7

Name of Beneficial Owner
and Relationship with
Record Owner
PCD Nominee Corporation
(“PC”), a wholly-owned
subsidiary of the Philippine

Citizenship
Filipino

No. of
Shares
Held

Percent

370,549,150 20.5772%

The Company is still in the process of implementing the change in par value of its common shares as approved
by the SEC. For purposes of this report, (i) the number of shares held and (ii) the percentage of ownership were
rounded off. However, the same are still subject to change/adjustment upon completion of the implementation of
the change in par value of common shares of the Company.
Greenergy Holdings Incorporated
2014 Annual Report (SEC Form 17-A)

27

37/F The Enterprise
Center, Ayala Avenue,
Makati City
No relationship with the
Issuer

Common

ThomasLloyd Cleantech
Infrastructure Fund
GmbH (formerly,
Cleantech
Projektgesellschaft
mbH)

Depository and Trust
Corporation, Inc. (“PDTC”), is
the registered owner of the
shares in the books of the
Company’s stock transfer
agent. The beneficial owner of
such shares entitled to vote
the same are PDTC’s
participants who hold the
shares either on their own
behalf or on behalf of their
clients.
No stockholder owns more
than 5% of the outstanding
capital stock under PC.
ThomasLloyd Cleantech
Infrastructure Fund GmbH
(formerly, Cleantech
Projektgesellschaft mbH)

German

207,768,560 11.5377%

Filipino

187,500,000 10.4122%

Sunchamp Real Estate
Development Corp.

Filipino

176,000,000

9.7736%

Three Star Capital Limited
(BVI)

British
Virgin

110,000,000

6.1085%

Hanauer Landstraße
291B, 60314 Frankfurt,
Deutschland
Private placement
investor
Common

Earthright Holdings, Inc.* Earthright Holdings, Inc.
Unit 3C Value Point
Executive Bldg., 227
Salcedo St., Legaspi
Village, Makati City

Common

Private placement
investor
Sunchamp Real Estate8
Development Corp.
11/F Salcedo Towers,
169 H.V. De la Costa
St., Salcedo Village,
Makati City

Common

Private placement
investor
Three Star Capital
Limited (BVI)
8On

6 August 2014, the 176,000,000 common shares of the Company in the name of SREDC had been sold.
However, as of 31 March 2015, the CARs of the common shares had not yet been issued by the BIR.
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Islands
P.O. Box 2234, IFS
Chambers, Road Town,
Tortola, British Virgin
Islands
Private placement
investor
*Earthright Holdings, Inc. also owns 1,000,000,000 preferred shares of the Company at P0.10 per share

Security Ownership of Directors and Management
The following table shows the ownership of the following directors and executive officers in
the Company’s common shares as of 31 December 2014:
Title of
Class
Common

Antonio L. Tiu*

Filipino

Common
Common
Common

George Y. Uy
Agustin V. Que
Yuan Ming Zheng

Filipino
Filipino
Chinese

Common

Martin C. Subido

Filipino

Common

Kenneth S. Tan

Filipino

Common

Benjamin P. Lim

Filipino

Common
Common
Common

Leonor M. Briones
Paula Katrina L. Nora
Miguel V. De Jesus
Ma. Pamela Grace C.
Muhi
TOTAL

Filipino
Filipino
Filipino

Amount and Nature of
Beneficial Ownership
10,000
Direct
473,500,000 Indirect
1,000 Indirect
2,000,000 Indirect
10,000
Direct
1,000
Direct
1,000 Indirect
10,000 Indirect
14
Direct
1,000 Indirect
1,000 Indirect
0
0
-

Filipino

0

-

0.00%

475,535,014

-

26.41%

Common

Name of Beneficial
Owner

Citizenship

Percent of Class
26.3%
0.00%
0.11%
0.00%
0.00%
0.00%
0.00%
0.00%
0.00%
0.00%

*Indirectly holds 1,000,000,000 preferred shares of the Company through Earthright Holdings, Inc.

Voting Trust Holders of 5% or More
To the knowledge of the Company, no such voting trust exists.
Changes in Control
The Company is not aware of any change in control or arrangement that may result in a
change in control of the Company since the beginning of its last fiscal year.
Item 12. Certain Relationships and Related Transactions
On 2 July 2014, a subscription agreement between SREDC and the Company was executed
wherein the Company subscribed to 310,000,000 primary common shares of SREDC from
the unissued portion of the latter’s outstanding capital stock with a subscription price of
P1.00 per share or an aggregate subscription price of P310,000,000.00, which shall be paid
in cash upon execution of the Subscription Agreement. Upon issuance of the shares, the
Company shall hold a total of 62.39% of the total issued and outstanding shares of SREDC.
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On the same date, the Company acquired 60,902,450 secondary common shares of ANI
through the open market for an aggregate consideration of P255,000,000.00, inclusive of
taxes, fees, and commission, or P4.19 per share. Upon issuance of the shares, the
Company shall hold a total of 14.03% of the total issued and outstanding shares of ANI.
Finally, subject to the approval by the SEC of the Company’s creation of preferred shares,
change in par value of shares, and increase in its authorized capital stock to P3 Billion (the
“Increase”), the Company executed on 2 July 2014 a subscription agreement with Earthright
Holdings, Inc. (“Earthright”) wherein Earthright subscribed to 375,000,000 preferred shares
with a subscription price of P0.10 per share and 250,000,000 common shares from the
Increase with a subscription price of P1.00 per share for the aggregate subscription price of
P287,500,000.00, of which P214,500,000.00 shall be paid in cash upon execution of the
Subscription Agreement, with the balance due upon approval by the SEC of the Increase.
On 3 July 2014, a subscription agreement was executed between ANI and the Company
wherein the Company subscribed for 85,990,533 primary common shares of ANI at the issue
price of P3.00 per share or a total subscription price of P257,971,599.00 payable in full upon
the execution of the Subscription Agreement. Upon issuance of the shares, the Company
shall hold a total of 25.92% of the total issued and outstanding shares of ANI.
On 7 July 2014, the Company acquired 27,000,000 secondary common shares of ANI
through the open market (the “Acquisition”) for an aggregate consideration of
P113,744,736.00, inclusive of taxes, fees, and commission, or P4.21 per share. The
Acquisition is equivalent to 4.34% of the total issued and outstanding shares of ANI. After
the transaction, the Company shall hold a total of 30.26% of the total issued and outstanding
shares of ANI.
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PART IV – CORPORATE GOVERNANCE
Item 13. Corporate Governance
This portion has been deleted pursuant to SEC Memorandum Circular No. 5, Series of 2013.
Please refer to the ACGR attached as Annex “B.”
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PART V - EXHIBITS AND SCHEDULES
Item 14. Exhibits and Reports on SEC Form 17-C
The following are the reports on SEC Form 17-C, as amended, which were filed during the
last six (6) months covered by this Annual Report for the year ended 31 December 2014:

22 January 2014

5 February 2014

Disclosures
Receipt by the Company of the letter dated 17 December 2013 from the Market and
Securities Regulations Department of the Securities and Exchange Commission
imposing a penalty on the Company in the amount of P51,292.10, with a directive to
amend its 2012 Audited Financial Statements.
Matters approved, adopted, and/or ratified during the meeting of the Board of
Directors of the Company held on 5 February 2014, among others:
1. Appointment of Reyes Tacandong & Co. as external auditor for the year 2013;
and
2. Amendment of the Audited Financial Statements for the years ended 31
December 2012, 2011, and 2010 in compliance with the directive of the SEC in its
letter dated 17 December 2013.

7 February 2014
17 March 2014

26 March 2014

In addition to the foregoing, the Company further disclosed its execution of a
subscription agreement with IT Group, Inc. (“IT Group”) wherein IT Group agreed to
subscribe to 375,000,000 primary common shares of the Company with a
subscription price of P0.01 per share or an aggregate subscription price of
P3,750,000.00 which shall be paid in cash upon execution of the Subscription
Agreement.
The Company disclosed the execution of the engagement agreement with Reyes
Tacandong & Co.
The Company disclosed that it agreed in principle with Cleantech on the sale by the
Company of its 60% interest in BHI. BHI is the joint venture company of the Company
and Cleantech that holds their investment in SCBPI. The definitive agreements,
which shall contain the final terms and conditions of the transaction, are in the
process of being finalized and the Company shall make the necessary disclosure
upon execution of the definitive agreements.
Matters approved, adopted, and/or ratified during the meeting of the Board of
Directors of the Company held on 26 March 2014, among others:
1. Appointment of Professional Stock Transfer, Inc. as the Company’s new stock
transfer agent; and
2. Acceptance of the resignation of Dr. Alfred Tong and election of Dr. Agustin V.
Que as Director who will serve the unexpired portion of Dr. Tong’s term.
Dr. Tong resigned as a director of the Company effective immediately due to his
severe medical condition. Dr. Que was elected as his replacement and shall serve
the unexpired portion of Dr. Tong’s term.
Dr. Que holds a Doctor of Philosophy and Master’s Degree in Business
Administration, both majoring in Finance, from the Wharton School of the University
of Pennsylvania in Philadelphia, Pennsylvania, United States of America. He
graduated with a Bachelor’s Degree in Economics from the University of the
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2 April 2014

25 April 2014

Philippines in Diliman, Quezon City. He has been involved in the field of finance for
more than 40 years as a private equity investor, merchant banker, and corporate and
development finance professional in Jakarta, Hong Kong, Singapore, Boston, and
Washington, District of Columbia. He recently returned to Manila after 15 years in
Jakarta where he was corporate finance adviser to an Indonesian holding company
with diversified interests in agribusiness, property, and financial services. In this
position, he was responsible for mergers and acquisitions, new investments,
business development, and investment banking activities. He is currently an
independent non-executive director of two companies listed on the main board of the
Hong Kong Stock Exchange: Freeman Financial Corporation Limited and Mascotte
Holdings Limited.
Further to the disclosure of the Company dated 17 March 2014, the Company
disclosed that it has bound itself to divest its 60% equity interest in BHI in favor of
Cleantech or the latter’s designee for the aggregate amount of P400,522,380.00, with
the deeds of sale and assignment to be finalized on or before 30 June 2014. The
Company will make the necessary disclosures upon execution of the pertinent deeds
of sale and assignment.
Matters approved, adopted, and/or ratified during the meeting of the Board of
Directors of the Company held on 25 April 2014, among others:
1. Postponement of the Annual Stockholders’ Meeting from 13 June 2014, as
provided in the By-Laws, to 16 June 2014 with a record date of 27 May 2014. The
postponement is due to the foreseen difficulty by the Company to obtain the
necessary quorum requirement because of the holiday on 12 June 2013; and

5 May 2014

16 June 2014

2. Amendment of the By-Laws of the Company for the purpose of creating an
Executive Committee with such functions and duties as may be delegated by the
Board of Directors.
Receipt of the letter of the PSE dated 2 May 2014 sent through the PSE EDGE
System (i) directing the former to submit its Annual Report for the year ended 31
December 2013 (the “Annual Report”); and (ii) imposing a basic fine of P50,000.00
and a daily fine of P5,000.00 for each day of non-compliance for a period of 15
calendar days starting 2 May 2014 until 16 May 2014. The penalty was imposed due
to the Company’s failure to submit to the PSE its Annual Report on or before the
extended deadline on 30 April 2014.
The Company further disclosed that it shall comply with the foregoing directives of the
PSE
Matters taken up during the 2014 Annual Stockholders’ Meeting and Organizational
Meeting of the Board of Directors on 16 June 2014:
The following were elected as the members of the Board of Directors of the Company
during the Annual Stockholders’ Meeting:
1.
2.
3.
4.
5.
6.
7.
8.
9.

Antonio L. Tiu
George Y. Uy
Martin C. Subido
Agustin V. Que
Kenneth S. Tan
Yuan Ming Zheng
Paula Katrina L. Nora
Leonor M. Briones (Independent Director)
Benjamin P. Lim (Independent Director)
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The following matters, among others, were approved, ratified, and/or confirmed by
the stockholders:
1. Minutes of the Annual Stockholders’ Meeting held last 15 November 2013;
2. Annual Report and Financial Statements for the year ended 31 December 2013;
3. Amendment of the By-Laws for the purpose of creating an Executive Committee;
4. Approval of the issuance and listing of 5 Billion primary common shares issued by

the Company to Three Star Capital Limited (BVI), in compliance with the PSE
Revised Listing Rules;
5. Waiver by the minority stockholders of the right to conduct a public offering in

relation to the 5 Billion common shares issued to Three Star Capital Limited (BVI),
in compliance with the PSE Revised Listing Rules;
6. Delegation of the appointment of the external auditor for the year 2014 to the

Board of Directors upon recommendation of the Audit and Compliance
Committee; and
7. Ratification of all acts, resolutions, and decisions of the incumbent Board of

Directors and Management for 2013.
The following were appointed as officers of the Company at the Organizational
Meeting of the Board of Directors:
Chairman/President/Chief Executive Officer:
Vice-Chairman:
Treasurer/Chief Financial Officer:
Corporate Secretary/Information and Compliance
Officer:
Assistant Corporate Secretary/Assistant Information
and Compliance Officer:

Antonio L. Tiu
Agustin V. Que
Kenneth S. Tan
Martin C. Subido
Paula Katrina L.
Nora

The following were appointed as members of the various committees of the Board of
Directors at the Organizational Meeting of the Board of Directors:
Nomination and Compensation Committee
Chairman - Benjamin P. Lim
Member - Agustin V. Que
Member - Kenneth S. Tan
Audit and Compliance Committee
Chairman - Leonor M. Briones
Member - Martin C. Subido
Member - Antonio L. Tiu
Technical Committee
Co-Chairman - Benjamin P. Lim
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30 June 2014
1 July 2014

Co-Chairman - George Y. Uy
Member - Antonio L. Tiu
Member - Agustin V. Que
Further to the disclosure dated 2 April 2014, the Company disclosed its receipt of the
total consideration for its interest in BHI.
Further to the disclosure dated 30 June 2014, the Company disclosed the execution
of the following documents between the Company and Cleantech in relation to the
divestment by the Company of its 600,000,000 common shares equivalent to 60%
equity interest in BHI:
1. Deed of Absolute Sale covering the 300,000,000 fully paid common shares of the
Company in BHI for the total purchase price of P300,000,000.00; and

2 July 2014

2. Deed of Assignment of subscription covering the 300,000,000 partially paid
common shares of the Company in BHI for the total purchase price of
P100,522,380.00. Cleantech shall assume payment of the balance of the
subscription to BHI.
Disclosure of the execution of a subscription agreement with SREDC wherein the
Company subscribed to 310,000,000 primary common shares of SREDC from the
unissued portion of the latter’s outstanding capital stock with a subscription price of
P1.00 per share or an aggregate subscription price of P310,000,000.00, which shall
be paid in cash upon execution of the Subscription Agreement. Upon issuance of the
shares, the Company shall hold a total of 62.39% of the total issued and outstanding
shares of SREDC.
In addition to the foregoing, the Company disclosed that it acquired 60,902,450
secondary common shares of ANI through the open market for an aggregate
consideration of P255,000,000.00, inclusive of taxes, fees, and commission, or P4.19
per share. Upon issuance of the shares, the Company shall hold a total of 14.03% of
the total issued and outstanding shares of ANI.
The Company further disclosed that, subject to the approval by the SEC of the
Company’s creation of preferred shares, change in par value of shares, and increase
in its authorized capital stock to P3 Billion (the “Increase”), the Company executed
today a subscription agreement with Earthright wherein Earthright subscribed to
375,000,000 preferred shares with a subscription price of P0.10 per share and
250,000,000 common shares from the Increase with a subscription price of P1.00 per
share for the aggregate subscription price of P287,500,000.00, of which
P214,500,000.00 shall be paid in cash upon execution of the Subscription Agreement
with the balance due upon approval by the SEC of the Increase.

3 July 2014

7 July 2014

Finally, the Company informed the investing public that it received today the approval
by the SEC of the incorporation of ADHI, a wholly-owned subsidiary of the Company.
Attached herewith for your reference are the Certificate of Registration, Articles of
Incorporation, and By-Laws of ADHI.
The Company disclosed the execution of the Subscription Agreement with ANI for
85,990,533 primary common shares of the Company at the issue price of P3.00 per
share or a total subscription price of P257,971,599.00 payable in full upon the
execution of the Subscription Agreement. Upon issuance of the shares, the Company
shall hold a total of 25.92% of the total issued and outstanding shares of ANI.
The Company disclosed the acquisition of 27,000,000 secondary common shares of
ANI through the open market (the “Acquisition”) for an aggregate consideration of
P113,744,736.00, inclusive of taxes, fees, and commission, or P4.21 per share. The
Acquisition is equivalent to 4.34% of the total issued and outstanding shares of ANI.
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25 July 2014
30 July 2014

After the transaction, the Company shall hold a total of 30.26% of the total issued and
outstanding shares of ANI.
The Company disclosed the execution of the incorporation documents of LSTI. LSTI
shall be a 51% owned subsidiary of the Company and shall engage in the business of
information and communication technology.
Matters approved, adopted, and/or ratified during the meeting of the Board of
Directors of the Company held on 30 July 2014, among others:
1. Approval of the Audit Committee Charter; and

31 July 2014

2. Approval of the Revised Manual on Corporate Governance.
Filing of the Amended Manual on Corporate Governance in compliance with SEC
Memorandum Circular No. 9 (Series of 2014), with the following amendments:
1. Article 2: DEFINITION OF TERMS
A) Corporate Governance — The framework of rules, systems and processes in
the Company that governs the performance by the Board of Directors and
Management of their respective duties and responsibilities to the stockholders and
other stakeholders which include, among others, customers, employees, suppliers,
financiers, government and community in which it operates;
B) Board of Directors — The governing body elected by the stockholders that
exercises the corporate powers of the Company, conducts all its business and
controls its properties;
C) Exchange — An organized market place or facility that brings together buyers
and sellers, and executes trades of securities and/or commodities;
D) Management — The body given the authority by the Board of Directors to
implement the policies it has laid down in the conduct of the business of the
Company;
E) Key Management – Officers of the Company identified by the Board of
Directors whose functions are essential to the success of the Company, namely,
the Chief Executive Officer, Chief Financial Officer and the General Managers;
F) Independent Director — 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;
G) Executive Director — A director who is also the head of a department or unit
of the Company or performs any work related to its operation;
H) Non-Executive Director — A director who is not the head of a department or
unit of the Corporation nor performs any work related to its operation;
I) Non-Audit Work — The other services offered by an external auditor to the
Company that are not directly related and relevant to its statutory audit functions,
such as, accounting, payroll, bookkeeping, reconciliation, computer project
management, data processing, or information technology outsourcing services,
internal audit, and other services that may compromise the independence and
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objectivity of an external auditor;
J) Internal Control — The system established by the Board of Directors and
Management for the accomplishment of the Company's objectives, the efficient
operation of its business, the reliability of its financial reporting, and faithful
compliance with applicable laws, regulations and internal rules;
K) Internal Control System — The framework under which internal controls are
developed and implemented (alone or in concert with other policies or procedures)
to manage and control a particular risk or business activity, or combination of risks
or business activities, to which the Company is exposed;
L) Internal Audit — An independent and objective assurance activity designed to
add value to and improve the Company’s operations, and help it
accomplish its objectives by providing a systematic and disciplined approach in the
evaluation and improvement of the effectiveness of risk management, control and
governance processes;
M) Internal Audit Department — A department or unit of the Company and its
consultants, if any, that provide independent and objective assurance services in
order to add value to and improve the Company’s operations;
N) Internal Auditor — the highest position in the Company responsible for internal
audit activities. If internal audit activities are performed by outside service
providers, he is the person responsible for overseeing the service contract, the
overall quality of these activities, and follow- up of engagement results.
2. Article 4: BOARD GOVERNANCE
F) Responsibilities, Duties, and Functions of the Board
1. General Responsibility
It is the Board’s responsibility to foster the long-term success of the Company, and
to sustain its competitiveness and profitability in a manner consistent with its
corporate objectives and the best interests of its stockholders and other
stakeholders.
xxx

xxx

xxx

2. Duties and Functions
To ensure a high standard of best practice for the Company, its stockholders and
other stakeholders, the Board should conduct itself with honesty and integrity in
the performance of, among others, the following duties and functions:
xxx

xxx

xxx

e) Identify the Company’s stakeholders in the community in which it operates or
are directly affected by its operations, and formulate a clear policy of accurate,
timely and effective communication with them.
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L) The Corporate Secretary
xxx

xxx

xxx

i.) Work fairly and objectively with the Board, Management and stockholders and
other stakeholders.
3. Article 6: ACCOUNTABILITY AND AUDIT
xxx

xxx

xxx

ii) An effective system of internal control that will ensure the integrity of the
financial reports and protection of the assets of the Company for the benefit of all
stockholders and other stakeholders should be maintained.
4. Article 9: DISCLOSURE AND TRANSPARENCY

6 August 2014

It is therefore essential that all material information about the Company which
could adversely affect its viability or the interests of its stockholders and other
stakeholders should be publicly and timely disclosed. Such information should
include, among others, earnings results, acquisition or disposition of assets, off
balance sheet transactions, related party transactions, and direct and indirect
remuneration of members of the Board and Management. All such information
should be disclosed through the appropriate Exchange mechanisms and
submissions to the Commission.
The Board shall therefore commit at all times to full disclosure of material
information dealings. It shall cause the filing of all required information through the
appropriate Exchange mechanisms for listed companies and submissions to the
Commission for the interest of its stockholders and other stakeholders.
Assignment by SREDC of all of its 17,600,000,000 common shares of the Company:
1. Deed of Assignment in favor of Jian Cheng Cai covering 14,000,000,000 fully paid
common shares of the Company for and in consideration of the amount of
P140,000,000.00 payable in full upon execution thereof;
2. Deed of Assignment in favor of Fab People, Inc. covering 3,100,000,000 fully paid
common shares of the Company for and in consideration of the amount of
P31,000,000.00 payable in full upon execution thereof; and

15 September
2014

3. Deed of Assignment in favor of Mr. Jose Enrique Songco, Jr. covering
500,000,000 fully paid common shares of the Company for and in consideration of
the amount of Five Million Pesos P5,000,000.00 payable in full upon execution
thereof.
The Company disclosed that on 15 September 2014, it received the approval by the
SEC of the amendments to the Sixth and Seventh Articles of the Articles of
Incorporation of the Company.
Further, the Company disclosed on even date that it received the approval by the
SEC of the amendments to Sections 3 and 4, Article IV of the By-Laws of the
Company.
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GREENERGY HOLDINGS INCORPORATED AND SUBSIDIARIES
SCHEDULE A - FINANCIAL ASSETS

Cash on hand
Loans and receivables
Cash in bank
Due from a related parties
AFS investments

  


Carrying Value
7,801

Fair Value
3,826,833

3,819,032
1,077,625,516
490,000
1,081,942,349

3,819,032
1,077,625,516
490,000
1,081,942,349

GREENERGY HOLDINGS INCORPORATED AND SUBSIDIARIES
SCHEDULE C – AMOUNTS RECEIVABLE FROM RELATED PARTIES WHICH ARE
ELIMINATED DURING CONSOLIDATION OF FINANCIAL STATEMENTS

Intercompany Receivable and Payables
Payables
TWMRSI

WGVI

SREDC

ADHI

LTSI

Total

Receivables:
GHI

233,522,494

–

–

–

–

233,522,494

GHI

–

66,269,531

–

–

–

66,269,531

GHI

–

–

7,196,093

–

–

7,196,093

GHI

–

–

–

4,280

–

4,280

GHI

–

–

–

–

6,250

6,250

233,522,494

66,269,531

7,196,093

4,280

6,250

306,998,648

  


GREENERGY HOLDINGS INCORPORATED AND SUBSIDIARIES
SCHEDULE E – LONG-TERM DEBTS

Title of Issue and Type of Obligation

Amount
Authorized by
Indenture

Long-term Debt
Noncurrent Portion of Longterm Debt
Outstanding
balance

Availed

Short-term
Debt

Current Portion of
Long-term Debt

Maturity
Date

Amount

In the books of the Subsidiaries
Philtrust Bank (SREDC)

50,000,000

50,000,000

50,000,000

–

–

50,000,000

50,000,000

50,000,000

–

–

  




2017

50,000,000
50,000,000

GREENERGY HOLDINGS INCORPORATED AND SUBSIDIARIES
SCHEDULE H – CAPITAL STOCK

Number of Shares Held by

Number of Shares

Title of Issue

Common share at P1 par value
Preferred share at P0.10 par value

Authorized

1,900,000,000
1,000,000,000

2,900,000,000

Issued and
Outstanding

No. of Shares
Reserved for
Options, etc.

Affiliates

1,803,278,565

–

100,000,000

–

1,903,278,565

–

  




Directors,
Officers, and
Employees

621,268,560
100,000,000

721,268,560

-

Others

–

1,182,010,005

–

–

1,182,010,005

GREENERGY HOLDINGS INCORPORATED AND SUBSIDIARIES
SCHEDULE OF FINANCIAL SOUNDNESS INDICATORS

FINANCIAL KEY PERFORMACE INDICATOR

DEFINITION

FOR THE YEAR ENDED
2014
2013

Current/Liquidity Ratio
Current ratio

Quick ratio

Solvency ratio / Debt to equity ratio

Asset to equity ratio

Interest rate coverage ratio

Current Assets
Current Liabilities

5.64

128.78

Current Assets - Inventory - Prepayments
Current Liabilities

5.58

128.69

Total Liabilities
Equity

0.15

0.01

Total Assets
Equity

6.58

188.45

(571.70)

0.00

Income Before Tax
Finance Cost

Profitability Ratio
Return on assets

Net Income
Average Total Assets

(0.46)

(0.01)

Return on equity

Net Income
Average Total Equity

(0.50)

(0.01)

    
  

 

GREENERGY HOLDINGS INCORPORATED AND SUBSIDIARIES
LIST OF TOP 20 STOCKHOLDERS OF RECORD

Name of Stockholder
Common
PCD Nominee Corp. (Filipino)
ThomasLloyd Cleantech Infrastucture Fund GmbH
Earthright Holdings, Inc.
Sunchamp Real Estate and Development Corporation*
Three Star Capital Limited (BVI)
PCD Nominee Corp. (Non-Filipino)
PPAR Management & Holdings Corporation
Southern Field Limited (BVI)
Jerry G. Yu
Ann Loraine B. Tiu
ARC Estate & Project Corporation
Mark Kenrich Duca
Hung Kamtin
Paul Vincent Lee
Jaime L. Tiu
James L. Tiu
Prestejenchrisdan (PSJCD) Inc.
Sure Anthony T. Ching
Jose Marie E. Fabella
Leonardo S. Gayao
Others

Subscribed

Outstanding

355,551,376
207,768,560
187,500,000
176,000,000
110,000,000
91,552,542
58,000,000
55,000,000
52,000,000
51,500,000
50,000,000
50,000,000
40,000,000
36,000,000
30,000,000
30,000,000
30,000,000
30,000,000
30,000,000
28,000,000
101,906,087

19.74%
11.54%
10.41%
9.77%
6.11%
5.08%
3.22%
3.05%
2.89%
2.86%
2.78%
2.78%
2.20%
2.00%
1.67%
1.67%
1.67%
1.67%
1.67%
1.55%
5.66%

1,800,778,565
*On 6 August 2014, the 176,000,000 common shares of the Company in the name of SREDC were sold.
However, as of 31 December 2014, the Certificates Authorizing Registration (“CARs”) covering the sale
of the common shares had not yet been issued by the Bureau of Internal Revenue (“BIR”).

Name of Stockholder
Preferred
Earthright Holdings, Inc.

Total Numbers of Shares
Subscribed

Percent to Total
Outstanding

100,000,000

100.00%

100,000,000

!  
  

99.99%

100.00%

GREENERGY HOLDINGS INCORPORATED AND SUBSIDIARIES
RETAINED EARNINGS AVAILABLE FOR DIVIDEND DECLARATION
DECEMBER 31, 2014

Unappropriated Retained Earnings, beginning

P

(292,210,049)

Add (Deduct): Non-actual losses (Net profit on the
face of audited financial statements)
(358,190,496)
Less: Non-actual/unrealized income net of tax
–
 Equity in net income of associate/joint venture
 Unrealized foreign exchange gain - net (except those attributable to cash and
cash equivalents) unrealized actuarial gain
–
–
 Fair value adjustment (M2M gains)
 Fair value adjustment of investment property resulting to gain
adjustment due to deviation from PFRS/GAAP-gain
–
 Other unrealized gains or adjustments to the retained earnings as a result
of certain transactions accounted for under the PFRS (Income tax benefit)
- Gain on reclassification from AFS investment to
investment in associate
(62,897,949)
- Change in deferred tax assets (excluding net change in
deferred tax asset in Other comprehensive income and loss)
–
 Depreciation on revaluation increment (after tax)
–
–
 Adjustment due to deviation from PFRS /GAAP - loss
 Loss on fair value adjustment of investment property (after tax)
–
Net Income Actual/Realized
(421,088,445)
Unappropriated Retained Earnings, as adjusted, ending

$   
  



P

(713,298,494)

TOTAL WASTE
MANAGEMENT RECOVERY
SYSTEM INC.

51%

WINSUN GREEN
VENTURES INC.

100%

ISABELA ALCOGAS
CORPORATION

50%

AGRINURTURE
INC.

30.26%

62.39%

SUNCHAMP REAL
ESTATE DEVELOPMENT
CORP.

GREENERGY HOLDINGS
INCORPORATED

LITE SPEED
TECHNOLOGIES, INC.

51%

AGRINURTURE
DEVELOPMENT
HOLDINGS INC.

100%

