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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

GRETINGS:

Please be advised that the Annual Meeting of Stockholders of PACIFICA, INC. will be held on 5
December 2018, 10:00 a.m. at Metropolitan Club, Estrella cor. Amapola Streets, Guadalupe Viejo,
Makati to discuss the following matters in the Agenda:

AGENDA

1. Call to Order

2. Proof of Service of Notice

3. Certification of Presence of Quorum

4. Approval of the Minutes of the Annual Stockholders’ Meeting held on 26 October 2017

5. Ratification of all acts of the Board of Directors and Officers since the 2017 Annual
Stockholders’ Meeting adopted in the ordinary course of business

6. Approval of the Annual Report and Audited Financial Statements of the Company for the year
ended 31 December 2017

7. Report of Management

8. Election of the Members of the Board of Directors including the Independent Directors for the

Ensuing Year
9. Appointment of the Company’s External Auditors for Fiscal Year 2018
10. Other Matters

For purposes of the meeting, only stockholders of record as of 2 October 2018 are entitled to attend
and vote in the said meeting.

For your convenience in registering your attendance, please have some form of identification such as
a passport, driver’s license or voter’s |.D.

The Company is not soliciting proxies.

Very truly yours,

bt v X- Y N
CRISTINA S. PALMA GIL-FERNANDEZ
Corporate Secretary



SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

Check the appropriate box:

[ ]Preliminary Information Statement | ' | NOV 09 2018

[v'] Definitive Information Statement W\ J

Name of Registrant as specified in its charter :  PACIFICA; INQ i Nm i

Province, country or other jurisdiction of incorporation

or organization . Philippines

SEC Identification Number . 013039

BIR Tax Identification Number . 320-000-484

Address of Principal Office . clo Manila Harbour Centre, R-10,
Vitas, Tondo, Manila

Postal Code . 1013

Registrant’s telephone number, including area code : (632) 637 8851

Date, time and place of the meeting of security holders : 5 December 2018, 10:00 a.m. at

Metropolitan Club, Estrella cor.
Amapola Streets, Guadalupe Viejo,

10.

11.

12.

Makati City
Approximate date on which the Information Statement
is first to be sent or given to security holders : 12 November 2018
In case of Proxy Solicitations:
Name of Person Filing the Statement/Solicitor: . Not applicable
Address and Telephone No. . Not applicable

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):

Title of each class Number of Common Stock Outstanding
or Amount of Debt Outstanding
Common Shares 40,000,000,000

Are any or all of registrant’s securities listed on a Stock Exchange?
Yes [v] No[ ]
If yes, disclose the name of such Stock Exchange and the class of securities listed therein.

The common shares of PACIFICA, INC. are listed on the Philippine Stock Exchange.



INFORMATION STATEMENT
A. GENERAL INFORMATION

Item 1. Date, Time, and Place of Meeting of Security Holders

Date - } . 5 December 2018
Time , : 10:00 a.m. :
- Place ' . Metropolitan Club, Estrella cor. Amapola Streets,
Guadalupe Viejo, Makati City
Complete mailing address of the principal : c/o Manila Harbour Centre, R-10, Vitas, Tondo,
office of the Company Manila

Approximate date when the Information
Statement is first to be sent out to
stockholders of record: . 12 October 2018

WE ARE NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND US A PROXY.

Item 2. Dissenter’s Right of Appraisal

Pursuant to Section 81 of the Corporation Code, (1) in case of amendment to the articles of incorporation
that has the effect of changing or restricting the rights of any stockholder or class of shares, or of
authorizing preferences in any respect superior to those of outstanding shares of any class, or of
extending or shortening the term of corporate existence, (2) in case of lease, exchange, transfer,
mortgage, pledge, or other disposition of all or substantially all of the corporate property and assets as
provided in the Corporation Code, and (3) in case of merger or consolidation, any stockholder of the
Company shall have the right to dissent and demand payment of the fair value of his shares.

As provided in Section 82 of the Corporation Code, this appraisal right may be exercised by any
stockholder who shall have dissented to such corporate action, by making a written demand on the
Company within thirty (30) days after the date on which the vote was taken, for payment of the fair value
of his shares. Failure to make the demand within such period shall be deemed a waiver of the appraisal

right.

Within ten (10) days after demanding payment for his shares, a dissenting stockholder shall submit to
the Company the certificate(s) of stock representing his shares for notation thereon that such shares
are dissenting shares. His failure to do so shall, at the option of the Company, terminate his appraisal
rights. No demand for payment as aforesaid may be withdrawn by the dissenting stockholder unless the
Company consents thereto.

If the corporate action is implemented or effected, the Company shall pay to such dissenting stockholder,
upon surrender of the certificate(s) of stock representing his shares, the fair value thereof as of the day
prior to the date on which the vote was taken, excluding any appreciation or depreciation in anticipation
of a merger if such be the corporate action invoived.

If within a period of sixty (60) days from the date the corporate action was approved by the stockholders,
the withdrawing stockholder and the Company cannot agree on the fair value of the shares, it shall be
determined and appraised by three (3) disinterested persons, one of whom shall be named by the
stockholder, another by the Company, and the third by the two (2) thus chosen. The findings of the
majority of the appraisers shall be final, and their award shall be paid by the Company within thirty (30)
days after such award is made. No payment shall be made to any dissenting stockholder unless the
Company has unrestricted retained earnings in its books to cover such payment. Upon payment by the
Company of the agreed or awarded price, the stockholder shall forthwith transfer his shares to the
Company. The procedure to be followed in exercising the appraisal right shall be in accordance with
Sections 81 to 86 of the Corporation Code.



There are no matters or proposed actions as specified in the Notice of Annual Stockholders' Meeting
that will give rise to a possible exercise by shareholders of their appraisal rights as provided in the
Corporation Code of the Philippines and summarized above.

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

Other than the election to office to include the nomination and election of directors and independent
directors, there are no matters to be acted upon in which any director or executive officer is involved or
has a direct, indirect, or substantial interest. Furthermore, no director has informed the registrant, in
writing or otherwise, that he/she intends to oppose any action to be taken by the registrant at the

Meeting. '

B. CONTROL AND COMPENSATION INFORMATION

Item 4. Voting Securities and Principal Holders Thereof

As of 30 September 2018, the number of shares issued and outstanding of PACIFICA, INC. (“PA” or the
“Company”) is 40,000,000,000 shares with a par value of Php0.005 per share. As of 30 September
2018, atotal of 124,545,249 shares or 0.31% of the outstanding capital stock of the Company are owned
by foreigners.

All stockholders of record at the close of business hours on 2 October 2018 (the “Record Date”) are
entitled to notice and to vote at the Annual Stockholders’ Meeting.

A stockholder entitled to vote at the Meeting shall have the right to vote in person or by proxy the number
of shares registered in his hame in the stock and transfer book of the Company as of the Record Date.
With respect to the election of directors, said stockholder may vote such number of 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 totai number of votes cast by him shall not exceed the number of shares owned by
him multiplied by the whole number of directors to be elected.

Security Ownership of Certain Record and Beneficial Owners

The Company has no knowledge of any person who, as of 30 September 2018, was directly or indirectly
the beneficial owner of more than five percent (5%) of the Company’s outstanding shares of common
stock or who has voting power of investment with respect to shares comprising more than five percent
(5%) of the Company’s outstanding shares of common stock except as stated below:

Unido Capital
Holdings, Inc.!

Unit 1503, 15/F China
Bank Corporate
Center, Lot 2, Samar
Loop cor. Road 5,
Cebu Business Park,
Cebu City

Record owner is
beneficial owner

Common

- o
shares Filipino 14,609,684,000 36.52%

(Stockholder)

* Unido Capital Holdings, Inc. is a holding company with investments in real and/or personal properties. Mr. Lowel
L. Yu is expected to be named, constituted, and appointed as the authorized representative to vote all shares

owned by the said corporation.



Common

The participants
of PCD are the
beneficial owners
of such shares.

Among said
beneficial owner
is iHoldings, Inc.

: which owns
37/F Tower 1, The equivalent to

Enterprise Center, 27.65% of the

Makati City voting securities
(Stockholder) of the Company.
Atty. Lowell L. Yu

is the President

and authorized
representative of
iHoldings, [nc.

PCD Nominee
Corporation?

shares Filipino 18,439,626,975 46.10%

TOTAL 33,049,310,975 82.62%

The Board of Directors of the following corporate stockholders of the Company is expected to authorize
the following persons to exercise, on behalf of their respective corporations, the voting power over their
securities in the Company, to wit:

‘Authorized Representative
Lowell L. Yu
iHoldings, Inc. Lowell L. Yu

Security Ownership of Management

The following table shows the shareholdings beneficially held by the directors and executive officers of
the Company as of 30 September 2018:

Common | Lowell L. Yu 100,000 0 Filipino 0.00
Common | Winglip K. Chang 200,000 0 Filipino 0.00
Common | Alexander S. Roleda 100,000 0 Filipino 0.00
Common | Luis R. Yu lll 100,000 0 Filipino 0.00
Common | lan Norman E. Dato 100,000 0 Filipino 0.00
Common | Richard N. Rocha 0 100,000 Filipino 0.00
Common | Christian Francis C. Reyes 0 100,000 Filipino 0.00
Common | Mark Werner J. Rosal 100,000 0 Filipino 0.00
Common | Vittorio P. Lim 0 100,000 Filipino 0.00

TOTAL 700,000 300,000 0.00

Voting Trust Holders of 5% or More

The Company is not aware of any voting trust or similar agreements involving the securities of the
Company or of any person who holds more than five percent (5%) of a class of securities under a voting
trust or similar agreements.

2 PCD Nominee Corporation (‘PCNC”) is a wholly owned subsidiary of Philippine Central Depository, Inc. (“PCD”)
and is registered owner of the shares in the books of the Company's transfer agent. PCD participants deposit
eligible securities in PCD through a process of lodgment, where legal title to the securities is transferred and held
in trust by PCNC. The participants of PCD and/or their clients are the beneficial owners of such shares.
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Change in Control

Following the conduct and completion of the mandatory tender offer process in respect of the shares of
the minority shareholders of the Company in accordance with the Securities Regulation Code (SRC)
and its implementing rules and regulations, as well as the satisfaction of the closing conditions set forth
in their respective Sale and Purchase Agreements (SPAs), Deeds of Absolute Sale were executed on

7 February 2017, as indicated below:

(i) By and between 9t Kingdom Investments Corp. and Unido Capital Holdings, inc. for
13,424,270,000 shares; and

(i) By and between Mikro-Tech Capital, Inc. and Unido Capital Holdings, Inc. for
1,185,414,000 shares.

As a result of the said transactions, Unido Capital Holdings, Inc. now owns and holds a total of
14,609,684,000 common shares, representing 36.52% of the outstanding capital stock of the Company.

Item 5. Directors and Executive Officers

Background Information

Directors and Officers

The following served as directors and principal officers of the Company for the year 2017:

Name ' Nationality )sitiol
Lowell L. Yu 40 Filipino Chairman
Winglip K. Chang 65 Filipino President and Chief Executive
Officer
Alexander S. Roleda 62 Filipino Director
Luis Michael R. Yu lll 29 Filipino Director.
lan Norman E. Dato 39 Filipino Director
Richard N. Rocha ' 34 Filipino Director
Christian Francis C. Reyes 36 Filipino Director
Mark Werner J. Rosal 41 Filipino Independent Director
~Vittorio P. Lim 33 Filipino independent Director
Cristina S. Palma Gil-Fernandez 50 Filipino Corporate Secretary
Maria Elena E. Pocong 39 Filipino Treasurer

The certification of independent directors executed by Atty. Mark Werner J. Rosal and Mr. Vittorio P.
Lim are attached herewith as Annex “A-1" and “A-2", respectively.

Business Experience and Other Directorships
Directors

The business experience of each of the incumbent directors and officers of the Company for the last
five (5) years is as foliows:

Lowell L. Yu
Chairman of the Board

Atty. Yu is currently the Chairman of Unido Capital Holdings, Inc., KuyaJ Group Holdings, Inc.,
Southeastasia Retail, Inc., lkitchen, Inc., PLK Philippines, Inc., Grand Majestic Convention City, Inc., |
101 Restaurant City, Inc., Manila Comisario Central, Inc., iCuisine Inc., Curepro Plus, Inc., 100Holdings,
Inc., One Vela Holdings, Inc. (also as President), 77 Living Spaces, Inc. (also as President), and
Aldeaprime, Inc. (also as President). He is the President of iHoldings, inc., Joune Capital Holdings



Corporation, and 8990 Leisure and Resorts Corporation. He is a mémber of the Board of Directors of
8990 Hoidings, Inc.

Winglip K. Chang
President and Chief Executive Officer

Mr. Chang is the President of Ikitchen, Inc., Grand Majestic Convention City, Inc., and 101 Restaurant
City, Inc. He earned his Bachelor's Degree in Electrical Engineering from the Silliman University in -
Dumaguete City. '

Alexander S. Roleda
Director

Mr. Roleda is engaged in the provincial distribution business connected with companies Meritus Prime
Co. and Montosco Co. He has been the Proprietor-Manager of Crown Agrivet since 1989. From 1983
to 1988, he was a Pharmacy Manager of Crown Pharmacy. He earned his degree in Business
Administration, Major in Management in 1977.

Luis Michael R. Yu lll
Director

Mr. Yu is currently a director of Unido Capital Holdings, Inc., iHoldings. Inc., KuyaJ Group Holdings,
Inc., Southeastasia Retail, Inc., Ikitchen, Inc., PLK Philippines, Inc., Grand Majestic Convention City,
Inc., Manila Comisario Central, Inc., Icuisine, Inc., 100Holdings Ventures, Inc.,, One Vela Holdings, Inc.
and 101Restaurant City, Inc., among other companies.

lan Norman E. Dato
Director

Atty. Dato is the Managing Partner of Dato Inciong & Associates. He is the Chairman and President of
Myimport, Inc. and Newmanholdings, Inc. He is also an incumbent director of 8990 Holdings, Inc.,
IKitchen, Inc., MyMarket, Inc., and Unido Capital Holdings, Inc., among other companies.

Richard N. Rocha
Director

Mr. Rocha is currently the Executive Vice President of Camarines Sur Chamber of Commerce and
Industry. He also currently serves as the Vice President for Operations of Naga Queenstown Realty &
Development, Inc. and of Lyrr Realty Development Corporation. Mr. Rocha is also a director of Bicol-
Habitat for Humanity, Inc. He was the Assistant Governor of Rotary International District 3820-Area 4
Group 2 from 2014 to 2015 and was the Club President of Rotary Club of Naga-Camarines Sur from
2011 to 2012. He served as a Director of Camarines Sur Chamber of Commerce and Industry from
2012 to 2013. Mr. Rocha earned his Bachelor's Degree in Business Administration, major in Computer
Applications from De La Salle-College of Saint Benilde and studied International Housing Finance
(Executive Education) at Wharton School of Business in Pennsylvania. He also passed the examination
for real estate broker in 2011.

Christian Francis C. Reyes
Director

Mr. Reyes is currently the Chief Finance Officer of iHoldings, Inc. He was the Vice President and Head
of the Trade Division of Metropolitan Bank and Trust Company from 2014 to 2017. He also served as
the Vice President of Citibank, N.A. from 2008 to 2014 and held various positions within the
organization. From 2008 to 2009, Mr. Reyes was the Product Manager-Citi Transactions Service
(Philippines) and Business Development-New Initiatives Lead (Philippines). He was a Regional Sales
Associ ate-Citi Transaction Services (Hongkong) from 2012 to 2013 and was the Regional Supply Chain
Product Manager-Citi Transaction Services (Hong Kong) from 2013 to 2014. He holds Bachelor’s



Degreein Computer Science Major in Information Technology from De La Salle University, and Master’s
in Business Administration from Asian Institute of Management.

Mark Werner J. Rosal
Independent Director

Atty. Rosal is the Managing Partner of Rosal Diaz Bacalla and Fortuna Law Offices, a Cebu based law
firm. He is a practicing lawyer specializing in Mergers and Acquisitions, Corporation Law, Labor Law,
and Estate Planning. Atty. Rosal obtained his LLB from the University of San Carlos, Cebu City, in 2002
and was admitted to the Philippine Bar in 2003. He spent his early years in the practice of law at Balgos
and Perez Law Offices and Angara Cruz Concepcion Regala and Abello (ACCRALAW).

He hasbeen an Independent Director of Pacifica, Inc. since August 28, 2015. He has been a Director
of LBC Express Holdings, Inc. since April 28, 2015. As part of his law practice, he serves as Independent
Director of Rural Bank of Talisay (Cebu) Inc., Director of Wide Gain Property Holdings, Inc., and Sem-
Ros Food Corp. (non-operational). He served as a Director of Federal Resources Investment Group,
Inc. since April 28, 2015. He has a Bachelor's Degree in Physical Therapy from Cebu Velez Coliege
and passed the Physical Therapy Board exams on 1997.

Vittorio P. Lim
Independent Director

Mr. Lim has been President and Executive Director at Apollo Global Capital, Inc. since December 11,
2015. Mr. Lim has been Independent Director of Pacifica, Inc. since August 28, 2015. Mr. Lim is a
Certified Securities Representative of Wealth Securities Inc. He served as Director at Asiabest Group
International Inc. since October 7, 2011. He was also a Certified Securities Representative of Tower
Securities, Inc. from 2011 to 2014; GS & PDS Broker.

The business experience of each of the persons nominated as directors of the Company (and who are
not incumbent directors) for the last five (5) years is as follows:

Officers

The business experience of each of the current principal officers of the Company for the last five (5)
years is as follows:

LowellL. Yu
Chairman of the Board
(See business description above)

Winglip K. Chang
President and Chief Executive Officer
(See business description above)

Cristina S. Palma Gil-Fernandez
Corporate Secretary

Atty. Paima Gil-Fernandez assumed the position of Corporate Secretary of the Company in October
2016. Atty. Palma Gil-Fernandez graduated with a Bachelor of Arts degree, Major in History (Honors)
from the University of San Francisco in 1989, and with a Juris Doctor degree, second honors, from the
Ateneo de Manila University in 1995. She is currently a Partner at Picazo Buyco Tan Fider & Santos
Law Offices and has more than 20 years of experience in corporate and commercial law, with emphasis
on the practice areas of banking, securites and capital markets (equity and debt), corporate
reorganizations and restructurings and real estate.

Maria Elena E. Pocong
Treasurer



Ms. Pocong is a certified public accountant with more than 15 years of experience in audit and
accounting, having extensively practiced accounting for construction, mining, restaurant, retail, and real
estate development. She is currently the Finance and Accounting Head of iHoldings, Inc. and its
subsidiaries, prior to which, she was an external auditor at SGV & Co. Ms. Pocong landed as Top 19
examinee during the 2000 CPA Board Exam.

Information Required of Directors and Executive Officers

Directors and Executive Offigers

As of the date of this Information Statement, the following persons have been nominated to the Board
for election at the Annual Stockholders’ Meeting and have accepted their nomination:

LOWELL L. YU
WINGLIP K. CHANG
ALEXANDER S. ROLEDA
LUIS MICHAEL R. YU Il
IAN NORMAN E. DATO
RICHARD N. ROCHA
CHRISTIAN FRANCIS C. REYES
MARK WERNER J. ROSAL as independent director
VITTORIO P. LIM as independent director

The nominees, other than the nominees for independent directorships, were formally nominated to the
Nomination Committee of the Board by Atty. Lowell L. Yu, a shareholder of the Company. The
Nomination Committee is chaired by Mr. Vittorio P. Lim, while Mr. lan Norman E. Dato and Mr. Winglip
K. Chang serve as its members.

- Mr. Mark Werner J. Rosal and Mr. Vittorio P. Lim are being nominated as independent directors, having
possessed the qualifications and none of the disqualifications of an independent director, and were
nominated by Atty. lan Norman E. Dato in accordance with the guidelines for the nomination and
election of independent directors pursuant to Rule 38 of the Securities Regulation Code (SRC). Atty.
Dato is not related to any of the nominees including Mr. Rosal and Mr. Lim.

The qualifications of ali nominated directors, including the nominated independent directors, have been
pre-screened in accordance with the Code of Corporate Governance and By-Laws of the Company.
Only the nominees whose names shall appear on the final list of candidates are eligible for election as
directors (independent or otherwise), in accordance with the procedure set forth in the By-Laws of the
Company. No other nominations will be entertained after the preparation of the final list of candidates
and no further nominations shall be entertained or allowed during the Annual Stockholders’ Meeting.

The amendment of the Company's By-Laws in relation to the procedures on nomination and election
of independent Directors pursuant to SRC Rule 38, as amended, was approved on 14 August 2008.

Significant Employees

The Company is not dependent on the services of any particular employee. It does not have any special
arrangements to ensure that any employee will remain with the Company and will not compete upon
termination.

Family Relationships
Mr. Lowell L. Yu, the Chairman of the Board, and Mr. Luis Michael R. Yu lll, Director, are brothers.
Mr. Alexander S. Roleda, Director, is the father-in-law of Mr. Lowell L. Yu, the Chairman of the Board.

Mr. Lowell L. Yu, the Chairman of the Board, and Mr. Luis Michael R. Yu lll, Director, are cousins of
Mr. Richard N. Rocha, who is nominated as a Director.



Other than the ones disclosed, none of the Directors or Executive Officers or persons nominated or
chosen by the Company to become Directors or Executive Officers is related to the others by
consanguinity or affinity within the fourth civil degree.

Involvement in Certain Legal Proceedings

The Corporation, at present, is not aware of any legal proceedings involving the Company within the
last five (5) years prior to the date of this report, except as stated herein. The case of Olivero G. Laperal,
Sr. v. Pacifica, Inc., Victorina L. Laperal, Rosamaria L. Laperal, Regina L. Concepcion, and Alexandra
L. Laperal and Securities Transfer Services, Inc., docketed as Civil Case No. 09-122278 and filed in
Branch 24 of the Regional Trial Court of Manila, where the Company was impleaded solely to hold in
abeyance any issuance of stock certificates in favor of any of the parties to the case pending litigation,
is pending amicable settlement between the real parties in interest of the case.

The Company, at present, is not aware of any legal proceedings within the last five (5) years prior to
the date of this report that are material to the evaluation of the ability or integrity of any director, any
nominee for election as director, executive officer, underwriter, or control person of the Company nor is
the Company aware of:

e Any bankruptcy petition filed by or against any business of which any incumbent
member of the Board of Directors or senior management of the Company was a general
partner or executive officer, either at the time of filing of the bankruptcy petition or within
three (3) years prior to that time;

e Any conviction by final judgment in a criminal proceeding, domestic or foreign, pending
against any of the incumbent directors or senior management of the Company;

» 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 the involvement of any of the
incumbent directors or senior management of the Company in any type of business,
securities, commodities, or banking activities; and

e Any finding by a domestic or foreign court of competent jurisdiction (in civil action), the
Securities and Exchange Commission or comparable foreign body, or a domestic or
foreign exchange or electronic marketplace or said regulatory organization, that any of
the incumbent directors or senior management of the Company has violated a
securities or commodities law, and the judgment has not been reversed, suspended,
or vacated.

Certain Relationships and Related Transactions

Except as described below and other than those disclosed in the Company’s Annual Report for 2017,
Audited Financial Statements as of 31 December 2017, and Quarterly Report for period ended 30 June
2018, the Company has not had any transaction during the last two (2) years in which any Director or
Executive Officer or any of their inmediate family members had a direct or indirect interest.

For more discussion on Related Party Transactions, please see Note 13 of the Financial Statements
as of 31 December 2017.

Resignation of Directors
No director has resigned from or declined to stand for re-election to the Board since the date of the

2017 Annual Stockholders’ Meeting due to any disagreement ‘with the Company relative to its
operations, policies, and practices.

Item 6. Compensation of Directors and Executive Officers

Executive Compensation

The aggregate compensation paid or incurred in 2015, 2016, 2017 and estimated to be paid in 2018 to
the Chief Executive Officer and senior executive officers of the Company are as follows:

10



Compensation Table of CEO and four (4) most highly compensated executive officers

Year Total ("
P)
CEO and the four most highly compensated
- execlutive
officers -
............................................................................... 2015 n/a
2016 ‘ n/a
2017 n/a
2018 (est.) n/a
Aggregate compensation paid to all other officers
as a group
unnamed
............................................................................... 2015 n/a
2016 n/a
2017 n/a
2018 (est.) n/a
Note:
(1) Includes salary, bonuses, and other income.

The members of the Board of Directors do not receive fixed compensation but are given reasonable
per diem which usually range from Php5,000 to Php10,000 for every attendance in any regular or
special meeting of the Board of Directors. In 2017, 2016, and 2015, respectively, the CEO and the four
(4) most highly compensated executive officers did not directly receive compensation from the
Company. Prepared procedure for developing a policy on executive remuneration and for fixing the
remuneration packages of individual directors and of officers is pending board review and approval.

Standard Arrangements

Other than payment of such reasonable per diem there are no standard arrangements pursuant to
which directors of the Company are compensated, or were compensated, directly or indirectly, for any
services provided as a director and for their committee participation or special assignments for 2013
up to the present.

Other Arrangements

There are no other arrangements pursuant to which any director of the Company was compensated,
or to be compensated, directly or indirectly, during 2016 for any service provided as a director.

Approval by the Board of any pension or retirement plan for the Company is pending until the Company
becomes commercially operational.

Employment Contracts
The Company has no special employment contracts with the named executive officers.
Warrants and Options Outstanding

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

Item 7. Independent Public Accountants

The external auditor of the Company is the accounting firm of Punongbayan & Araullo, appointed by
the stockholders during the Annual Stockholders’ Meeting on 26 October 2017. The Board, upon the
recommendation of the Company’s Audit Committee, approved the reappointment of Punongbayan &

11



Araullo as the Company’s independent auditor for 2018 based.on their perfdrmance and qualifications.
The Audit Committee is composed of Mr. Mark Werner J. Rosal (independent director) as Chairman,
and Messrs. Alexander S. Roleda and Christian Francis C. Reyes as members.

The reappointment of Punongbayan & Araullo will be presented to the stockholders for their approval
at the Annual Stockholders’ Meeting.

Representatives of Punongbayan & Araulio for the current year and for the most recently completed
fiscal year are expected to be present at the Annual Stockholders’ Meeting. They will have the
opportunity to make a statement if they desire to do so and are expected to be available to respond to
appropriate questions.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

The financial statements of the Company as of and for the year ended 31 December 2017 were audited
by Punongbayan & Araullo. Sycip, Gorres, Velayo & Co. previously acted as the Company’s
independent public accountant until 2014.

There was no event during the two most recent fiscal years where Punongbayan & Araullo had any
disagreement with the Company with regard to any matter relating to accounting principles or practices
or financial statements disclosure or auditing scope or procedure. There was no case of independent
accountant to dismiss or to decline to stand for re-election after completion of the current audit.

To comply with the requirements of SRC Rule 68 (3)(b)(iv), the signing partners of Punongbayan &
Aruallo shall be rotated every five (5) years or earlier. The partner-in-charge for the year 2017 is Mr.
Christopher M. Ferareza. He is likewise the recommended partner-in-charge for the ensuing year.

Further, Punongbayan & Araullo has neither shareholdings in the Company nor any right, whether
legally enforceable or not, to nominate persons or to subscribe for the securities of the Company. The
foregoing is in accordance with the Code of Ethics for Professional Accountants in the Philippines set
by the Board of Accountancy and approved by the Professional Regulation Commission.

Apart from audit-related services, the independent auditors of the Company have not rendered tax,
accounting, compliance, advice, planning, and other tax services for the Company within the last two
(2) fiscal years.

Item 8. Compensation Plans

The Company has no stock options, warrants or rights plan. There is likewise no other type of
compensation plan.

C. ISSUANCE AND EXCHANGE OF SECURITIES

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

On 26 October 2017, the Board of Directors and stockholders owning or representing at least two-thirds
- (2/3) of the outstanding capital stock of the Company approved the increase in the authorized capital
stock of the company from Two Hundred Million Pesos (Php200,000,000.00) to up to Five Billion Pesos
(Php5,000,000,000.00), to be implemented in tranches, for working capital purposes and in preparation
for the commencement of commercial operations.

In relation to the said increase in authorized capital stock of the Company, common shares shall be
issued by the Company in order to comply with the requirements under the Corporation Code of the
Philippines and relevant regulations of the Securities and Exchange Commission that at least twenty-
five percent (25%) of the increase in capital has been subscribed and that one hundred percent (100%)
of the amount subscribed has been paid either in actual cash to the Company or such other
consideration allowed under the law, the valuation of which is equal to one hundred percent (100%) of
the subscription.
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in view thereof, the Board of Directors, in its meeting held on 18 September 2018, resolved to approve
the implementation the first tranche of the increase in the authorized capital stock of the Company from
Php200 million divided in to 40 billion common shares with par value of Php0.005 per share to up to
Php700 million divided into 140 billion shares with par value of Php0.005 per share.

The Board of Directors of the Company is further expected to approve from time to time within the
ensuing period the further issuance of shares of stock of the Company either out of the current unissued
capital stock or the capital stock of the Company as increased, as may be required to fund additional
working capital of the Company and investment opportunities that the Company is yet to identify, as
well asto strengthen its capital base.

Item 1 0. Modification or Exchange of Securities

There are no actions or matters to be discussed in the Annual Stockholders’ Meeting with respect to
the modification of any class of securities of the Company, or the issuance or authorization for issuance
of one (1) class of securities of the Company in exchange for outstanding securities of another class.

Item 11. Financial and Other Information

(i) Management's Discussion and Analysis of Financial Condition and Results of
Operations, market price of shares and dividends, and other data related to the
Company’s financial information are attached hereto as Annex “B”.

(ii) The Audited Financial Statements for the year ended 31 December 2017 is attached

hereto as Annex “C”.
(iii) The Quarterly Report for the quarter ended 30 June 2018 is attached hereto as Annex

“D”

ltem 12. Mergers, Consolidations, Acquisitions, and Similar Matters

There are no actions or matters to be discussed in the Annual Stockholders’ Meeting with respect to
mergers, consolidations, acquisitions, sales, or other transfers of all or any substantial part of the assets
of the Company, liquidation or dissolution of the Company, and similar matters.

Item 13. Acquisition of Disposition of Property

There are no actions or matters to be discussed in the Annual Stockholders’ Meeting with respect to
the acquisition or disposition of any significant Company property.

ltem 14. Restatement of Accounts

There are no actions or matters to be discussed in the Annual Stockholders’ Meeting with respect to
the restatement of any asset, capital, or surplus account of the Company.

D. OTHER MATTERS

Item 15. Action with Respect to Reports

The following are to be submitted for approval during the Annual Stockholders’ Meeting:

(i) Minutes of the Annual Stockholders’ Meeting held on 26 October 2017,
(i) President’s Report based on the Annual Report and 2017 Audited Consolidated Financial

Statements of the Company; and
(iii) Annual Report and Audited Financial Statements for the fiscal year ended 31 December 2017.

Item 16. Matters Not Required to be Submitted

There is no action to be taken with respect to any matter which is not required to be submitted to a vote
of security holders.
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Item 17. Amendment of Charter, By-Laws, or Other Documents

No otheer actions or matters will be discussed with respect to any amendment of the Company’s charter,
By-Laws, or other documents.

Item 18. Other Proposed Actions

1. Election of the members of the Board of Directors, including the Independent Directors, for the
ensuing fiscal year;

2. Ratification of all acts of the Board of Directors and Management since the last annual
stockholders’ meeting held on 26 October 2017 including:

(a) all material resolutions adopted by the Board and duly reported by the Company to the
SEC and PSE through the filing of SEC Form 17-C;

(b) all other resolutions adopted by the Board in the ordinary course of business; and

(c) all other acts executed by Management in the exercise of their functions in the regular and
ordinary course of business of the Company; and

3. Appointment of the Company’s external auditor for the ensuing fiscal year.

Item 19. Voting Procedures

Manner of Voting

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

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

The Chairman shall ensure that at least two (2) seats shall be allotted for the election of independent
directors as required by the Securities Regulations Code and the Code of Corporate Governance.

Vote Required

With respect to the election of directors, candidates who received the highest number of votes shall be
declared elected.

With respect to the approval of the minutes, the adoption of the Audited Financial Statements for the
year ended 31 December 2017, as well as the approval or ratification of the other actions set forth
under the heading “Other Proposed Actions” above (other than the election of directors), the vote of
majority of the outstanding capital stock entitled to vote and represented in the meeting is required to
approve such matters.

Method of Counting Votes

The Corporate Secretary will be responsible for counting votes based on the number of shares entitled
to vote owned by the stockholders who are present or represented by proxies at the Annual Meeting of
the stockholders.

Unless required by law or demanded by a stockholder present or represented at the meeting and
entitled to vote thereat, voting need not be by ballot and will be done by show of hands.
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UNDERTAKING

UPON WRITTEN REQUEST OF A STOCKHOLDER, THE COMPANY WILL PROVIDE, WITHOUT
CHARGE, A COPY OF THE COMPANY’S ANNUAL REPORT ON SEC FORM 17-A DULY FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION. SUCH WRITTEN REQUEST SHOULD
BE ADDRESSED TO:

THE OFFICE OF THE CORPORATE SECRETARY
Penthouse, Liberty Center,
104 H.V. dela Costa Street,
Salcedo Village, Makati City

A copy of the Unaudited Interim Financial Statements (the “Unaudited Interim FS”) of the
Company as of and for the quarter ended September 30, 2018 with Management Discussion and
Analysis will be provided to any requesting shareholder, as soon as said Unaudited Interim FS
becomes available but in no case later than November 30, 2018. Any request for a hard copy of
the abovementioned Unaudited Interim FS should be sent to the abovegiven address.

[Remainder of this page intentionally left blank. Signature page follows.]
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SIGNATURE PAGE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the information set
forth in this report is true, complete and correct. This report is signed in _RAL on

—Novg-7 2018

PACIFICA, INC.

By:

WIN . CHANG
Presiden d Chief Executive Officer



Annex A-1



CERTICATION OF INDEPENDENT DIRECTOR

I. MARK WERNER J. ROSAL, Filipino, of legal age and a resident of Door 18, 0&M
Townhouse, Burgos St. Alang-Alang, Mandaue City, after having been duly sworn to in accordance with
law do hereby declare that:

1. 1 am a nominee for independent director of PACIFICA, INC. and have been its
independent director since October 2015.

2 I am affiliated with the following companies or organizations (including Government-
Owned and Controlled Corporations):

[ COMPANY/ORGANIZATION | POSITION/RELATIONSHIP | PERIOD OF SERVICE

| RCDBSF Law Offices Managing Partner 2009 - present
Rural Bank of Talisay (Cebu) Inc. | Independent Director May 2017 - present
LBC Express Holdings Inc. Director | April 28, 2015 - present
Wide Gain Property Holdings Inc. | Director current
Sem-Ros Food Corp. Director current

3. 1possess all the qualifications and none of the disqualifications to serve as an Independent
Director of PACIFICA, INC., as provided for in Section 38 of the Securities Regulation
Code, its Implementing Rules and Regulations and other SEC issuances.

4. 1 am related to the following director/officer/substantial shareholder of (covered
company and its subsidiaries and affiliates) other than the relationship provided under Rule
3823 of the Securities Regulation Code. (where applicable)

NAME OF COMPANY NATURE OF
DIRECTOR/OFFICER/ RELATIONSHIP
SUBSTANTIAL/
SHAREHOLDER

| None ],
- |
L |

5 Tothe best of my knowledge, | am not the subject of any pending criminal or administrative
investigation or proceeding/ 1 disclose that I am the subject of the following
criminal/administrative investigation or proceeding (as the case may be):

OFFENSE TRIBUNAL OR AGENCY STATUS
CHARGED/INVESTIGATED INVOLVED

None
6. (For those in government service/affiliated with a government agency or GOCC) | have

the required written permission or consent from the (head of the agency/ department) to be
an independent director 1n , pursuant to Office of the President




Memorandum Circular No. 17 and Sectionl2, Rule XVIII of the Revised Civil Service
Rules.

7. Ishall faithfully and diligently comply with my duties and responsibilities as independent
director under the Securities Regulation Code and its Implementing Rules and Regulations,
Code of Corporate Governance and other SEC issuances.

8. I shall inform the Corporate Secretary of PACIFICA, INC. of any changes in the
abovementioned information within five days from its occurrence.

Done, this ocT 0 4 Z%Lﬂy of ,at_ MAKATI CITY
QW%ROSAL
Affiant
SUBSCRIBED AND SWORN to before me this OcT cpay40f2me at MAKATI CITY

affiant personally appeared before me and exhibited to me his T 1o wo° 21- Lo - ) WPissued
at PR on .

Doc No. 2§

PageNo. _(, _; ROSE JOY V. GONZALES
BookNe. v intment No. M-221
Series of 2018 Nofhry Public for Makati City

ntil December 31, 2019
Liberty Center-Picazo Law
104 HL.V. dela Costa Street, Makati City
Roll No. 68583
PTR No. 6619649/Makati City/01-05-2018
IBP No. 02068 1/Isabela/01-03-2018
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CERTIFICATION OF INDEPENDENT DIRECTOR

[, VITTORIO P. LIM, Filipino, of legal age and a resident of 82 Sanso Street, Corinthian Gardens,
Quezon City, after having been duly sworn to in accordance with law do hereby declare that:

1. 1 am a nominee for mdependent director of PACIFICA, INC. and have been its
independent director since October 2015,

2. I am affiliated with the following companies or organizations (including Government-
Owned and Controlled Corporations):

COMPANY/ORGANIZATION POSITION/RELATIONSHIP | PERIOD OF SERVICE
Apollo Global Capital, Inc. President 2015 to present
V2§ Property Developer Co.. Inc. | President current
B and P Realty, Inc. Corporate Secretary current
Champaca Development Corp. Corporate Secretary current
PX2 Enterprise Co., Inc. Corporate Secretary current
VNP Properties Development Inc. | Corporate Secretary current
Zelle Dev’t. Corporation Corporate Secretary current
Tarlac Centerpoint Corporate Secretary current
Panlilio Centerpoint Corporate Secrctary current
Vini Agro Products, Inc. Treasurer current

3. 1 possess all the qualifications and none of the disqualifications to serve as an
Independent Director of PACIFICA, INC., as provided for in Section 38 of the Securities
Regulation Code, its Implementing Rules and Regulations and other SEC issuances.

4. 1 am related to the following director/officer/substantial shareholder of (covered company
and its subsidiaries and affiliates) other than the relationship provided under Rule 38.2.3
of the Securities Regulation Code. (where applicable)

NAME OF COMPANY NATURE OF
DIRECTOR/OFFICER/ RELATIONSHIP
SUBSTANTIAL/
SHAREHOLDER
Victor Y. Lim, Jr. Premiere Horizon Alliance | Father
Corporation

5. To the best of my knowledge. 1 am not the subject of any pendmng criminal or
administrative investigation or proceeding/ I disclose that I am the subject of the
following criminal/administrative investigation or proceeding (as the ease may be}:

OFFENSE TRIBUNAL OR AGENCY STATUS
CHARGED/INVESTIGATED INVOLVED
None




| i | ]

6. (For those in government service/affiliated with a government agency or GOCC) | have

the required written permission or consent from the N/A to be an
independent director in , pursuant to Office of the President
Memorandum Circular No. 17 and Section12, Rule XVIII of the Revised Civil Service
Rules.

7. Ishall faithfully and difigently comply with my duties and responsibilities as independent
director under the Securities Regulation Code and its Implementing Rules and
Regulations, Code of Corporate Governance and other SEC issuances.

8. 1 shall inform the Corporate Secretary of PACIFICA, INC. of any changes in the
abovementioned information within five days from its occurrence.

Done, this {J('T N4 gy of ,at  MAKATI CITY

VITTORIO P. LIM
Affiant

‘ 018
SUBSCRIBED AND SWORN to before me this OC | Qlllydofz at MAKATI CITY
affiant personally appeared before me and exhibited to me his Passport No. EC8102283 issued at
DFA NCR East on 24 June 2016.

DocNo. 2l _: ROSE ANN JOY V. GONZALES

- ; . Apppintment No. M-221
gﬂy—{ T\ILO- %ﬁ : Notary| Public for Makati City
00k q. . ‘ Unffl December 31, 2019
Series of 2018, Liberty Center-Picazo Law

104 H.V. dela Costa Street, Makati City
Roll No. 68583
PTR No. 6619649/Makati City/01-05-2018
[BP No. 020681/Isabela/01-03-2018



MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULT OF OPERATION

Plan of Operation

Pacifica, Inc. (the “Corporation”) has not commenced commercial operations to date. However, on 16
July 2007, the Company redirected the focus of its business to exploration, operation, management,
and marketing of mining claims after the SEC approved its Amended Articles of Incorporation reflecting
changes dealing with the reversion of its primary purpose to mineral exploration, extending the
corporate life for another fifty (50) years, and changing the par value from Php1.00 to Php0.005.

In preparation for its mining activities, additional amendments to the Articles of Incorporation have been
approved by the stockholders on 23 November 2007 which include an increase in the Company’s
authorized capital stock to 500 million and the declassification of “Class B” shares. The declassification
of “Class B” was approved by the SEC on 10 December 2008.

Having redirected its purpose to mining, the Company began looking for mining-related business
opportunities. During the stockholders’ meeting on 14 August 2009, the stockholders approved the
execution of an Operating Agreement between the Company and Zam-Iron Mining Corporation (Zam-
Iron), which Operating Agreement was signed on 8 December 2009. Under the Operating Agreement,
the Company was granted an exclusive right to explore, develop, and extract mining products from
Kabalasan Mining Rights, which covers potential gold, silver, and iron deposits in Kabasalan and Siay,
Zamboanga, Sibugay Province, containing 136.5 meridional blocks or 11,056.50 hectares. Further, the
consideration for the rights granted will be in the form of royalties which shall be paid by the Company
to Zam-Iron. It was approved then that the loan of Php50 million extended by the Company to Zam-Iron
on 2 January 2008 would be treated as advanced royalties.

On 15 November 2013, Zam-Iron informed the Company that it received a letter from the Mines and
Geosciences Bureau IX stating that its office had issued an Order of Denial for mining exploration with
finality. Zam-Iron’s next recourse was to file an appeal to the Mines and Geosciences Bureau central
office in Manila. To date, no update was given by Zam-Iron to the Company regarding the status of their
application and operations.

On 22 November 2013, the Company informed Zam-Iron that insofar as it was concerned, Zam-Iron
failed to fulfill its obligations under the Memorandum of Agreement signed on 2 January 2008 and
Operating Agreement signed in December 2009 and was thus deemed in default. The Company
demanded for the full refund of Php50 million prepaid royalties with interest and waived its right in the
event of default to take over the operation and production of the mining operation since Zam-Iron failed
to secure the necessary exploration permit.

Consequently, the Company determined that its prepaid royalties to Zam-Iron may no longer be realized
since the Mines and Geosciences Bureau Region IX had issued in 2013 an order of denial to Zam-Iron
for the latter’s application for mining exploration with finality. Accordingly, the Company provided full
allowance for probable losses for the prepaid royalties in 2013. The carrying value of prepaid royalties
amounted to nil as of 31 December 2014 and 2013 and was included in the impairment and write-off
on 28 August 2015.

Moreover, the Company also started to get involved in power-related business activities as another
business option. Power plant operation is one of its secondary purposes. In 2009 and 2010, it
participated in various biddings of the Power Sector Assets and Liabilities Management Corporation
(PSALM) for projects like appointment as IPP Administrator for the contracted capacities of the San
Roque Multi-Purpose Hydroelectric Power Plant in San Manuel, Pangasinan; Bakun Hydroelectric
Power Plant in Alilem, llocos Sur; Benguet Mini-Hydro in Benguet, Cordillera Administrative Region;
llijan Combined Cycle Power Plant in Batangas City; Malaya Thermal Power Plant in Pililia, Rizal;
Unified Leyte Geothermal Power Plants in Leyte and the Naga Power Plant Complex in Naga, Cebu.
Unfortunately, the Company lost the biddings to its opponents.

For the years ending 31 December 2017 and fiscal year ending 31 December 2016, the Company
experienced net losses amounting to Php2.2M and Php2.5M, respectively. In 2015, the Company’s net



loss amounted to Php25.5M. The gap primarily attributable to the impairment and write-off of various
assets in 2015. In 2014, the Company’s Php1.4M loss was mainly due to the provisions for probable
losses and expenses incurred in view of its participation in various bidding programs where it lost.
In 2013, the Company experienced a net loss of Php71.6M. It has not generated any revenue in
view of its participation in various biddings where it lost.

Given that the recovery of the Company's receivables was deemed remote, the Board of Directors of
the Company unanimously approved on 28 August 2015 the impairment and write-off of the following
items from its books of accounts: (i) accounts receivable from 9th Kingdom Investments, Inc.; (ii)
advances to Mikro-Tech Capital, Inc.; (iii) prepaid royalties in favor of Zam-Iron Mining Corporation, (iv)
accounts receivables from LRSI and Stradec; and (v) retained deficit. This was ratified by the
stockholders during the Company’s annual stockholders’ meeting on 16 October 2015.

Fund requirements for the current and preceding years have been sourced internally. Management also
initiated to source funds to satisfy the cash requirements for the acquisition or purchase of mining
claims, rights, and power-related business as may be cautiously identified by the Company. On 21 June
2011, the Company conducted a delinquency sale on its unpaid subscriptions. On 4 December 2015,
the Company applied for the relisting of these delisted delinquent shares. As of 31 December 2015, the
application is pending before the PSE.

As additional steps to source funds, the Company is looking at an increase in authorized capitalization
and the invitation of strategic partners to invest in the Company. In fact, during the annual stockholders’
meeting on 26 October 2017, the stockholders approved to increase the Corporation’s authorized
capital stock from Php200 million up to an amount to be determined by the Board not exceeding Php5
billion.

The Company is optimistic that it will obtain sufficient funds to support its anticipated fund requirements
for the next twelve (12) months.

Analysis and Financial Condition and Results of Operations
Full Fiscal Years

Since the Company has no commercial operation to date and has not generated revenues for the fiscal
years ending 31 December 2017, 2016, and 2015, it posted losses. Losses are generally attributed to
administrative expenses incurred plus the occasional impairment and write-off of uncollectible assets.
The following table shows the consolidated financial highlights of the Company for the current fiscal
year ended 31 December 2017 with comparative figures of the previous years and as of 31 December
2016 and 2015.

31 December 2017 31 December 2016 31 December 2015

Income Statement Data

Total Revenues (4,257) (5,307) (6,697,055)

Net Loss 2,213,512 2,498,452 25,558,722
Balance Sheet Data

Total Current Assets 1,745,458 248,025 234,529

Furniture, Fixtures &

Equipment 0 0 0

Other Non-Current Assets 50,000 0 0

Total Assets 1,745,458 248,025 234,529

Current Liabilities 7,024,893 3,308,675 796,200

Stockholders’ Equity (5,279,435) (3,060,650) (561,671)

Total Liabilities &

Stockholders’ Equity 1,745,458 248,025 234,529

Current Ratio 0.25 0.07 0.29

Solvency Ratio 4.02 13.34 3.39

Debt-to-Equity Ratio (1.33) (1.08) (1.42)




Key Performance Indicators of the Company

Based on the above table, the following are key performance indicators of the Company for 2017, 2016,
and 2015:

(i)

(ii)

(iii)

(iv)

v)

Current net loss of Php2.2 million, and net loss of Php2.5 million in 2016 are mainly due to
administrative expenses while Php25.6 million loss in 2015 was due to impairment and write-
off of, among others, Advances to MikroTech Capital, Inc., as approved by the Board on 28
August 2015 and ratified by the stockholders on 16 October 2015 and Retained Deficit.
Meanwhile, administrative expenses were kept at bay because of cost saving measures
initiated by Management while the Company is pre-operational.

Stringent controls are utilized on incurring expenses. Management maintains a generally
cautious stance in identifying mining opportunities in order to maximize the Company’s gross
margin. Consequently, Management has taken a conservative stand in approving any potential
mining or power-related activity and will keep the same stance in the next twelve (12) months.

Working Capital Ratio or Current Ratio — This will measure how liquid the Company is and its
ability to meet its current obligations. It is computed by dividing total current assets with the
total current liabilities.

This liquidity of the Company for fiscal year 2017 increased to 0.25 from 0.08 in 2016. The
current ratio of the Company in 2015 was 0.29 wherein the Company recognized impairment
and write-off of various current assets and due from related parties.

Debt Management Ratio or Solvency Ratio — This is computed by dividing the total liabilities
by the total assets.

For 2017, the solvency ratio improved to 4.02 due primarily to increase in the total assets in the
form of cash in banks.

Debt-to-Equity Ratio — This will explain the relationship between how the assets were
financed by the Company’s creditors and its stockholders. This is computed by dividing the total
liabilities over the stockholders’ equity.

For 2017, the debt-to-equity ratio decreased to -1.33 due to the additional deficit created as a
result of the increase in total liabilities in the form of deposits for future stock subscription.

By comparing accounts in the Balance Sheets and Statements of Operations for the period ending
31 December 2017, 2016, and 2015, the following are the material changes and their causes:

Changes in Financial Condition

2017 vs. 2016

(i)

(ii)

(iii)

Current Assets

Current assets increased from Php248,025 in 2016 to Php1,645,458. This was due to increase
in cash in bank.

Input Taxes
In 2017 and 2016, input tax resulted to nil due to impairment loss provided.

Property and Equipment

There was no acquisition of property and equipment for 2017 and 2016. The current period

balance of property and equipment resulted to nil after it was determined in 2015 to be impaired
and its corresponding accumulated depreciation was closed to Retained Earnings.



(iv)

v)

Current Liabilities

The current liabilities increased from Php3.3 million in 2016 to Php7.02 million due to loans
obtained for working capital requirements and deposits for future stock subscription.

Deficit

Comprehensive losses for the fiscal years ended 31 December 2017 and 2016 represent
impairment and write-off of various accounts and administrative expenses. The losses on these
periods caused the continued increase in Deficit. The impaired and write-off of the various
accounts was approved by the Board on 28 August 2015 and ratified by the stockholders on
16 October 2015.

2016 vs. 2015

(i)

(ii)

(iii)

(iv)

(v)

Current Assets

Current assets increased slightly from Php234,000 in 2015 to Php248,000 in 2016. This was
due to minimal expenses incurred during the year.

Input Taxes

In 2016 and 2015, input tax resulted to nil due to impairment loss provided.

Property and Equipment

There was no acquisition of property and equipment for 2016 and 2015. The current period
balance of property and equipment resulted to nil after it was determined in 2015 to be impaired
and its corresponding accumulated depreciation was closed to Retained Earnings.

Current Liabilities

The current liabilities increased from Php796,200 in 2015 to Php3.3 million in 2016 due to loans
obtained for working capital requirements.

Deficit

Comprehensive losses for the fiscal years ended 31 December 2016 and 2015 represent
impairment and write-off of various accounts and bidding-related and administrative expenses,
respectively. The losses on these periods caused the continued increase in Deficit. The
impaired and write-off of the various accounts was approved by the Board on 28 August 2015
and ratified by the stockholders on 16 October 2015.

2015 vs. 2014

(i)

(ii)

Current Assets

Current assets decreased by 99% in 2015 due to impairment and write-off of (a) Accounts
Receivable from 9th Kingdom Investments, Inc., (b) Advances to Mikro-Tech Capital, Inc., (c)
Prepaid Royalties in favor of Zam-Iron Mining Corporation, (d) Accounts Receivables from LRSI
and STRADEC, and (e) Retained Deficit as approved by the Board on 28 August 2015 and
ratified by the stockholders on 16 October 2015.

Input Taxes

In 2015, the Company provided 100% allowance for probable losses.



(iii) Property and Equipment

The current period balance amounted to Php0.00 due to write-offs made.

(iv) Current Liabilities
Current liabilities decreased by Php6.17 million because of reversal of various payables.

(v) Deficit
Comprehensive losses for 2015 and 2014 amounting to Php25.56 million and Php1.37 million,
respectively, were primarily due to impairment of due from related parties and administrative

expenses caused to increase Deficit.

Changes in Operating Results

2017 vs 2016 vs 2015

The Company has not yet commenced commercial operations. There were no mining activities or
exploration as of 31 December 2017. The exploration works for Zam-Iron were not commenced. On
15 November 2013, Zam-Iron received a letter from the Mines and Geosciences Bureau IX stating that
their office had issued an Order of Denial for mining exploration with finality. Zam-Iron’s next recourse
was to file an appeal to the Mines and Geosciences Bureau central office in Manila. The Company
had already determined that its prepaid royalties to Zam-Iron may no longer be realized. Accordingly,
the Company provided full allowance for probable losses for the prepaid royalties in 2013. The carrying
value of prepaid royalties amounted to nil as of 31 December 2014 and 2013. The Company thereafter
deemed that the recovery of the Company’s receivables was remote. The Board of Directors on 28
August 2015 unanimously approved the impairment and write-off of the following items from its books
of account: (i) accounts receivable from 9" Kingdom Investment, Inc., (ii) advances to Mikro-Tech
Capital, Inc., (iii) prepaid royalties in favor of Zam-Irom Mining Corporation, (iv) accounts receivable from
LRSI and Stradec, and (v) retained deficit. This was ratified by the stockholders during the annual
stockholders’ meeting on 16 October 2015.

In 2017, the Comprehensive Loss decreased from Php2.5 million in 2016 to Php2.2 million due to
decrease in administrative expenses. The decrease in the Comprehensive Losses to Php2.5 million
in 2016 from Php25.56 million in 2015 is due to the impairment and write-off of various accounts above-
mentioned. The Company did not participate in bidding activities in 2016 and 2017.

Material Events and Uncertainties

For 2017 and 2016, the Company has nothing to report on the following other than the disclosures
mentioned in the Notes to financial statements and discussed above:

0) Any known trends, demands, commitments, events, or uncertainties that will result in or that
are reasonably likely to result in the Company’s liquidity increasing or decreasing in any
material way.

(i) Events that will trigger direct or contingent financial obligation that are material to the Company,
including any default or acceleration of obligation. The Company is not in default or in breach
of any note, loan, lease or other indebtedness or financing arrangements requiring it to make
payments. The Company has no trade payables and there is no significant amount in its other
payables that has not been paid within the stated terms.

(iii) 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.



(iv)
v)

(Vi)

(Vi)

Any material commitment for capital expenditures.

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

Any significant elements of income or loss that did not arise from the issuer’s continuing
operations.

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



MARKET FOR ISSUER’S COMMON EQUITY
AND RELATED STOCKHOLDER MATTERS

Market Information
Pacifica, Inc. shares are actively traded in the Philippine Stock Exchange. The following are the

quarterly high and low prices of the Company’s shares traded at the Philippine Stock Exchange, Inc.
for the last three (3) years:

2018 2017 2016 2015
Quarter Common Shares Common Shares Common Shares | Common Shares
High Low High Low High Low High Low
st 0.053 0.038 0.073 0.037 0.037 0.026 0.048 0.040
2nd 0.046 0.036 0.068 0.053 0.039 0.032 0.042 0.030
3rd 0.044 0.037 0.056 0.042 0.040 0.032 0.058 0.028
4th - - 0.059 0.043 0.042 0.036 0.047 0.029

As of 5 November 2018, the closing price of the Company’s common shares listed in the PSE is
Php0.038.

Holders

The Company’s capital stock consists of unclassified common shares. As of 30 September 2018,
99.69% are Filipino-owned while 0.31% are foreign-owned.

There are 3,296 stockholders as of 30 September 2018 and the common shares issued and
outstanding are 40,000,000,000.

Below is a list of the top twenty (20) stockholders as of 30 September 2018:

Stockholders’ Name Nature of Number of Shares Ownership
Shares Percentage
1 | PCD Nominee Corporation Common 18,439,626,975 46.10%
(Filipino)
2 | Unido Capital Holdings Inc. Common 14,609,684,000 36.52%
3 | Alexandra L. Laperal Common 766,500,000 1.92%
4 | Rosamaria Laperal Common 639,800,000 1.60%
5 | Oliverio L. Laperal, Jr. Common 614,480,000 1.54%
6 | Victorina Heras Common 605,860,500 1.51%
7 | Regina L. Concepcion Common 600,000,000 1.50%
8 | Desiderio L. Laperal Common 554,500,000 1.39%
9 | LMI Holdings Corporation Common 452,000,000 1.13%
10 | PCD Nominee Corporation Common 124,045,249 0.31%
(Foreign)
11 | Chiong & Company, Inc. Common 95,530,000 0.24%
12 | Oliverio G. Laperal Common 95,238,442 0.24%
13 | Ansaldo, Godinez & Co., Inc. Common 75,860,000 0.19%
14 | Benjamin Co Ca & Co., Inc. Common 74,384,499 0.19%
15 | Vicente Goquiolay & Co., Inc. Common 69,630,000 0.17%
16 | Industrial Horizons, Inc. Common 53,200,000 0.13%
17 | Nieves Sanchez, Inc. Common 52,620,000 0.13%
18 | Tiong Securities, Inc. Common 51,810,000 0.13%
19 | Manotoc, Rosenberg & Co., Common 43,110,000 0.11%
Inc.
20 | Emma Laperal Common 40,000,000 0.10%
TOTAL 38,057,879,665 95.14%




Dividends
The Corporation has not declared any cash or stock dividend during the past three years.
Recent Sale of Unregistered Securities

On June 21, 2011, the Corporation conducted a delinquency sale of 14,654,784,000 delisted
delinquent shares, the results of which were reported to the Securities and Exchange Commission and
the Philippine Stock Exchange. This corporate act confirms the Corporation’s initiative to source funds.
As of the date of the preparation of this report, all winning bidders have fully paid their bids.

To date, there were no new securities issued.
Financial Statements

The Audited Financial Statements for the year ended 31 December 2017 is attached hereto as Annex “C”.
The Quarterly Report for the quarter ended 30 June 2018 is likewise attached hereto as Annex “D”. The
Interim Unaudited Financial Statements of the Corporation for the period ended 30 June 2018 are
incorporated herein by reference.

Information on Independent Accountant

The external auditor of the Company is the accounting firm of Punongbayan & Araullo, appointed by
the stockholders during the Annual Stockholders’ Meeting on 26 October 2017. The Board, upon the
recommendation of the Company’s Audit Committee, approved the reappointment of Punongbayan &
Araullo as the Company’s independent auditor for 2018 based on their performance and qualifications.
The Audit Committee is composed of Mr. Mark Werner J. Rosal (independent director) as Chairman,
and Messrs. Alexander S. Roleda and Christian Francis C. reyes as members.

The reappointment of Punongbayan & Araullo will be presented to the stockholders for their approval
at the Annual Stockholders’ Meeting.

Representatives of Punongbayan & Araullo for the current year and for the most recently completed
fiscal year are expected to be present at the Annual Stockholders’ Meeting. They will have the
opportunity to make a statement if they desire to do so and are expected to be available to respond to
appropriate questions.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

The financial statements of the Company as of and for the year ended 31 December 2017 were audited
by Punongbayan & Araullo. Sycip, Gorres, Velayo & Co. previously acted as the Company’s
independent public accountant until 2014.

There was no event during the two most recent fiscal years where Punongbayan & Araullo had any
disagreement with the Company with regard to any matter relating to accounting principles or practices
or financial statements disclosure or auditing scope or procedure. There was no case of independent
accountant to dismiss or to decline to stand for re-election after completion of the current audit.

To comply with the requirements of SRC Rule 68 (3)(b)(iv), the signing partners of Punongbayan &
Aruallo shall be rotated every five (5) years or earlier. The partner-in-charge for the year 2017 is Mr.
Christopher M. Ferareza. He is likewise the recommended partner-in-charge for the ensuing year.

Further, Punongbayan & Araullo has neither shareholdings in the Company nor any right, whether
legally enforceable or not, to nominate persons or to subscribe for the securities of the Company. The
foregoing is in accordance with the Code of Ethics for Professional Accountants in the Philippines set
by the Board of Accountancy and approved by the Professional Regulation Commission.

Apart from audit-related services, the independent auditors of the Company have not rendered tax,
accounting, compliance, advice, planning, and other tax services for the Company within the last two
(2) fiscal years.



Audit and Audit-Related Fees

The following table sets forth the aggregate fees billed for the past year for professional services
rendered by of Punongbayan & Araullo:

Year Audit & Audit- Tax Fees Other Fees
Related Fees

2017 280,000 0 42,000

2016 280,000 0 42,000

No aggregate fees were billed in the past fiscal year for professional services rendered by the external
auditor for tax accounting, compliance, advice, planning and any other form of tax services.

No other aggregate fees were billed in the past fiscal year for products and services provided by the

external auditor.

The Audit Committee has approved the payment of the above audit fees for the audit service rendered

by Punongbayan & Araullo.




CORPORATE GOVERNANCE

On 31 May 2017, the Company submitted its revised Manual on Corporate Governance, in compliance
with the leading practices on good corporate governance and related SEC rules and regulations.

Pursuant to SEC Memorandum Circular No. 15, series of 2017 mandating all publicly-listed companies
to submit an Integrated Annual Corporate Governance Report (I-ACGR), the Company filed its I-ACGR
on 30 May 2018.
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Tha Board of Direstors and the 8togkholders
Pacliica, inc.

Manila Harbour Centre; R-10, Vitas

Tondo, Manila

We have audited the financial statements-of Paclfica; Inc. {the Company) for the year ended
December 31,2017, on:which.we have rendered the attached report:dated Aprii 10, 2018.

In cornpliance with Revenue Regulations V=20, we are stating‘that no partner of our'Firm is
ralated by consanguinity or affinity to the president, manager or principal stockholders:of the
Company.
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T

¢ o o
Y » ot g
St P e e

w«w’?‘ }ﬂ-’ -

% AP e

By Christopher . Ferareza
Partner
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Havhment I
PACIFICA INC.

STATEMENT OF MANAGEMENT"S RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The management of Pacifica, Inc. (the Company) is responsible for the preparation-and fair
presentation of the financial statements, including the'schedules attached thercin, for the yeats
ended December 31,2017, 2016 and 2015 it accordance with the prescribed financial reporting
framework indicated therein, and for-such internal control as manapement determines is
necessary to enable the preparation of financiul statements that are frec from material
misstatement, Whether duesto fraund or-erroz,

In prepating the financial statements, management is responsible for:assessing the Company’s
ability to continue as a:going concern, disclosing, as:applicabie, matters related to going coucern
and using the going concern basis of 2ccounting urless management either intends to'liquidate
.the Company or to ceasc operdtions, or hus norealistic:alternative but to do so.

The:Board of Ditectors is«tresponsible for overseeing the Company’s financial reporting
process. '

The Bourd of Direéctors revicws and approves the'financial statements, including the schedles
attacied thetein, and submits the-same to the stockholders.

Punctigbayan.&.Araullo, the:independent auditors:appointed by the stockholders, has-audited
the financial starements of the Company in accosdance with Philippine Standards on Auditing,
and i theis reportto-the stockholders, have cxpressed their opinion on the faitncss of
presentation /upon completion of suclraudit.
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Name Government-issued ID Date and Place Issued
Lowell L.-Yu Passpoit No. EC4506891 6/26/2015 / DFEA-Cebu
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The Board of Directors and ths Stockholiders
Pacifice, Ins.

Manila Harbour Centre, R-10, Vitas

Tondo, Manila

Report on the Agdit of the Finansial Statements

Opinion

We have gudited the financial statements of Pacifica; inc. {the Company), which compries the

statements of financial position:as at December 81, 2017 and.2016, and the statements of

comprehensive income, statements of changes in equity:and statements.of cash flows for the
three vears in the period -ended December 31,2017, and notes to the financial statements,
including & simmary ofsignificant accounting policies.

In pur opinion, the:accompanying financial statements present fairly,.in-all material respects,
the: financial position of the. Company as ‘at December 31, 2017 and:2016, and its financial
perfarmance and-its cash fiows:for each of the three years-in the periad ended
December 31, 2017 in accordance with Philippine Financial Reporting Standards (PFRS).

Basis for Opinion

We conducted ocuraudits in accordance with Philippine Standards on Auditing (PSA), OQur
responsibilities underthose standards:are further described in‘the Audifors’ Responsibilities far
the Audit 6F the Financial Statements section of ourreport. We are independent df the
Company In accordance with the Code of Ethics for Professional Accountants in the Philippines
{Code of Ethics)-together-withthe ethical requirements that are relevant to our audits of the
finzncial statements in the Phifippines, and ‘we have fulfillad our other thical responsibilities in
accoreance 'with these requirements and the Code-of Ethics. We belleve that the audit
evidence we have obtained is sufficient and: appropriateto provide a basis:for ouropinion.
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Hiaterial Unceriainty Relatod to Soing Concern

Wa draw attention to Note 1 to the financial-statements which indicates that the Company has
riot siarted commercial operations yet since the renewal of its corporate life and it has a-capital
deficiency as at Decsmbet 31, 2017 and 2016, It recognized substantiallosses from
impairment and write-off of assets in'2015:and a potential business venture prior to 2015 did
not materialize. As stated in Note 1, these events and conditions indicate the existence of a
matesdal uncertainty that may cast significant doubt on the Company’s abllity to-continue as'a
going concern. Inresponse.tothis matter, the Company continues-to evaluate viable business
opportunities:and synergies fo make the Company realize.its business.potential. Increasing its
alithcrized capitalization and acceptance of strategic:partners to invest in the Company-have
fikewise been considered nocessary to prepare the Company for the exectition of its business
plans. In connedtion with this strategy, two new Investors have recently acquired majority.
ownership interest in the Company. The entry-of these new majority stockholders, which also
brought in-a:new governance and managernent team, is-expected to'bring in new sources of
funds and fresh business ideas for the eventual commencement of the Company's commercial
operetions. Management'is very optimistic that these steps-that it has already undertaken:witl
propel and support the viability of its new business plans forthe Company. Accordingly, the
accompanying financial statemeants have been prepared asstiming that-the Company will
continue as:a going concernwhich.centemplates the realization of assets:and the settlement of
{iabilities:in the:normal course-of business. In connection with cur-audits; we have performed
audit procedures to.-evaluate management's-plans and actions asto'the likelihood of improving
the sliuation and as to'feasibility under the circumstances. Our opinion is notmadified-in
raspect of this matter.

Iy Audlt Matters

Key audit mattérs are those matters that, in our professional judgment, were.of most
signifisance In our auditof the:financial statements of the current period. These matters were
addressed in-the context of our audit of the financial statements as-a whole, and in forming our
opinicn thereon, and we do not provide a separate opinion on these:matters. Otherthan the
matter described in the Material Uncertainfy Related to Going Concsrn section, we have not
detartnined any other key audit matter that should be-communicated in our-report.

Other information

Meznagementis responsibie for the other information. The cther information comprises the
infermeationincluded-in the-Compeny's:Securities and: Exchange Commission (8EC)

Form 20-18 (Definitive Information Statement), SEC Form 17-A and Annugl Reportforthe year
ended December 31,2017, but does notinclude the financial statements and our-auditors’
report therson. The SEC Form 20-18(Definitive Information Statement), SEC Form 17-A and
Annue! Report for the year ended Dacember 31, 2017 are expected to be made available to'us

after the datesof'this auditors’ report

Our opinion-on.the financial statements does not cover the other information and we:wm-ndt
exprass.any form of-assurance conclusion thereon.

In connection with our-audits of the financial statements; our responsibility is to read the other
information identlfied above when it becomes available and, in.doing so, consider whether the

other informationis matertally inconsistent with the financial statements orour knowledge
obtainad in the audits, or otherwise appears to be materiglly misstated.

£

Certliied Public Accountants N ‘
Punongboyan § Aratiio (REA) i the Phitippine memmbat firm of Grant Theraton international Lid



t
[

Arap: e ey e

o

B&A
GrantThornton

ooietiudihaltihb i -3-

An instingt for growth

Responsibilfties of Management end Those Charget with Governance for the Financizl
Statements ,

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

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

Those charged with governance are responsible for overseeing the Company's financial
reporiing process.

Auditors’ Rasponsibliities for the Autic of the Financial Statements

Ourobjectives arefoobtain reasonable assurance about whether the finencial statements. as a
whole are free from material misstatement, whether due to fraud-or error, andto:issue an
auditors’ reportthatincludes:our-opinion. Reasonable assurance is'a high ievel of assurance,
but.is not a guarantee that an audit conducted in accordance with PSA will.always detect a
material misstatement when it exists. Misstatements can arise from fraud orerror and are
consiclered material’if, individually or in‘the aggregate, they colild reasonably be expected to
influenca the economic decisions of userstaken on the basis of these financial statemenits.

As partofanaudit in accordance with PSA, we exercise professiona!l judgment-and maintain
professional skepticismthroughout the audit. 'We also:

ldzntify and assess the risks of material misstatement of the financial statements, whether
du:e to fraud-or-error, design:and perform audit procedures responsive to-those risks, and
obtain audlt-evidence that is:sufficient and-appropiate to provide a basis:for our opinion.
Therisk of not detecting & material misstatement resulting from fraud is higherthan for one
resulting.from errar, ag fraud. may-involve coliusion, forgery, intentianat omissions,
misrepresentgtions, or'the override of internal control.

Obtain:an understanding of internal.controi relevant to the audit in. order-to design audit
‘procedures that are appropriate.in the circumstances, but not for the purpose of expressing
-an-opinion 6n the gfiectiveness.ofthe Company's internal control.

«  Evaluate the:appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by managsment.

Concluds onthe appropriateness of management's use of the.going concern basis of
accbunting-and; based on the:audit evidence obtainad, whather a material uncertainty
exists related to events.or-condifions that may-cast significant doubton the Company's
ability to continue ase going concern. 1f we conclude that a. material uncerteinty exists, we
are-Tequirad o draw attention:in our auditors' réport {o the related disclosures invthe
financial statemerite or,.if such disslosures are inadeguate, to modify our-opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditors' repori.
. Howaever,; future everits or-conditions may cause the Company to.cease to:continue as a
going-coneern,
Evaluzte the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underiying
transactions and-events in a mannerthat achisves fair presentation.
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We communicate with those charged with.governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that wa identify during our-audit.

We glso provide those charged with governarnce with & statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationskips and other matters that. may reasonably be thought to bearon our independence,

and vrhere applicable, related safaguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit-of the financial statements of the current
period-and are therefare the key audit matters. We describe‘these matters in our auditor's
report unless law or regulation precludes. pubiic disclosure about the matter or when, ‘extremely
rare circumstances, we-determine that-a: mattershould:not bercommunicated in our réport
because the adverse consaquence of doing sowould reasonably be expected to-outweigh the
public inferest benefits of such communication.

Repart on Other Legr! and Regulatory Reguirements

OQuraudits ware conducted forthe purpose of forming an-opinion on the basic financial
staterments taken-as.a whole. The supplementary information for the year ended

December 31,2017 required by the Bureau of Internal Revenue as disclosed in Note 17 to the
financial statéments is presented for purposes of additional analysis-and is:not-a required part
of the basicfinancial statements. prepared:in accordance with PFRS. Such supplementary
information is the responsibility of management The supplementary‘information:has been
subjestedto the auditing procedures applied in the:audit of the basic- financlal-statements and,
in our opinion, is fairly stated in all material-respects in refation to the basic financial statements

taken.as a whole.

The engagement partner on the audits resulting in this independentauditors’ report is
Christopher V. Ferareza.

By:” Chrigtepherfi-Ferareze
Partner

CRAReg. No, 00897462

TIN 184-595-975

PTR No, 8616008, January 3,:2018, Makati City

SEC.Group A Accreditation
Partrier- No. 1185:AR-1-{unti May 11, 2018}
Firm:-:No..0002:FR=5 (untll Mar, 26, 2021)

BIR AN‘DB-0D2614-34-2017 (untl dirt, 18,:2020)

Firm's’ BGA/PRC Csri of. Reg No OOO" (unm Dec. 31,2018)

April 10, 2018
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PACIFICA, INC. :
STATEMENTS OF FINANCIAL POSITION
DECEMBER 31, 2017 AND 2016
(Amounts.in Philippine Pesos)

F

o1 1y REVIEW O
veD suBlER] It

RECEI €D WD CONTHNTS

Notes 2017 U anie
SSETS
CURRENT ASSETS .
Cash in bank 6 P 1,695,458 P 198,025
Other current assets - net 7 50,000 50,000
"EOTAL ASSETS P 1,745,458 P 248,025
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Interest-bearing loan 8 P 4,285,760 P 3,217,656
Accrued expenses 9 239,133 91,019
Deposits for future stock-subscription 13 2,500,000 -
Total Lisbilitles 7,024,893 3,308,675
EQUITY
Capital-stock 14 199,883,332 199,883,332
Additional paid-in capital 2 10,163,756 10,163,756
Deficit : 2 { 215.326,523) ¢ 213,107,738)
Capital Deficiency ( 5,279,435) ( 3,060,650
TOTAL LIABILITIES AND EQUITY P 1,745,458 P 248,025

See Notes ro Financial Statements.




- PACIFICA, INC.
STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31,2017, 2016 AND 2015

(Amounts in- Philippine Pesos}
Notes 2017 2016 2013

REVENUES ’ P - P - P -
EXPEMSES 11 2,217,769 2,503,759 32,255,177
OTHERINCOME 10 ( 4,257) {( 5307) ( 6,697,055)
OPERAIING LOSS 2,213,512 2,498,452 25,558,722
FINANCE COST 8 5,273 527 -
LOSS BEFORE TAX 2,218,785 2,-498,979 25,558,722
TAX EXPENSE .12 - - -
NET L.088 15 2,218,785 2,498,979 25,558,722
OTHERCOMPREHENSIVE INCOME - - -
TOTAL COMPREHENSIVE L.OSS P 2,218,785 P 2,498,979 P 25,558,722
Lose PesShare

Basic wd diluted : 15 P 0.00006 P 0.00006 P 0.00064

See Notes o Financial Staternents,



PACIFICA, INC.
STATEMENTS QF CHANGES IN EQUITY
FOR'THE YEARS ENDED DECEMEBER 21,2017, 2016 AND 2015

(Amounrs in Phtlippine Pesos)
E Additiona] Capital
Capital Stock Paid-in Capital Deficit Deficiency

? (see Note 14) fser Noté 2) (see Note'2) fsee Note 1)
i3
g Bahnee at January 1,.2017 P 199,883,332 ¥ 10,163,756 (P 213,107,738 (P 3,060;650)
= Tt comprehensive loss for the year - - ( 2,218,785) ¢ 2,218,785 )
E BaZuce at December 31,2017 by 199,883,332 R 10,163,756 {P 215,326,523) (P 5,219,435
!

Batante: at Januury 1, 2016 P 199,683,332 P 10,163,756 (P 210,608,759) (P '561,671)
Ef Tosilcomprohensive loss for the year . - [4 2498919y | 2,498,979 )
z Balzez at December 31, 2016 - P 199,883,332 P 19,163,756 (r 213,107,738) (P 3,060,650
i

Baiure:atjanusry 1,.2015 P 199,883,332 P 10,163,756 (P 185,050,037) P 24,997,051
! Torelcompreheasive loss for the year - . - ( 255588722) 25,558,722)
z
£ Balxmee at December 31, 2018 P 199:883,332 P 10,163.756 (P 210,608759) (P 541,671)

See Nowss to Financial Statements,
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PACIFICA, INC,

STATEMENTS QR CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2017, 2016 AND 2015

CASEY PLOYWS FROM OFERATING ACTIVITIES

Netloss before tax
Adjustments for:
Interest expense
Un:ealized foreign cutrency exchenge gains
Impairment of seceivables
Gmnron xeversal of paysbles
Lots on-write-off 6f fumituee, fixtures
and eqhipment
Operating:losses befors working capiral changes
Decrease ift ‘other current 2ssets
Decrense in due fromrelated parties
Increane (decteast) in acerued expenses
Increase:(decrease) in due o a related party
Cash used inopentions
Cash psid for income raxes

Net.Carh Uséd in Operating Acrivites

CASH FLOWS FROM FINANCING ACTIVITIES

Proceids from interssr-hearing loan
Deposits for furaer stotk subeription
Repaymants of interest-bearing joan
Interest paid

Net Cach Fromi Finanicing Activities

Effect of Exchanope Rate Changes on'Cakl in Bani:

INET INCREASTE (DECREASE) IN'CASH IN'BANK

CASH 1N BANK AT BEGINNING OF YEAX

(SASKY IN BANK AT END OF YEAR

(Amovnrs in Philippine Pesas)
Notes 2017 2016 2015
¢r 2,218,785 (P 2,498979) (P 25,558,722
8 5,213 527
10 ( 1,564)  ( 5258)  ( 4,859)
11,13 . - 30,625,286
10 - - ( 6,692,196 )
11 - . 83,800
( 2,215076)  ( 2,503710)  ( 1,546,691
- 83,844 -
. - 1,148,607
148,114 00492 ( 272,674
- ( 662356 ) £62,356
( 2,066,962) 2991,730) ¢ 84013
- ( 133;844 )
( 2,066,962)  ( 3435574 ( 8,401
8 4,285,760 3,217,656 -
13 2,500,000 - -
8 { 3,217,656 -
( 5,273) -
3,562,831 3,217,656 -
1,564 5,258 4,859
1j497,433 97340 ( 3,542
198,025 100,685 104,227
¥ 1,695,458 P 198,025 P 100,685

Sec Notes. to Finsnciat Stutements.
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PACIFICA, INC,
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2017, 2016 AND 2035
(Amounts in Philippine Pesos)

GENERAL INFORMATICW
Z1L Corporate Information

Pacifica, Inc. (the Company), 2 publicly-Iisted domestic cotporation, was incorporated in
the Philippines and registered with the Securities and Exchange Commission (SEC) on
September2, 1957. In2007, the Company’s corporate life has been extended for another

V 50:years upon approval by the'SEC of its application for renewal.

"The Company’s shares of stock are listed for trading in the Philippine Stock Exchange
(PSE). Ivispresently engage in discovery, exploration, development and exploitation-of
mineral oils and gaseous substances, gold, silver, cooper, iron and-othet metal ores, and
other mineral substances. Howevet, as indicated in Note 1.2, it is yet to start commercial
operations since renewal of its corporate life.

The Company’s registered office, which is also its ptincipal place of business, is located at
Manila Farbour Centre, R-10, Vitas, Tonndo, Manila.

On October 26, 2017, the Board of Directors (BOD) approved several amendments to
the Company’s Arficles-of Incorporation as concurred by atleast 2,3 of the Company’s
stocknolders, which includes, among others the following: (1) changing the name of the
Company to Pacifica Holdings, Inc.; (2) changing the primary putpase of the Company'to
teflect-that of 2 holding company; and, (3) changing the principal place of business to
China bank Corporate Center, Lot 2, Samar Loop. corner Road 5, Cébu Business Park,

' Brgy: Mabalo, Cebu-City. However, as.of December 31, 2017 and the date of audit

report, these amendments have not been filed or presented for filing to SEC,
L2, Sigius of Operations

The Company has not started commercial operations yet.as at December 31,2017 since
renewal of its corporate life (see Nate 1.1). In 2015, the Company recognized substantial
losses from impairment and write-off of assets resulting in a-net loss of P25,558,722 and
2 capiral-deficiency of P561,671. As at December 31, 2017 and 2016, it has a deficit. of

215,326,523 and P213,107,738, respectively, and a capital deficiency of 5,279,435 and

P3,060,650, respectively. Futthermore, the application for mining exploration permit in
Kabasalan, Zamboanga of Zam-1ron Mining Corp, (ZMC), the Company’s potential
business partner, was denied in 2013. The mining-exploration in Kabasalan, Zamboanga
would have been the first business venture of the Company after the renewal of its
corporate life. These events and conditiors, indicate the existence of 2 material
uncertainty that may cast significant doubt on the Company’s ability to continue as 2
going concern.
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In response-to the foregoing matter, the Company continues to evaluate viable business
opportunities and synergies to make the Company tealize it business potential, Increasing
its authorized capitalization and acceptance of strategic partners to invest in the Company
have likewise been considered necessary to-prepare the Company for the execution of its
business plans. In connection with this strategy, in 2015 and, subsequently on

Februaty 17, 2017, iHoldings, Inc. and Unido Capital Holdings, Inc. (UCHI),

respectively, have acquired majority- ownership interest, 27.65% and 36:52%, respectively,
in the Company. The entry of these new majority stockholders, which also brought in 2
new governance and management team, is expected to bring in new sources of funds and
fresh business ideas for the eventual commencement of the Company’s commercial
operations. In relation to this, the cash infusion from UCHI in 2017 amounting to
P2,500,000 has provided new funds to the Company to meet its current operating
requizements (see Note 13.3). Management is very optimistic that these steps that it has
already undertaken will propel and support the viability of its new business plans for the
Company. Accotdingly, the financial statements have been prepared assuming that the
Company will continue as 2 going concern which conternplates the realization of assets
and the setflement of lishilities in the normal course of business. The financial
statements do not include any adjustments to-reflect the possible future effects on the
recoverability and classification of assets or the amounts and classification. of liabilities
that may resultfrom the outcome of this uncettainty.

4.3. Approval of Financial Statements

The financial statements-of the Company as of and for the year ended
December 31, 2017 (including the comparative financial statements as of
December 31, 2016 and for the years ended December 31, 2016 and 2015) were
authorized for issue by the Company’s Board of Directors on April 10, 2018,

UMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The significant accounting-policies thar follows have been used in the preparation of
these financial statements. Thesepolicies have been consistently applied to all the years

presented, unless otherwise stated.
2.7 Basis of Preparation of Financial Stztements
(@) Statement of Compliance with Philippine Financial Reporting Standards

The financidl statements 6f the Company have been prepared in accordance with
Fhilippine Financisl Reporting Standards (PFRS). PFRS are adopted by the
Financial Reporting Standards Council (FRSC) from the pronouncements issued by
the Intemational Accounting Standatds Board, and approved by the Philippine
Board of Accountancy.
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The financial statements have been prepared vsing the measurement bases specified
by PERS for each type of asset, Hability, income and expense, The measurement
bases-are:mote fully-described in the accounting policies that follow.

Presentation of Financial Statements

The financial statements:are presented in accordance with Philippine Accounting
Standard (PAS) 1, Presentation of Financial Siatements. The Company presents all items of
income and expenses in 2 single statement of comprehensive income.,:

The:Company presents 2 thitd statement of financial position as of the beginning of
the preceding period when it applies:an accounting policy retrospectively, or makes a
retrospective restatement oreclassification of items:that has a material effect onthe
information in the statement of financial position at the beginning of the preceding
period. The related notes to the third statement of financial position are not
required to be disclosed.

Eunctional and Presentation Curreny

These financial statements are presented in Philippine pesos, the Company’s
functionaliand presentation cutrency, and all values represent absolute amounts
except when otherwise indicated.

Itemsinciuded in the financial statements of the Company are measured using its
functional currency. Functionil currency is the curtency of the ptimary economic
environmentin which the Company operates.

Atpption of New and Amended PFRS

Effective in 2017 that are Relevant to the Company

. The Company adopted for the first time the following amendments to PFRS,

which are:mandatorily effective for annual periods beginning on ox after
January 1, 2017:

PAS 7 (Amendments) :  Statement of Cash Flows ~
Disclosure Initative
PAS 12 (Amendments) ¢ Incometaxes — Recognition of Deferred

Tax Assets for Unredlized Losses

"The relevant-information about these amendments follows.



s

() PAS 7 (Amendments), Siaternerns of Cash Flows — Disclosure Inttiative. The
amendments aze-designed to imaprove the quality of information provided to
usets of financial staternents about changesin an entity’s debtand related cash
flows (and non-cash changes). They require an entity to provide disclosures that
enable users to evaluate changes in liabilities arising from financing activities. An
entity appliesits judgment when determining the exact form and content of the
disclosures needed to satisfy this requirement. Moteover, they suggest 2 number
of specific disclosures that may be necessary in order to satisfy the above
requitement, including: (a) changes in labilities atising from financing activities
cansed by changes in financing cash flows, foreign exchange rates or fair values,
or obtaining-orlosing control of subsidiaries orother businesses; and, (b) 2

ko oswew

oo

financing-activities in the staternent of financial position including those changes
identified immediately-above.

Management has applied these amendments-in the curtent yearand the
comparative reporting petiod. A reconciliation between the opening.and closing
balance of interest-beating loan and deposits for future stock subscriptions as of
December 31, 2017 and 2016 ave presented in Note 8-and 13,.zespectively.

() PAS 12 (Amendments), Inoome Tasxes— Recopnition of Deferred Tax Assets for
Unrealized Losses. The focus of the amendments s to clarify how to account for

r deferred tax assets related to-debt instruments measured at fair value, patticulatly

where changes-in the market interest rate decrease the fair value of 2 debt

[ instrument below cost. The azmendments provide guidance in the following

Q areas'where diversity inpractice previously existed: (a)-existence of a deductible

{ temporary difference; (b) recovering an asset for more than its cartying amount;

(c) probable future taxable profit against-which deductible temporary differences

are assessed for utilizationyand, (d) combined versus separate assessment of

deferred tax asset recognition for-each deductible temporary difference. The

, application of these amendments have no itmpact on the Company’s financial

i statements.

. e
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% (6) Effectivein 2017 that are not Relevant to the Company

The annual improvements to PFRS (2014-2016 Cycle) — PERS 12: Disclosure of
l TInierestin Qther Enfities — Scope Clarifzcarion on. Distlosure of Summarized Financial

. Informarion for Interests.classifzed as held for sale, axe mandatorily-effective for annual
¥ petiods beginning on oz after January 1, 2017 but are not relevant to the
Company’s financial statements.

! (¢) Effective Subsequent o 2017 but.nor Adopted Early

} There are new PFRS, amendmests and annual improvements to existing standards

effective for anoual periods subsequent to 2017, which are:adopted by the FRSC.

E Management will-adopt the relevant pronouncements that follows in accordance
with their transitional provisions; and, unless otherwise stated, none of these are

“=xpected to have significant impact-on the Company’s financial statements.
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() PFRS (2014), Financial Instrunsents (effective from January 1, 2018). This new
standatd on financial insttuments will replace PAS 39, Financial Instrumenis:
Classification and Measurement and PFRS 9 (2009, 2010 and 2013 versions). This
standard contains, among others, the following;

o three principal classification categoties for financial assets based on the
business model on how an entity is managing its financial instruments;

« an expected credit loss (ECL) model in determining impairment of all
financial assets that are not measured at fair value through profit orloss
(FVTPL), which generally depends on whether there has been a significant
increase in credit sk since initial recognition of a financial asset; and,

v new model on hedge accounting that provides significant improvements
principelly by aligning hedge accounting more closely with the risk
management activities undertaken by entities when hedging their financial
and non-financial: risk exposures.

In accordance with the financial asset classification principle of PFRS 9 (2014),

a financial asset’is classified and measured at amortized cost if the asset is held

i within 2 business model whose objective is to hold financial assets in order to

collect the contractual cash flowsthat represent solely payments of principal

4 and interest (SPPI) on theprincipal cutstanding. Moreover, 2 financial asset is
classified and subsequently measured-at fair value through other

i comprehensive income (FVITOCI) if it meets the SPPI critetion and is held in

‘ a business model whose objective is.achieved by both collecting contractual

' cash flows and selling the financial assets. All other financial assets are

t measured-at FVTPL.

‘ Int addition, PFRS.9 (2014) allows: entities to make an irrevocable election to
present subsequent changes.in the fair value of an equity instrument that is not
held for trading in othexr comprehensive income.

ey

The accounting for embedded derivatives in host contracts that are financial
assets-is simplified by removing the tequirement to consider whether ornot
they are closely related, and, in most arrangements, does not requite separation
from the host contract.

e

‘% For liabilities, the:srandard retains most of the PAS 39 -requirements which

include amortized cost accounting for most financial liabilides, with bifurcation

of embedded derivatives: Theamendmment dlso requires changes in the fair

: value of an entity’s'own debtinstruments caused by changes in-its‘own credit
quality to be recognized in other comprehensive income rather than.in profit

orloss,
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Based on an assessment of the Company’s financial assets and financial
liabilities as:of December 31, 2017, which has been limited to the facts'and’
citcumstances existing at that date, management initially determined that the
adoption of PERS'9 (2014) will not have significant irapact-on the Company’s
financial statements because it has no complex financial instruments; its
financial instroments ate limited currently to.those cartied at amortized cost
which will continue to be accounted for at amortized cost based on
management’s earlier assessment.

(i) PERS 15, Revenue from Contracts with Customers (effective from January 1, 2018)

This standard-will replace PAS 18, Revenue, and PAS 11, Construction Contracts,
the related Interpretations on revenue recognition: International Financial
Repotting Interpretations Coramittee (IFRIC) 13, Cusromer Loyalty Programmses,
IFRIC 15, Agresment for the Construciton of Real Estate, IBRIC 18, Transfers of Assets
Jrom Customsers, and Standing Interpretations Commiittee 31, Revenne— Barter
Transactions Involiing Advertising. Services. This new standard establishes a
comprehensive:framewoik for determining when to recognize revenue-and
how much revenue torecognize. The core principle in-the said framework is
foran entity-to recognize revenue to depict the:transfer of promised goods or
services to the customer in an armount that reflects the consideration to-which
the entity expects to be entitled in exchange for those goods or services.

Because, the Company has no commercial operations yet, management has
considered that this new standard will have no significant impact on the
financial statements.

(iif) IFRIC 22, Foreign Currency Tramsactions and Advance Consideration — Interpretation on

Foreion Currency Transactions and Advance Consideration-(effective from

January 1, 2018). The interpretation provides more detailed guidance on how
to sccount for transactions that include the receipt or payment. of advance
consideration in a-foreign currency. The Interpretaton states that the date of
the tranisaction, for the purpose of determining the exchange rate, is the date of
initial.recognition of the non-monetary asset (arising from advance payment)

or liability (arising from advance-receipt). If there are:multple payments or

receipts in advance, a date of transaction is established for each payment or
receipt. Management has initially assessed that this interpretation will haveno
‘material impact on the Company’s financial statements.
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(iv) PERS 16, Leases (effective from January 1, 2019), The new standard will
eventually replace PAS 17, Leases.

For lessees, it requires to account for leases “on-balance sheet” by recognizing

2 “right of use” asset and a lease liability. The lease lability is initially measured
as the present value of future lease payments. For this putpose, lease payments
include fixed, non-cancellable payments for lease elements, amounts due under
residual value guarantees, certain types of contingent payments and amounts
due durting optional periods to-the-extent that extension is reasonably certain,
In subsequent petiods, the “tight-of-use” asset is accounted for similar to a
purchased asset subject to depreciation or amortization. The lease Hability is
accounted for similar to a financial liability which is amortized using the
effective interest method. However, the new standard provides important
reliefs or exemptions for short-term leases and leases of low value assets, If
these exemptions are used, the accounting is similar to operating lease
accounting-under PAS 17 where lease payments atc recognized as expenses on
a straight-line hasis over thelease term oranother systematic basis (if more
representaﬁvc of the pattern of the lessee’s benefit).

Forlessors, lease accountingis similar to PAS 17’s. In particnlar, the
distinction between finance and opetating leases is:retained. The definitions of
each typeof lease, and the supporting-indicators of 2 finance lease, are
substantially the same-as PAS 17’s. The basic.acconnting mechanics are also
similat, but'with some different or more explicit guidance in few areas. These
include variable payments, sub-leases, lease modifications, the treatment of
initial direct costs and lessor disclosures.

.I\iénagemcnt 1is currently assessing the impact of this new standard on the
Company’s financial statements.

{v) FRIC 23, Uncertaingy over Inome Tax Treatmenis (effective from January 1, 2019).
The interpretation provides clarification on-the determination-of taxable profit,
tax bases, unused tax losses; unuised tax credits, and tax rates when there is
uncertainty over income tax treatments. The core principle of the
intetpretation requires the Company to consider the probability of the tax
treatment being accepted by the taxation authority. When itis probable that
the tax treatment will be accepted, the determination of the taxable profit, tax
bases, unused tax losses, nnused tax credits, and taxrates shall be on the basis
of the accepted tax treatinent. Otherwise, the Company has to use the most
likely amount ot the expected value, depending on the surrounding
circumstances, in determining'the tax accounts:identified immediately-above,
‘Managementis-currently assessing the impact of this new interpretation on the
Company’s financial statements. -

(vi) Annual Imiprovements to PFRS 2015-2017 Cycle. Among the improvements,
PAS 12 (Amendments), Inwme taxes — Tax Consequenm of Dividends, clarify thar
all income tax consequence of dividend payments should be recognized in

profit arloss.
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2.5 Finanecial fssels

Financial assets ate recognized when the Company becomes 2 party to the contractual
terrns of the financial instrument. For putposes of classifying financial assets, an
instrument is.considered as an equity instrumnent if it is non-detivative and meets the
definition of equity for the issuer in accordance with the criteria of PAS 32, Financial
Instrumenss: Presentation. All other non-derivative financial instruments are treated as debt
Instruments.

(@) Classifiation and Measnrement of Financial Asseis

®)

Financial assets other than those designated and effective as hedging instruments
are classified into the-following categories: FVIPL, loans-and receivables,
held-to-maturity investments and available-for-sale financial assets, Financial
assets are assigned to the-different categories by management on initial recognition,
depending on the purpose forwhich the investments were acquired.

Regular puzrchases and sales of financial assets are recognized on their trade date, All
ﬁnanclal assets that are not-classified as of FVTPL are initally recognized at fair
value plus any directly attributable transaction costs. Financial assets cartied at
FVTPL are initially recorded at fair value and the related ttansacuon costs are
recognized in profit of loss.

Loans-and receivables 1s the only category of financial assets relevant to the
Company. Those are non-derivative financial assets with fixed or determinable
payments that are not quotedin any active market, They axise when the Company
provides money, goods ot sexvices directlyto a debtor-with:no intention of trading
the receivables. They ateincluded in current assets, except for those with matutities
greater than 12 months after the end of each repotting period, which are classified as
non-current assets,

The Company’s financizl assets categotized as loans and receivables ate presented-as
Cash in Bank in the statement of fimancial position.

Loans and receivables are subsequently measured.at- amottized cost using the
effective interest method, less impairment loss, if any.

Tmpairment of Financial Assets

'The Company assesses at the end of each repotting period whether there is
objective evidence thata financial asset or group of financial assets is impaired.

*f thereis objéctive-evidence that.an impairmentloss on loans'and receivables has
been incurred, the amount of the impairment loss is determined-as the difference
hetween the assets’ carrying-amount and the present value of estimated future cash
flows (excluding future credit losses -that have not beenincurred), discounted at the
{inancial asset's otiginal effective interest rate or current effective interest rate
determined under-the contractif the loan hasa variable interest rate,
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The carrying amount of the asset shall be reduced either directly or through theuse
of an allowance acconnt. The amount of the loss shall be recognized in profit ot
loss.

Ifin a subsequent petiod, the amount of the impairment loss decreases and the
decrease can be related objectively to an event occurring after the impairment was
recognized (such as-an improvement inthe debtor’s credit rating), the previously
recognized impairment loss is teversed by adjusting the allowance account, The
reversal shall not resultin a cattying-amount of the financial asset that exceeds
what the amottized cost-would have been had the:impairment not been recognized
at the date of the impairment is reversed. The amount of the reversal is recognized
in profit or loss.

() Items of income and Escpense Reloted to Financial Assets

Allincome and expenses relating to-financial assets, except those arising from
operating activities, that are recognized in profit or loss-are presented as part of
Finance Income or Finance Costin the statement of comprehensive income.

Non-compounding interest and other cash flows resulting from holding financial
assets are recognized in profit or loss'when earned, repardless of how the related
carrying amount of financial assets is measured.

(@)  Derecognition of Financial <lssets

The financial assets (or where applicable, a part of a financial asset or patt of a
group of financial assets) are derecognized when the contractual rights to receive
cash flows from the financial instrutnents expire, or when the financial assets. and
all substantial risks and rewards of ownership have been transferred to another
party. If the Company neither transfers nor retains substantislly all the risks and
rewards of ownership and continues to control the transferred asset, the: Company
recognizes its-retained interest in the asset-and:an associated liability for amounts it
may-have to pay. If the Company retains substantially all the risks and rewards of
ownership of a transferred financial asset, the Company continues-to recognize the
financial asset and also-recognizes a:collateralized borrowing for'the proceeds
received.

2.4 Other Corrent Assets

Othe: current:assets pertain to other resources controlled by the Company as a result of
past events. They are recognized in the financial statements when it is-probablethat the
fature economic benefits will flow to the ‘Company and the asset has a cost or value that
can b= measured reliably.

Othe: recognized assets of similar nature, where future economic benefits are expectedto
flowto the Company beyond one yearafter the end of the reporting period are classified

as . fion-cutrent-assets,
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2.5 Financial Liabilities

Financial liabilities, which include interest-bearing loan and accrued expenses (except
withholding taxes) are recognized when the Company becomes 2 party to the contractual
terms of the instrument. All interest-related charges incutred on a financial liability aze
recognized as an expense under the caption Finance Cost in the statement of
comprehensive income, if any.

Interest-bearing loan ate raised to finance expected working capital requirements.

Finence charges are chatrged to profit or loss on an accrual basis using the effective
interest method and are added to the carrying amount of the instrument to the extent that
these are not settled in the period in'which they-arise,

Accrued expenses ate recognized initially at their fair values and subsequently measured
at amortized cost, vsing effective interest method for maturities beyond one yeat, less

settlement payments.

Financial liabilities are classified-as current liabilities if payment is due to be settled within
one yeat or less after the.end of the reporting petiod (or in the nommal operating cycle of
the business, if longer), or the Company does not have an unconditional right to defer
settlement of the liability for at least twelve months after the end of the reporting period.
Otherwise, these are presented as non-current labilities.

Financial liabilities are derecognized from the statement-of financial position only when
the cbligations are extinguished either through discharge, cancellation or-expiration. The
difference between the carrying amount of the financial liability derecognized and the
consideration paid ot payable is recognized in profit or loss.

Z.6 Deposit for Foturs Stocl Subsceiption

Deposit for future stock subscription is classified as current liabilities in the statement of
financial position. Itrefers'to the amount of money or sometimes even propetty received
by a corporation with the putpose of applying the:same as payment for futureissuance of
stocks which may or may not materislize. A person or-entity that'makes 2 deposit on
stock subscription in favor of a corporation does not have the standing of a-stockholder
nor-entitled to the rights and attributes of a stockholder. Consequently, the deposit: (1) is
not eatitled to-the receipt of any dividend; (2) is not included in the determination of
quonum at meetings nor in thecounting of votes requiting shareholder’s action; (3) is not
elipibleto be voted upon; and.(4) in general, cannot exercise stockholders’ rights or

privilzges.
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Under thenew:and.amended Financial Reporting Bulletin (FRB) No. 006 (2s revised), the
Corapany shall classify 2 contractto deliver its own equity instruments under equity as.a
separate account (e.g. deposits for futare stock subscription) from capital stock if and
only if; all of the following elements are present as of end of the reporting petiod:

(8) The unissued authorized capital of the entity is insufficient to cover the amount of
shates indicated in the contract;

(b) Thetedis BOD and stockholders” approval on the proposed increase in capital stock
for-which a deposit was received by the Company; and,

(c) The application for the approval of the proposed increase has been presented for
filling or has been filed with the Commission.

I£any or-all of the foregoing elements are not present, the transaction should be
recognized as 2 liability. Theamount of deposit for future stock subseriptions will be
reclessified to equity accounts when the Company meets the foregoing critera.

2.7 Frovisions and Contingencies

Provisions are recognized when present obligations will probably lead to an outflow of
ecor.omicresources and they caa be estimated reliably even if the timing or-amount of
the outflow may still be uncertain. A present obligation arises from the presence of 2
legal o constructive obligation that has resulted.from past events.

Provisions are measured at the estimated expenditure required to setile the present
obligation, based on the most reliable evidence available at the end of the repotting
petad, including the risks and uncertainties associated with-the present chligation.

Where there ate 2 number of similar. obligations, the likelihood that an outflow will be
required in settlement is determined by considering the class of obligations:as a whole.
Whea timevalue of money is matetal, long-term provisions are-discounted to their
present values-usinga pretax rate that reflects market assessments and'the risks specific to
the obligation. Theincrease in the provision-due to passage of time is recognized as
Intersst expense. Provisions are reviewed at the end of each reporting period and
adjusted to reflect the-current best estimate,

In those cases where the possibie:outflow of economic resource as 2. result of present
obligations is considered improbable or remote, or the amount to be provided for cannot
be msasured reliably; no liability is recognized in-the financial statements. Similarly,
possible:inflows of economic benefits to “the Company that donot yet:meet the
recognition criteria-of an asset.are considered:contingent assets, hence, are not recognized
in the financial statements. On the other hand, any reimbursement that the Company can

‘be virtually certain’to collect from a third party with respect to the obligation is |
recognized as 4 separate:asset not exceeding the amount of the related provision.
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2.8 Revenue and Expense Eecognition

Revenue is recognized to the extent that the revenue can he reliably measured; it is
probable that future economic benefits will flow to the Company; and, the costsincurred
or'to be incurred can be measured religbly. In addition, speciﬁc-x’ecognition criteria must;
also-be.met before revenue is recognized. Asindicated in Note 1, the Company has no
commercial operations yetand cutrently, it only earns interest income on its Cash in
back. Interestincome is recognized as the interest accrues taking into account the
effective yield on the asset.

Expenses are recognized in profit orloss at the date they-are incurred. All finance costs
ate reported in profit or loss onvan acerual bass.

2.9 Leases —Company as Lessee

Leases which do not transfer to the Company substantially 4ll the risks and benefits of
owresship of the asset are classified as operating leases. Operating lease payments (net of
any incentive received from the lessor) arerecognized as expense in profit ot loss on 2
straight-line basis over the lease term. Associated costs, such as repairs and maintenance
and. insurance, are:expensed as incurred,

The Company determines whether an arrangement is, or contains, 2 lease based on the
substance of the-arrangement. Itmakes an assessment of whether the falfillment of the
arrangement is.dependent on the use of a specific asset or assets-and the arrangement
conveys 2 right to use the asset.

2.70 Poreign Cartency Transactions and Translation

“The accounting records of the Company ate maintained in Philippine pesos. Foreign
cutrency ransactions-duting the year are translated into-the functional currency-at
exchange rates which-approximute those prevailing on transaction dates,

Foreign currency gainsiand losses tesulting from the settlement of such transactions and
from-the translation at year-end exchange rates of monetary assets and liabilides
denominated in foreign currencies are recognized in profit ot loss.

2.77 impaivment of Non-finaricial Assets

The Company’s non-financial assets, if any, aresubject to impairment testing. Individual
assetu ot cash-generating units are tested. for:impairment whenever events or changes in
circurnstances indicate that the carrying amount of those assets may not be tecoverable.

For purposes of assessing impairment, assets are-grouped at the lowest levels for which
there are separately identifiable-cash flows (cash-penerating units). As a result, some
essets are tested individually for impairment cither individually or at the cash-generating

vriit level,
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Impairment Joss is recognized in profit or loss for the amount by which the asset’s ot
cash-generating unit’s carrying amount exceeds-its recoverable amounts which is the
higher of its fair value less:costs to sell and its value inuse. In determining value in use,
management estimates the expected future cash flows from each cash-generating unit and
determines the suitable interest rate in oxder to calculate the present value of those cash
flows. Thedata used forimpairment testing procedures are directly linked to the
Company’s latest approved budget, adjusted as necessary to exclude the effects of asset
enhancements, Discount factors are determined individually for each cash-generating
unit and reflect management’s assessment of respective risk profiles, such as market and
asset-specific risk factors.

All assets ate subsequently reassessed for indications that an impairment loss previously

- recognized may no:longer exist. An impairment loss is reversed if the asset’s or cash

generating unit’s recoverable amount exceeds its carrying amount.
2:12 Income Taxes

Tax =xpense recognized in profit ot loss comptises the sum of deferred tax and cutrent
tax not zecognized in other comprehensive income or directly in. equity, if any.

Current tax assets or liabilities comprise those claims from, or obligations to, fiscal
authorities relating to the current or prior. reporting petiod, that are uncollected or unpaid
at'the'end of the reporting period. ‘They ate calculated vsing the tax rates and tax laws
applicable to the fiscal periods to which ‘they relate, based on the taxable profit for the
year. All changes to-current tax-assets ar liabilities are recognized as 2 component of tax
expense in profit orloss.

Deferred taxis accounted for using the lability method, on tempotary differences at the
end of each reporting period between the tax base of assets and liabilities and their
carrying-amounts for financial reporting: purposes. ‘Under the liability method, with
certain exceptions, deferred tax labiliies are recognized forall taxable temporaty
differences and deferred tax.asscts are recognized for all deductible temporary differences
and tae carryforward of unused-taxlosses and unused tax credits to the extent that it is
probable that taxable profit will be available against which the deductible temporary
differcnces can be utilized. Unrecognized deferred tax assets, if any, are reassessed 4t the
end of each reporting period and are recognized to the extent thatit has become
probzble that future taxable profit will be available to allow such deferred tax assets to be

recovered..

Deferred tax assets and liabilities are measured atthe tax rates that arc-expected ta apply
in the period when the assetis realized or the liability is-settled provided:such tax rates
have been enacted or substantivély enacted at the-end of the reporting period.

The carrying amount of deferred tax assets is reviewed at the end of each reporting
period and reduced to the extent that itiis probable that sufficient taxable profit will be
avzilable toallow all or part-of the deferred tax asset to be utilized.

The raeasurement of deferred tax labilities and-assets reflects the tax consequences that
would follow from the manner in which the Company expects, at'the end of the
reporing period, torecover or settle the carrying amount of its assets and liabilities.
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Most changes in deferred tax assets or liabilities are recognized as.a component of tax
expense-in profit or loss, except to the extent that itrelates to items tecognized in other
comprehensive incotne or directly in equity. In this case, the tax is also recognized in
other comprehensive income ot directly in equity, respectively.

Deferred tax assets and deferred tax liabilities are offset if the Company has:a legally
enforceable tight to set-off current tax assets against current'tax lishilities and the
deferred taxes relate to the same taxation authority.

2.13 Offecrting Financial Insrouments

Finzncial assets and finuncial liabilities are offset and the tesulting net amount; considered
as a single financial asset or financial Hability, is reported id the statement of financidl
position when the Company currently has legally enforceable right to set:off the
recognized-amounts and there is.anintention to settle on a net basis, or realize the asset
and settle the liability sunultaneously The right of set-off must be available at the end: of
the zeporting period,.that is, it is not contingent on future event, It mustalso be
enforceabledin the normal courseof business, in the event of default, and in the event of
insolvency orbankruptcy;-and, must be-legally enforceable for both-entity and all
counterparties to the financial instruments.

2.4 Related Party Relationsbips and Transactions

Related party transactions are transfers of resources, services or-obligations between the
Company-and its related parties, regardless whether a price is charged.

Patties are considered to berelated if one party has the ability to control the other party
or exercise significant influence-over the other party in making financial and operating
decisions. These patties include: (1) individuals owning, ditectly or indirectly through one
or more intermediaries, control orare controlled by, or undet common control with the
Company; (b)-associates; and, (c) individuals owning, directly or indirectly, an interestin
the voting power of the Company thit gives-them significant influence over the
Company and close members of the family of any such individual.

1f1 considering each possible related party relationship, attention is directed to the
substance of the relationship and not merely on 'the legal form.

.15 Segment Reporting

Operating segments are reported in a manner consistent with the internal reporting
provided to the Company’s-executive committee, its chief operating decision maker, The
executive committee is responsible for allocating resources and-assessing performance of

the operating segtnernts,

In identifying its operating segments, management generally follows the Company’s
products and service lines as well as geographical location of its opetation.

Because the Company has no commercial operations yet (see Note 1), the Company does
not present any segment information.
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Capital stock represents the nominal value of shares that have been issued and
subscribed, less subscriptions receivable.

Additional paid-in capital includes-any ptemium received on the issuance of capital stock.
Any transaction costs associated with theissuance of shares are deducted from additional
paid-in capital, net of any related income tax benefits,

Deficit reptesents all current and prior period results of operations-as reported in the
statement of comprehensive income,

2.17 Zarnings (or Loss) per Share

Basic-earnings (or Loss) per shate (EPS) is computed by dividing net profit atttibutable to
equiry holdets of the Company by the weighted average number of shares issued and
ocutstanding, adjusted retroactively for any stock-dividend, stock split or reverse stock
split declared during the curtent period.

Diluted EPS is computed by adjusting the weighted average number of ordinary shares
outstanding to assume conversion of ditutive potential shares. Cutrently, the Company
does not have dilutive potential shares outstanding; hence, the diluted BPS is equal to the
basic EPS.

2.18 Evenis After the Fnd of the Reprorting Feriod

Any post-year-end event that provides additional information about the Company’s
financial position. at-the end of the reporting petiod (adjusting event)is reflected in the
financial statements. Post-year-end evenits that are:not adjusting eveats, if any, are
disclosed when material to the financial statements.

SIGRIFICANT ACCOUNTING JUISGMENTS AND ESTIMATES

The preparation of the Company’s financial statements in accordance with PFRS requires
management to make judgments-and estimates that affect the amounts reported in the
financial statements and related notes, Judgments and estimates are continnally evalvated
and are based on historical experience and. other factors; including expectations of future
events-that are believed to be reasonable under the citcumstances. Actual results may
ultimetely differ from these estimates.
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2.1 Crftical Management judemernts in A pplying Accounting Policies

In the process of applying the Company’sraccounting‘po’licies, management has made the
following judgments, apart from those involving estimation, which have the most
sigrificant effect on the amounts recognized in the financial statements:

(@) Assessment of Going Concern

The Company’s managerment has made an assessment of its ability to continue as
going concern. Management believes that the steps that it has already under taken
will propel and support the viability of its new business plan for the Company (see
Note 1.2). Therefore, the financial statements are prepared on a going concem
basis.

(6) Distinction between Operating and Finance Leases

The Company has-entered into a lease apreement as a lessee. Critical judgment was
exercised by management to distinguish each lease agreement, as either an operating
or 2 finance lease by looking at the transfer or retention of significant risks and
rewards of ownership of the properties covered by the agreements. Failure to make
the tight judgment will result in either overstatement or understatement of assets and
liabilities.

Management has determined that its lease agreement qualify under operating lease
(see Note 2.9).

(c)  Recognition of Provisions and Contingencies

Judgment is exercised by management to distinguish between provisions and
contingencies. Policies on recognition of provisions and contingencies are discussed
in Note 2.7 and disclosutes on relevant contingencies are presented.in Note 16.

3.2 EeyrSources of Bstismation Uncertainty

Dreteamination of realizable amount of deferred tax asset'is a key assumption concerning
the future, and other key soutces-of estimation uncettainty at the end of the reporting
petiod, that have a significant risk of causing a material adjustment to the carrying
atnounts of assets and liabilifies within the next reporting period.

The Company reviews its-deferred tax-assets at'the end of each reporting period-and
reduces the carrying amourit to the exterst-that itds no longer probable thatsufficient
taxable profit will be-available to:allow all orpart of the deferred tax assets to be utilized.
As-of December 31, 2017 and 2016, the deferred tax assets are not recognized because
based on management’s assessment there would be no sufficient future taxable profits yet

against which the deductible temporary differences and catryforward benefits of unused

net operating loss carry-over.((NOLCQO) could be utilized (see Note 12).
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RIEEMANAGEMENT OBJECTIVES AND POLICIES

The Company is exposed to certain financial risks in relation to financial instruments.
The Company’s financial assets and liabilities by category are summarized in Note 5. The
maix types of risks are credit risk and liquidity risk.

The Company’s risk management is coordinated with the Board of Directors (BOD) and
focuses onactively secuting the Company’s short to medium-term cash flows by
minimizing the exposute to financial markets.

The Company does not-actively engage in the trading of financial assets for speculative
pusposes nor does it write options. The following are significant financial risks to which
the Company is exposed to. :

4.1 Credit Risk

Credit risk is the risk that 2 counterparty may fail to.discharge an oblipation to the
Company. The Company is'exposed to this risk for certain financial instruments arising

. from placing deposits with banke.

The Company-continuously monitors defaults of counterparties, identified either
individually of by group, and incozporates this information into its credit risk controls.
The Company’s policy is to deal only with creditworthy counterparties.

The maximum credit tisk exposure of cash in bank as of December-31, 2017 and 2016
amounts to P1,695,458 and P198,025, respectively, which is the carrying amount as_
shown in the statements of financial position or in the detailed analysis provided in the
notes to-the financial statements (see Note 6).

The credit risk for cash in banks is considered negligible, since the counterparties-are
reputable banks with high quality external credit ratings. Cash in banks are insured by the
Philippine Deposit Insurance Cotporation up-to a-maximum coverage of P500,000 for
every depositor per banking institution.

4.4 Ldgquidi Risk

The Company manages its liguidity needs by carefully monitoting scheduled debt
servicing payments for long-term financial liabilities 25 well as cash outflows due in a
day-to-day business. Liquidity:needs are monitored in various time bands, on a
day-to-day-and week-to-week basis, as well as on the basis of a rolling 30-day projection.
Long-term liquidity needs for a six-month and one-year peticd are idenfified monthiy.

The Company maintains cash to meetits liquidity requirements for up to 60-day periods.
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As of December 31, 2017 and 2016, the Company’s financial liabilities have contractual

maturities which are summarized bélow,

Within one
On demand year Total
Drcember 31, 2017
Interest-bearing loan P - P 4,289,909 P 4,289,909
Accrued expenses (except
withholding taxes) 225,633 - _ 205633
» 225,833 P 4.289.5090 P 4,515.542
December 31, 2016
interest-bearing loan P - B 3223457 P 3,223,457
Accrued expenses (except
withholding taxes) 91,019 - 91,019
P 91010 P 3223457 P 3314476

The contractual maturities of the financial Habilities reflect-the gross cash flows, which

‘may differ from the carrying values of the liabilities at the end of the'teporting pericds.

CATEGORIES AWND OFFSETTING OF FINANCIAL ASSETS AND
FINAWCIAL LIABILITIES AND FPAIR VALUE MEASUREMENT AND
DISCLOSURES

51  Canying Amounis and Fair Valueshy Categoty

The Company has no financial assets-or financial liabilities carried at fait valuenor
does it have any financial instruments whose fair value is required to be disclosed.

The carrying values-of its financial assets and financial liabilities thatare cartied at

amortized cost approximate or equal their fair values, accordingly, comparison of

their fair values and cartying values isno longer presented.

5.2 Dfsetting of Financial Assete and Financial Liabilivies

The following financial assets-with-net amounts presented in the statements of
financial position are subject to offsetiing, enforceable master netting arrangements
and similar.agreements.
Gross amounty recognized in.the Netamount  Reiated armounts not set off inithe
__starernonts of finantial posivign. . presentedin  _statements of Enancia) position.

Finaneial the statements of
liabilities finarscial Hinanedal Cash coliateral

__ Fioancislassetr _ __setoff . position _ ..iostesnents . . zeceivdd. . . Netamours.

Decenther 31, 2017 .
Casivin.bank D e 1.695458 2 = b4 1,695,458 49003y P P 1,646,453
Diecomkze 31,2016 ,
Cash it bank ) 198.025°P T - 198,025 85070 P . )2 14R.054
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The following financial liabilities with net amounts presented in the statements of
finzncial position are subject to offsetting, enforceable master-netting atrangements
and similar agreements:

Gross:amounts recognized inthe Netamount - Related amounts not set off in the
_statements of Snancislposidion . presentedin  __ staternenis.of financial posidon
Pinancial the statements of
Financial agsets financis Financial Cish collateral

_ Mabilies _ seteff . oposition .. _instuments . recgived . Neramount

Reoember 31,2017

Irterest-beanng loan 2, A2BEIE0 B entinim, B 4,2R5,760 (B 43,003} P s B 4,935,757
Decernber 31, 2016

Intersst-bearing loan. P 321765 F s P 31,217,656 (2 40071 E s P.. 3168585

5.5 Fair Value Hierarchy

In accordance with PERS 13, Fair Vaine Measnroment, the fair-value of financial assets
and financial liabiliies and non-financial assets which are'measured at fair value on 2
recurring ornof-recurting basis and those assets and lizbilities not measured at fair
value but for which fairvalue is disdlosed in accordance with other relevant PFRS,
are categotized into three levels based on the significance of inputs used to measure
the fairvalue, The fair value hicrarchy has the following levels:

.....

that an-entity can access at themeasurement date;

(b) Level 2 inputs other than quoted prices included within Level 1 that are observable
for the asset or liability, either directly (i.e. as prices) or indirectly (ie. derived from
‘prices); and,

() Level 3:inputs for the asset or liability thatare not based on observable market data
(unobservable inputs).

e i=vel within which the zsset or lizbility is classified is determined based-on the lowest
level of significant input to the fair value measurement.

For purposes of determining the market value at Level 1, a market is regarded as active if
guoted prices are readily-and regularly available-from an exchange, dealer, broket, industry
group, pricing service, or regulatory agency, and those prices tepresent actual and
regularly occurting market transactions on-anarm’s length basis.

5.4 Financial instroments Measnred ar Fatr Vafue

A indicated in Note 5.1, the Company has no financial assets and Habilities
measured at fair value-as at Decernber 31, 2017 and 2016.

£S5 Fair Vajue Measurement for Non-financial 4ssets

[ e

The Company has no non-financial assets measuted at fair value as of December 31, 2017

znd 2016.
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56 Financial Instruments Tideasured ar Amortized Cost for which Fair Value is
NorDisclpsed

As discussed in Note 5.1, carrying values of its financial instruments cartied at amortized
costs:approximate or equal their fait values, hence comparison is no longer disclosed.
Accordingly, the Company does notalso present a fair value hierarchy. Nevertheless, its
cask in bank can be categorized as Level 1 in the hierarchy of financial instruments while
the zest of the financial instruments as Level 3.

CASH IN BANK

Cash in bank, which pertains to demand deposits, amounts to. P1,695,458 and P198,025 as
of December 31, 2017 and 2016, tespectively. It generally eatns interest based on daily.
‘bank deposit rates (see Note 10}.

CTHER CURRENT ASSETS

The composition of this account is shown below.

2017 2016
Input VAT P 327,349 P 172,722
Allowance for impairment ( 327349y (172722
Advances subject for liguidation i 50,000 ] 50,000
P 50,600 P _50:000

The znalysis.of allowance for impairment of input VAT is presented below.

Note 2017 2016
Balanceat beginning of year P 172,722 P -
Impaitment during the year 11 154,627 172,722
Balance at end of year B _A27,34% P AT2,707

In 2015, the input VAT amounting 9,643 was written off by the Company. Thete was no
similes transaction in 2017 and 2016.
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TN TEREST-BEARING LOAN
Thcomovements of interest-bearing loans are shown below:

2017 2016

‘Balance at beginning of year P 3,217,656 P -
Additional borrowings 4,285,760 3,217,656
Repayments of interest-beating loans ( 3,217,656) -

Balance at end of yeat P___ 4285760 P 3217656

In 2017 and 2016, the Company obtained 4 short-term bank loan amounting to
P4,285,760 and P3,217,656 from a local universal bank for working capital requitements
and payment of due to rélated patties (see Note 13.2). The loan bears annual interest of
2.05% and 2.95% in 2017 and 2016, respectively, and is unsecured. The outstanding loan
payable as of December 31, 2017 is payable in lump sum on Januvary 15, 2018.

Totcl interest expense recognized in 2017 and 2016 amounted to P5,273 and P527
(nil in 2015), respectively, and is presented as Finance Cost in the statements of
comprehensive income.

ACCRUED EXPENSEES

The composition of this account is shown below.

2017 2016
Accrued professional fees P 200,006 P 90,492
Accrued transportation and trave! o
expenses 25,633 -
Withholding taxes 13,500 -
Accrued interest - 527
P 230429 P 91,019
OTEER INCOME
Other tncome includes:
Note 2017 2016 2015
Unrealized foreign
cutrency
exchange gains o L,864 P 5,258 P 4,859
Interestincome 6 2,693 49 , -
Gdin on reversal of
‘payables - - 6,692,196

b 4,257 P 5307 B Q697055




355

i

v

ey

-2

Gain on reversal of payables pertains to the accrued professional fees and other payables as
that-was derecognized in 2015. There is:no similar transaction’in 2017 and 2016.

. EXPENSES

Detuils of the Company’s expenses by nature are shown below.

Notes - 20617 2016 2015

Drofessional fees P 1,208,665 P 1,989,750 P 639,910
"Taxes and licenses 17.1(2) 449,351 63,383 500
impairment of input VAT 7 154,627 172,722 -
Advertising 123,900 17,842 -
Directors’ fees 90,000 - - -
Printing and supplies 89,293 45,406 -
Transportation and travel 49,342 23,886 247,051
Meetings and .conferences 42:500 - -
Communication 9,090 10,139 -
Write:off of other-assets 7,12 - 133,844 9,643
IMembership, association

duesand fees - 19,000 294,160
Impairment-of due from ‘

related parties 131 - - 30,625,286
Salades and wages - - 162,110
Lent - - 135,000
T.oss-on wiite off

of furniture, fixtures

and equipment ’ - - ‘ 83,800
Utilities - - 43,200
Others 1,002 27,787 15,117

P 2217769 P__ 2505759 P 32255777

As discussed in Note 1, ZMC’s application for mining exploration was denied 1 2013,
Consequently, the Company demanded for the full refund of its 50,000,000 prepaid
royilies to ZMC. The prepaid royalties, previously presented as:part of prepaid expenses
under Other Cuttent Assets, which have:already been provided with 100% allowance for
impairment remained napaid as at Decernber 31, 2015 and management has made an
assessment that collection of the said amountis remote. Accordingly, the Company wrote
off the fillamount of the prepaid royalties against the related allowance-forimpairment in
2015.

In2015, the.Company wrote off its remaining furniture, fixtures and equipment with a
catrying amount-of P83,800 and recognized the corresponding loss.on wiite-off in the 2015
stateraents of comprehensive income.
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2. CURRENT AND DEFERRED TAXNE

There is no tax expense reported in the statements of comprehensive income for the
years ended December 31, 2017, 2016 and:2015 because the Company is in a tax loss

position.

The teconciliation of tax on ptetax loss computed at the applicible statutary rate of 30%
to tax-expense:follows.

2017 2016 2015

Tax on pretax loss at 30% 44 665,636) (P 749,694) (P 7,667,617)
Tax effects of: - .

Movements in. NOLCO
forwhich no deferred
income tax assetwas
recognized 620,258 642,282 ( 1,518,951)
Non:taxable income ( 1,277) ( 1,592) ( 1,458)
Non-deductible-expenses 46,658 109,004 9,18R:026
Tax expense P o B - L -

There were no deferred tax assets recognized in the current and prior years since.
management believes that it is not probable that the Company would have sufficient
future taxable profits-against which deductible temporary differences and canyforward
beneits of unused NOLCO could be-utilized. Unrecognized deferted tax assets on
NOLCO amounts to P21,345,599 and P21,130,098 as at December 31, 2017 and 2016.

‘Thedetails of the Company’s unexpired NOLCO with their cortesponding validity or

availment periods are as follows:

Texable ~ Tax Valid
Years Amount BEffec: Until
2017 D 2,067,526 P 620,258 2020
2016 2,140,940 642,282 2019
2015 : 66,94%529 20,083 059 2018

P Jia519%5 B 21,345,599

NOLCO which arose from 2014 and 2013 amounting to P1,349,191 and P1,552,932,

respectively, with the tax effect of P404,757 and P465,879, expired in 2017 and 2016,

respectively.

The Company is subject to minimum coxporate income tax (MCIT), which is computed
a8t 2% of gross income, a5 defined under the tax regulations or'the regular carporate
income tax (RCIT), whichever:is higher. Wo MCIT was teported in 2017 and 2016 as the
Company didnot earn income subject:to:MCIT.
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In 2015, the Company incurred MCIT amounting to P133,844 which is valid for
application against income tax due until 2018, Iri 2016, management has assessed that the
pos‘ibﬂxty of MCIT to be applied in the future period is remote, hence, it was written-off
in the 2016 (see Note 11).

RELATED PARTY TRANSACTIONS

The Company’s related parties include its stockholders and ofhers as described in
Note 2.14. A summary of the:Company’s transactions and outstanding balances with its
related pattiesds presented below.

Related Party e aroount of Transactions Outeranding Balance
—latepory . Note 2017 2016 - 2015 . 2017 2016
Srockholders :

Witite-off of receivable 131 P - P - P30,625,286 P - P -
Acromimadation

payments 13.2 4,285,760 2,555,300 1,810,963 - -
Deposits-for future '

Stock subscription 13.3 2,500,600 - - 2,500,000

237 Dne from Relgpred! Partics

To. 2015, management has assessed that-the outstanding balance of the amount of due
from the stockholde, after offsetting of payables (see Note 13.2), amounting to
30,625,286 will no longer be recovered and as such was-provided with 100% allowance
for irnpaitment (see Note 11). In the same year, the outstanding balance of the
receivables from the stockholder wese written off against the related allowance for
impairment as approved by the BOD and stockholders of the Company on
October 16,2015,

3.2 Pueto Relared Partiss

In 2017, 2016 and 2015, the Company's stockholders accommodated certain expenses
amounting to.P4,285,760, P2,555,300 and P1,810,963, respectively, on behalf of the
Company. In'2015, the payables related to this transaction amounting‘to P1,148,607
were offset agdinst-the due fromrelated parties (see Note 13.1), There wasno similar
offsetting transaction-in 2017 and 2016, As of December 31, 2017 and 2016, the
Company has no outstanding payables ro its stockholder arising-from this transaction, as
the Company obtained interest-beating loan to pay out the related payables (see Note 8).

13.3 Dzposite for Future Stock Subscriptions

In 2017, the Company’s stockholder made cash infusion amounting to 72,500,000 forthe
planned subscriptions to:the Company’s authorized capital stock. The balance-as of
December 31, 2017 are presented as current liability in the statement of financial position
as therequiremenis of SEC FRB No. 006 (as revised in May 11, 2017) for classification as
equity has not been complied with as of the end of the reporting'period. The cash
infusion from stockholders is intended ro cushion the capital deficiency of the:Company
(see MNote 1.2).
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234 Hey Management Compensation
The Company does not have key management personnel compensation in 2017, 2016
and 2015 as it has:not yet started commercial operation.
4, BQUITY
.1 Capital Stock

Capital stock: consists of:
Shares Amount
2017 2016 2017 2016

Cavital Siock — PO.00S parvilue
‘Authogzed A0000000,000 40000000000 E..... 200000000 P._____ 200060000
boued —__A08ES000,0D0 30065000000 P 99825000 P 199,825,000
Subsedbed 35,000,000 5,000,000 75,000 175,000
Subscdptions receivable : x . L HA.668) ( 116.668)
35,000:000 . 35,000,000 £8:332 ER330

‘Toaliseued and subscdbed e 40000,000,000 40000000000 P 199,883332 P 199,883.932

On Octobet 26, 2017, in addition to the items disclosed in Note 1, the BOD also approved
severilamendments to-the Company’s Articles of Incorporation as concutred by at least
2/3 of the Company’s stockholders, which includes, among others the following: (1)
increasing the parvalueto P1 per share without any resulting increase in-the authorized
capitz] stock of the Company but with 2-dectease in the number of issued and outstanding
shares of the Company; and, (2) increasiryg the authorized capital stock of the Company to
P5,0G0,000,000, which: shall be implemented in one or.more tranches. Howevet, as of
December 31, 2017 and the date of audit-report, these amendments have not’been filed or
presented for filing to SEC.

7.5 Listing with PSE

On November 23, 1959, the Company offered a portion of its stocks for listing-with the
PSE. The number of commoun shates registered ‘was 25,345,216,000 with-an-issue price
af PO.O0S. As of December 31, 2017 and 2016, the number of holders of such securities
15.3,300 and 3,307, respectively. The closing matket price of the Company’sshares as of
December 31, 2017 and 2016 is P0.0450 and P0.0380, respectively. The total number of
issued shares not listed with the PSE 1s 14,654,784;000 shares-as at December 31, 2017
and 2016.

On June 21,2011, pursuant to-the approval by the BOD, a delinquency sale was héld for
all 14,554,784,000 delisted delinquent shares in accordance with the provisions of the
Corporation Code of the Philippines.and: the Securities Regulation Code, the results of
which were reported to the SEC and'the PSE. This is the Cotipany’s confirmation-of
management’s initiative to source funds. The delinquency salewas:undertaken by the
Company in its principal office and in the presence of'a Notary Public. During the said
auction, 2-total of 14,654,784,000 shares weze bought by the winging bidders. Pursuant
to the rules of the delinquency sales, payment of the winning bid:shall be made on or
before August4; 2011, As at May 2, 2012, all-winning bidders have fully paid their bids
and have been issued certificates-of stock.
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As at December 31, 2017 and 2016, 25,345,216,000 common shates of the Company
remain listed with the PSE while the remaining 14,654,784,000. delisted shares are in the
process of relisting, As at the same dates, the Company has no other securities listed in

any capital markets,

fd

The public auction of the delisted delinquent shares was ratified on October 16, 2015
during the Cornpany’s Annual Stockholders Meeting.

By ) one e g

4.5 Capital Managemenr Objectives, Policies and Procedures

a5

f The Corpany maintains 2 capital basé to cover risk inherent in the business. The

' primary objective of the Company’s capital management is to ensure that it maintains an
adequate and strong-capital base to suppozt its business, Accordingly, management is
currently working on getting fresh investments to revitalize the capital base of the
Cormpany (see Note 1.2).

o

L

The Company monitots capital on the basis of the carrying amount of equity as presented
! on the face of the statements of financial position. Capital for the reporting periods
under reviewis summatized below.

wsom

~§ 2016 2015
i Total liabilities P 7,024,893 P 3,308,675
‘ Capital deficiency ( 5,279,435) ( 3,060,650)

The Company sets the amount-of capital in propottion to:its overall financing structure,
! ie., equity-and financial liabilities. The Comnmy manages: the capital structure and makes
_ adjustments'to it.in the light of changes in economic conditions and the risk
| charscteristics of the underlying assets, Howeveras at December 31, 2017 and 2016, the
| Company has capital deficiency and is-still wotking on improving it as discussed in
Note 1.2.

f 15. LOSSPER SEARE

Basic and diluted loss per share were computed as follows:

2017 2016 2015
Netloss P 2,218,785 P 2498979 P 25558722
Weighted average number of
outstanding shares 40,000,000,0600  40,000,000,000 40,000,600,000

Basic and diluted loss per shere P 0.00006 P 0.00006 P._._.0.00064

The Company has no potentially dilutive common shares as of December 31, 2017, 2016
and 2015, Thus, the basic and diluted loss per share are the same as of those dates.
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COMMITMENTS AND CONTINGENCIES

In'the normal coutse of business, the Company makes-various commitments and incurs
certain contingent liabilities that are not given recognition in the accompanying financial
statements. As of December 31, 2017 and 2016, the management believes that losses, if
any, that may arise from these commitments and contingencies will not have a matexial

effest on the financial statements.

. SUFPLEMENTARY INFORMATION REQUIRED BY THE BUREAU OF

INTERNAL REVENUE (BIR)

Fallowing ate the supplementary information which is required by the BIR under its
existing revenue regulations to be.disclosed as part of the notes to financial statements.
This supplementary information is not a required disclosure under PFRS.

17,1 Requitements under Revenue Regulations (ER) Na. 15-2010

The information. on taxes, duties and license fees. paid or accrued during the taxable year
tequired tinder RR Nao. 15-2010 are as follows:

(a) Oupprur VAT

The Company does:not have output VAT in 2017 since the Company has not yet
generated any revenues.

&) Inpmr VAT

The'movements in input VAT in 2017 are sumrnaﬁzed beiow,

Balance at the bcgmn.mn of year P 147,001
Purchases of services 124,206
Balance at end of year 2 271,207

(o) Documentary Stamp Tax (DST)

"The Corpany incur documentary stamp tax (DST) in 2017 amounting to P998
arising from the execution of a loan agreement [see Note 17.1(Z)].

(d) Taxes-and Licenses

Details of taxes and licenses (see Note 11) follow:

Note
Annual listing and filing fees 390,282
Business and local tages 48,021
DST A 171() 998
‘Others 10,050

P 449.357
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() Withholding Taxes
The total expanded withholding tax in 2017 amounted to P13,500 arising from
Directors’ fees. The Company has noincome tax payments subjected to
compensation and final tax'in 2017.

(0 Deficiengy Tax Assessments and Tax Cases

As of December 31, 2017, the Company does not have final deficiency tax
assessments with the BIR nor does it have tax cases outstanding or pending in coutts
or bodies outside of the BIR in any of the open taxable years.

17.2 Requirements under RE No, 19-2011

RR No, 19-2011 requires schedules of taxable revenues and other non-operating income,
itemized deductions and other significant tax information, to be disclosed in the notes to
financial statements.

The:following amounts of taxable revenues and income, and:deductible costs and

expenises ate based-on relevant tax regulations issued by the BIR, hence, maynot be the -
same as the amounts reflected in the 2017 statement of comprehensive income.

(a) Taxable Revenues
The Company has no taxable revenuesin 2017.
(6) Lednctible Cost q‘ifmzz’mt
Tae Company has no deductible costof services in 2017.
(¢} Taxable Non-gperating and Other Income
‘The Company has no taxable non-operating 2and other income in 2017,
(@) Itemnized Deductions

The amounts of itemized deductions for the year ended December 31, 2017 are as
follows:

Professional fees P 1,208,665
Taxes and licenses 449,351
Advertising:and promotions 123,900
Directors” fees 90,000
Printing and-supplies 89,293
Transportation and travel 49,342
Meetings and conferences 42,500
Communication, light and water 9,090
Interest 4384
Miscelianeous 1.001

B 2067520
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PACIFICA, INC.
LIST OF SUPPLEMENTARY INFORMATION
DECEMBER 31, 2017

Schedule Content Page No.

Schedules Required under Annex 68-E of the Securities Regulation Code Rule 68

A Financial Assets
Financial Assets at Fair Value Through Profit or Loss
Held-to-maturity Investments
Available-for-sale Financial Assets

B Amounts Receivable from Directors, Officers, Employees, Related Parties, and Principal 2
Stockholders (Other than Related Parties)

C Amounts Receivable/Payable from/to Related Parties which are Eliminated during the 3
Consolidation of Financial Statements

D Intangible Assets - Other Assets 4
E Long-term Debt 5
F Indebtedness to Related Parties 6
G Guarantees of Securities of Other Issuers 7
H o CapitalASt‘r‘);kr 7 - . 8
Other Required Information
Reconciliation of Retained Earnings Available for Dividend Declaration 9
Schedule of Philippine Financial Reporting Standards and Interpretations Adopted by the 10-13
Securities and Exchange Commission and the Financial Reporting Standards Council as of
December 31, 2017
Map Showing the Relationships Between and Among the Company and Its Related Parties N/A

Financial Indicators 14
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PACIFICA, INC.
SCHEDULE E - LONG-TERM DEBT
DECEMBER 31, 2017

Amount shown under
caption"Current portion of

Amount shown under
caption"Long-Term

Title of issue and type of obligation Amouu.tauthanzcd by long-term debt" in related Debt" in related
Indenture , . , .
statement of financial statement of financial
position position
NOT APPLICABLE



PACIFICA, INC.
SCHEDULE F - INDEBTEDNESS TO RELATED PARTIES
(LONG-TERM LOANS FROM RELATED COMPANIES)
DECEMBER 31, 2017

Name of related party Balance at beginning of period Balance at end of period

Unido Capital Holdings, Inc. -

Deposits for furure stock subscription P - P 2,500,000
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PACIFICA, INC.
Manila Harbour Centre, R-10, Vitas, Tondo, Manila

Reconciliation of Retained Earnings Available for Dividend Declaration
December 31, 2017

The Company has a deficit as at December 31, 2017. Presented below is an analysis of the deficit

for the purposes of this reconcilation requirement.

DEFICIT AT BEGINNING OF YEAR p 213,107,738

2,218,785

Net loss for the year

DEFICIT AT END OF YEAR P 215,326,523




PACIFICA, INC.

Schedule of Philippine Fi: ial Reporting Standards and kntery ion!
Adopted by the 8 ities and Exchange C ission and the
Fi ial Reporting Standards Council as at December 31, 2017

F k for the Preparation and P ion of Fi ial v
Conceptual Framework Phase A: Objectives and Qualitative Chacacteristics v
Practice § Manag G Y v

Philippine Financizl Reporting Standards (PFRS)

First-time Adoption of Philippine Financial Reporting Standards v
 Amendments to PFRS 1: Additional Exemptions for First-time Adopters v
 Amendment to PERS 1: Limited Exemption from Comparative PFRS 7 Disclosures for First-time v
PFRS 1 Adopters®?
(Revised) Amendments to PFRS 1: Severe Hyperintlation and Removal of Fixed Date for Fiest-time
Adopters*?
Amend 0 PERS L Ge Loans**
Amendments to PERS 1: Deletion of Short-term kxemptions”~ v
Share-based Payment v
Amendments to PFRS 2: Vesting Conditions and Cancellations v
PERS 2 Amendments to PFRS 2: Group Cash-settled Share-based Payment Transactions v
Amend to PFRS 2: Classification and M of Share-based Payment Transactions v
(effectice Janary 1, 2018)
PERS 3 Business Combinations. v
(Revised) Amentd to PFRS 3: R of Previously Held Interests in 2 Joint Operation (gfatite 7
January 1, 2019)
Jinsuance Contracts e
PERS 4 Amendments to PAS 39 and PFRS 47 Financial Guarantet COntracts I R T A
“Amendments to PRRS 4: Applying PFRS 9, Finandal Instruments , with PERS & Insuraice Comtracls v
{effestire Jansary 1, 2018)
PFRS 5 Non-current Assets Held for Sale and Discontinued Operations v
PERS 6 Exploration for and Evaluation of Mineral Resourees v
Financial Instruments: Disclosures s
Amendments to PFRS 7: Transition v
Amendments to PAS 39 and PFRS 7: Reclassification of Financial Assets v
Amendments to PAS 39 and PERS 7: Reclassification of Financial Assets - Effective Date and v
Transition
PFRS7 Amendments to PFRS 7: Improving Disclosures about Financial Instauments v
A d to PFRS 7: Discl - Transfers of Financial Assets Y
Amendments to PFRS 7: Disclosures — Offsetting Financial Assets and Financial Liabilities v
Amendments to PFRS 7: Mandatory Effective Date of PERS 9 and Transition Disclosures* (effective
s PRRS 9 is first qoplied) v
PFRS 8 Opecating Segments** v
PFRSY Financial Instruments (2014)* (efectste Jannary 1, 2018) v
Consolidated Financial Statements Vs
Amendments to PFRS 10: Transition Guidance Vs
PFRS 10 Amend to PERS 10: 1 1t Entities v
Amendments to PFRS 10: Sale or Contribution of Assets between an Investor and its Associate or
Joint Venture (effectite date deferred indafinitely) v
Amend to PFRS 10: 1 1t Entities — Applying the Consolidation Exception v
[Joint Acrangements 7
Amendments to PFRS 11: Transition Guidance v
PFRS 1 d to PFRS 11: A ing for Acquisitions of Interests in Joint Operations v
Amend; to PERS 11: R of Previcusly Held Interests in a Joint Operation (¢ffectite v
Jonuary 1, 2019)

-10-




Disclosure of Intesests in Other Entities v
Amendments to PFRS 12: Transition Guidance v
PFRS 12
Amendments to PRRS 12: Investment Entines v
Amendments to PFRS 10: Investment Entities — Applying the Consolidation Exception v
PFRS 13 Fair Value Measurement v
PFRS 14 Regulatory Defecral Accounts v
PERS 15 Revenue from Contracts with Customers* ((ffeasre Jansary 1, 2015) v
PFRS 16 Leases* (dffectice January 1, 2019) v
PFRS 17 Insurance Contracts {effectire Jansary 1, 2021) v
Philippine Accounting Standards (PAS)
P ion of Financial § v
Amendments to PAS 32 and PAS 1: Putrable Financial Instruments and Obligations Arising on : v
PAS 1 Liquidation**
(Revised)
Amendments to PAS 1: Presentation of Items of Other Comprehensive Income v
 Amendments to PAS 1: Disclosure Initiarive v
PAS 2 Inventories v
S of Cash Flows v
PAS 7
Amendments to PAS 7; Disclosure Initiative v
PASR Accounting Policies, Changes in Accounting Estimates and Ercors v
PAS 10 Events after the Reporting Pesiod v
PAS1 Construction Contracrs v
Income Taxes v
PAS12 Ameadments to PAS 12 - Defecced Tax: Recovery of Undedying Assets'™ v
Amendments to PAS 12 - Recognition of Deferced Tax Assets for Unrealized Losses* v
. Amendment to PAS 12 - Tax Consequences of Dividends? (effectite January 1, 2019) v
Property, Plant and Equipment** v
PAS 16 Amendment to PAS 16: Bearer Plants** v
Amendment to PAS 16: Clarification of Acceptable Methods of Depreciation and Amortization”* v
DPAS 17 Leasest? v
PAS 18 Reventte v
PAS 19 Employee Benefits v
{(Revised)
Amendment to PAS 19: Defined Benefit Plans - Employee Conteibutions v
PAS 20 Accounting for Govemment Grants and Disclosure of Government Assistance
The Effects of Changes in Foreign Exchange Rates v
PAS 21
 Amendment: Net Investment in a Foreign Operation” 4
PAS 23 Borrowing Costs v
(Revised)  Amendment to PAS 23: Eligibility for Capitalization** v
bty P!
PAS 24 ’ :
(Revised) Related Party Disclosures v
PAS 26 | Accounting and Reporting by Reticement Benefit Plans v
Separate Financial Statements v
PAS 27 Amendments to PAS 2T: 1 Entities v
(Revised)
Amendment to PAS 27: Equity Method in Separate Financial Statements v
Investments in Associates and Joint Ventures s
Amendments to PFRS 10: Sale or Contribution of Assets berween an Investor and its Associate or v
AS Hoint Venture (effetire date deferred indefinitels)
:’Rcv?:e d) Amendments to PAS 28: Investment Entities - Applying the Consolidation Exception i
A d; to PAS 28: M of I in Associates at Faic Value through Profit ar v
Loss (¢ffetite January 1, 2018)
Amendment to PAS 28: Long-term Interest in Associates and Joint Venture (¢ffectize Janwary 1, 2019) v

S11-




Financial Reporting in Hyperinfiationary Economies
Financial Instruments: Presentation v
Amendments to PAS 32 and PAS 1: Putrable Financial Instruments and Obligations Arising on v
PAS 32 Liquidation** '
 Amendment to PAS 32: Classificarion of Rights Issues** v
A 4 ta PAS 32: Ofisetting Financial Assets and Financial Liabilities v
PAS33 Earnings pec Shate v
PAS 34 Intenim Financial Reporting v
Impairment of Assets v
PAS 36 ?
Amendment to PAS 36: Recoverable Amount Disclosures for Non-financial Assets v
PAS 37 Provisions, Contingent Liabilities and Contingent Assets v
Intangible Assets v
PAS 38
Amend to PAS 36: Clarification of Acceptable Methods of Depreciation and Amortization s
Financial ¥ Recognition and M v
 Amendments to PAS 39: Transition and Initial Recognition of Financial Assets and Financial v
Libilities
Amendments to PAS 39: Cash Flow Hedge Accounting of Forecast Intragroup Transactions v
Amendments to PAS 39: The Fair Value Option v
PAS 39 Amendments to PAS 39 and PERS 4: Fipancial Guarntee Contracts”” v
Amendments to PAS 39 and PFRS 7: Reclassification of Financial Assets Ng
Amendments to PAS 39 and PFRS 7: Reclassification of Financial Assets — Effective Date and v
Transition
A di to Philippine } T jon IFRIC 9 and PAS 39: Embedded Derivatives®* v
Amendment to PAS 39: Eligible Hedged Irems** v
Amendment to PAS 39: Novation of Desivatives and Continuation of Hedge Accounting” * v
Tnvestment Propecty v
PASA0 Amendment to PAS 40: Reclassification to and from Investment Property - i v
(effectire Janwary 1, 2018)
Agriculul
PAS 41 iiad ‘
Amendment to PAS 41: Bearer Plants 7
Philippine Taterp -1 jonal Fii ial R ing I ions Cx ittee (IFRIC)
IFRIC 1 Changes in Existing Decommissioning, Restoration and Similar Laabilities** v
IFRIC 2 Members' Share in Co-operative Entities and Similar Instruments - v
TRRIC 4 D i Whether an Arrang Contains a Lease*t v
Rights to Interests Asising from Decommissioning, Restoration and Environmental Rehabilitation
IFRIC 5 v
Funds**
IFRIC 6 I.ub.ﬂmes Arising from Participaring in a Specific Macket - Waste Electrical and Electsonic 7
Equipment
Applying the Restatement Approach under PAS 29, Financial Reporting in Hyperinflationary
IFRIC 7 : v
Economics
. R 1 edded Derivativest
IBRIC 9 of L i l
Amend to Philippine 1 ion IERIC-9 and PAS 39: Embedded Derivatives'* v
1FRIC 10 Intesim Financial Reporting and Impaiement v
IFRIC 12 Service Concession Arcangements 's
IFRIC 13 Customer Loyalty Programmes v
PAS 19 - The Limit on 2 Defined Benefit Asset, Mi Funding Requi and their v
Interacti
IFRICH |
Amendments to Philippine Interpretations IFRIC - 14, Prepayments of a Minimum Funding 7
R and their I i
1FRIC 16 Hedges of a Net Investment in a Foreign Operation® v
IFRIC 17 Distributions of Non-cash Assets to Owners v
1FRIC 18 Transfers of Assets from Customers v
1FRIC 19 Extinguishing Financial Liabilities with Equity Instraments** v
1FRIC 20 Seripping Costs in the Production Phase of a Surface Mine* v
IFRIC 21 Levies* 4
IFRIC 22 Foreign Cutrency Transactions and Advance Consideration* (gffectite Janwory 1, 2018) v
IFRIC 23 Uncertainty Over Income Tax Treatments® (effective January 7. 2019) v

-12-




Philippine lnterpretations - Standiog Interpretations Commitee (SIC)

SIC-7 Introduction of the Euro v
SIC-10 Government Assistance - No Specific Relation to Operating Activities v
SIC-13 Jointly Controlled Entities - Non-Monetary Contributions by Venturers 4
SIC-15 Operating Leases - Incentivest v

SIC-25 Income Taxes - Changes in the Tax Status of an Entity or its Shareholders**

SIC-27 Evaluating the Substance of Transactions Involving the Legal Form of a Lease** 's

SIC-29 Service Concession Arrangements: Disclosures v
lSIC—Sl Revenue - Barter Transactions Involving Advernsing Services™* v

ISIC‘SZ Intangible Assets - Web Site Costs v

+ These standards will be effective for periods subsequent to 2017 and are not eady adopted by the Company.

++ These standards have been adopted in the preparation of financial starements but the Company has no significant teansactions covered

in both years presented.

.13-



PACIFICA, INC.
FINANCIAL SOUNDNESS INDICATORS
DECEMBER 31, 2017, 2016 AND 2015

2017 2016 2015

LIQUIDITY RATIOS

Cuteent ratin 0.25 007 ' 0.29

Quick ratio 0.24 0.06 0.13
SOLVENCY RATIOS

Debt-to-equity ratio -1.33 -1.08 -1.42

Debt-to-assets ratio 4.02 13.34 3.39

Equity-to-asset ratio -3.02 -12.34 -2.39
TEST OF PROFITABILITY

Return on assets * N/A N/A N/A

Return on equity * N/A N/A N/A

Earnings per share * N/A N/A N/A

0.00006 P 0.00006 P 0.00064

Loss per share P

T ~ -~ % Thig Company s fio stacted commiercial operations yet as of December31;2017after therenewal of- - -

its corporate life in 2017.

LIQUIDITY RATIOS measures the Company’s ability to pay its short-term Jiabilities as these fall due.

Current ratio - current assets divided by current liabilities
Quick ratio - quick assets (cash and cash equivalents and accounts receivables) divided by current liabilities

SOLVENCY RATIOS measures the Company's ability to pay all its liabilities, both current and non-curcent,

over a longer time horizon.

Debt-to-equity ratio - total libilities divided by total stockholders' equity
Debt-to-asset ratio - total libilities divided by total assets
Equity-to-asset ratio - total stockholders’ equity divided by total assets

TEST OF PROFITABILITY refers to the Company’s eaming capacity. This includes the Company’s ability to
earn reasonable amount of income in relation to total investment.

Return on assets - net income divided by average total assets

Return on equity - net income divided by average total stockholders’ equity
Earnings per share - net income divided by oustanding common shares

14 -
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PART |--FINANCIAL INFORMATION
item 1. Financial Statements.

The Financial Statements attached are the balance sheets as of June 30, 2018 and December 31, 2017, and the
related statements of comprehensive operations, changes in stockholders’ equity and cash flows for the current
financial year to date, with comparative statements for the comparable year-to-date period of the immediately
preceding financial year.

The interim financial reports are prepared in compliance with generally accepted accounting principles.
Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations.
(1) Plan of Operation

Pacifica, Inc. (the “Corporation) was incorporated on September 2, 1957 to engage in the exploration, drilling and
exploitation of oil, gas and other volatile substances. its conversion into a holding company in October 6, 2000 did
not result to any commercial operation due to timing and funding constraints.

In 2007, the Corporation redirected its business focus to exploration, operation, management and marketing of
mining claims. Pursuant thereto, the SEC on August 31, 2007 approved its Amended Articles of Incorporation
reverting its primary purpose to mineral exploration, extending the corporate life for another 50 years and changing
the par value from 1.00 to 0.005,

The foregoing events are vital to permit the Corporation to engage in mineral exploration and development and
other business opportunities within its purposes as may be identified by the Company.

After the Corporation renewed its corporate life in 2007 with its primary purpose as a mining company, the
management started looking for mining opportunities. During the stockholders’ meeting on August 14, 2009, it was
approved that the Corporation shall enter an Operating Agreement with Zam-Iron Mining Corporation (Zam-Iron)
granting the Corporation the exclusive right to explore, utilize and develop the Kabasalan Mining Rights for the
purpase of extracting mining products. In consideration for the rights granted by Zam-iron, the Corporation will pay
Zam-lron royalties at a stipulated price. The loan of P50 million extended by the Corporation to Zam-iron on
January 2, 2008 was applied as advanced royalty payments. Moreover, the management is continuously looking for
mining opportunities and negotiating for possible investors and technical partners.

The Corporation lost its bid for Ilijan and Malaya power plants to its opponents while in the others, the bidding
process was indefinitely deferred. Despite the downturns, the Corporation does not close its doors to business
opportunities in power related activities.

On November 15, 2013, Zam-Iron Mining Corp. (Zam-Iron) informed the Corporation that it received a letter from
the Mines and Geosciences Bureau IX stating that its office has issued an Order of Denial for mining exploration with
finality. Zam-Iron’s next recourse was to file an appeal to the Mines and Geosciences Bureau central office in
Manila. To date, no update was given by Zam-Iron to the Company regarding the status of their application and
operations.

On November 22, 2013, the Corporation informed Zam-Iron that Insofar as it is concerned, Zam-iron has failed to
fulfill its obligations under the Memorandum of Agreement (MOA) signed on January 2, 2008 and Operating
Agreement signed in December 2009 and is deemed in default. The Corporation demanded for the full refund of
P50,000,000 prepaid royalties with interest and waived its right in the event of default to take over the operation
and production of the mining operation since Zam-Iron failed to secure the necessary exploration permit.

On August 28, 2015, given that the recovery of the Corporation's receivables within the next 12 months has been
deemed remote, the Board of Directors of the Corporation unanimously approved the impairment and write-off of
the following items from its books of accounts: {1) accounts receivable from 9th Kingdom Investments, Inc., (2)




advances to Mikro-Tech Capital, Inc; (3) prepaid royaities in favor of Zam-lron Mining Corporation, {4} accounts
receivables from LRS! and Stradec, and (5) retained deficit. This was ratified by the stockholders during the
Corporation’s annual stockholders’ meeting on October 16, 2015.

The Corporation is still open to.acquiring mining claims, rights and power-related businesses. An increase in
authorized capitalization and the invitation of strategic partners to invest in the Corporation will likewise be
considered as necessary initiatives to source funds. Therefore, the Corporation is optimistic that it shall obtain
sufficient funds to support its anticipated fund requirements for the next 12 months.

For the second quarter ending June 30, 2018 and calendar year ending December 31, 2017, the Corporation
experienced net losses amounting to Php272,434 and Php 2,218,785, respectively, attributed to administrative
expenses incurred.

For the year ending December 31, 2017 and 2016, the Corporation’s net losses were Php2.219 million and Php
2.499 million, respectively. Moreover, in 2015 and 2014, revenues were not generated and material losses of
PHp25,558,722 and Php1,368,043, respectively, were experienced in view of allowance for probable losses on
royalties and allowance for doubtful accounts in 2013.

Key Performance Indicators of the Company

Since the Company has no commercial operation to date and has not generated revenues for the current
period ending June 30, 2018 and fiscal years ending December 31, 2017 and 2016, it posted losses. Losses for the
current period being reported and fiscal years December 31, 2017 and 2016 are attributed to administrative
expenses incurred. The table sets forth the comparative key performance indicators of the Company for the current
interim period with comparative figures for the periods ending June 30, 2018 and 2017, December 31, 2017 and

2016:

June 30, 2018 December 31, June 30, 2017 December

2017 31, 2016

Total Revenues 0 0 0 0
Net Loss 745,246 2,218,785 1,118,165 2,498,979
Total Current Assets 761,078 1,745,458 2,019,832 248,025
Other Non-Current Assets 0 0 0 0
Plant, Property and Equipment 0 0 0 0
Total Assets 761,078 1,745,458 2,019,832 248,025
Current Liabilities 6,785,760 7,024,893 6,198,646 3,308,675
Stockholders” Equity (6,04,682) (5,279,435) (4,178,814) | (3,060,650)
Total Liabilities & Stockholders’ Equity 761,078 1,745,458 2,019,832 248,025
Current Ratio 0.112 0.248 0.32585 0.075
Solvency Ratio 0.105 0.241 0.32585 0.075
Debt to Equity Ratio {(1.1263) {1.33061) 3.0689 1.081

{a) Net loss for the quarter ending June 30, 2018 resulted to Php 272,434 or by a Php 66,616 increase from last
year of the same period.

{b) Stringent controls are utilized on incurring expenses. Management maintains a generally cautious stance in
identifying mining opportunities in order to maximize the Corporation’s gross margin. Consequently, Management
has taken a conservative stand in approving any mining or power-related activity which the Corporation engaged in
2014 and 2013 and may potentially engage in the next twelve months.

{c) Working Capital Ratio or Current Ratio ~ This will measure how liquid the corporation is and its ability to meet
its current obligations. It is computed by dividing total current assets with the total current liabilities.




(d) Debt Management Ratio or Solvency Ratio — This is computed by dividing the total liabilities by the total assets.

{e) Debt Equity Ratio ~This will explain the relationship between how the assets were financed by the Corporation’s
creditors and its stockholders. This is computed by dividing the total liabilities over the stockholders’ equity.

By comparing accounts in the Balance Sheets and Statements of Operations for the interim period ending June 30,
2018 with comparable data for December 31, 2017 and interim period from preceding year, the following are the
material changes and their causes:

Changes in Financial Condition
(a) Current Assets

The decrease of Current Assets, as of June 30, 2018 and December 31, 2017 is attributable to cash uses for the
administrative expenses of the Company.

(b) Input Taxes

Input taxes have increased during the period because of fees paid to professionals.
(c) Property and Equipment

There have no acquisition of property and equipment in 2018, 2017 and 2016.

.(d) Current Liabilities

The current liabilities decreased to Php6,785,760 as of June 30, 2018 primarily due to payment of expense accruals
and other liabilities outstanding as of December 31, 2017.

(e) Deficit

Comprehensive losses as of June 30, 2018 and for fiscal years ending December 31, 2017 and 2016 contribute to the
Deficit. While recent losses are attributable to administrative expenses, the losses in previous years represent
bidding related and administrative expenses. This Retained Deficit was also increased upon impairment and write-
off of various uncollectible assets as determined by the Board on August 28, 2015 and ratified by the stockholders
on October 16, 2015.

Changes in Operating Results

The Corporation has not yet started commercial operations. There was no mining activities or exploration as of June
30, 2018. The exploration works for Zam-Iron have not yet been commenced. On November 15, 2013, Zam-ron
received a letter from the Mines and Geosciences Bureau IX stating that their office has issued an Order of Denial
for mining exploration with finality. Zam-lron’s next recourse would be to file an appeal to the Mines and
Geosciences Bureau central office in Manila. The Company demanded for the full refund of Php50,000,000 prepaid
royalties with interest and waived its right in the event of default to take over the operation and production of the
mining operation. The Company has determined that its prepaid royalties to Zam-Iron may no longer be realized,
accordingly, the Company provided full allowance for probable losses for the prepaid royalties in 2013. The carrying
value of prepaid royalties amounted to nil as of December 31, 2014 and 2013. The Company thereafter deemed that
the recovery of the Company’s receivables as remote. The Board of Directors on August 28, 2015 unanimously
approved the impairment and write-off of the following items from its books of accounts: (1) accounts receivable
from 9th Kingdom Investments, Inc., (2} advances to Mikro-Tech Capital, Inc; (3) prepaid royalties in favor of Zam-
Iron Mining Corporation, (4) accounts receivables from LRSI and Stradec, and (5) retained deficit. This was ratified
by the stockholders during the annual stockholders’ meeting on October 16, 2015.




Net loss for the quarter ending June 30, 2018 resulted to Php 272,434 or by a Php 66,616 increase from last year of
the same period given that a number of administrative expenses have been incurred during the recent quarter.
Compared to the December 31, 2017 performance, the net loss during the recent quarter is a decrease by
Php1,946,351 due to administrative expenses incurred. Net loss for the period ending December 31, 2016
materially decreased from 2015 of the same period due to non-incurrence of impairment losses and write-offs of
certain balances during 2016.

A significant increase in losses in 2014 versus 2013 was due to provision for probable losses and allowance for
doubtful accounts. The Corporation has not participated in bidd ing activities during the year.

Material Events and Uncertainties

For the interim periods, the Corporation has nothing to report on the following other than the disclosures
mentioned in the notes to financial statements and discussed above:

(i} Any known trends, demands, commitments, events or uncertainties that will result in or that are reasonably
likely to result in the Corporation’s liquidity increasing or decreasing in any material way.

(i) Events that will trigger direct or contingent financial obligation that is material to the Corporation,
including any default or acceleration of obligation. The Corporation is net in default or in breach of any note, loan,
ease or other indebtedness or financing arrangements requiring it to make payments. The Company has no trade
payables and there is no significant amount in its other payables that has not been paid within the stated terms.

(iii Material off-balance sheet transactions, arrangements, obligations (including contingent obligations) and

other relationships of the Corporation with unconsolidated entities or other persons created during the reporting
period. - A disclosure is made in Notes 11 and 12 to Financial Statements and in the Company plan of operation.

{iv) Any material commitment for capital expenditures.

{v) Any known trends, events or uncertainties that have had or that are reasonably expected to have a material
favorable or unfavorable impact on net sales/revenues, income from continuing operations.

(vi) Any significant elements of income or loss that did not arise from the issuer's continuing operations.

(vii) Any seasonal aspects that had a material effect on the financial condition or results of operations.

PART Ii - OTHER INFORMATION

Other than the additional disclosures discussed below, there are no information not disclosed in SEC Form 17-C
prior to preparation of this report:

. The discussion in ftem 11 of the Notes to Financial Statements shall be consistent for the interim period being
reported. The Company’s financial instruments still pertain to cash, advances to related parties, accounts
payable and accrued expenses resulting from Company’s operations. The main purpose of these financial
instruments is to fund the Company’s administrative costs while it has no commercial operations yet,

ii. The discussion on item 2 of the Notes to Financial Statements as to Amendments to PAS 1, Presentation of
Financial Statements, shall be consistent for the interim period being reported. As the Company has no other
comprehensive income, the Company has elected to present one statement of comprehensive income.

fiil. The same accounting policies and methods of computation are followed in the interim financial statements as
compared with the most recent annual financial statements.




vi.

vil.

viil.

xi.

Xii.

xiii.

The Company has no significant seasonality or cyclicality in its business operations that would have a material
effect on the financial condition or results of operations.

There are no items affecting assets, liabilities, equity, net income, or cash flows that are unusual because of
their nature, size or incidents.

There are no changes in estimates of amounts reported in prior interim periods of the current financial year
or changes in estimates of amounts reported in prior financial years.

There are no issuances, repurchases, and repayments of debt and equity securities this interim period.
There are no dividends paid (aggregate or per share) separately for ordinary shares and other shares,
Segment reporting is not applicable to the Company.

There are no material events subsequent to the end of the interim period that have not been reflected in the
unaudited financial statements for the interim period.

There is no effect in changes in the composition of the issuer during the interim period, including business
combinations, acquisitions or disposal of subsidiaries and long-term investments, restructurings, and
discounting operations.

There are no changes in contingent liabilities or contingent assets since the last annual balance sheet.

There are no material contingencies and any other events or transactions that are material to an
understanding of the current interim period.




PACIFICA, INC.

BALANCE SHEETS
lune 30, 2018 (Unaudited) and December 31, 2017 and 2016 {Audited)
Unaudited Audited Audited
June 30, December 31, December 31,
2018 2017 2016
ASSETS
Current Assets
Cash in banks (Note 6} 598,172 1,695,458 198,025
Advances for Liquidation (Note 7) 50,000 50,000 50,000
Prepaid Expenses - - -
Input taxes (Note 7) 112,906 -
Due from related parties
Total Current Assets 761,078 1,745,458 248,025
Noncurrent Assets
Furniture, fixtures and equipment - - -
Total Noncurrent Assets - -
TOTAL ASSETS 761,078 1,745,458 248,025
LIABILITIES AND EQUITY
Current Liabilities
Accrued expenses and other liabilities 13,500 -
Due to a related party (Note 12) 4,285,760 - -
Loans Payable (Note 8) - 4,285,760 3,217,656
Accrued expenses - 225,633 91,018
Deposit for future stock subscription 2,500,000 2,500,000
Income tax payable - - -
Total Current Liabilities 6,785,760 7,024,893 3,308,675
Equity
Capital stock — R0.005 par value (Note 13)
Authorized — 40,000,000,000 shares
Issued and outstanding — 39,965,000,000 total shares held
by all stockholders (except 1) as of Mar. 31, 2018 and Dec. 31,
2017 199,825,000 199,825,000 199,825,000
Subscribed and partially paid — 35,000,000 shares as of Mar.
31, 2018 and Dec. 31, 2017 held by one (1) stockholder 175,000 175,000 175,000
Subscriptions receivable {116,667) (116,667) (116,667)
Additional paid-in Capital 10,163,756 10,163,756 10,163,756
Deficit (216,071,771} (215,326,524) (213,107,739)
Total Equity (6,024,682) (5,279,435) (3,060,650)
TOTAL LIABILITIES AND EQUITY 761,078 1,745,458 248,025

See accompanying Notes to Financial Statements,




PACIFICA, INC.

STATEMENTS OF COMPREHENSIVE INCOME

For the 6 months period ended June 30, 2018, 2017 and 2016 (Unaudited)

6 mos. 6 mos. 6 mos.
Jan-jun, 2018 Jan-Jun, 2017 lJan-Jun, 2016

INCOME
Interest income (Note 9) 871 3,594 -
871 3,594 ~

EXPENSES (Note 10)

Professional fees 617,367 525,329 300,000

Membership, association dues and fees - - 19,000

Salaries and wages - - -

Transportation and travel 15,900 10,302 6,427

Rent - -

Representation and entertainment - -

Utilities - -

Taxes and licenses 22,026 390,832

Supplies : 43,672 2,749

Depreciation - -

Advertising - 123,900

Others 47,770 63,373 5,376
746,735 1,116,485 330,804

NET LOSS 745,864 1,112,891 330,804

QTHER COMPREHENSIVE INCOME/(LOSS) 618 (5,273) 667

TOTAL COMPREHENSIVE LOSS 745,246 1,118,165 330,136

BASIC/DILUTED LOSS

PER SHARE (Note 14) 0,00001863 0.0000275 0.0000082




PACIFICA, INC.

STATEMENTS OF COMPREHENSIVE INCOME

For the 3 months period ended June 30, 2018, 2017 and 2016 (Unaudited)

3 mos. 3 mos. 3 mos.
Apr-Jun, 2018 Apr-Jun, 2017 Apr-Jun, 2016
INCOME
Interest income {Note 9) 322 1,417 -
322 1,417
EXPENSES (Note 10)
Professional fees 236,000 190,820 188,000
Membership, association dues and fees - - -
Salaries and wages - - -
Transportation and travel 15,900 10,302 2,469
Rent -
Representation and entertainment -
Utilities -
Taxes and licenses - 550 550
Supplies 3,000 2,749 2,749
Depreciation - - -
Advertising - - -
Others 19,431 2,814 2,138
274,331 207,235 192,608
NET LOSS 274,009 205,818 192,608
OTHER COMPREHENSIVE INCOME/(LOSS) 1,575 - 667
TOTAL COMPREHENSIVE LOSS 272,434 205,818 191,940
BASIC/DILUTED LOSS
PER SHARE (Note 14) 0.00000681 0.0000051 0.0000048

See accompanying Notes te Financial Statements.
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PACIFICA, INC.

STATEMENT OF CHANGES IN STOCKHOLDERS® EQUITY
As at June 30, 2018, 2017 and 2016 (Unaudited)

Subscriptions Additional
Capital Stock (Notes 13) Receivable Paid-in Capital

Issued  Subscribed (Note 13) (Note 13) Deficit Total
BALANCES AT DECEMBER 31, 2015 199,825,0QO 175,000 (116,667) 10,163,756 (210,608,758) (561,669}
Collectlon of subscriptions recelvahle - ‘ - - - . .
Issuance of capital stock N - - P - .
Net loss from Jan to jun 2016 - - - - (330,1.36) (330,136)
BALANCES AT June 30, 2016 199,825,000 175,000 (116,667) 10,163,756 (210,938,894) {891,805}
BALANCES AT DECEMBER 31, 2016 199,825,000 175,000 (116,667) 10,163,756  (213,107,739) (3,060,650)
Collection of subscriptions receivable - - - - . -
Issuance of capital stock - - - - . -
Net loss from Jan to Jun 2017 - - - - (1,118,165) (1,118,165)
BALANCES AT June 30, 2017 199,825,000 175,000 (116,667) 10,163,756 (214,225,904) (4,178,814)
BALANCES AT DECEMBER 31, 2017 199,825 000 175,000 (116,667) 10,163,756 {215,326,525) (5,279,436)
Coliection of subscriptions receivable - “ M - M -
Issuance of capital stock - - - - - -
Net loss from Jan to Jun 2018 - - - - (745,246) (745,246)
BALANCES AT June 30, 2018 199,825,000 175,000 {116,667) 10,163,756  (216,071,771) (6,024,682)
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PACIFICA, INC.

INTERIM STATEMENTS OF CASH FLOWS
For the 3 months period ended June 30, 2018, 2017 and 2016 (Unaudited)

Jun 30, 2018 Jun 30, 2017 Jun 30, 2016
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss {272,434) (1,118,165) (330,136)
Impairment of receivables - - -
Gain on reversal of payables - - -
Loss on write-off of furniture, fixtures and equipment - - -
Adjustment for depreciation - - -
Unrealized foreign exchange (1,575) 2,657 (667)
Pravision for probable losses on input tax - - -
Interest Income - - -
Provision for doubtful accounts - - -
Operating loss before working capital changes (270,858) (1,115,508) {330,804)
Decrease {increase) in:
Input taxes (32,560} (96,399) (36,000)
Advances for liquidation - -
Increase (decrease) in accounts payable and -
accrued expenses -
Decrease in prepaid expenses - - 133,844
Increase in receivables - -
Increase in accrued expenses - (91,018) 415,326
Decrease in income tax payable - - (133,844)
Net cash used in operating activities {(303,418) (1,302,925) 48,522
CASH FLOWS FROM INVESTING ACTIVITIES
Decrease (increase) in due from related parties 4,285,760 4,198,646 -
Increase in deposit for future stock subseription ~ 2,000,000
Net cash from (used in) investing activities 4,285,760 6,198,646 -
CASH FLOWS FROM FINANCING ACTIVITIES
Collection of subscriptions receivables - - -
Increase (decrease) in due to related parties - - -
Increase (decrease) in loans payable (4,285,760) (3,217,656)
Net cash from financing activities (4,285,760) (3,217,656) -
EFFECT OF EXCHANGE RATE CHANGES ON CASH 1,575 (2,657) 667
NET INCREASE (DECREASE) IN CASH IN BANKS (304,993) 1,675,407 49,189
CASH IN BANKS, BEGINNING 903,165 198,024 100,686
CASH IN BANKS, END 598,172 1,873,432 149,875

See accompanying Notes to Financial Statements.

12




PACIFICA, INC.

NOTES TO FINANCIAL STATEMENTS

L

Corporate Information and Status of Operations

Corporate information
Pacifica, Inc. (the Company), a publicly-listed domestic corporation, was incorporated in the Philippines on

September 2, 1957.

In 2007, the Company renewed its corporate life with the Securities and Exchange Commission (SEC) with its
primary purpose to engage in exploration, development, and exploitation of mineral resources. Also, the
Company is allowed to engage in gas, oil and power-related activities as its secondary purposes.

The Company'’s registered office address is Manila Harbour Centre, R-10, Vitas, Tondo, Manila.

Status of Operations

On December 28, 2009, the Company entered into an operating agreement with Zam-Iron Mining Corporation
(Zam-Iron). Zam-Iron granted the Company an exclusive right to explore, utilize and develop Kabasalan Mining
Rights (see Note 4).

In 2010, the Company participated in the bidding conducted by Power Sector Assets and Liabilities
Management Corporation (PSALM) for the appointment as independent power producer administrator for the
contracted capacity of (a) the llijan Combined Cycle Power Plant at llijan, Batangas City, (b) the Malaya Thermal
Power Plant at Pililia, Rizal, {c) the Unified Leyte Geothermal Power Plant at Tongonan, Leyte, and (d) the Naga
Power Plant Complex (Cebu Thermal Power Plant 1 & 2) at Naga, Cebu and a joint venture project with R-ll
Builders, Inc., and the contracted lease, operation and maintenance of the Subic Diesel Power Plant (SDPP) at
Causeway Extension, Subic Bay, Freeport Zone. Unfortunately, the Company’s bid for llijan and Malaya power
plants fell short and it lost the bidding to other rival companies while in the others, the bidding process did not
materialize. In 2011, the Company did not participate in any bidding conducted by PSALM.

Losses in 2010 represent expenses for the conduct of bidding and administrative expenses incurred.

To generate funds to be used for the acquisition or purchase of mining claims, rights and businesses as may be
identified by the Corporation, the BOD approved on July 9, 2009 the call for payment of unpaid subscriptions,
which was extended until March 10, 2010. On April 6, 2010, the BOD approved the extension of the call for
payment from March 10, 2010 to June 10, 2010.

On June 21, 2011, pursuant to the approval by the BOD, a delinquency sale was held for all 14,619,784,000
delisted definquent shares in accordance with the provisions of the Corporation Code of the Philippines and the
Securities Regulation Code, the results of which were reported to the SEC and the Philippine Stock Exchange.
This is the Company’s confirmation of management’s initiative to source funds. The delinquency sale was
undertaken by the Company In its principal office and in the presence of a Notary Public. Pursuant to the rules
of the delinquency sale, payment of the winning bid shall be made on or before August 4, 2011, As of the date
of this report, all winning bidders have fully paid their bids and have been issued certificates of stock.

Infusion of funds from the auction of delinquent shares held on June 21, 2011 have been used to satisfy the
cash requirements for the acquisition or purchase of mining claims, rights and power related business as may
be cautiously identified by the Corporation.

The recovery of the Corporation's receivables within the next twelve (12) months has been deemed remote. On
August 28, 2015, the Board of Directors unanimously approved the impairment and write-off of the following
items from its books of accounts: (1) accounts receivable from 9th Kingdom Investments, inc., (2) advances to
Mikro-Tech Capital, Inc; (3) prepaid royalties in favor of Zam-Iron Mining Corporation, {4) accounts receivables
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from LRSI and Stradec, and (5) retained deficit which was ratified by the stockholders during its annual
stockhalders” meeting on October 16, 2015.

2. Summary of Significant Accounting and Financial Reporting Policies

The significant accounting policies that have been used in the preparation of these financial statements are
summarized below and in the succeeding pages. These policies have been consistently applied to all the years
presented, unless otherwise stated.

Basis of Preparation of Financial Statements

{a) Statement of Compliance with Philippine Financial Reporting Standards

The financial statements of the Company have been prepared in accordance with Philippine Financial Reporting
Standards (PFRS). PFRS are adopted by the Financial Reporting Standards Council (FRSC) from the pranouncements
issued by the International Accounting Standards Board and approved by the Philippine Board of Accountancy.

The financial statements have been prepared using the measurement bases specified by PFRS for each type of asset,
liability, income and expense. The measurement bases are more fully described in the accounting policies that
follow.

(b} Presentation of Financial Statements

The financial statements are presented in accordance with Philippine Accounting Standard (PAS) 1, Presentation of
Financial Statements. The Company presents all items of income and expenses in a single statement of
comprehensive income.

The Company presents a third statement of financial position as of the beginning of the preceding period when it
applies an accounting policy retrospectively, or makes a retrospective restatement or reclassification of items that

has a material effect on the information in the statement of financial position at the beginning of the preceding
period. The related nates to the third statement of financial position are not required to be disclosed.

{c) Functional and Presentation Currency

These financial statements are presented in Philippine pesos, the Company's functional and presentation currency,
and all values represent absolute amounts except when otherwise indicated.

items included in the financial statements of the Company are measured using its functional currency. Functional
currency is the currency of the primary economic environment in which the Company operates.

Adoption of New and Amended PERS
(a) Effective in 2016 that are Relevant to the Company

The Company adopted for the first time the following amendment and annual improverrnents to PFRS, which are
mandatorily effective for annual periods beginning on or after January 1, 2016:

PAS 1 (Amendments) :  Presentation of Financial Statements —
Disclosure Initiative
Annual Improvements *  Annual Improvements to PFRS

(2012-2014 Cycle)

Discussed below are the relevant information about these amendments and improvements.

{i) PAS1(Amendments), Presentation of Financial Statements - Disclosure Initiative.
The amendment encourages entities to apply professional judgment in presenting and disclosing
information in the financial statements. Accordingly, it clarifies that materiality applies to the whole
financial statements and an entity shall not reduce the understandability of the financial statements by
obscuring material information with immaterial information or by aggregating material items that have
different natures or functions. it further clarifies that in determining the order of presenting the notes and
disclosures, an entity shall consider the understandability and comparability of the financial statements.
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(if) Annual iImprovements to PFRS {2012-2014 Cycle). Among the improvements, the PFRS 7 (Amendment),
Financial Instruments - Disclosure is relevant to the Company but management does not expect these to
have material impact on the Company’s financial statements:

The amendment provides additional guidance to help entities identify the circumstances under which a
contract to “service" financial assets is considered to be a continuing involvement in those assets for the
purposes of applying the disclosure requirements of PFRS 7. Such circumstances commonly arise when, for
example, the servicing is dependent on the amount or timing of cash flows collected from the transferred
asset or when a fixed fee is not paid in full due to non-performance of that asset.

{b) Effective in 2016 that are not Relevant to the Company

The following amendment and annual improvements to PFRS are mandatory for accounting periods beginning on or
after January 1, 2016 but are not relevant to the Company's financial statements:

PAS 16 and 41
(Amendments) : Property, Plant and Equipment, and
Agriculture — Bearer Plants

PAS 16 and 38
(Amendments) : Property, Plant and Equipment, and
Intangible Assets — Clarification of
Acceptable Methods of Depreciation
And Amortization

PAS 27 {Amendments) : Separate Financial Statements ~Equity
Methaod in Separate Financial
Statements

PFRS 11 (Amendments) : loint Arrangements ~ Accounting for
Acquisitions of interests in Joint
Operations

PFRS 14 : Regulatory Deferral Accounts

PFRS 10, PFRS 12 and

PAS 28 (Amendments) : Consolidated Financial Statements,
Disclosure of interests in Other
Entities, and Investments in Associates and Joint
Ventures - Investment Entities -Applying the
Consolidation Exception

Annual Improvements to
PFRS (2012-2014 Cycle)

PAS 19 (Amendments) : Employee Benefits — Discount Rate:
Regional Market Issue
PFRS 5 {Amendments) : Non-current Assets Held for Sale and

Discontinued Operations ~Changes
in Methods of Disposal

PFRS 7 (Amendments) : Financial Instruments: Disclosures —
Applicability of the Amendments to
PFRS 7 to Condensed Interim Financial
Statements .

PAS 34 (Amendments) : Interim Financial Reporting - Disclosure of iInformation
“Elsewhere in the Interim Financial Report"

(c) Effective Subsequent to 2016 but not Adopted Eorly
There are new PFRS, amendments and annual improvements to existing standards effective for annual periods
subsequent to 2016 which are adopted by the FRSC. Management will adopt the following relevant

pronouncements in accordance with their transitional provisions; and, unless otherwise stated, none of these are
expected to have significant impact on the Company's financial statements:
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(i) PAS 7 (Amendments), Statement of Cash Flows - Disclosure initiative (effective from January 1, 2017). The
amendments are designed to improve the quality of information provided to users of financial
statements about changes in an entity's debt and related cash flows {and non-cash changes). They
require an entity to provide disclosures that enable users to evaluate changes in liabilities arising from
financing activities. An entity applies its judgment when determining the exact form and content of the
disclosures needed to satisfy this requirement. Moreover, they suggest a number of specific
disclosures that may be necessary in order to satisfy the above requirement, including: {a) changes in
liabilities arising from financing activities caused by changes in financing cash flows, foreign exchange
rate or fair values, or obtaining or losing control of subsidiaries or other businesses; and, (b} a
reconciliation of the opening and closing balances of liabilities arising from financing activities in the
statement of financial position including those changes identified immediately above.

(i) PFRS 9 (2014), Financial Investments (effective from January 1, 2018). This new standard on financial
instruments will eventually replace PAS 39 and PFRS 9 (2009, 2010 and 2013 versions). This standard
contains, among others, the following:

* three principal classification categories for financial assets based on the business model on
how an entity is managing its financial instruments;

* an expected loss model in determining impairment of all financial assets that are not
measured at fair value through profit or loss (FVTPL), which generally depends on whether
there has been a significant increase in credit risk since initial recognition of a financial asset;
and,

* a new model on hedge accounting that provides significant improvements principally by
aligning hedge accounting more closely with the risk management activities undertaken by
entities when hedging their financial and non-financial risk exposures.

In accordance with the financial asset classification principle of PFRS 9 (2014), a financial asset is
classified and measured at amortized cost if the asset is held within a business maode! whose objective
is to hold financial assets in arder to collect the contractual cash flows that represent solely payments
of principal and interest (SPPI) on the principal outstanding. Moreover, a financial asset is classified
and subsequently measured at fair value through other comprehensive income if it meets the SPPI
criterion and is held in a business model whose objective is achieved by both collecting contractual
cash flows and selling the financial assets. All other financial assets are measured at FVTPL.

In addition, PFRS 9 (2014) allows entities to make an irrevocable election to present subsequent
changes in the fair value of an equity instrument that is not held for trading in other comprehensive
income.

The accounting for embedded derivatives in host contracts that are financial assets is simplified by
removing the requirement to consider whether or not they are closely related, and, in most
arrangements, does not require separation from the host contract.

For liabilities, the standard retains most of the PAS 39 requirements which include amortized cost
accounting for most financial liabilities, with bifurcation of embedded derivatives. The amendment
also requires changes in the fair value of an entity's own debt instruments caused by changes in its
own credit quaiity to be recognized in other comprehensive income rather than in profit or loss.

The Company does not expect to implement and adopt PFRS 9 (2014) until its effective date. In
addition, management is currently assessing the impact of PFRS 9 (2014} on the financial statements of
the Company and it will conduct a comprehensive study of the potential impact of this standard prior
to its mandatory adoption date to assess the impact of all changes.

(iti) PFRS 15, Revenue from contract with Customers (effective from January 1, 2018). The new standard will
eventually replace PAS 18, Revenue, and PAS 11, Construction Contracts, the related Interpretations on
revenue recognition: IFRIC 13, Customer Loyalty Programmes, \FRIC 15, Agreement for the
Construction of Reo! Estote, IFRIC 18, Transfers of Assets from Customers and Standing
Interpretations Committee 31, Revenue -Barter Transactions Involving Advertising Services.

This new standard establishes a comprehensive framework for determining when to recognize revenue
and how much revenue to recognize. The core principle in the said framework is for an entity to
recognize revenue to depict the transfer of promised goods or services to the customer in an amount
that reflects the consideration to which the entity expects to be entitled in exchange for those goods
or services.

16




While the Company has no commercial operations yet, management is optimistic that the Company
will already have sources of revenues when the standard becomes effective, hence, considers this as
relevant to the Company. Accordingly, management is currently assessing the impact of this new
standard on the Company's financlal statements based on its operational plans.

{iv) PFRS 16, Leases (effective from January 1, 2019). The new standard will eventually replace PAS 17, Leases.

For lessees, it requires to account for leases "on-balance sheet” by recognizing a "right of use" asset
and a lease liability. The lease liability is initially measured as the present value of future lease
payments. For this purpose, lease payments include fixed, non-cancellable payments for lease
elements, amounts due under residual value guarantees, certain types of contingent payments and
amounts due during optional periods to the extent that extension is reasonably certain. In subsequent
periads, the "right-of-use” asset is accounted for similarly to a purchased asset and depreciated or
amortized. The lease liability is accounted for similarly to as financial liability using the effective
interest method.

However, the new standard provides important reliefs or exemptions for short- term leases and leases
of low value assets. If these exemptions are used, the accounting is similar to operating lease
accounting under PAS 17 where lease payments are recognized as expenses on a straight-line basis
over the lease term or another systematic basis (if more representative of the pattern of the lessee's
benefit).

For lessors, lease accounting remains the same as PAS 17'. In particular, the distinction between
finance and operating leases is retained. The definitions of each type of lease, and the supporting
indicators of a finance lease, are substantially the same as PAS 17's. The basic accounting mechanics
are also similar, but with some different ar more explicit guidance in few areas. These include variable
payments, sub-leases, lease modifications, the treatment of initial direct costs and lessor disclosures.

Management is currently assessing the impact of this new standard in its financial statements.

Financial Assets

Financial assets are recognized when the Company becomes a party to the contractual terms of the financial
instrument. For purposes of classifying financial assets, an instrument is considered as an equity instrument if it is
non-derivative and meets the definition of equity for the issuer in accordance with the criteria of PAS 32, Financial
Instruments. All other non-derivative financial instruments are treated as debt instruments.

{a)

{b)

Classification and Measurement of Financial Assets

Financial assets other than those designated and effective as hedging instruments are classified into the
following categories: FVTPL, loans and receivables, held-to-maturity investments and available-for-sale financial
assets. Financial assets are assigned to the different categories by management on initial recognition,
depending on the purpose for which the investments were acquired.

Regular purchases and sales of financial assets are recognized on their trade date. All financial assets that are
not classified as of FVTPL are initially recognized at fair value plus any directly attributable transaction costs.
Financial assets carried at FVTPL are initially recorded at fair value and the related transaction costs are
recognized in profit or loss.

Loans and receivables is the only category of financial assets relevant to the Company. Those are non-derivative
financial assets with fixed or determinable payments that are not quoted in an active market. They arise when
the Company provides money, goods or services directly to a debtor with no intention of trading the
receivables. They are included in current assets, except for those with maturities greater than 12 months after
the end of each reporting period, which are classified as non-current assets.

The Company's financial assets categorized as loans and receivables are presented as Cash in Bank in the
statement of financial position.

Loans and receivables are subsequently measured at amartized cost using the effective interest method, less
impairment loss, if any.

Impairment of Financial Assets

The Company assesses at the end of each reporting period whether there is objective evidence that a financial
asset or group of financial assets is impaired.
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If there is objective evidence that an impairment loss on loans and recelvables has been incurred, the amount
of the impairment loss is determined as the difference between the assets' carrying amount and the present
value of estimated future cash flows (excluding future credit losses that have not been incurred), discounted at
the financial asset's original effective interest rate or current effective interest rate determined under the
contract if the loan has a variable interest rate.

The carrying amount of the asset shall be reduced either directly or through the use of an allowance account.
The amount of the loss 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 (such as an improvement in the debtor's
credit rating), the previously recognized impairment loss is reversed by adjusting the allowance account, The
reversal shall not result in a carrying amount of the financial asset that exceeds what the amortized cost would
have been had the impairment not been recognized at the date of the impairment is reversed. The amount of
the reversal is recognized in profit or loss.

(c) Items of Income and Expense Related to Financial Assets

All income and expenses, except those that arise from operating activities which are included as part of Other
Income or Expenses, relating to financial assets that are recognized in profit or loss are presented as part of
Finance Income or Finance Cost in the statement of comprehensive income.

Non-compounding interest, dividend income and other cash flows resulting from holding financial assets are
recognized in profit or loss when earned, regardless of how the related carrying amount of financial assets is
measured.

{d] Derecognition of Financial Assets

The financial assets (or where applicable, a part of a financial asset or part of a group of financial assets) and
due to a related party are derecognized when the contractual rights to receive cash flows from the finandial
instruments expire, or when the financial assets and all substantial risks and rewards of ownership have been
transferred to another party. If the Company neither transfers nor retains substantially all the risks and rewards
of ownership and continues to control the transferred asset, the Company recognizes its retained interest in the
asset and an associated liability for amounts it may have to pay. If the Company retains substantially all the
risks and rewards of ownership of a transferred financial asset, the Company continues to recognize the
financial asset and also recognizes a collateralized borrowing for the proceeds received.

Prepayment and Other Current Assets

Prepayment and other current assets pertain to other resources controlled by the Company as a result of past
events. They are recognized in the financial statements when it is probable that the future economic benefits will
flow to the Company and the asset has a cost or value that can be measured reliably.

Other recognized assets of similar nature, where future economic benefits are expected to flow to the Company
beyond one year after the end of the reporting period are classified as non-current assets.

Financial Liabilities

Financial liabilities, which include interest-bearing loan and accrued interest and expenses and due to a related
party are recognized when the Company becomes a party to the contractual terms of the instrument. All interest-
related charges incurred on a financial liability are recognized ‘as an expense in the statement of comprehensive
income, if any.

Interest-bearing loan are raised to finance expected working capital requirements. Finance charges are charged to
profit or loss on an accrual basis using the effective interest method and are added to the carrying amount of the
instrument to the extent that these are not settled in the period in which they arise.

Accrued interest and expenses are recognized initially at their fair values and subsequently measured at amortized
cost, using effective interest method for maturities beyond one year, less settlement payments.

Financial liabilities are derecognized from the statement of financial position only when the obligations are

extinguished either through discharge, cancellation or expiration. The difference between the carrying amount of
the financial liability derecognized and the consideration paid or payable is recognized in profit or loss.

18




Provisions and Contingencies

Provisions are recognized when present obligations will probably lead to an outflow of economic resources and they
can be estimated reliably even if the timing or amount of the outflow may still be uncertain. A present obligation
arises from the presence of a legal or constructive obligation that has resulted from past events.

Provisions are measured at the estimated expenditure required to settle the present obligation, based on the most
reliable evidence available at the end of the reporting period, including the risks and uncertainties associated with
the present obligation. Where there are a number of similar obligations, the likelihood that an cutfiow will be
required in settlement is determined by considering the class of obligations as a whole.

When time value of money is material, long-term provisions are discounted to their present values using a pretax
rate that reflects market assessments and the risks specific to the abligation. The increase in the provision due to
passage of time is recognized as interest expense. Provisions are reviewed at the end of each reporting period and
adjusted to reflect the current best estimate.

In those cases where the possible outflow of economic resource as a result of present obligations is considered
improbable or remote, or the amount to be provided for cannot be measured reliably, no liability is recognized in
the financial statements. Similarly, possible inflows of economic benefits to the Company that do not yet meet the
recognition criteria of an asset are considered contingent assets, hence, are not recognized in the financial
statements. On the other hand, any reimbursement that the Company can be virtually certain to collect from a third
party with respect to the obligation is recognized as a separate asset not exceeding the amount of the related
provision.

Revenue and Expense Recognition

Revenue is recognized to the extent that the revenue can be reliably measured; it is probable that future economic
benefits will flow to the Company; and the costs incurred or to be incurred can be measured reliably. In addition,
specific recognition criteria must also be met before revenue is recognized. As indicated in Note 1, the Company has
no commercial operations yet and currently, it only earns interest income on its Cash in bank.

Interest income is recognized as the interest accrues taking into account the effective yield on the asset.

Expenses are recognized in profit or loss at the date they are incurred. All finance costs are reported in profit or loss
on an accrual basis.

Leases - Company as Lessee

Leases which do not transfer to the Company substantially all the risks and benefits of ownership of the asset are
classified as operating leases. Operating lease payments (net of any incentive received from the lessor) are
recognized as expense in profit or loss on a straight-line basis over the lease term. Associated costs, such as repairs
and maintenance and insurance, are expenhsed as incurred.

The Company determines whether an arrangement is, or contains, a lease based on the substance of the
arrangement. It makes an assessment of whether the fulfillment of the arrangement is dependent on the use of a
specific asset or assets and the arrangement conveys a right to use the asset.

Foreign Currency Transactions and Translation

The accounting records of the Company are maintained in Philippine pesos. Foreign currency transactions during
the year are translated into the functional currency at exchange rates which approximate those prevailing on
transaction dates.

Foreign currency gains and losses resulting from the settlement of such transactions and from the translation at
year-end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognized in
profit or loss.

Impairment of Non-Financial Assets

The Company's non-financial assets, if any, are subject to impairment testing. Individual assets or cash-generating
units are tested for impairment whenever events or changes in circumstances indicate that the carrying amount of
those assets may not be recoverable.
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For purposes of assessing impairment, assets are grouped at the Jowest levels for which there are separately
identifiable cash flows (cash-generating units). As a result, some assets are tested individually for impairment either
individually or at the cash-generating unit level.

Impairment loss is recognized in profit or loss for the amount by which the asset's or cash-generating unit's carrying
amount exceeds its recoverable amounts which is the higher of its fair value less costs to sell and its value in use. In
determining value in use, management estimates the expected future cash flows from each cash-generating unit
and determines the suitable interest rate in order to calculate the present value of those cash flows. The data used
for impairment testing procedures are directly linked to the Company's latest approved budget, adjusted as
necessary to exclude the effects of asset enhancements. Discount factors are determined individually for each cash-
generating unit and reflect management's assessment of respective risk profiles, such as market and asset-specific
risk factors.

All assets are subsequently reassessed for indications that an impairment loss previously recognized may no longer
exist. An impairment loss is reversed if the asset's or cash generating unit's recoverable amount exceeds its carrying
amount.

Income Taxes

Tax expense recognized in profit or loss comprises the sum of deferred tax and current tax not recognized in other
comprehensive income or directly in equity, if any.

Current tax assets or liabilities comprise those claims from, or obligations to, fiscal authorities relating to the current
or prior reparting period, that are uncollected or unpaid at the end of the reporting period. They are calculated
using the tax rates and tax laws applicable to the fiscal periods to which they relate, based on the taxable profit for
the year, All changes to current tax assets or liabilities are recognized as a component of tax expense in profit or
loss.

Deferred tax is accounted for using the liability method, on temparary differences at the end of each reporting
period between the tax base of assets and liabilities and their carrying amounts for financial reporting purposes.
Under the liability method, with certain exceptions, deferred tax liabilities are recognized for all taxable temporary
differences and deferred tax assets are recognized for all deductible temporary differences and the carryforward of
unused tax losses and unused tax credits to the extent that it is probable that taxable profit will be available against
which the deductible temparary differences can be utilized. Unrecognized deferred tax assets, if any, are reassessed
at the end of each reporting period and are recognized to the extent that it has become probable that future
taxable profit will be available to allow such deferred tax assets to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the period when the
asset is realized cr the liability is settled provided such tax rates have been enacted or substantively enacted at the
end of the reporting period.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the
extent that it is probable that sufficient taxable profit will be available to allow all or part of the deferred tax asset to
be utilized.

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the
manner in which the Company expects, at the end of the reporting period, to recover or settle the carrying amount
of its assets and liabilities.

Most changes in deferred tax assets or liabilities are recognized as a component of tax expense in profit or loss,
except to the extent that it relates to items recognized in other comprehensive income or directly in equity. In this
case, the tax is also recognized in other comprehensive income or directly in equity, respectively.

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

Offsetting Financial Instruments

Financial assets and financial liabilities are offset and the resulting net amount, considered as a single financial asset
or financial liability, is reported in the statement of financial position when the Company currently has legally
enforceable right to set off the recognized amounts and there is an intention to settle on a net basis, or realize the
asset and settle the liability simultaneously. The right of set-off must be available at the end of the reporting period,
that is, it is not contingent on future event. It must also be enforceable in the normal course of business, in the
event of default, and in the event of insolvency or bankruptcy; and must be legally enforceable for both entity and
all counterparties to the financial instruments.
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Related Party Rel:_ationshigs and Transactions

Related party transactions are transfers of resources, services or obligations between the Company and its related
parties, regardless whether a price is charged.

Parties are considered to be related if one party has the ability to control the other party or exercise significant
influence over the other party in making financial and operating decisions. These parties include: (a) individuals
owning, directly or indirectly through one or more intermediaries, control or are controlled by, or under common
control with the Company; (b) associates; and {c} individuals owning, directly or indirectly, an interest in the voting
power of the Company that gives them significant influence over the Company and close members of the family of
any such individual.

In considering each possible related party relationship, attention is directed to the substance of the relationship and
not merely on the legal form.

Segment Reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the Company's
executive committee, its chief operating decision maker, The executive committee is responsible for allocating
resources and assessing performance of the operating segments.

In identifying its operating segments, management generally follows the Company's products and service lines as
well as geographical location of its operation.

Because the Company has no commercial operations yet (see Note 1), the Company does not present any segment
information.

Equity
Capital stock represents the nominal value of shares that have been issued.

Additional paid-in capital includes any premium received on the issuance of capital stock. Any transaction costs
associated with the issuance of shares are deducted from additional paid-in capital, net of any related income tax
benefits.

Deficit represents all current and prior period results of operations as reported in the statement of com prehensive
loss.

Earnijngs (or Loss) per Share

Basic earnings (or Loss) per share (EPS) is computed by dividing net profit attributable to equity holders of the
Company by the weighted average number of shares issued and outstanding, adjusted retroactively for any stock
dividend, stock split or reverse stock split declared during the current period.

Diluted EPS is computed by adjusting the weighted average number of ordinary shares outstanding to assume
conversion of dilutive potential shares. Currently, the Company does not have dilutive potential shares outstanding,
hence, the diluted EPS is equal to the basic EPS.

Events after the End of the Reporting Period

Any post-year-end event that provides additional information about the Company's financial position at the end of
the reporting period (adjusting event) is reflected in the financial statements. Post-year-end events that are not
adjusting events, if any, are disclosed when material to the financial statements.

3. Significant Accounting Judgments and Estimates
The preparation of the Company's financial statements in accordance with PERS requires management to make

judgments and estimates that affect the amounts reported in the financial statements and related notes.
Judgments and estimates are continually evaluated and are based on historical experience and other factors,
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including expectations of future events that are believed to be reasonable under the circumstances. Actual
results may ultimately differ from these estimates.

Critical Management Judgments in Applying Accounting Policies

In the process of applying the Company's accounting policies, management has made the following judgments,
apart from those involving estimation, which have the most significant effect on the amounts recognized in the
financial statements:

a. Distinction between Operating and Finance Leases

The Company has entered into a lease agreement as a lessee. Critical Judgment was exercised by
management to distinguish each lease agreement, as either an operating or a finance lease by looking at
the transfer or retention of significant risks and rewards of ownership of the properties covered by the
agreements. Failure to make the right judgment will result in either overstatement or understatement of
assets and liabilities.

Management has determined that its lease agreement qualify under operating leases.
b. Recognition of Provisions and Contingencies

Judgment is exercised by management to distinguish between provisions and contingencies. Policies on
recognition of provisions and contingencies are discussed in Note 2.6 and disclosures on relevant
contingencies are presented in Note 15.

Key Saurces of Estimation Uncertainty

Determination of realizable amount of deferred tax asset is a key assumption concerning the future, and other
key sources of estimation uncertainty at the end of the reporting period, that have a significant risk of causing a
material adjustment to the carrying amounts of assets and liabilities within the next reporting period.

The Company reviews its deferred tax assets at the end of each reporting period 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 assets to be utilized. As of December 31, 2017 and 2016, the deferred tax assets are not
recognized because based on management's assessment there would be no sufficient future taxable profits yet
against which the deductible temporary differences and carryforward benefits of unused net operating loss
carry-over (NOLCO) could be utilized (see Note 11).

4.

Risk Management Objectives and Policies

The Company is exposed to certain financial risks in relation to financial instruments. The Company's financial assets
and liabilities by category are summarized in Note 5. The main types of risks are credit risk and liquidity risk.

The Company's risk management is coordinated with the Board of Directors (BOD) and focuses on actively securing
the Company's short to medium-term cash flows by minimizing the exposure to financial markets,
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5. Categories and Offsetting Of Financial Assets and Financial Liabilities, and Fair Value Measurement and
Disclosures

Carrying Amounts and Fair Values by Category

The Company has no financial assets or financial liabifities carried at fair value nor does it have any financial
instruments whose fair value is required to be disclosed, The carrying values of its financial assets and financial
liabilities that are carried at amortized cost approximate or equal their fair values, accordingly, comparison of their
falr values and carrying values is no longer presented.

Offsetting of Financial Assets and Financial Liabilities

The following financial assets with net amounts presented in the statement of financial position are subject to
offsetting, enforceable master netting arrangements and similar agreements.

Gross amounts recognized in the Net amount Related amounts not set off in the
Statement of Financial Position presented in the statement of financizal position
Financial Financial statement of Financial Cash collateral
Assets liabilities set-off financial position Instruments received Net Amount
lun 30,2018
Cashinbank P _598172 P 598,172 P 598,172

The following financial liabilities with net amounts presented in the statement of financial position are subject to
offsetting, enforceable master netting arrangements and similar agreements:

Gross amounts recognized in the Net amount Related amounts not set off in the
Statement of Financial Position presentedin the statement of financial position
Financial Financial statement of Financial Cash collateral
Lizbilities assets set-off financial position Instruments received Net Amount
Jun 30, 2018
Duetoa
related party  B_4,285 760 B 4285760 B 4,285760

In 2017, the Company has no financial assets or financial liabilities subject to offsetting, enforceable master netting
arrangement and similar arrangement.

Fair Value Hierarchy

In accordance with PFRS 13 Fair Value Measurement, the fair value of financial assets and financial liabilities and
non-financial assets which are measured at fair value on a recurring or non-recurring basis and those assets and
liabilities not measured at fair value but for which fair value is disclosed in accordance with other relevant PFRS, are
categorized into three levels based on the significance of inputs used to measure the fair value. The fair value
hierarchy has the following levels presented in the succeeding page.

{a) Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities that an entity can
access at the measurement date;

(b) Level 2: inputs other than quoted prices included within Level 1 that are observable for the asset or
liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices); and,

{c) Level 3: inputs for the asset or liability that are not based on observable market data {unobservahle inputs).
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The level within which the asset or liability is classified is determined based on the lowest level of significant input to
the fair value measurement.

For purposes of determining the market value at Level 1, a market is regarded as active if quoted prices are readily
and regularly available from an exchange, dealer, broker, industry group, pricing service, or regulatory agency; and
those prices represent actual and regularly occurring market transactions on an arm's length basis.

Financial Instruments Measured at Fair Value

The Company has no financial assets and liabilities measured at fair value as at December 31, 2017 and 2016 or
financial instruments whaose fair value are required to be disclosed.

Fair Value Measurement for Nan-financial Assets

The Company has no non-financial assets measured at fair value as of December 31, 2017 and 2016.

Financial Instruments Measured at Amortized Cost for which Fair Value is Not Disclosed

As discussed in Note 5.1, carrying values of its financial instruments carried at amortized costs approximate or equal
their fair values, hence comparison is no longer disclosed. Accordingly, the Company does not also present a fair
value hierarchy. Nevertheless, its cash in bank can be categorized as Leve!l 1in the hierarchy of financial instruments
while the rest of the financial instruments as Level 3.

6. Cash in Bank

Cash in bank, which pertains to demand deposits, amounts to P598,172 and P1,695,458 as of June 30, 2018 and
December 31, 2017, respectively. It generally earns interest at rates based on daily bank deposit rates

7. Prepayments and other Current Assets

The composition of this account is shown below.

Note June 30, 2018 Dec. 31,2017

Input taxes 11 P 112,906 P -
Advances subject for liquidation 50,000 50,000
p 162,906 p 50,000

8. Interest-Bearing Loan

On December 29, 2017, the Company obtained a short-term bank loan amounting to P4,285,760 from a local
universal bank for working capital requirements. The locan bears annual interest of 2.05%, unsecured and is payable
in lump sum on January 15, 2018.

Total interest expense recognized as of June 30, 2018 and December 31, 2017amounted to P4,149 and P5,273
respectively, and is presented as Finance Cost in the Statement of Comprehensive income.
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9. Other Income

Other income includes:

Jun 30, 2018 Dec. 31, 2017 Dec. 31, 2016

Unrealized foreign currency exchange gain p 4,767 P 1,563 P 5,258
Interest Income 872 2,694 49
Gain on reversal of payables - - -
P 5,639 P 4,257 P 5,307

The accrued professional fees and other payables as of December 31, 2015 amounting to P6,692,196 were
written off in 2015, The corresponding gain on derecognition is included in Other Income in the 2015 statement
of comprehensive loss.

10. Expenses

Details of the Company’s expenses by nature are shown below.

Notes Jun 30, 2018 Dec. 31, 2017 Dec. 31, 2016

Professional fees [ 617,367 P 1,989,750 P 639,910
Taxes and licenses 16 22,026 6,664 500
Advertising - 17,842
Others - 77,509 15,117
Rent - - 135,000
Transportation and travel 15,900 10,245 247,051
Communication - 10,139 -
Printing and supplies 40,672 45,406 -
Bank Charges 3,000 6,998 -
Impairment due from related parties 12 - 30,625,286
Membership, association dues and fees - 19,000 294,160
Salaries and wages - - 162,110
Representation and entertainment - - -
Utilities - - 43,200
Impairment of prepaid royalties and input VAT - 306,566 9,643
Loss on write of furniture, fixtures and equipment - - 83,800
Courier 40,005 13,640 -
Other Service Fees 7,766 - -

P 746,736 P 2,503,759 P 32,255,777

As discussed in Note 1, ZMC's application for mining exploration was denied in 2013. Consequently, the
Company demanded for the full refund of its P50,000,000 prepaid royalties to ZMC. The prepaid royalties
which have already been provided with 100% allowance for impairment remained unpaid in 2015 and
management has made an assessment that collection of the said amount is remote. Accordingly, the Company
wrote off the full amount of the prepaid royalties against the related allowance for impairment in 2015,

In 2015, the Company wrote off its remaining furniture, fixtures and equipment with a carrying amount of
P83,800 and recognized the corresponding loss on write-off.
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11. Current and Deferred Taxes

There is no tax expense reported in the statement of comprehensive income for the period ended June 30, 2018,
and for the years ended December 31, 2017, 2016 and 2015 because the Company is in a tax loss position.

The components of deductible temporary differences and unused NOLCO for which no deferred income tax assets
were recognized as of June 30, 2018 are as follows:

June 30, 2018 2017 2016

Allowance for probable losses ‘ -
NOLCO 750,885 © 2,067,526 2,140,840

Allowance for doubtful accounts

Deferred income tax assets were not recognized as management believes that it is not probable that the Company
would have sufficient future taxable profits against which deductible temporary differences and carry forward
benefits of unused NOLCO could be utilized.

The details of the Company's unexpired NOLCO with their corresponding validity or availment periods are as follows:

Balance as of

December 31, Available

Year Incurred Amount Expired 2017 Until

2017 R 2,067,526 B 2,067,526 2020

2016 2,140,940 2,140,940 2019

2015 66,943,529 B 66,943,529 2018
71,151,995 B- 71,151,995

The Company is subject to minimum corporate income tax {MCIT), which is computed at 2% of gross income, as
defined under the tax regulations or the regular corporate income tax (RCIT), whichever is higher. The Company has
incurred MCIT amounting to P133,844 in 2015 which is reported as part of Other Current Assets in the statements of
financial position (see Note 7). The MCIT incurred in 2015 is valid for application against income tax due until 2018.
In 2016, Management has assessed that the possibility of MCIT to be applied in the future period is remote, hence,
it was written-off in the current year.

12, Related Party Transactions

Enterprises and individuals that directly, or indirectly through one or more intermediaries, control or are
controlled by or under common control with the Company, including holding companies, subsidiaries and
fellow subsidiariés, are related parties of the Company. Associates and individuals owning, directly or
indirectly, an interest in the voting power of the Company that gives them significant influence over the
enterprise, key management personnel, including directors and officers of the Company and close members of
the family of these individuals, and companies associated with these individuals also constitute related parties.
In considering each possible related entity relationship, attention is directed to the substance of the
relationship and not merely the legal form.

The Company discloses the nature of the related party relationship and information about the transactions and
outstanding balances necessary for an understanding of the potential effect of the relationship on the financial
statements, including, as a minimum, the amount of outstanding balances and its terms and conditions
including whether they are secured, and the nature of the consideration to be provided in settlement.

The Company entered into transactions with related parties principally consisting of noninterest-bearing
intercompany advances to and from related parties.
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12.1 Due from Related Parties

MTCI bills the Company for its share in rent, association dues and utilities amounting to P1,148,607 and
P1,289,632 in 2015 and 2014, respectively and is offset against the advances of the Company to MTCL. In
2015, management has assessed that the outstanding balance of MTCI, after offsetting of payables amounting
to P30,625,286 will no longer be recovered and as such was provided with 100% allowance for impairment
(see Note 11). In 2013, the Company provided 100% allowance on receivables from 9th Kingdom amounting
to P20,000,000 (see Note 11).

In 2015, the outstanding balance of the receivables from MTCl and 9th Kingdom were written off against the

related allowance for impairment after obtaining approval from the BOD and stockholders during the annual
stockholders meeting of the Company on October 16, 2015.

12.2 Due to a Related Party

As of June 30, 2018, iHoldings, Inc. has accommodated certain expenses on behalf of the Company. Such
amount is presented as Due to a Related Party.

13. Capital Stock

Capital stock as of June 30, 2018 and 2017 consists of:

Shares Amount
Jun 2018 Jun 2017 Jun 2018 Jun 2017
Capital Stock —
P0.005 par value

Authorized 40.000.000.000  40.000,000,000 P_200.000,000  P_ 200,000,000
Issued and 39,965,000,000 39,965,000,000 P 199,825,000 P 199,825,000
subscribed 35,000,000 35,000,000 175,000 175,000
Subscriptions receivable - = | 116,667) ( 116,667}

40,000,000,000  40,000,000,000 P 199883333 P 199,883,333

The following tables show the movements in the number of outstanding shares:

Issued and subscribed shares:

At June 30, 2017 40,000,000,000
Issuance of capital stock 0
At June 30,2018 40,000,000,000

Listing with PSE

On November 23, 1959, the Company offered a portion of its stocks for listing with the PSE. The number of
common shares registered was 25,345,216,000 with an issue price of P0.005. As of December 31, 2017, the number
of holders of such securities is 3,307. The market price of the Company's shares as of December 31, 2017 is P0.0450.
The total number of issued shares not listed with the PSE is P14,654,784,000 shares as at December 31, 2017 and
2016.

On June 21, 2011, pursuant to the approval by the BOD, a delinquency sales was held for all 14,654,784,000 delisted

delinquent shares in accordance with the provisions of the Corporation Code of the Philippines and the Securities
Regulation Code, the results of which were reported to the SEC and the PSE. This is the Company's confirmation of
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management's initiative to source funds. The delinquency sales was undertaken by the Company in its principal
office and in the presence of a Notary Public. During the said auction, a total of 14,654,784,000 shares were bought
by the winning bidders. Pursuant to the rules of the delinquency sales, payment of the winning bid shall be made on
or before August 4, 2011. As of May 2, 2012, all winning bidders have fully paid their bids and have been issued
certificates of stock. Presently, 25,345,216,000 common shares remain to be listed with the PSE while the
remaining 14,654,784,000 delisted shares are in the process of relisting to the PSE.

The public auction of the delisted delinquent shares was ratified on October 16, 2015 during the Company's Annual
Stockholders Meeting.

Capital Management Objectives, Policies and Procedures

The Company maintains a capital base to cover risk inherent in the business. The primary objective of the
Company's capital management Is to ensure that it maintains an adequate and strong capital base to support its
business. Accordingly, management is currently working on getting fresh investments to revitalize the capital base
of the Company (see Note 1).

The Company monitors capital on the basis of the carrying amount of equity as presented on the face of the
statements of financial position. Capital for the reparting periods under review is summarized below.

June 30, 2018 Dec. 31, 2017
Total liabilities p 6,785,760 P 7,024,893
Total capital deficiency { 6,024,682) ( 5,279,435)

The Company sets the amount of capital in proportion to its overall financing structure, i.e., equity and financial
liabilities. The Company manages the capital structure and makes adjustments to it in the light of changes in
economic conditions and the risk characteristics of the underlying assets. However as at December 31, 2017 and
2016, the Company has capital deficiency and is still working to improve it as discussed in Note 1.

14. Basic/Diluted Loss Per Share

Basic/diluted loss per share is computed as follows:

Jun 30, 2017 Dec 31, 2017 Dec 31, 2016
Net loss P 745,246 B 2,218,785 B 2,498,979
Weighted average number of
outstanding shares 40,000,000,000 40,000,000,000 40,000,000,000
Basic/diluted loss per share ®  0.00001863 P 0.0000555 @ 0.0000625

The Company has no potentially dilutive common shares as of June 30, 2018, December 31, 2017 and
December 31, 2016. Thus, the basic loss and diluted loss per share amounts are the same as of those dates.

15. Financial Risk Management Policies and Objectives

The Company’s principal financial instruments pertain to cash in banks, due from and to related parties, and
accrued expenses and other liabilities. These financial instruments arise directly from the Company’s
operations. The main purpose of these financial instruments is to fund the Company’s administrative costs.

The main risks arising from the Company’s financial instruments are credit risk and liquidity risk. The BOD
reviews and agrees on certain policies for managing some of these risks as summarized below:

Credit Risk
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Credit risk is the risk that the Company incurs a loss because its counterparties failed to discharge their
contractual obligations. The Company manages and controls credit risk by setting limits on the amount of risk it
Is willing to accept for individual counterparties and by manitoring exposures to such limits. The Company has
na significant concentration of credit risk with any single entity.

With respect to credit risk arising from financial assets, the Company’s exposure to credit risk arises from
default of the counterparty, with a maximum exposure equal to the carrying values of these instruments.

Cash in banks are classified as High grade since these are depasited and invested with reputable banks and can
be withdrawn anytime.

High grade receivables pertain to those receivables from clients or customers that consistently pay before the
maturity date. Standord grade includes receivables and advances that are collected on their due dates even
without an effort from the Company to follow them up. Past due and impaired are those that are long-
outstanding and have been provided with allowance for bad debts.

Liguidity Risk
Liquidity risk is the risk that the Company will not be able to meet its obligation when they fall due. To limit this
risk, the Company’s stockholders provide the necessary funds when the need arises.

Market Risk

Market risk is the risk of change in fair value of financial instruments from fluctuations in market interest rates
(fair value interest rate risk), market prices (equity price risk) and foreign exchange rates (currency risk) whether
such change in price is caused by factors specific to the individual instrument or its issuer or factors affecting all
instruments traded in the market.

Fair value
The carrying amounts of cash in banks, due from and to related parties and accrued expenses and other
liabilities approximate their fair values because of their short-term nature.

16.

Capital Management

The Company maintains a capital base to cover risks inherent in the business. The primary objective of the
Company’s capital management is to ensure that it maintains an adequate and strong capital base to support
its business. The Company manages its capital structure and makes adjustments to it, in light of changes in
economic conditions and the risk characteristics of its activities.

No changes were made in the objectives, policies and processes from the previous year.

The capital considered by management is the same capital as those indicated in the equity section of the
balance sheet.
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17. Operating Segment

The Company is engaged in mineral exploration and considers such as its primary activity and only operating
segment. The President, which is considered as the chief operating decision maker, monitors the operating

results of the Company. The Company has only one geographical segment.

Net loss, total assets and total liabilities as of and for the period ended June 30, 2018, December 31, 2017 and
December 31, 2016 are the same as reported elsewhere in the financial statements. Segment information for
this operating segment is as follows:

June 30, 2018 December 31, 2017 December 31, 2016
Net loss B 745,246 R2,218,785 £2,498,979
Total assets 761,078 1,745,458 248,025
Total liabilities 6,785,760 7,024,893 3,308,675
SCHEDULE: AGING OF ACCOUNTS RECEIVABLE (1)
As of June 30, 2018
Past
Due
account
Description Total NTD ,3]035 &fs Zohf?fr ir: ié’ 5 Yrs- Above s&
ftems in
Litigatio
n
a)Trade Receivables
None
{No commercial operation) -
b)Non-Trade Receivables
1}Advances to Related Parties
Impairment/Write-off*
Sub Total -
Less: Allow. for Doubtful
Accounts
Impairment/Write-off*
Net Non-Trade Receivable -
NET RECEIVABLE (a+b ) -
- End-
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Pursuant to the requirements of the Securities Regulation Code, the issuer has duly caused this
17Q report to be signed on its behalf by the undersigned thereunto duly authorized in Manila on
August 13, 2018 .

Pacifica, Inc.
Issuer

By:




