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ZEUS HOLDINGS, INC.

20/F, LKG Tower, 6801 Ayala Avenue, Makati City
Tel. No. (632) 884-1106 / Telefax (632) 884-1409

NOTICE OF ANNUAL STOCKHOLDERS’ MEETING

TO ALL DIRECTORS:

NOTICE IS HEREBY GIVEN that the Annual Meeting of the Stockholders of

ZEUS HOLDINGS, INC. will be held on 7 November 2013 (Thursday) at 2:00 p.m. at
the Penthouse, Lepanto Building, 8747 Paseo de Roxas, Makati City. The agenda
of the meeting will be as follows:

PN oAM=

- O
o

Call to Order

" Proof of Notice/Determination of Quorum

Approval of Minutes of Previous Meeting dated 20 November 2012

Chairman’s Report

Approval of 2012 Audited Financial Statements

Ratification of Acts of the Board of Directors and Officers from 20 November
2012 up to the Date of the Stockholders’ Meeting

Nomination and Election of Directors

Appointment of External Auditors

Other Matters

Adjournment

For purposes of the meeting, stockholders of record at the close of business on

19 September 2013 shall be entitled to vote thereat.

Stockholders who cannot attend the meeting in person are requested to submit

their proxies to the office of the Corporation. If the stockholder is a corporation, a
Secretary’s Certificate quoting the board resolution authorizing the corporate officer to
execute the proxy should also be submitted.

Att:

Makati City, 27 September 2013.

By Resolution of the Board of Directors:

Ooers & _

DAISY L. PARKER
Corporate Secretary

SEC Form 20-IS (Information Statement)

Management Report

Audited Financial Statements for the period ended 31 December 2012
SEC Form 17-Q (Quarterly Report for the period ended 30 June 2013)
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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
[X] Definitive Information Statement

Name of Registrant as specified in its charter:
ZEUS HOLDINGS, INC.

Province, Country or other jurisdiction of incorporation or organization
Metro Manila, Philippines

SEC Identification Number: 102415
BIR Tax Identification Code: 000-056-514

Address of Principal Office Postal Code
20/F, LKG Tower, 6801 Ayala Avenue, Makati City 1226

Registrant’s telephone number, including area code: (632) 884-1106

Date, time and place of the meeting of security holders

Date Thursday, 7 November 2013
Time : 2:00 p.m.
Place : Penthouse, Lepanto Bldg., 8747 Paseo De Roxas, Makati City

Approximate date on which the Information Statement is first to be sent or given to
security holders: on or before 14 October 2013

Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of
the RSA:

Title of Each Class Number of Shares of Common Stock
Outstanding and Amount of Debt Outstanding

Common 2,737,044,807
Loans Nil

Are any or all of registrant’s securities listed on a stock exchange?

Yes X No
As stated in Zeus Holdings, Inc.’s (“Zeus” or the “Company”) Current Report (Amended
SEC Form 17-C) dated 8 July 2013, which was submitted to the Securities and Exchange
Commission (“SEC") and the Philippine Stock Exchange (“PSE"), the Board approved the
conversion of the outstanding Deposits for Future Subscription (“DFS”) of ZHI Holdings,
Inc. (“ZHIHI") (P1,175,600) and F. Yap Securities, Inc.-In Trust for Various Clients (“FYSI-
ITVC") (P2,505,300) in the total amount of Php3,580,900, into Common Shares of Stock
of ZHI at P1.00/share. On 6 August 2013, the SEC issued a Certificate of Approval of the
Valuation of the DFS. On 5 September 2013, common shares of stock of Zeus issued to
ZHI Holdings, Inc. (1,175,600) and FYSI-ITVC (2,405,300) were registered in the books
of the Company by its stock transfer agent. Zeus intends to apply for the listing of the
said shares with the PSE and is currently preparing the documents required for the
application.
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If yes, disclose the name of such Stock Exchange and the class of securities listed therein:

PSE Common

INFORMATION STATEMENT

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

PART 1. GENERAL INFORMATION
Date, Time and Place of Meeting of Security Holders

The Annual Stockholders’ Meeting of Zeus will be held on Thursday, 7 November 2013 at 2:00
p.m. at the Penthouse, Lepanto Bldg., 8747 Paseo de Roxas, Makati City. The complete mailing
address of its principal office is 20" Floor, LKG Tower, 6801 Ayala Avenue, Makati City 1226.

Definitive copies of this Information Statement will be sent to all stockholders entitled to notice
and vote approximately on or before 14 October 2013.

Dissenters’ Right of Appraisal

Generally, a stockholder shall have the right to dissent and demand payment of the value of his
shares in the instances stated in Section 81 of the Corporation Code, as follows: (a) amendment
of the articles of incorporation which has the effect of changing or restricting the rights of any
stockholders or class of shares; or authorizing preferences in any respect superior to those
outstanding; or of extending or shortening the term of corporate existence; (b) in case of sale,
lease, exchange, transfer, mortgage, pledge or disposition of all or substantially all of the
corporate property and assets; and (c) in case of merger and consolidation.

The appraisal right abovementioned may be exercised by any stockholder who shall have voted
against the proposed corporate action, by making a written demand on the corporation within 30
days after the date on which the vote was taken for payment of the fair value of his shares:
Provided, That failure to make the demand within such period shall be deemed a waiver of the
appraisal right. If the proposed corporate action is implemented or effected, the corporation shall
pay to such stockholder, upon surrender of the certificate or certificates 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 such corporate action.

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

The present meeting, however, is being called to approve the following matters:

the minutes of the previous stockholders’ meeting;
2012 Audited Financial Statements;

ratification of corporate acts;

election of directors; and

appointment of external auditors.

P20 T®
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Hence, there is no basis for the exercise of the appraisal right.

Interest of Certain Persons in or Opposition to Matters to Be Acted Upon

No person who has been an officer or director of Zeus at any time since the beginning of the last
fiscal year, or nominee as director of Zeus, nor any of their associates, has or has had any
substantial interest in the Company (direct or indirect) in the matters to be acted upon during the
annual stockholders’ meeting.

Neither has any of the directors informed the Company in writing that he or she intends to oppose
any action to be taken by the Company at the said meeting.

Pursuant to the requirements of the Securities Regulation Code, Zeus has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.

PART II. CONTROL AND COMPENSATION INFORMATION
Voting Securities and Principal Holders Thereof

Number of Shares Outstanding/Record Date

No. of Shares No. of Votes to
Class Outstanding Which Entitled
Common 2,737,044,807 2,737,044,807
Shares Owned 10,618,902 10,618,902
by Foreigners
Shares Owned 2,726,425,905 2,726,425,905

by Filipinos

(As of 30 September 2013)

The record date for those who shall be entitled to vote has been fixed at 19 September 2013.
Voting Rights

In the Annual Stockholders’ Meeting, stockholders shall be entitled to elect nine (9) members to
the Board of Directors. Each stockholder may vote the number of shares standing in his name in
the books of Zeus for each of nine persons whom he may choose from the list of nominees; or he
may cumulate said shares and give one candidate as many votes as the number of his shares
multiplied by nine shall equal; or he may distribute them on the same principle among as many
candidates as he shall see fit, provided that the total number of votes case by him shall not
exceed the number of shares owned by him multiplied by nine.

Security Ownership of Certain Record and Beneficial Owners (more than 5%) as of 30
September 2013

Title of Name and Address Name of Citizenship  No. of Shares Percent
Class of Record Owner Beneficial Owner Held
and Relationship and Relationship
with Issuer with Record
Owner
Common PCD Nominee PCD Participants Filipino 1,280,619,030 46.79%

Corporation (Brokers) /
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(Filipino)* / G/IF Various
Makati Stock Individuals and
Exchange, Ayala Corporations /
Ave., Makati City / Clients
Stockholder
Common Zamcore Realty Zamcore Realty Filipino 729,377,728 26.65%
and Development and Development
Corporation**/ 5/F Corporation
Lepanto Bldg.,
8747 Paseo De
Roxas, Makati City
/ Stockholder
Common F. Yap Securities, Horizon Filipino 410,019,586 14.98%
Inc.*** | 17/F Resources
Lepanto Building, Corporation /
8747 Paseo de Client
Roxas, Makati City
/ Broker
Common F. Yap Securities, Lindsay Filipino 410,019,586 14.98%
Inc.**** [ 17/F Resources
Lepanto Building, Corporation /
8747 Paseo de Client
Roxas, Makati City
/ Broker

* PCD Nominee Corporation, a private company and wholly-owned subsidiary of the Philippine
Central Depository, Inc. (PCDI), is the registered owner of the Zeus shares. However, beneficial
ownership of such shares pertains to the PCD participants (brokers) and/or their clients
(corporations or individuals), in whose names these shares are recorded in their respective
books. Per PCD List of Beneficial Owners dated 19 September 2013, there is no specific
nominee to vote these shares, as the shares are held by different brokers. Brokers issue the
proxy in accordance with the instructions of their principals-clients/beneficial owners of the
shares. The Company has no knowledge as to whether a single individual or entity holds
beneficial ownership of at least 5% or more of Zeus shares registered in the name of PCD
Nominee Corporation.

**Zamcore Realty and Development Corporation (“ZRDC") acquired all of its shares in Zeus
through its broker F. Yap Securities, Inc. (FYSI). These shares were part of the 2,555,788,753
shares of stock in the Company sold by ZHI Holdings, Inc. to FYSI In Trust For Various Clients on
20 June 2007. The Board of ZRDC shall designate its authorized representatives to vote these
shares in accordance with the Board’s resolutions/instructions.

***EYSI holds the 410,019,586 Zeus shares in trust for Horizon Resources Corporation (HRC)
and shall vote these shares in accordance with the instructions of HRC.

****EYSI holds the 410,019,586 Zeus shares in trust for Lindsay Resources Corporation (LRC)
and shall vote these shares in accordance with the instructions of LRC.

Security Ownership of Management (as of 30 September 2013)

Title of Class Name of beneficial Amount and Citizenship Percent of class
owner nature of
beneficial
ownership
Common Felipe U. Yap 1*(d) Filipino 0%
Yuen Po Seng 1*(d) Malaysian 0%
Jose G. Cervantes 1*(d) Filipino 0%
Augusto C. Villaluna 1*(d) Filipino 0%
Stephen Y. Yap 1*(d) Filipino 0%

Ronald P. Sugapong 1*(d) Filipino 0%
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Daisy L. Parker 1*(d) Filipino 0%
Jesus Clint O. Aranas 1(d) Filipino 0%
Lynneth T. Lundang 1(d) Filipino 0%
Total 9

*Registered in their names but held in trust for FYSI.

Voting Trust Holders of 5% or More of Outstanding Voting Securities

There is no voting trust or similar arrangement for 5% or more of the Company’s shares.
Change in Control of the Registrant Since Beginning of Last Fiscal Year

There has been no change in the control of Zeus since the beginning of the last fiscal year.
Directors and Executive Officers

Legal Proceedings

There are no material pending legal proceedings to which the directors or executive officers of the
registrant are parties.

Directors and Executive Officers — Positions/Other Directorships

All of the present directors of Zeus have been nominated/are up for re-election in its forthcoming
election.

The Articles of Incorporation and By-Laws of Zeus provide for a nine-member Board of Directors.
The directors are elected for a term of one year and serve until the election and acceptance of
their qualified successors.

As a corporation publicly listed in the Philippine Stock Exchange, Zeus conforms with the
procedures for nomination of directors as provided under SRC Rule 38, as amended, and the
Corporation’s Manual on Corporate Governance. Nominations for independent directors are
conducted by the Nomination Committee prior to the stockholders’ meeting. All recommendations
are required to be signed by the nominating stockholder together with the acceptance and
conformity by the would-be nominees.

The Nomination Committee prepares a Final List of Candidates which contains all the information
about all the nominees for independent directors, and the same is made available to all
stockholders through the Information Statement or Proxy Statement, as the case may be.

Only nominees whose names appear on the Final List of Candidates are eligible for election as
independent directors. No other nomination is entertained after the Final List has been prepared
or allowed on the floor during the Annual Stockholders’ Meeting.

In case of failure of election for independent directors, the Chairman of the meeting shall call a
separate election during the same meeting to fill up the vacancy.

In case of resignation, disqualification or cessation of independent directorship, the vacancy shall
be filled by the vote of at least a majority of the remaining directors, if still constituting a quorum,
upon the nomination of the Nomination Committee; otherwise, said vacancy shall be filled by the
stockholders in a regular or special meeting called for that purpose. An independent director so
elected shall serve only for the unexpired term of his predecessor.

The following are the incumbent directors/officers of Zeus, who were elected as such for a period
of one (1) year at the previous annual stockholders’ meeting held on 20 November 2012, and
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who are also nominated for the same positions in the forthcoming Annual Stockholders’ Meeting.
The list below includes the directorships/officerships held by the Company’s present directors in
other corporations within the last five (5) years. For companies listed in the PSE, the years during
which the Company’s directors served as officer/director therein are likewise indicated.

a. FELIPE U. YAP (76), Filipino — Director/Chairman (4 November 1998 to present)

- Chairman and Chief Executive Officer of Lepanto Consolidated Mining Company*
(1988 to present), Lepanto Investment & Development Corporation, Diamant Boart
Philippines, Inc., Diamond Drilling Corporation of the Philippines, Far Southeast Gold
Resources, Inc., Manila Mining Corporation* (1998 to present), and Shipside, Inc.

- Director/Chairman of Prime Orion Philippines, Inc.* (2000 to present), FLT Prime
Insurance Corporation, Orion Land Inc., Tutuban Properties, Inc., Orion | Holdings
Philippines, Inc., Yapster e-Conglomerate, and Kalayaan Copper-Gold Resources,
Inc.

- Director of Manila Peninsula Hotel, Inc., Philippine Associated Smelting & Refining
Corporation, Orion Property Development, Inc., and Lepanto Condominium
Corporation

b. YUEN PO SENG (54), Malaysian — Director/President (4 November 1998 to present)

- President/Director of Prime Orion Philippines, Inc.* (2002 to present), Lepanto
Ceramics, Inc., Orion | Holdings Philippines, Inc., FLT Prime Insurance Corporation,
Guoco Assets (Philippines), Inc., and Hong Way Holdings, Inc.

- Director/Chairman/President of ZHI Holdings, Inc., Orion Solutions, Inc., and OYL
Holdings, Inc.

- Director of Cyber Bay Corporation* (2002 to present), Central Bay Reclamation and
Development Corporation, Orion Land Inc., Tutuban Properties, Inc., Orion Property
Development, Inc., TPl Holdings Corporation, BIB Aurora Insurance Brokers, Inc.,
OE Holdings, Inc., Orion Maxis Inc., Orion Beverage, Inc., Hume Furniture
(Philippines), Inc., Genez Investments Corporation, and Treasure-House Holdings
Corporation,

C. JOSE G. CERVANTES (79), Filipino — Director (28 November 2007 to present)

- Director of Manila Mining Corporation* (2006 to present) and Lepanto Consolidated
Mining Company* (2006 to present)

d. AUGUSTO C. VILLALUNA (64, Filipino — Director/Vice-President (28 November 2007 to
present)

- Senior Vice-President/Director of Manila Mining Corporation* (2004 to present)

- Vice-President/Director of Far Southeast Gold Resources, Inc.

- Director of Philippine Mine Safety and Environment Association, Philippine
Association of Professional Regulatory Board Members, Inc., and Lindsay Resources

Corporation
- Executive Vice-President of Lepanto Consolidated Mining Company* (April 2011 to
present)
e. STEPHEN Y. YAP (45), Filipino — Director (28 November 2007 to present)

- President of Starman Sales, Inc.
- Vice-President for Special Projects of Tutuban Properties, Inc.
- Director of Manila Mining Corporation* (April 2013 to present)

f. RONALD P. SUGAPONG (46), Filipino— Director/Treasurer (14 March 2001 to present)
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- Director (2007 to present)/Senior Vice-President (2009 to present)/Chief Finance
Officer (2009 to present)/Treasurer (2007 to present) of Prime Orion Philippines, Inc.*

- Director/Treasurer of Orion Land Inc., Tutuban Properties, Inc., Orion Property
Development, Inc., Orion | Holdings Philippines, Inc., TPI Holdings Corporation, ZHI
Holdings, Inc., Orion Beverage, Inc., Orion Maxis Inc., Orion Solutions, Inc., 22Ban
Marketing, Inc., OE Holdings, Inc., OYL Holdings, Inc., Guoco Assets (Philippines),
Inc., and Hong Way Holdings, Inc.

- Treasurer of FLT Prime Insurance Corporation

g. DAISY L. PARKER (49), Filipino — Director/Corporate Secretary (14 March 2001 to
present)

- Director (2000 to present)/Senior Vice-President for Legal (2009 to present)/Chief
Legal Officer (2009 to present)/Corporate Secretary (2000 to present) of Prime Orion
Philippines, Inc.*

- Director/Corporate Secretary of Orion Land Inc., Tutuban Properties, Inc., Orion
Property Development, Inc., TPl Holdings Corporation, Orion | Holdings Philippines,
Inc., Orion Beverage, Inc., FLT Prime Insurance Corporation, BIB Aurora Insurance
Brokers, Inc., Orion Solutions, Inc., ZHI Holdings, Inc., 22Ban Marketing, Inc., OE
Holdings, Inc., OYL Holdings, Inc., Maxcellon Inc., Orange Grove Investments
Corporation, Pine Grove Investments Corporation, and Philtravel Corporation

- Director of Guoco Assets (Philippines), Inc. and Hong Way Holdings, Inc.

- Corporate Secretary of Orion Maxis Inc., Genez Investments Corporation, Treasure-
House Holdings Corporation and Max Limousine Service Inc.

h. JESUS CLINT O. ARANAS (46), Filipino — Independent Director (12 December 2002 to
present)

- Managing Partner of Aranas Law Offices

- Director/President of Liyam Property, Inc. and Rural Bank of Magallon

- Director/Corporate Secretary of Fujifilm Philippines, Inc., Fujifilm Optics Philippines,
Inc., Philippines Epson Property Holdings, Inc., GEI Investment Philippines, Inc.,
iCube, Inc., Firstscene Philippines, Inc., World FC MNL, Inc.

- Director of Aeon Credit Technology Systems (Philippines), Inc., Makati (Sports) Club,
Inc., Treasure-House Holdings Corporation, Genez Investments Corporation, and
Nissin Real Estate, Inc.

- Corporate Secretary of Epson Precision (Philippines), Inc., Philippines Epson Optical,
Inc., and iMarketing Japan, Inc.

i. LYNNETH T. LUNDANG (36), Filipino — Independent Director (5 February 2013 to
present)

- Associate of Aranas Law Offices
*Listed in the PSE.

The Company’s Nomination Committee was constituted on 27 November 2003. It is presently
composed of two regular directors (Messrs. Yap and Yuen) and is chaired by an independent
director in the person of Atty. Jesus Clint O. Aranas. Atty. Aranas and/or Aranas Law Offices do
not render any legal or other service to the Company. Atty. Aranas has fully discharged his
functions as such independent director for the current year and has again been nominated by a
stockholder of Zeus, OE Holdings, Inc. (OEHI), represented by its authorized representative, Ms.
Diana T. Quilala, to serve in the same capacity for the coming year. Atty. Lynneth T. Lundang
was elected as independent director on 5 February 2013 by the Board of Directors, replacing
Atty. Oliver S. Faustino, who had resigned as director effective 5 February 2013. Like Atty.
Aranas, Atty. Lundang has been nominated by OEHI, through Ms. Quilala, to serve in the same
capacity for the coming year. Both Atty. Aranas and Atty. Lundang have no relationship with the
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nominating party. They have already given their consent to the said nomination. No other
persons were nominated to the position.

The nominations of Attys. Aranas and Lundang are in accordance with Article IV, Section 4 of the
Company’s Amended By-Laws. The amendment to the Company’s By-Laws, pertaining to
nomination and election of Independent Directors, was made on 20 September 2005 and
approved by the SEC on 25 November 2005, in compliance with Rule 38 of the Securities and
Regulation Code (as amended).

Significant Employees
Zeus has no employee who is expected to make any significant contribution to its business.
Family Relationships

Except for Messrs. Felipe U. Yap and Stephen Y. Yap, who are related to each other to the third
civil degree (Mr. Felipe U. Yap is the uncle of Mr. Stephen Y. Yap), the directors, executive
officers, or persons nominated or chosen by Zeus to become directors or executive officers are
not related up to the fourth civil degree either by consanguinity or affinity.

Involvement in Certain Legal Proceedings

There has been no occurrence of any of the following events during the past five years up to the
date of filing of this Information Statement that are material to any evaluation of the ability of any
director or executive officer of Zeus:

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

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

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

d. Being found by a domestic or foreign court of competent jurisdiction (in a civil action), the
Commission or comparable foreign body, or a domestic or foreign exchange or electronic
marketplace or self-regulatory organization, to have violated a securities or commodities
law, and the judgment has not been reversed, suspended or vacated.

Certain Relationships and Related Transactions

a. Except for additional paid-in capital and deposits for future subscription made in 2012
and 2011 by F. Yap Securities, Inc.-In Trust for Various Clients as indicated in Note 5.1
(captioned Cash Infusions from Stockholders) in the Notes to Zeus’ Audited Financial
Statements for the Years Ended 31 December 2012, 2011 and 2010, there has been no
transaction during the last two (2) years, or proposed transactions, to which Zeus was or
is to be a party, in which any of the following persons had or is to have a direct or indirect
material interest:

i) Any director or executive officer of the registrant;
ii) Any nominee for election as a director;
iii) Any security holder named in response to Part Il herein; or
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iv) Any member of the immediate family (including spouse, parents, children
siblings, and in-laws) of any of the persons in the immediately preceding
subparagraphs.
b. Zeus does not have a parent company, as no one stockholder owns more than 50% of its

shares. Based on the corporate records in Zeus' possession, the largest record and
beneficial owner of its shares is ZRDC, owning 729,377,728 shares, representing 26.68%
of the outstanding capital stock of Zeus.

Resignation of Directors

No director of Zeus has resigned or declined to stand for re-election due to any disagreement
involving the Company.

Compensation of Directors and Executive Officers

The members of the Board of Directors and Officers of Zeus have not received any compensation
of whatever nature for the current year to date as well as for the last two fiscal years. There are
no contracts or arrangements for the Company to pay any of its directors or officers monetary or
non-monetary compensation (i.e. stock warrants or options).

Independent Public Accountants

It is proposed that the firm of Punongbayan & Araullo, the external auditor of Zeus for the
immediately preceding fiscal year, be re-appointed as the external auditor of the Company.
Beginning this year, the Partner-in-Charge assigned to handle the Zeus account is Mr. Renan A.
Piamonte, replacing Mr. Nelson J. Dinio. Pursuant to Rule 68, paragraph 3(b)(iv), of the
Implementing Rules and Regulations of the Securities Regulation Code on the rotation of external
auditors or signing partner in case of a firm, Mr. Piamonte’s term as Partner-in-Charge of the
Zeus account is for five (5) years or until 2017. A two-year cooling off period shall be observed in
case of the re-engagement of the same Partner-in-Charge after the lapse of the previous
engagement. Representatives of the said firm have been invited and are expected to be present
at the Annual Stockholders’ Meeting. If they attend, they shall have the opportunity to make a
statement if they desire to do so and are expected to be available to respond to appropriate
guestions that may arise in the course of the Annual Stockholders’ Meeting.

Punongbayan & Araullo was selected by the Company’s Audit Committee which is composed of
the following:

Chairman - Atty. Jesus Clint O. Aranas
Member - Ronald P. Sugapong
Member - Stephen Y. Yap

There have been no disagreements between Zeus and its accountants/external auditor on any
accounting matter since the last annual stockholders’ meeting to date.

PART IlI. OTHER MATTERS
Action with Respect to Reports

Minutes of Annual Stockholders’ Meeting dated 20 November 2012 will be submitted for approval
of stockholders. Among the matters included in the Minutes of Annual Stockholders’ Meeting are
the following: (1) Approval of the Minutes of the previous Stockholders’ meeting dated 16
November 2011; (2) Chairman’s Report; (3) Approval of Audited Financial Statements; (4)
Ratification of Corporate Acts; (5) Nomination and Election of Directors; and (6) Appointment of
External Auditors.
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Among the corporate acts included under item (4) above are the following:

e Conversion of Deposits for Future Subscription to the Company’s Shares of Stock infused in
the Year 2011 into Additional Paid-In Capital.

e Report on Operations for the Calendar Year (CY) 2011

e Approval of the audited financial statements for the year ended 31 December 2011

e Postponement of the ASM scheduled in June 2012

e Approval of Corporate Governance Disclosure Survey

e Report on Operations for the First Quarter of CY 2012

e Report on Operations for the Second Quarter of CY 2012

e Setting of the Annual Stockholders’ Meeting on 20 November 2012

e Creation of Special Committee of Inspectors for Validation of Proxies

e Confirmation of nomination of Attys. Aranas and Oliver S. Faustino as Independent Directors

o Appointment of the Corporate Secretary and Assistant Corporate Secretary as authorized
signatories to the Information Statement (SEC Form 20-IS) for CY 2012

e Approval of F. Yap Securities, Inc.-In Trust for Various Clients’ Infusion of Additional Paid-In
Capital in the amount of P750,000.

e Report on Operations for the Third Quarter of CY 2012

e Appointment of External Auditors for the CY 2012

e Certification of Election of Directors for CY 2012

e Election of Officers for CY 2012

e Appointment of the Company’s Compliance Officer and Members of the Nomination
Committee, Compensation and Remuneration Committee, and Audit Committee as required

under the Manual on Corporate Governance

e Appointment of the Company’s Compliance Officer as required under the Anti-Money
Laundering Manual

e Designation of the Company’s Bank Signatories
Voting Procedures
Vote Required for Approval or Election

Article Ill, Section 7 of the By-Laws of Zeus states that a plurality vote of stockholders present in
person or by proxy and entitled to vote thereat, a quorum being present, shall decide all elections
and all questions (such as, but not limited to, approval of audited financial statements and
minutes of previous meetings, appointment of external auditors, payment of directors’ fees, etc.)
except in cases where other provision is made by statute or by the Articles of Incorporation (such
as the amendment of the By-laws as stated below).
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Article IV, Section 4 of the By-Laws of Zeus states that at each meeting of stockholders for the
election of directors, at which a quorum is present, the persons receiving the highest number of
votes of the stockholders present in person or by proxy and entitled to vote, shall be the directors.
Method by which Votes will be Counted

Unless demanded by a stockholder present in person or by proxy, the vote in any question need
not be by ballot. Each shareholder may vote in person or by proxy the number of shares of stock
standing in his name on the books of the Corporation. Each share represents one vote. During
the meeting, voting for the approval/ratification of the matters to be presented during the meeting
and election of directors shall be by viva voce or show of hands. Counting of votes shall be
supervised by the Corporate Secretary/Assistant Corporate Secretary and the transfer agent of
Zeus.

UNDERTAKING

THE MANAGEMENT OF ZEUS UNDERTAKES TO PROVIDE TO ITS STOCKHOLDERS OF
RECORD AS OF THE CUT-OFF DATE, UPON THEIR WRITTEN REQUEST, A COPY OF THE
COMPANY’S ANNUAL REPORT ON SEC FORM 17-A FREE OF CHARGE. COPIES OF
EXHIBITS AND ATTACHMENTS THERETO MAY ALSO BE PROVIDED SUBJECT TO THE
PAYMENT OF REASONABLE CHARGES TO COVER PRODUCTION COSTS. ALL WRITTEN
REQUESTS FOR COPIES OF THE ANNUAL REPORT AND EXHIBITS MAY BE ADDRESSED
TO THE COMPANY’S CORPORATE SECRETARY, ATTY. DAISY L. PARKER, AT 20/F, LKG
TOWER, 6801 AYALA AVENUE, MAKATI CITY.

SIGNATURE

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 the City of Makati on
7 October 2013.
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Business and General Information

Zeus Holdings, Inc. (“Zeus” or the “Company”) was incorporated on 31 December 1981
as JR Garments, Inc. under Securities and Exchange Commission (“SEC”) registration number
0102415, as a corporation engaged in garments manufacturing, distribution and export.

On 9 September 1996, the SEC approved the change of name of the Company from JR
Garments, Inc. to ZEUS HOLDINGS, INC. and the change in its primary purpose to that of an
investments holding company.

The Company discontinued its garments operation on 31 August 1996 and consequently,
all of its employees were terminated. On 27 December 1996, the Company disposed all its
assets and liabilities relating to the garments operation.

The Company also increased its authorized capital stock from P100 million to P3 billion.
The increase was approved by the SEC on 6 January 1997. Of the capital increase,
1,538,463,907 shares were subscribed and paid by way of assignment of rights in real property
worth P31.423 million and common shares of stock of Mindanao Portland Cement Corporation
(“MPCC") at a transfer value of P1.457 billion by the new investors and the conversion of
advances to equity of P50 million by existing shareholders. This major transaction marked the
entry of the Company in the cement business. The Company became the majority owner
(99.63%) of MPCC, a company engaged in the manufacturing and distribution of cement.

On 1 July 1998, the Company’s major stockholders, Far East Cement Corporation and
Eagle Cement Corporation sold in favor of Blue Circle Philippines, Inc. (“BCPI") and Round
Royal, Inc. (“RRI") shares of stock comprising 57% of its outstanding capital stock. As of 31
December 1999, the shareholdings of Round Royal, Inc. comprised 50% while BCPI was at 24%.

Also on 1 July 1998, MPCC issued a One Billion Peso Convertible Note with a maturity
date of 1 July 2003 in favor of BCPI. The Convertible Note can be settled either by: (1) payment
of the principal amount plus interest, or (2) conversion into such number of common shares of
MPCC issued at par value sufficient to cover the Note plus interest.

The Company, for its part, entered into an Option Agreement with BCPI on 1 July 1998.
Under the Option Agreement, the holder of the Convertible Note issued by MPCC was given the
right to require the Company to purchase from it the whole (and not just a part) of the Convertible
Note. The Put Option may be exercised at any time within five (5) years from the execution of the
Option Agreement. The holder of the Convertible Note may be paid either: (1) the principal
amount plus accrued interest, or (2) such number of new shares of the Company issued at par
value as may be sufficient to cover the value of the Convertible Note.

BCPI subsequently assigned its rights under the Option Agreement in favor of RRI. In a
letter dated 7 December 1999, RRI served notice upon the Company that it was exercising its
option under the Option Agreement to require the Company to issue, in its favor, new shares in
the amount of P1,095,000,000.00 (principal amount of the loan plus interest) in exchange for the
Convertible Note. As a result thereof, the outstanding capital stock of the Company was
increased to P2,733,463,907.00 from P1,638,463,907.00.

On 8 December 1999, the Board of Directors of the Company approved the integration of
its operations and activities with the operations and activities of Fortune Cement Corporation



Zeus Holdings, Inc.
Management Report
Page 2

(“Fortune”) and its subsidiary, Republic Cement Corporation (“Republic”) and lligan Cement
Corporation (“lligan”) under the following swap ratios:

1,575 Fortune shares
14,411 Company shares
206 lligan shares

1,000 common shares of Republic

The integration of the four (4) companies was effected on 20 October 2000. As a result
thereof, Republic obtained majority control of the Company.

On 15 December 2000, the Company divested its equity interest in MPCC in favor of
Republic.

In accordance with the SEC Tender Offer Rules, PICOP Holdings, Inc. (now known as
ZHI Holdings, Inc. or “ZHIHI") offered to purchase the 98.18% equity interest of Republic in the
Company at a price of P0.04826 per share. ZHIHI likewise offered to buy the remaining 1.82%
equity stake of minority shareholders under the same terms. The offer period began on 22
November 2000 and ended on 20 December 2000. Republic accepted the offer of ZHIHI and
divested all its equity holdings in the Company in favor of the latter. Minority shareholders owning
290,000 common shares of the Company also accepted the tender offer of ZHIHI. As a result,
ZHIHI acquired a 98.533% equity stake in the Company.

In August 2001, ZHIHI sold off 14,864,576 of its shares in the Company or approximately
0.53% of its equity therein. Thus, ZHIHI retained a 98% equity stake in the Company.

In June 2007, ZHIHI further sold off 2,555,788,753 of its shares in the Company, or
approximately 93.5% of the outstanding capital stock of Zeus, to F. Yap Securities, Inc. in Trust
For Various Clients, namely Zamcore Realty and Development Corporation (“ZRDC"), Horizon
Resources Corporation, Lindsay Resources Corporation, Sharone King, Charles Paw, Grace
Cerdenia, and George lvan Ang, thus further reducing its equity stake in the Company to 4.5%. At
present, the largest stockholder of the Company is ZRDC, holding a 34% equity stake in the
Company.

On 13 July 2009, pursuant to its business plan of going into the mining industry, the
Company entered into an Operating Agreement with Olympic International Sales Corporation
(“OISC™), whereby the Company was appointed as operator of OISC’s mining claims situated in
the municipalities of Carrascal, Cantillan and Madrid, Province of Surigao del Sur, with an
approximate area of 4,656.9165 hectares (the “Mining Claims”). The Mining Claims are currently
the subject of Application for Production Sharing Agreement No. 000115-XI (“APSA"), pending
with the Mines and Geosciences Bureau (“MGB”), CARAGA Regional Office No. Xlll, Surigao
City. Under the Operating Agreement, the Company will be responsible for the prosecution of the
APSA until the same is approved and a Mineral Production Sharing Agreement (“MPSA”) issued.
The Company will explore, and if warranted, develop and operate the Mining Claims.

Also on 13 July 2009, in consideration for the Company’s appointment as operator of the
Mining Claims, the Company entered into an Agreement to Subscribe to Shares and to Issue
Shares with OISC, whereby the Company would issue to OISC 10,000,000 shares out of the
Company’s un-issued capital and granted OISC the option to subscribe to 110,000,000 shares of
the Company as follows:

a) Ten Million (10,000,000) shares from the Company’s unissued capital within
one (1) year from the issuance of the Mineral Production Sharing
Agreement (“MPSA”); and
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b)  One Hundred Million (100,000,000) shares from the Company’s unissued
capital within five (5) years from the issuance of the MPSA.

Notwithstanding the foregoing, and as the MPSA has yet to be issued, the Company
currently has minimal operations and, thus, has no full-time employees.

On 5 July 2013, its Board of Directors approved the conversion of the outstanding
Deposits for Future Subscription (“DFS”) of ZHIHI (Php1,175,600) and F. Yap Securities, Inc.-In
Trust for Various Clients (FYSI-ITVC) (Php2,405,300), in the total amount of Php3,580,900, into
Common Shares of Stock of ZHI at P1.00/share. On 6 August 2013, the SEC issued a Certificate
of Approval of the Valuation of the DFS. On 5 September 2013, common shares of stock of Zeus
issued to ZHI Holdings, Inc. (1,175,600) and FYSI-ITVC (2,405,300) were registered in the books
of the Company by its stock transfer agent. Zeus intends to apply for the listing of the said shares
with the Philippine Stock Exchange (“PSE”) and is currently preparing the documents required for
the application.

Legal Proceedings
There is no pending legal proceeding involving the Company at this time.
Plan of Operation

Since acquiring majority ownership of the Company in 2007, the current major
stockholders have considered engaging in the mining business in order to revitalize its operations
and attain profitability.

Consistent with this plan, on 13 July 2009, the Company entered into an Operating
Agreement with OISC, which would allow the Company to operate certain mining claims of OISC
in Surigao del Sur and to prosecute APSA No. 000115-XI, pending with the MGB. The Company
has already made timely and proper disclosures with the SEC and the PSE regarding this
transaction with OISC. To date, the MGB has yet to process and resolve OISC’s APSA and issue
the corresponding Mineral Production Sharing Agreement. As a result, the Company is still legally
unable to commence exploration activities on the OISC mining claims.

In addition to the said OISC mining claims, the Company is presently looking at and
evaluating certain areas located in the northern and southern regions believed to be rich in
mineral deposits. Once agreements are in place for the lease or acquisition of these areas, the
Company will make the timely and proper disclosures to the SEC and PSE.

The Company incurred a net loss of P673,747 for the year 2012. However, considering
that the Company’s loss is minimal, the major stockholders commit to support the operations of
the Company. In the immediate term, the major stockholders will provide the cash requirements
of the Company.

The Company is not considering any product research and development for the next
twelve (12) months, nor is there any expected purchase or sale of plant and significant
equipment, or significant changes in the number of employees.

Management's Discussion and Analysis of Plan of Operation

As of 30 June 2013

As of 30 June 2013, total assets stood at P565,271, which is 46.18% lower from 31
December 2012. The decrease is attributable to a 92.56% reduction in cash, primarily due to
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payment of audit fee and operating expenses, cushioned by a 10.13% increase in input value-
added tax on audit and listing fees.

During the quarter, the Company recorded a net loss of P55,503 compared to last year’'s
P44,380. The increase is attributable to higher other operating expenses. Likewise, for the six
month period, the Company posted a net loss of P354,077 compared to last year's P334,227.

The top 5 performance indicators of the Company are as follows:

Ratios Formula 30-June-13 30-June-12 31-Dec-12
Current Current assets/ 0.14:1 0.12:1 0.25:1
Ratio Current liabilities 565,271 /4,151,421 502,377 /4,144,930 1,050,319/ 4,282,392
Debt to Equity [Total liabilities/ -1.16:1 -1.14:1 -1.32:1
Ratio Stockholders' equity 4,151,421 / (3,586,150) 4,144,930/ (3,642,553) 4,282,392 / (3,232,073)
Capital Stockholders' equity/ -6.34:1 -7.25:1 -3.08:1
IAdequacy Total assets (3,586,150) / 565,271 (3,642,553) / 502,377 (3,232,073) / 1,050,319
Ratio
Book value Stockholders' equity/ -0.00131 -0.00133 -0.0012
per share [Total # of shares (3,586,150) / 2,733,463,907 | (3,642,553) / 2,733,463,907 | (3,232,073) / 2,733,463,907
Loss per Net loss/ -0.00013 -0.00012 -0.00025
Share [Total # of shares (354,077) / 2,733,463,907 (334,227) / 2,733,463,907 | (673,747)/2,733,463,907

Current Ratio shows the Company’s ability to meet its short-term financial obligation. As of 30
June 2013, the Company has P0.14 worth of current assets for every one peso liability as
compared to last year's current ratio of P0.25 for every peso of liability. The increase is
attributable to settlement of various operating expenses.

Debt to Equity Ratio indicates the extent of the Company's debt which is covered by
shareholder’s fund. It reflects the relative position of the equity holders. As of 30 June 2013, the
Company’s equity is not sufficient to cover its liabilities. However, the major shareholder is willing
to support the Company as the need arises. In addition, on 6 August 2013, the Securities and
Exchange Commission issued a Certificate of Approval of Valuation of the Deposits for Future
Subscription of two shareholders in the total amount of P3,580,900 as full payment for 3,580,900
shares of stock of the Company, thus substantially reducing the Company’s debt.

Capital Adequacy Ratio is computed by dividing the Total Stockholders’ Equity over Total
Assets. It measures the financial strength of the Company. As of 30 June 2013, the Company’s
Capital Adequacy Ratio decreased to negative P6.34.

Book Value Per Share measures the recoverable amount in the event of liquidation if assets are
realized at book value. The Company has a book value per share of negative 0.00131 as of 30
June 2013.

Loss Per Share is calculated by dividing net loss by the weighted average number of shares
issued and outstanding. As of 30 June 2013, the Company’s loss per share remained at negative
0.00013.

Interim Period

Discussion and analysis of material event/s and uncertainties known to Management that
would address the past and would have an impact on future operations of the following:
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(i)

(ii)

(i)

(iv)

v)

Any known trends, demands, commitments, events or uncertainties that will have a
material impact on issuer's liability.

There are no known trends or any known 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.

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

There are no known events that will trigger direct or contingent financial
obligation that is material to the Company, including any default or acceleration of an
obligation.

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

There are no known off-balance sheet transactions, arrangements, obligations
(including contingent obligations), during the period.

Material Commitment for Capital Expenditure

The Company has not entered into any material commitment for capital
expenditure.

Others

There are no known trends, events or uncertainties that have material impact on
net sales/revenues/income from continuing operations.

The Company did not recognize income or loss during the quarter that did not
arise from continuing operations.

The causes for any material change from period to period, including vertical and
horizontal analysis of material items, are included in Iltem 2 (Management's Discussion
and Analysis of Financial Condition and Results of Operations).

There are no known seasonal aspects that had a material effect on the financial
condition or results of operations.

Year 2012

As of 31 December 2012, total assets stood at P1,050,319 compared to the previous

year's P965,426. The increase in cash is mainly due to the cash infusion made by the Company’s
major shareholder during the year. The increase in other current assets is attributable to input
value added tax on listing and audit fees. The increase in liability is due to accrual expenses.
Cash infusions by the major shareholder were recorded as “Additional Paid-In Capital” or APIC,
resulting in the increase of the APIC by 2%.

During the year, the Company posted a net loss of P673,747, slightly higher from the

previous year's P669,286. The increase in the net loss is attributable to the increase in audit fees,
which is partially negated by lower annual general meeting expenses.
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The Company is aware of the magnitude of the country’s untapped metal and mineral
deposits, especially in the northern and southern Philippines, and views the same as an excellent
opportunity for the Company to attain a high level of productivity and profitability in the next
several years.

With this in mind, on 13 July 2009, the Company entered into an Operating Agreement
with OISC covering OISC’s Mining Claims in the province of Surigao del Sur. The Mining Claims
have an approximate total area of 4,656.9 hectares and are the subject of an APSA pending with
the MGB, CARAGA Regional Office, Surigao City. The Operating Agreement gives the Company
the authority to prosecute the APSA until the same is approved and, after such approval, to
explore the Mining Claims. In consideration therefor, the Company shall pay OISC royalties in an
amount equivalent to three percent (3%) of the Net Smelter Returns on metal sales and, pursuant
to the Agreement to Subscribe to Shares and to Issue Shares with OISC dated 13 July 2009,
issue to OISC 10,000,000 shares out of the Company’s un-issued capital, and grant OISC the
option to subscribe to 110,000,000 shares of the Company as follows:

a) Ten Million (10,000,000) shares from the Company’s unissued capital within one
(1) year from the issuance of the MPSA; and

b) One Hundred Million (100,000,000) shares from the Company’s unissued capital
within five (5) years from the issuance of the MPSA.

The above-agreements were unanimously passed and approved by the Company’s
Board of Directors during a special meeting held on 13 July 2009 and ratified by the Company’s
stockholders representing 83.27% of the outstanding capital stock during the annual meeting of
the stockholders held on 5 November 2009.

The Mining Claims have a very promising potential for the occurrence of both gold-
copper and nickel laterite deposits. Surface exploration works so far completed disclosed copper-
gold mineralization in the northwestern portion as indicated by pyritic quartz veins in dioritic host
rocks that contain chalcopyrite, bornite and copper oxide minerals. The southeastern part of the
Mining Claims is underlain by the same ultra basic rocks that form the host rocks of nickel laterite
mines. The Company is still awaiting issuance by the MGB of a MPSA over the Mining Claims.

The Company has been engaged in preliminary talks with potential partners, both foreign
and local, who have expressed interest in partnering with the Company in the utilization and
exploitation not only of the Mining Claims, but also of additional mining sites currently being
studied by the Company for acquisition, located in the northern and southern Philippines.

In the past three (3) years, FYSI-In Trust for Various Clients has infused P2.3 million in
the form of Deposit for Future Subscription and/or additional paid-in capital to enable the
Company to meet its cash requirements, amounting to P300,000 (in 2010), P1,250,000 (in 2011),
and P750,000 (in 2012).

In the next twelve months, the major stockholders are expected to continue to provide the
cash requirements of the Company.

There are no expected major changes in its operations, including any significant changes
in its manpower compliment or the purchase and sale of plant or other major equipment. Except
as may be required for the exploration and preliminary studies on the aforesaid mining
claims/sites, the Company has no on-going or planned research and development activities for
the same period.

The top 5 performance indicators of the Company are as follows:
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Ratios Formula 30-Jun-13 31-Dec-12 31-Dec-11*
Current Current Assets/Current 0.14:1 025:1 0.23:1
Ratio Liabilities 565,271/ 4,151,421 1,050,319 / 4,282,392 965,426 / 4,273,752
Debt to Total -1.16:1 -1.32:1 -1.29:1
Equity Ratio |Liabilities/Stockholders’
Equity 4,151,421/ (3,586,150) 4,282,392 /-3,232,073 4,273,752 / -3,308,326
Capital Stockholders’ -6.34:1 -3.08 :11 -3.43:1
Ad Equity/Total Asset
ara oY [FAUYTTO ASSER (3,586,150) / 565,271 -3,232,073 /1,050,319 -3,308,326 / 965,426
Book Value |Stockholders’ -0.00131 -0.00118 -0.00121
Per Share  [Equity/Total # of shares | 3 586,150) / 2,733,463,907 | -3,232,073 / 2,733,463,907 | -3,308,326 / 2,733,463,907
Loss Per Net Loss/Total # of -0.00013 -0.00025 -0.00024
Share Shares (354,077) / 2,733,463,907 | -673,747/2,733,463,907 | -669,286 / 2,733,463,907

* As indicated in Notes 5 and 7 of the Audited Financial Statements of the Company as of 31
December 2012 and 2011, Deposits for Future Subscription appearing in the books of the
Corporation are now presented as current liabilities instead of under equity. The comparative
ratios for the last three years presented above reflect this change. However, the comparative
ratios presented in previous years (see below) were not changed. Hence, the figures and ratios
for the year 2011 presented therein differ from those shown above.

Current Ratio shows the Company’s ability to meet its short term financial obligation. As of 30
June 2013, the Company has P0.14 worth of current assets for every one peso liability as
compared to last year's current ratio of P0.25 for every peso of liability. The increase is
attributable to settlement of various operating expenses.

Debt to Equity Ratio indicates the extent of the Company to which debt is covered by
shareholder’s fund. It reflects the relative position of the equity holders and the lenders. As of 30
June 2013, the Company’s equity is not sufficient to cover its liabilities. However, the major
shareholder is willing to support the Company as the need arises. In addition, on 6 August 2013,
the Securities and Exchange Commission issued a Certificate of Approval of Valuation of the
Deposits for Future Subscription of two shareholders in the total amount of P3,580,900 as full
payment for 3,580,900 shares of stock of the Company, thus substantially reducing the
Company’s debt.

Capital Adequacy Ratio is computed by dividing the Total Stockholders’ Equity over Total
Assets. It measures the financial strength of the Company. As of 30 June 2013, the Company’'s
Capital Adequacy Ratio decreased to negative P6.34.

Book Value per Share measures the recoverable amount in the event of liquidation if assets are
realized at book value. The Company has a book value per share of negative 0.00131 as of 30 June
2013.

Loss per Share is calculated by dividing net loss by the weighted average number of shares
issued and outstanding. As of 30 June 2013, the Company’s loss per share remained at negative
0.00013.

Full Fiscal Years

Discussion and analysis of material event/s and uncertainties known to management that
would address the past and would have an impact on future operations of the following:
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(i)

(ii)

(i)

(iv)

(v)

Any known trends, demands, commitments, events or uncertainties that will have a
material impact on issuer’s liability.

There are no known trends or any known demands, commitments, events or
uncertainties that will result in or that are reasonably likely to result in the Company and
its subsidiaries liquidity increasing or decreasing in any material way.

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

There are no known events that will trigger direct or contingent financial

obligation that is material to the Company, including any default or acceleration of an
obligation.

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

There are no known off-balance sheet transactions, arrangements, obligations
(including contingent obligations), during the period.

Material Commitment for Capital Expenditure

The Company has not entered into any material commitment for capital
expenditure.

Others

There are no known trends, events or uncertainties that have material impact on
net sales/revenues/income from continuing operations.

The Company did not recognize income or loss during the quarter that did not
arise from continuing operations.

There are no known causes for material change (of material item) from period to
period.

There are no known seasonal aspects that had a material effect on the financial
condition or results of operations.

Year 2011

As of 31 December 2011, total assets increased by 133% from the previous year’s

P413,691 to P965,426. The increase in cash is mainly due to cash infusions by the Company’s
major shareholder made during the year. The increase in other current assets is attributable to
input value added tax on listing and audit fee. The decrease in liability is due to settlement of
accrued expenses. Cash infusions by the major shareholder were recorded as “Additional Paid-In
Capital” or APIC, resulting in the increase of APIC by 4%.

During the year, the Company posted a net loss of P669,286, slightly higher from last

year's P663,023. The increase is attributable to higher annual general meeting expenses.

The top 5 performance indicators of the Company are as follows:
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Ratios Formula 31-Dec-11 31-Dec-10 31-Dec-09
Current Current Assets/Current 1.39 1 0.57 '1 1.08 :1
Ratio Liabilities 965,426 / 692,852 413,691 / 721,831 751,012 / 696,129
Debt to Total
Equity Ratio |Liabilities/Stockholders’ 2.54:1 -2.34:1 12.68:1

Equity 692,852 / 272,574 721,831 /-308,140 696,129 / 54,883
Capital Stockholders’ . . )
Adequacy |Equity/Total Assets 0.28:1 -0.74:1 0.07:1
Ratio 272,574 1 965,426 -308,140/ 413,691 54,883 /751,012
Book Value |[Stockholders’ 0.00010 -0.00011 0.00002
Per Share  |Equity/Total # of shares | /) o7, 5 733 463.907 | -308,140 / 2,733.463,907 | 54,883 / 2,733,463,907
Loss Per Net Loss/Total # of -0.00024 -0.00024 (0.00023)
Share Shares
-669,286 / 2,733,463,907 | -663,023 / 2,733,463,907 |(621,550) / 2,733,463,907

Current Ratio shows the Company’s ability to meet its short term financial obligation. As of 31
December 2011, the Company has P1.39 worth of current assets for every one peso liability as
compared to the previous year’s current ratio of P0.57 for every peso of liability. The increase is
attributable to advances made from shareholders.

Debt to Equity Ratio indicates the extent of the Company to which debt is covered by
shareholder’s fund. It reflects the relative position of the equity holders and the lenders. As of 31
December 2011, the Company’s debt to equity is P2.54 compared to the previous year’s negative
P2.34. The major shareholder is willing to support the Company as the need arises.

Capital Adequacy Ratio is computed by dividing the Total Stockholders’ Equity over Total
Assets. It measures the financial strength of the Company. As of 31 December 2011, the
Company'’s Capital Adequacy Ratio is P0.28 compared to the previous year’'s negative P0.74.

Book Value per Share measures the recoverable amount in the event of liquidation if assets are
realized at book value. The Company has a book value per share of 0.00010 as of 31 December
2011.

Loss per Share is calculated by dividing net loss by the weighted average number of shares
issued and outstanding. As of 31 December 2011, the Company’s loss per share remained at
0.24 per share.

Full Fiscal Years

Discussion and analysis of material event/s and uncertainties known to management that
would address the past and would have an impact on future operations of the following:
0] Any known trends, demands, commitments, events or uncertainties that will have a
material impact on issuer’s liability.

There are no known trends or any known 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 is material to the
Company, including any default or acceleration of an obligation.

There are no known events that will trigger direct or contingent financial
obligation that is material to the Company, including any default or acceleration of an
obligation.
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(iii)

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

obligations), and other relationships with unconsolidated entities or other persons created
during the reporting period.

There are no known off-balance sheet transactions, arrangements, obligations
(including contingent obligations), during the period.

(iv) Material Commitment for Capital Expenditure
The Company has not entered into any material commitment for capital
expenditure.
(v) Others
There are no known trends, events or uncertainties that have material impact on
net sales/revenues/income from continuing operations.
The Company did not recognize income or loss during the quarter that did not
arise from continuing operations.
There are no known causes for material change (of material item) from period to
period.
There are no known seasonal aspects that had a material effect on the financial
condition or results of operations.
Year 2010

As of 31 December 2010, total assets stood at P413,691, which is 45% lower compared
to the previous year. Cash decreased by 85% due to settlement of operating expenses of the
Company during the year. Other current assets increased due to input value added tax on listing
and audit fees. Due to related party represents inter-company charges. Deposit for future stock
subscription increased by 9%, as advances from a major shareholder during the year was
recorded as such.

During the year, the Company posted a net loss of P663,023, which is 7% higher than
last year’s P621,550. The increase is attributable to higher professional fees and expenses for
the annual stockholders meeting.

The top 5 performance indicators of the Company are as follows:

Ratios Formula 31-Dec-10 31-Dec-09 31-Dec-08
Current Current assets / 0.57:1 1.08:1 1.48:1
Ratio Current liabilities 413,691 /721,831 751,012/ 696,129 1,008,949 / 682,516
Debt to Total liabilities / (2.34):1 12.68 :1 2.09:1
Equity Ratio |Stockholders' equity 721,831/ -308,140 696,129 / 54,883 682,516 / 326,433
Capital Stockholders' equity / (0.74) :1 007 :1 0321
IAdequacy (Total assets o T T
Ratio (308,140) / 413,691 54,883 /751,012 326,433 /1,008,949
Book value [Stockholders' equity / (0.00011) 0.00002 0.00012
per share  [Total # of shares (308,140) / 2,733,463,907| 54,883 /2,733,463,907 | 326,433 /2,733,463,907
Loss per Net loss / (0.00024) (0.00023) (0.00024)
Share Total # of shares (663,023) / 2,733,463,907(621,550) / 2,733,463,907 | (664,322) / 2,733,463,907
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Current Ratio shows the Company’s ability to meet its short term financial obligation. As of 31
December 2010, the Company has P0.57 centavos worth of current assets for every peso of
liability compared to the current ratio of P1.08 as of 31 December 2009. The decrease is
attributable to payment of various operating expenses.

Debt to Equity Ratio indicates the extent of the Company to which debt is covered by
shareholder’s fund. It reflects the relative position of the equity holders and the lenders. As of 31
December 2010, the Company has negative equity. However, the major shareholder is committed
to support the Company as the need arises.

Capital Adequacy Ratio is computed by dividing the Total Stockholders’ Equity over Total
Assets. It measures the financial strength of the Company. As of 31 December 2010, the
Company’s Adequacy Ratio is negative P0.74 compared to the previous year’s positive P0.07.

Book Value per Share measures the recoverable amount in the event of liquidation if assets are
realized at book value. The Company has a book value per share of P0.00011 as of 31
December 2010.

Loss per Share is calculated by dividing net loss by the weighted average number of shares
issued and outstanding. As of 31 December 2010, the Company’s loss per share was 4.3%
higher compared to the same period in the previous year.

Full Fiscal Years

Discussion and analysis of material event/s and uncertainties known to management
that would address the past and would have an impact on future operations of the following:

0] Any known trends, demands, commitments, events or uncertainties that will have a
material impact on issuer’s liability.

There are no known trends or any known 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 is material to the
Company, including any default or acceleration of an obligation

There are no known events that will trigger direct or contingent financial
obligation that is material to the Company, including any default or acceleration of an
obligation.

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

There are no known off-balance sheet transactions, arrangements, obligations
(including contingent obligations), during the period.

(iv) Description of any material commitments for capital expenditures, general purpose of
such commitments, expected sources of funds for such expenditures.

The Company has not entered into any material commitment for capital
expenditure.
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(V) Any known trends, events or uncertainties (material impact on sales/revenues/income)
There are no known trends, events or uncertainties that have material impact on
net sales.

(vi) Any significant elements of income or loss (from continuing operations)

The Company did not recognize income or loss during the period that did not
arise from continuing operations.

(vii) Causes of any material changes from period to period of the Financial Statements which
shall include vertical and horizontal analyses of any material item (5%)

Any material change from period to period of the Financial Statements is
included in the Management Discussion and Analysis.

(viii)  Seasonal aspects that have material effect on the Financial Statements

There are no known seasonal aspects that had a material effect on the
Company’s financial condition or results of operations.

Audit and Audit-Related Fees
The total fees for audit of annual financial statements or services that are normally

provided by the external auditor in connection with statutory and regulatory filings or
engagements are as follows:

2012 2011 2010
Professional Fees 140,000.00 120,000.00 120,000.00
Value Added Tax 16,800.00 14,400.00 14,400.00
Total Audit Fees 156,800.00 134,400.00 134,400.00

For the year 2013, the audit fee is estimated to be P140,000.
Tax Fees

Zeus did not engage the services of the external auditor in the past two (2) years for tax
accounting, compliance advice, planning or any other form of tax services, and no fees were paid
in connection therewith.

All Other Fees

Other than the audit and audit-related fees described above, the Company was not billed
for any other fees by the external auditor for any other products or services.

The Company’s Audit Committee considers and recommends to the Board the
engagement of the external auditor’s services in accordance with the policies laid down in its
Manual on Corporate Governance and the Audit Committee Charter, which includes reviewing
and pre-approving all audit plans, scope and frequency at least one month before the conduct of
external audit. The Audit Committee also performs direct interface functions with the external
auditor as circumstances may warrant.
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Market Information

The Company’s common equity is traded at the PSE. For the preceding two (2) years as
well as the first two quarters of the current year, the highs and lows of Zeus’ stock market prices
are as follows:

Year Quarter High Low
2013 January-March PO.77 P0.35
April-June 0.475 0.27
2012 January-March P0.85 P0.66
April-June 0.68 0.47
July-September 0.59 0.38
October-December 0.43 0.33
2011 January-March P0.215 P0.171
April-June 0.210 0.178
July-September 1.37 0.18
October-December 0.98 0.54

Zeus’ stock was last traded at the PSE on 4 October 2013 at the price of thirty-seven
centavos (P0.37) per share.

Holders

As o*f 30 September 2013, Zeus has a total of eight hundred twenty-two (822)
stockholders, the top twenty (20) of which are as follows:

Name of Stockholder No. of Shares Percentage (%) of
Shareholding
1. PCD Nominee Corporation (Filipino) 1,280,619,030 46.78%
2. Zamcore Realty and Development 729,377,728 26.65%
Corporation
3. a. F. Yap Securities, Inc.-In Trust For 410,019,586 14.98%
Horizon Resources Corporation
b. F. Yap Securities, Inc.-In Trust For 410,019,586 14.98%
Lindsay Resources Corporation
4. PCD Nominee Corporation (Non-Filipino) 10,600,100 0.39%
5. R. Coyiuto Securities, Inc. 10,310,000 0.38%
6. Far East Cement Corporation 6,283,906 0.23%
7. F.Yap Securities, Inc.-In Trust For 2,405,300 0.09%
Various Clients
8. Linda H. Bugarin 2,325,006 0.09%
9. ZHI Holdings, Inc. 1,175,600 0.04%
10. Peregrine Securities Phils., Inc. 592,000 0.02%
11. a. Jolly R. Bugarin 500,000 0.018%
b. Sy Tiong Shou &/or Juanita Tan 500,000 0.018%
11. Martin P. Lorenzo 300,000 0.011%
12. Wanda Michelle Buencamino 232,000 0.008%
13. Victoria Z. Egan 160,000 0.006%

" Based on information provided by Zeus’ stock transfer agent, Banco De Oro UniBank, Inc. - Stock Transfer
& Settlement Department
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14. Imelda Tan Uy 88,000 0.003%
15. David Osmefia 70,000 0.003%
16. Luz Siy 65,000 0.002%
17. Vicente Cheng and/or Evangeline Cheng 60,000 0.002%
18. a. Ching Jung Chan and/or Tsai Li Mei 50,000 0.002%
b. Clemente Y. Ong 50,000 0.002%
c. Lucy Chua Sy 50,000 0.002%
19. PNB Secuirities, Inc. 35,000 0.001%
20. a. Miriam Balingit 30,000 0.001%
b. Ricardo S. Canlas 30,000 0.001%
c¢. Halian Go 30,000 0.001%
Total 2.735,887,842 99.96%
Dividends

The Company has not declared any cash dividend for the last three (3) calendar years.

Aside from the general legal restrictions that dividends may be paid only from surplus
profits and in such a manner as will not impair the capital of the corporation, there are no other
restrictions on the Company from paying dividends on common equity. It is not likely that any
additional restrictions will arise in the foreseeable future.

Recent Sales of Unregistered Securities
The Company has not sold any unregistered securities during the past four (4) years.
Audited and Interim Financial Statements

The Audited Financial Statements of Zeus for the period ended 31 December 2012 and
Interim Financial Statements for the period ended 30 June 2013 are attached hereto.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

There are no known disagreements with Accountants on Accounting and Financial
Disclosure.

Compliance with Corporate Governance

Pursuant to the requirements of the SEC, the Company's Corporate
Secretary/Compliance Officer has submitted the required yearly certification to the SEC and the
PSE on the extent of compliance by the Company with its Manual of Corporate Governance (the
“Manual”). For purposes of evaluating compliance with the Manual, the Corporation has adopted
the Corporate Governance Scorecard for Publicly-Listed Companies prescribed by the SEC.

In February 2011, in compliance with the SEC Memorandum Circular No. 6, Series of
2009, the Company submitted to the SEC its Revised Manual on Corporate Governance (the
“Revised Manual”), which incorporated the mandatory provisions of the Revised Code of
Corporate Governance which were not included in the earlier version of the Manual.

On 30 March 2011, pursuant to PSE Memorandum Circular No. 2011-028, the Company
submitted its Report on its Compliance with Corporate Governance Guidelines following the
Disclosure Survey Form prescribed by the PSE.
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On 4 October 2012, in compliance with SEC Memorandum Circular No. 4. Series of
2012, the Company approved and adopted the Charter of its Audit Committee and submitted the
same to the SEC and the PSE on 5 October 2012.

The Company has substantially complied with the Manual with the election of an
independent director to the Company’s Board for the past nine (9) years (in each of the last five
(5) annual stockholders’ meetings, two independent directors were elected to the Board); the
creation of the Audit, Compensation and Remuneration, and Nomination and Election
Committees and the election of the members of each committee; the regular conduct of meetings
of the Board; attendance in meetings of the directors and committee members; and adherence to
applicable accounting standards and disclosure requirements. In addition, all of the Company’s
directors have attended and completed a seminar on Corporate Governance conducted by a duly
recognized and accredited institutional training provider. The Company has also designated a
Compliance Officer who oversees compliance with the Revised Manual.

The Revised Manual contains a Plan of Compliance which not only provides for the
duties of the Company’'s Board of Directors as a whole but also spells out the duties,
responsibilities and functions of each individual director. The performance of the directors is
measured against the criteria established in the Revised Manual. The directors are also expected
to maintain certain continuing qualification standards, the absence of which shall be ground for
the removal of a director from the Board. The Revised Manual likewise provides the criteria for
the evaluation of the performance of the Company’s top management.

The Company, however, is working on its systems and procedures to improve
compliance with the Company’s Revised Manual.

The Board is composed of a mix of executive and non-executive directors. The Board
establishes the Company’s vision and mission, strategies, objectives, and plans to guide the
Company and direct its business endeavors.

The Company adheres to a business plan. The Management periodically prepares and
submits to the Board financial reports which enable the Board and Management to assess the
financial status of the Company.

In April 2008, in line with its policy of transparency of information and timely and complete
disclosure of all material facts relating to its business, the Company launched its official website
(http://www.zeusholdingsinc.com), which contains the Company’s corporate disclosures,
including corporate governance reports submitted to the SEC and PSE, and other material
information regarding the Company’s management, operations, equity, share prices, and other
aspects of the Company’s business. The website is regularly updated.

Policies and procedures for the identification of potential conflicts of interests involving
the Company’'s directors and officers are currently being developed. A Full Business Interest
Disclosure Form has been adopted and has been complied with by the directors and key officers
of the Company.

Except as specified hereunder, the Company has not committed any major deviations
from the provisions of its Revised Manual. To date, the Company has not yet fully complied with
the provisions of its Revised Manual with respect to the following:

1. Due to limited operations, the Company has no compensation scheme for its
directors and officers; and

2. The handbook has not been finalized mainly due to the Company's limited
operations and manpower, and the change in the shareholders of the Company.
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ZEUS HOLDINGS, INC.

20/F LKG Tower, 6801 Ayala Avenue, Makati City
Tel. Mo. 884-1106 f Fax No. 884-1409

STATEMENT OF MANAGEMENT RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The management of Zeus Holdings, Inc. (the Company), is responsible for the preparation and fair presentation of
the financial statements for the years ended December 31, 2012 and 201 L, in accordance with Philippine Financial

Reporting Standards (PFRS), including the following additional supplemental information filed separately from the
basic financial statements:

a.  Supplementary Schedules Required under Annex 68-E of the Securities Regulation
Code Rule 68;

b. Schedule of Philippine Financial Reporting Standards and [nterpretations Adopted by the Securities and
Exchange Commission and the Financial Reporting Standards Council as of December 3 I,2012;

¢. Schedule of Financial Indicators for December 3 1,2012 and 2011;

Management responsibility on the financial statements includes designing and implementing internal controls
relevant to the preparation and fair presentation of financial statements that are free from material misstatement,

whether due to fraud or error, selecting and applying appropriate accounting policies, and making accounting
estimates that are reasonable in the circumstances.

The Board of Directors reviews and approves the financial statements, and the additional supplementary
information, and submits the same to the stockholders.

Punongbayan & Araullo, the independent auditars appointed by the stockholders, has examined the financial
statements of the Company in accordance with Philippine Standards on Auditing, and in ifs report to the Board of
Directors and Stockholders, has expressed its opinion on the fairness of presentation upon completion of such
examination,

??E d. TAI‘ICI irman of the Board YUEN PO SENG/President
m
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Signed this IS" day of April 2013,

Republic of the Philippines)
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The Board of Directors and Stockholders
Zeus Holdings, Inc.

20" Floot, LKG Tower

6801 Ayala Avenue

Makati City

Report on the Financial Statements

We have audited the accompanying financial statements of Zeus Holdings, Inc.,
which comprise the statements of financial position as at Decembes 31, 2012, 201 1,
and 2010 and the statements of comprehensive income, statetnents of changes in
capital deficiency and statements of cash flows for the years then ended, and a
summary of significant accounting policies and other explanatory information.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair ptesentation of these financial
statements in accordance with Philippine Financial Reporting Standards, and for such
internal control as management determines is necessary to enable the preparation of

financial statements that are free from material misstatement, whether due to fraud or
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An audit involves performing procedures to obtain audit evidence about the amourts
and disclosures in the financial statements. The procedures selected depend on the
auditor's judgment, inc!uding the assessment of the risks of material misstatement of
the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation
and fair presentation of the financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the entity’s internal control. An audit also includes
evaluating the appropriateness of accounting policies used and the reasoniableness of
accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.

Opinion

In our opinion, the financial statements present fairly, in all material respects, the
financial position of Zeus Holdings, Inc. as at December 31, 2012, 2011 and 2010,
and its financial performance and its cash flows for the years then ended in
accordance with Philippine Financial Reporting Standards.

Emphasis of Matter

Without qualifying our opinion, we draw attention to Note 1 to the financial
statements which indicates that the Company incurred net losses of PG73,747,
P669,286 and P663,023 for the years ended December 31, 2012, 2011 and 2010,
respectively, which resulted into a capital deficiency amounting to P3,232,073,
P3,308,326 and P'3,889,040, respectively, as of those dates. For the current and past
few years, the Company has not undertaken any investing or operating activity, This
condition and the Company’s recurring net losses raised substantial douht about the
Company’s ability to continue as a going concern. The Company, h _ﬂg{é“
continuously evaluates possible business opportunities, particulatly; in engiy
mining activities in the foteseeable future to revitalize its oper

s the

Company intends to convert its Deposits for Future Stock ubscription fm):i%

to P3,580,900 into capital stock by 2013. Sufficient audi¢procedures twere perioired.

to verify the Company’s plans. Accordingly, the acc anyingﬁ;}an;_;f_ﬁtatéq‘fe‘q o2

do not include any adjustment relating to the recoverabffity and cfé:“ssiﬁré,a{;ian ch‘}: K
recorded assets or the amounts and classificaton of liabi {}ﬁh}{nﬁﬁ ﬁt_f%:ssﬁ:ry‘ N,
should the Company no longer continue as a going conce i‘i‘:‘" R N d :
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Report on Other Legal and Regulatory Requirements

Our audits were conducted for the purpose of forming an opinion on the basic
financial statements taken as a whole. The supplementary information for the year
ended December 31, 2012 required by the Buteau of Internal Revenue as disclosed in
Note 13 to the finrancial statements is presented for purposes of additional analysis
and is not a required part of the basic financial statements ptepared in accordance
with Philippine Financial Reporting Standards. Such supplementary information is
the responsibility of management. The supplementary information has been
subjected to the auditing procedures applied in the audit of the basic fnancial
statements and, it our opinion, is fairly stated in all materia] respects in relation to the
basic financial statements taken as 2 whole.

PUNONGBAYAN & ARAULLO

By: Nelso,ud’ﬁ
Partner

CPA Reg. No. 0097048
TIN 201-771-632
PTR No. 3671455, January 2, 2013, Makati City
SEC Group A Accreditation
Partaer - No. 1036-A (untll Sepe. 29, 2013)
Fitm - No. 0002-FR-3 {until Jan. 18, 2015)
BIR AN 08-002511-32-2011 (until Feb. 3, 2014)
Firm’s BOA/PRC Cezt. of Reg, No. 0002 (until Dec. 31, 2015)

April 1, 2013




ZEUS HOLDINGS, INC.

STATEMENTS OF FINANCIAL POSITI(]

o DECEMBER 31, 2012, 2011 AND 2010
(Amounts in Philippine Pesos)

{As Restated - {As Restated -
Neites 2012 see Note 7) see Note 7)
ASSETS
CURRENT ASSETS -
Cash P 575,932 P 555,763 p 67,364
{nput value-added tax 13 474,387 409,661 346,327
TOTAL ASSETS P 1,050,319 P 965,426 P 413,691
LIABILITIES AND
[TAL BEFICIE
CURRENT LIABILITIES
Accounts payable and accrued expenses 4 P 701,492 P GY92 852 p 721,831
Deposits for future stack subscriptions 57 3,580,900 3,580,900 3,580,900
TFotal Current Liabiiiti;:s 4,282,392 4273752 4,302,753t
CAPITAL DEFICIENCY
. Capital stock 7 2,733,463,907 2,733,463,907 2,733,463,907
Additional paid-in capital 7 35,393,941 34,643 941 33,393,941
Deficit ( 2712080921) (_ 277141614) (2770746888 )
Total Capital Deficiency { 3,232,073) { 3308326y ( 3,889,040)
TOTAL LIABILITIES AND
CAPITAL DEFICIENCY P 1,050,319 |3 965,426 P 413,691
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ZEUS HOLDINGS, INC.
STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31,2012, 2011 AND 2010+
{Amounts in Philippine Pesos)

Nores 2012 2011 2010
OPERATING EXPENSES
Taxes and licenses 13 P 265,140 P 264,840 P 263,600
Professiomal fees 214,000 204,000 204,000
Phutocupying and reproduction 73,478 86,089 84973
Communication, light and water 26,443 25,856 24984
Contracted services 22,805 31,533 21,428
Advertising and promotions 12,618 12,294 12,294
Rental 9,346 5900 8,200
Trainings and seminars 350 300 900
Other operating expenses 44,5617 38474 42,639
NET LOSS 673,747 669,286 663,023
OTHER COMPREHENSIVE INCOME -
TOTAL COMPREHENSIVE LOSS P 673,147 P 669,286 r 663,023
Loss Per Share % P 0.(10025 P 0.00024 P 0.00024

See Notes ta Financial Statements,

* The Company was incorporated on December 17, 1981 and has not yet stasted commerdial operations
as of December 31, 2012,
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STATEMENTS OF CHANGES IN CAPITAL DEFICIENCY
FOR THE YEARS ENDED DECEMBER 31, 2012, 2011 AND 2010%

CAPITAL STOCK - I'l par value
Authortzed - 3,000,000,060 shares
Fssued and nusstanding - 2,733,463.907 shares

ADDITIONAL PAID-IN CAPITAL
Balance at beginning of year
Cash infusion duding rhe yeae
Balance at end of year

DEFICIT
Balansee at beginning of year

Net lowss for the year

Balance at end of year

TOTAL CAPITAL DEFICIENCY

(Amounes in Phifippine Pesos)

201 2010
(A Restared - (As Restated -
Note 2012 see MNote 7) see Note T
7 P 2,733,463,907 P 2733,463,907 P 2333463907
34,643,941 33,393,941 33393941
7 750,000 1,250,000 -
35,393,941 34,643,941 33,3935941
211416,174 )y ( 2,770,746,888 ) ( 2,710,083,865 )
( 673,471y ( 669,286) ¢ 663,033 )
{ 2,772,089,021) ¢ 271.416,174)  ( 2,770.746,888 }
(P 32520713y (P 3308326) (I 3.889.040)

See Notes to Fipancial Statements,

* The Company was incomporated oa December 17, 1981 and has not yet starred commercial opcrations as of December 31, 2012
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ZEUS HOLDINGS, INC.
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMEER 31, 2012, 2011 AND 2010%
{Amoums in Philippine Pesos)

MNote 2012 2011 2010
CASH FLOWS FROM OPERATING ACTIVITIES
Netloss represeating operating foss
befuce wodking eapital changes (P 673,147y (p 669.286) (P 663,023y
Increase in input valuc-added tax ( 64726) { 63334) | 59273y
Inerease (decrease) in aceounes payable
and acerned expenses 8640 | 28,979) 25,762
Net Cash Used in Openating Activitics ( 729833y | 761,599) ( 656,594 )
CASH FLOWS FROM FINANCING ACTTVITY
Cash infusion received from stockholdors 5 750,000 1,250,000 300,600
NET INCREASE (DECREASE) IN CASH 20,167 448,401 { 386,594)
CASH AT BEGINNING OF YEAR 555,765 67,364 463,953
CASH AT END OF YEAR P 575,932 r 555,765 I 61,364

Sec Nates to Financiaf Statements,

* The Company was incomporated on December 17, 1981 and has ot yet started commercial aperations as of December 31, 2042
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ZEUS HOLDINGS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2012, 2011 AND 2010
(Amounts in Philippine Pesos)

CORPORATE INFORMATION AND STATUS OF OPERATIONS
11 Corporate Information

Zeus Holdings, Inc. (the Company) was incorporated and registered with the Philippine
Securities and Exchange Commission (SEC) on December 17, 1981 to engage in the
purchase and sale of investments. The Company has not yet started its commercial
operations as of December 31, 2012.

As of December 31, 2012, the largest stockholder of the Company 1s Zamcore Realty &
Development Corporation which holds a 22% ownership interest in the Company.

The shares of the Company are listed and traded at the Philippine Stock Exchange
(PSE).

The registered office of the Company, which is also its principal place of business, is
located at the 20* Floor, LKG Tower, 6801 Ayala Avenue, Makati City.

The finance and administrative functions of the Company ate being handled by a third
party.

The financial statements of the Company for the year ended December 31, 2012
(including the comparatives for the years ended December 31, 2011 and 2010) were
authorized for issue by the Company’s Board of Directors (BOD) on Apil 1, 2013.

12 Status of Operations

The Company incurred net losses of P673,747 in 2012, P669,286 in 2011 and P663,023
in 2010 which resulted into a capital deficiency of P3,232,073, P3,308,326 and
P3,889,040, respectively, as of those dates. For the current and past few years, the
Company has not undertaken any investing or operating activity, N

The recurring net losses which resulted into a capital defici n
Company to undertake any investing or operating activity in é‘x rent X
years raised substantial doubt about its ability to coptinue as 2 goirip, ¢oncet
Company, however, continuously evaluates possjbfe business Bpportuﬁdi tes;s.
particularly, in engaging to mining activities in.the foresecable future to fevitalizeits
operations. On September 28 and November 98, 2007, the BOD and the §'t‘§}7"8 &l
tespectively, approved a proposed business plan\l}lz{olv'ing the contemplated sfufff Z‘I:,_‘)

Company’s primary purpose from an investment holding company foa mmmg:;)n tyf“':’{e\\
n kS \

.
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On July 13, 2009, the Company entered into aneperating agreement with Olympic
International Sales Corporation (Olympic) whidh allows the Company to explore and, if
warranted, develop Olympic’s mining claims inthe province of Surigao del Sur. The
mining clims are the subject of an Applicationfor Production Shanng Agreement
(APSA) filed by Olympic with the Mines and Geosciences Bureau (MGB). The
Company can only operate the mining claims upon the approval of the APSA and
issuance of the Mineral Production Sharing Ageement (MPSA) by the Depattment of
Environment and Natural Resources (DENR). The operating agreement shall take
effect for a perod of 25 years from the date ofissuance of MPSA (see also Note 10).
As of December 31, 2012, the MPSA has not yet been issued by the DENR while the
approval of the APSA is still pending with the MGB.

Moreover, the Company intends to convert its Deposits for Future Stock Subscriptions
amounting to 3,580,900 into capital stock by 13 (see Note 5.2).

The financial statements have been prepared assuming that the Company will continue
as 2 going concern, which contemplates the recoverability of its assets and settlement of
its habilities in the normal course of business.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

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

2.1 Basis of Preparation of Financial Statements
(a) Siaternent of Compliance with Philippine Financisl Reporting Standards (PFRS)

The financtal statements of the Company have been prepared in accordance with
PFRS. PERS are adopted by the Financial Reporting Standards Council (FRSC)
from the pronouncements issued by the International Accounting Standards Board

(ASB).

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

(#) Presentation of Financial S tatements

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

Two comparative periods are presented for the statement of financial position
when the Company applies an accounting policy retrospectively ot makes a
retrospective restatement of items in its faancial statements, or reclassifies items in
the financial statements. In 2012, the Company restated its 2011 and 2010 financial
statements to reclassify Deposits for Future Stock Subscripdon to current liability
(see Nate 5). Accordingly, two comparative periods are presented for the
Company’s statements of financial position. In this connection, the Company eatly
adopted PAS 1 {Amendment) which no longer requires the related notes on the
ooenine statement of financial position o be presented [see Note 2.2(c)].
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Fanstional and Presentation Cyrrency

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 (see Nate 3).

Items included in the financial statements of the Company are messures using irs
functional currency. Functional cutrency is the currency of the primary economic
environment in which the Company operates.

2.2 Adoption of New and Amended PFRS

(a} Effective in 2012 that is Relevant to the Company

(4

In 212, the Company adopted the amendment to PFRS 7, Frnancial Instruments:
Disclosures — Transfers of Financial Assets (effective from july 1,2011). The
amendment requires additional disclosures that will allow users of financial
statements to understand the telationship between transferred financial assets that
are not derecognized in their entirety and the associated liabilities; and, to evaluate
the nature of, and risk associated with any continuing involvement of the
reporting entity in financial assets that ate derecognized in their entirety. The
Company does not usually enter into this type of arrangement with regard to
transfer of financial assets; hence, the zmendment did not result in any significant
change in the Company’s disclosures in its financial statements.

Effective in 2012 that are not Relevant to the Company

The following amendments are mandatory for accounting periods beginning on
or after July 1, 2011 or January 1, 2012 but are not relevant to the Company’s
financial statements:

) PAS 12 (Amendment), Incoree Taxes — Deferred Taxes: Recovery of U. nderlying Assets,
The amendment introduces a rebuttable presumption that the measurement of
a deferred tax liability or asset that arises from investment property measured at
fair value under PAS 40, Investment Property should reflect the tax consequence of
recovering the carrying amount of the asset entrely through sale. The
presumption is rebutted for depreciable investment property (e.g,, building) that
is held within 2 business model whose objective is to consume substantially
all of the economic benefits embodied in the asset over time, rather than
through sale. Moreover, Standing Interpretations Committee (SIC) 21, Income
Taxces — Rewvery of Revalwed Non-Depreciable Assets, is accordingly withdrawn and is
incorporated under PAS 12 requiring that deferred tax on non-depreciable
assets that are measured using the revaluation model in PAS 16, Propersy, Plant
and Equipment should always be measured on a sale basis of the asset. The
amendment is not relevant to the Company as the Company has no investment
properties and property, plant and equipment.
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(4) PFRS 1(Amendment), Firsz-Time Adoption of PFRS was amended to provide
relief for first-time adopters of PFRS from having to reconstruct transzctions
that occurred before the date of transition to PFRS and to provide guidance for
entities emerging from severe hypednflation either to resume presenting PFRS
financial statements or to present PERS financial statements for the first time.
The amendment became effective for annual periods beginning on or after
July 1, 2011 but is not relevant to the Company’s financial statements.

Early Adapiion of PAS 1 (Amendment)

In the preparation of the 2012 financial statements, the Company adopted eatly
the amendment made to PAS 1, issued by the FRSC as part of the Annual
Improvements to PERS 2009-2011 Cycle, which will be effective for the annual
period beginning on or after January 1, 2013. The amendment clarifies that when
an entity applies an accounting policy retrospectively or makes a retrospective
restatement or reclassification of items in its financial statements that have a
material effect on the information in the statement of financial position at the
beginning of the preceding period (i.e., opening statement of financial position),
it shall present a third statement of financial position as at the beginning of that
preceding perod. Other than the disclosutes of certain specified information as
presented in Note 7, the related notes to the opening statement of financial
position are no longer requited to be presented.

(d} Effective Subsequent to 2012 but not Adopted Eardy

‘There are new PFRS, amendments, annual improvements and interpretadons to
existing standards that are effective for periods subsequent to 2012. Management
has initially determined the following pronouncements, which the Company will
apply in accordance with their transitional provisions, to be relevant to its
financial statements:

() PAS 1 (Amendment), Financial Statements Presentation - Presentation of Itenss of Other
Comprebensive Income (effective from July 1, 2012). The amendment requires an
entity to group items presented in other comprehensive income into those that,
in accordance with other PFRSs: (a) will not be reclassified subsequently to
profit or loss and (b) will be reclassified subsequently to profit or loss when
specific conditions are met. The Company’s management does not expect this
amendment to have an impact on the Company’s financial staternents as the
Company does not have transactions recognized in other comprehensive
income.
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(i)

(it) PFRS 13, Fair Value Measurement (effective from January 1, 2013). This standard

(v} PAS 32 (Amendment), Finandal Instruments: Presentation — Offsetting Financial Assets

™
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PERS 7 (Amendment), Financial Instraments: Disilosures - Offsetiing Finandeal Assets
and Financial Liabilities (effective from January 1, 2013). The amendmeant
requires qualitative and quantitative disclosures relating to gross and net
amounts of recognized financial instruments that are set-off in accordance with
PAS 32, Financial Instraments: Presentation. The amendment also requires
disclosure of information about recognized financial instruments which are
subject to enforceable master netting arrangements or similar agreements, even
if they are not set-off in the statement of financial position, including those
which do not meet some or all of the offsetting criteria under PAS 32 and
amounts related to a financial collateral. These disclosures will allow financia!
statement users to evaluate the effect or potential effect of netting
arrangements, including rights of set-off associated with recognized financial
assets and financial liabilities on the entity’s financial position. The Company
has initally assessed that the adoption of the 2mendment will not have a
significant impact on its financial statements.

aims to imptrove consistency and reduce complexity by providing a precise
definition of fair value and = single source of fair value measurement and
disclosure requirements for use across PFRS. The requirements do not extend
the use of fair value accounting but provide guidance on how it should be
applied where its use is already required ot permitted by other standards.
Management is in the ptocess of reviewing its valuaton methodologies for
conformity with the new requirements and has yet to assess the impact of the
new standard on the Company’s financial statements.

and Financia! Liabilities (effective from January 1,2014). The amendment
ptovides puidance to address inconsistencies in applying the criteria for
offsetting financial assets and financial liabilities. It clarifies thata right of set-
off is required to be legally enforceable, in the notmal course of business; in the
event of default; and in the event of insolvency or bankruptey of the entity and
all of the counterparties. The amendment also clarifies the pdnciple behind net
settlement and provided characteristics of a gross settlement system that would
satisfy the criterion for net settlement. The Company does not expect this
amendment to have a sipnificant impact on its financial statements.

PIRS 9 Financial Instruments: Classification and Measurment (effective from
January 1, 2015) to be relevant to the Company and which the Company will
apply in accordance with its transiional provisions. This is the first partofa
new standard on financial instruments that will replace PAS 39 in its entrety.
This chapter covers the classification and measurement of financial assets and
financial abilities and it deals with two measuremnent categories for financial
assets: amortized cost and fair value. All equity instruments will be measured
at fair value while debt instruments will be measured at amortized cost only if
the entity is holding it to collect contractual cash flows which represent
payment of principal and interest. 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 as such,
the entity shall apply measurement to the entire hybrid contract, depending on
whether the contract is at fair value or amortized cost.
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For liabilities, the standard retains most of the PAS 39 tequitements which
include amorazed cost accounting for most financial liabilides, with
bifurcation of embedded derivatives. The main change is that, in case where
the fair value option is taken for financial hiabilities, the part of a fair value
change due to an entity’s own credit risk is recorded in other comptehensive
income rather than in profit or loss, unless this creates an accounting
mismatch.

To date, othet chapters of PFRS 9 dealing with impairment methodology and
hedge accounting are still being completed.

Further, in November 2011, the IASB tentatively decided to consider making
limited modifications to International Financial Reporting Standard 9's
financial asset classification model to address certain application issues.

The Company does not expect to implement and adopt PFRS 9 until its
effective date or until all chapters of this new standard have been published.
In addition, management is currently assessing the impact of PFRS 9 on
Company’s financial statements and is committed to conduct a
comprehensive study of the potential impact of this standatd in the last
quarter of 2014 before its adoption in 2015 to assess the impact of all
changes.

2.3 Financial Assets

Financial assets are recognized when the Company becomes a party to the contractual
terms of the financial instrument.  Financtal assets other than those designated and
effective as hedging instruments are classified into the following categories: financial
assets at fair value through profit or loss (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 initia} 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 at FVTPL are initially recognized at fair value
plus any directly attributable transaction costs. Financial assets cartied at FVTPL are
initially recorded at fair value and transaction costs related to it are recognized in profit
ot loss.

The financial asset category that is currently relevant to the Company is Loans and
Receivables (presented as Cash in the statements of financial posidion). Loans and
receivables 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 2 debtor with no intention of trading the recetvables. They
are included in current assets, except for maturities greater than 12 months after the
reporting petiod which are classtfied as non-current assets. Loans and receivables are
subsequently measured at amortized cost using the effective interest method, less
impairment losses, except when they are due within one year in which case, they are
measured at their nominal values. Impairment loss is provided when thete is an
objective evidence that the Company will not be able to collect all amounts due to it in
accordance with the original terms of the receivables. The amount of the impairment
loss is determined as the difference between the asset’s carrying amount and the present
value of estimated cash flows, discounted at the effective interest rate.
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Non-compounding interest and other cash flows resulting from holding financial assets
are recognized in profit or loss when received, regardless of how the related carrying
amount of financial assets is measured,

The financial assets are derecognized when the contractual rights to receive cash
flows from the financial insteuments expite, or when the financial assets and all
substantal rsks and rewards of ownership have been transferred.

2.4 Impairment of Non-financial Assets

The Company’s input value-added tax (VAT) is tested for impairment whenever events
or changes in circumstances indicate that the carrying amount may not be recoverable.

For purposes of assessing impairment, assets ate grouped at the lowest levels for which
there ate separately identifiable cash flows {cash-generating units). As a result, some
assets ate tested individually for impairment and some are tested at the cash-generating
unit level.

Impairment loss is recognized 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 factots 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 pteviously
recognized may no longer exist and the carrying amount of the asset is adjusted to the
recoverable amount resulting in the reversal of the tmpairment loss.

2.5 Financial Liabilities
Financial lizbilities include Accounts Payable and Accrued Expenses.

Financial liabilities are recognized when the Company becomes a patty to the
contractual terms of the instrument. All interest and related charges, if any, incutred on
a financial liability are recognized as an expense in the statement of comprehensive
income.

Accounts payable and accrued expenses are recognized initially at their fair value and
subsequently measured at amortized cost, using the effective interest method for
maturities beyond one year less settlement payments.

Finanaal liabilities are classified as current Habilities if payment is due to be settled
within one year or less after the end of the reporting period, or the Company does not
have an unconditional right to defer settlement of the hability for at least 12 months

after the end of the reporting period. Otherwise, these are presented as non-current
liabilities.



Financial liabilities are derecognized from the statement of financial position only when
the obligations are extinguished either through discharge, cancellation, or expiration.

2.6 Deposits for Future Stock Subscriptions

Deposits for future stock subscriptions are recorded upon receipt based on the
advances from stockholders and additional cash infusion from stockholders to be
converted to equity.

2.7 Provisions and Contingencies

Provisions are secognized when present obligations will probably lead to an outflow of
economic resources and they can be estimated reliably even if the timing o amount of
the outflow may still be uncertain. A present obligation arises from the presence of a
legal or constructive commitment 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 reporting date, including
the risks and uncertainties associated with the present obligation. Whete there are a
number of similar obligations, the likelihood that an outflow will be requited in
settlement is determined by considering the class of obligations as a2 whole. Where time
value of money is material, long-term provisions are discounted to their present values
using a ptetax rate that reflects market assessments and the risks specific to the
obligation. The increase in the provision due to passage of time is recognized as
interest cxpense. Provisions are teviewed at the end of each reporting period and
adjusted to reflect the current best estimate.

In those cases whete the possible outflow of econotnic 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 ctitetia of an asset are considered contingent assets, hence, are not
trecognized 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
ptovision.

2.8 Expense Recognition

Expenses are recognized in profit or loss upon receipt of goods and utilization of
services or at the date they are incurred.



2.9 Income Taxes

Cusrent tax assets or liabilities comprise those claims from, or obligations to, fiscal
authonties relating to the current or prior teporting period, that are uncollected or
unpaid at the reporting date. They are calculated according to the tax rates and tax laws
applicable to the fiscal periods to which they relate, based on the taxable proft for the
yeat. All changes to current tax assets ot liabilities are recognized 125 a component of
tax expense in profit or loss.

Deferred tax is accounted for, using the liability method, on temporary differences at
the end of the reporting period between the tax base of assets and lizbilities and their
carrying amounts for financial reporting purposes. Under the liability method, with
certain exceptons, 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 deferred
tax esset can be utilized. Unrecognized deferred tax assets are reassessed at the end of
each reporting period and recognized to the extent that it has become probable that
future taxable profit will be available to allow such defesred tax assets to be recovered.

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

Deferred tax assets and liabilities are measured at the tax rates that are expected to
apply to the period when the asset is trealized or the liability is settled, based on tax rates
and tax laws that have been enacted or substantively enacted at the teporting date.

Most changes in deferred tax assets ot liabilities are recognized as a component of tax
cxpense in profit or Ioss. Only changes in deferred tax assets or liabilities that relate o
a change in value of assets or liabilities that are charged in other comprehensive income
or directly to equity are recognized in other comprehensive income or directly to 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 liabilitles and the
deferred taxes relate to the same entity and the same taxation authority.

2.10 Related Party Transactions and Relationships

Related party transactions are transfers of resources, setvices or obligations between the
Company and its related parties, regardless whether 2 price is charged.

Parties are considered to be related if one party has the ability to control the other patty
ot exercise significant influence over the other party in making financial and operating
decisions. These parties include: (a) individuals owning, directly or indirectly through
one ot more intermediaries, control or are controlled by, or under common control
with the Company; (b) associates; and, (c) individuals owning, directly ot 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.
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2.11 Caprtal Deficiency
Capital stock represents the nominal value of shares that have been issued.

Additional paid-in capital (APIC) includes any premiums received on the initial issuance
of capital stock and subsequent cash infusion from stockholders approved by the BOD
to be presented as APIC. Any transaction costs associated with the issuance of shares
are deducted from APIC, net of any related income tax benefits.

Deficit represents all carrent and prior period results as reported in profit or loss in the
statements of comprehensive income.

212 Loss Pgr Share

Loss per share is determined by dividing net loss by the weighted average number of
issued and outstanding shares during the year.

The Company has no potentally dilutive shates, hence, no information on dilutive Ioss
per share is presented.

2.13 Events After the Reporting Petiod

Any post-year-end event that provides additional information about the Company’s
financial position at the end of the reporting petod (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.

SIGNIFICANT ACCOUNTING JUDGMENTS AND ESTIMATES

The Company’s financial statements prepared in accordance with PFRS requite
management to make judgments and estimates that affect amounts reported in the
financial statements and related notes. Judgments and estimates are continually
evaluated and are based on historical experience and other factors, including
expectations of future events that are believed to be reasonable under the
circumstances. Actual results may ultimately differ from these estimates.

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} Determination of Functional and Presentation Carrency

The Company has determined that its functional currency is the Philippine pesos,
which is the currency of the primary economic environment in which.the entity
opetates.

(6) Recognition of Provisions and Contingencies

Judgment is exercised by management to distinguish between provisions and
contingencies. Policies on recogniton and disclosure of provision and
contingencics are discussed in Note 2.7 and disclosures on relevant provisions and
contingencies are presented in Note 9.
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() Impairment of Non finaucial Assets

PFRS requites that an impaitment review be performed when certain impairment
indicatoss are present. The Compaay’s policy on estimating the impairment of
non-financizl assets, specifically its input VAT, is discussed in detail in Note 2.4,
Thoupgh management believes that the assumptions used in the estimation of fair
values reflected in the financial statements are approprate and reasonable,
significant changes in these assumptions may materially affect the assessment of
recoverable values and any resulting impairment loss could have a material adverse
effect on the results of operations.

Based on management’s assessment, input VAT is fully recoverable; hence, no
impairment loss was recognized in 2012, 2011 and 2010.

4. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

The composition of this account as of December 31 js shown below:

2012 2011
Accouants payable P 564492 T 572,852
Accrued professional fees 137,000 120,000

E__ 701492 P___ (92852

Due to their short duration, management considers the carrying amounts of Accounts
Payable and Accrued Expenses recognized in the statements of financial Pposition to be
reasonable approximation of their fair values.

5. RELATED PARTY TRANSACTIONS

The Company’s related parties include its stockholdess. The summary of the
Company’s significant transactions for the yeats ended December 31,2012 and 2011 is

as follows:
2012 2011
Related Party Amountof  OQutstanding  Amountof Outstanding
Category Note = Transaction _ Balance = _Tragsmction  _ Balagce
Stackholders:
Cash infusions
(peesented as APIC) 5.1 P 750,000 P 2,000,000 P 1250000 P 1,250,000

Deposits for future
stock subscription 5.2 - 3,580,900 - 3,580,900



5.1 Cash Infusions from Stockholdecs

On the following dates, the BOD authorized the acceptance of additional cash
infusions from F. Yap Securifies, Inc. — In Trust for Various Clients (FYSI), a
stockholder, as follows:

Date Authorized Amount Manth Received
October 24, 2012 3 750,000 October 2012
December 29, 2011 550,000 December 2011
March 16, 2011 420,000 March 201t
January 10, 2011 280,000 January 2011
May 18, 2010 300,000 May 2010
December 18, 2009 350,000 December 2009
November 26, 2008 690,300 December 2008

P 5340300

Of the total cash infusion received, P1,340,300 was recognized 2s Depostts for Future
Stock Subscriptions (see Note 5.2) and the remaining amount of P2,000,000 was
reflected as APIC, P750,000 in 2012 and P1,250,000 in 2011 (see Note 7.2).

5.2 Conversion of Advances from Stockholders

On September 30, 2008, the Company’s BOD approved the conversion of all of its
outstanding advances from FYSI and ZHI Holdings, Inc. (ZHIHI) zs of that date
totaling P2,240,600 (previously presented under Due to Related Parties account) to
Deposits for Future Stock Subscriptions.

The aggregate amount of the converted advances from FYS[ and ZHIHI and the
additional cash infusions made by FYSI (see Note 5.1) totaling P3,580,900 are
ptesented as Deposits for Future Stock Subsctiptions in the statements of financial
positon.

The Company intends to convert the Depasits for Stock Subscriptions into capital
stock by 2013.

5.3 Key Management Personnel Compensation

in 2012, 2011 and 2010, there were no expenses recognized that are related to
employee benefits since the Company’s finance and administrative activities are being
handled by a third party (see Note 1.1).

INCOME TAXES

The Company is in tax loss position in 2012 and previous years. Accordingly, the
Company has accumulated net operating loss carryover (NOLCO) which can be
claimed as deduction from future taxable income within three years from the year the
NOLCO was incurred.



== -

- 13-

The details of the Company’s NOLCO as of December 31, 2012 and their respective
availment periods are presented below:

Original Expired Remaining Valid
Year Balance Balance Balange Untif
2012 P 673,747 P - P 673,747 2015
2011 669,286 - 669,286 2014
010 663,023 - 663,023 -2013
2009 621,550 621,550

P_2627606 P 621550  PB_2006056

Management has assessed that the Company may have no sufficient future taxable
income to enable it to utilize the benefits of the NOLCO within their prescribed
petiods. Hence, the related deferred tax assets amounting to P601,817, P586,158 and
P584,631 as of December 31, 2012, 2011 and 2010, respectively, have not been
recognized in the financial statements.

Fot the years ended December 31, 2012, 2011, and 2010, the Company did not have
minimum corporate income tax (equivalent to 2% of gross incotne, net of allowable
deductions, as defined in the tax regulations) since the Company has no gross income
in those years.

In 2012, 2011 and 2010, the Company opted to claim itemized deductions i
computing for its income tax due.

CAPITAL DEFICIENCY
7.1 Capital Stock

On May 29, 1991, the SEC issued an Order approving the Registration Statement
covering the securities which comprised the Company’s entire authorized capital stock.
On July 15, 1991, the PSE approved the listing of the Company’s shares. The
Company offered to the public 25,000,000 shares at an offer price of P2.20 per share.

On January 6, 1997, the SEC approved the increase of the Company’s authorized
capital stock from P100,000,000 to P3,000,000,000.

As of December 31, 2012 and 2011, the Company has an outstanding capital stock of
P2,733,463,907 covering 2,733,463,907 shares, all of which are listed in the PSE. The
number of holders and the closing price of the said shares is 820 and P0.34 per shate in
2012, respectively, and 823 and P0.75 per share in 2011, respectively.

7.2 Additional Paid-in Capital
In their meetings on October 24, 2012 and December 15, 2011, the Company’s BOD

authorized the acceptance of additional cash infusion from a stockholder amounting to
P750,000 and P1,250,000 to be reflected as part of APIC (see Note 5.1).
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7.3 Deposits for Future Stock Subscrptions

In 2012, the Company restated its 2011 and 2010 financial statements to

appropriately classify, under Current Liabilities, the balance of Deposits for Future
Stock Subscriptions as of December 31, 2011 and 2010 amounting to P3,580,900.
Previously, these deposits are presented under the Equity section in the 2011 and 2010
statermnents of financial position.

Presented below are the details of the effect of the restatement made in the statements
of financial position as at December 31, 2011 and 2010,

2011

As Previously

—Reported Reclassification  _As Respted
Change in Lizbiliies D__09285% PB___3580%00 P 4273752

Change in Equity (Capital Deficiency) P 27m514 (P__ 3580900) (B__3,308326)

2010
As Previously
Reported Rechsificaion As Restated
Change in Liabilities P__ 72183 L 3580900 P. 4302751
Change in Capital Deficiency (B___308140) (E__3.580900) (E__3.889.040)

The restatement had no effect on the Company’s statements of comprehensive income
both in 2011 and 2010

LOSS PER SHARE

The basic loss per share is computed as follows:

2012 2011 20190
Net loss for the year P 673,747 P 669,286 P 663,023
Divided by the weighted
average number of
issued and outstanding
shares 2,733,463,907 _ 2733463907 _ 2733463907
Loss per share P 000025 P 0.00024 P 0.00024

Diluted earnings per share was not determined because the Company does not have
potential dilutive common shares in 2012, 2011 and 2010.

COMMITMENTS AND CONTINGENCIES

There are commitments and contingencies which are not reflected in the financial
statements. As of December 31, 2012, managemeni is of the opinion that losses,
if any, that may adse from these commitments and contngencies will not have a
material effect on the Company’s financial statements.
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OPERATING AGREEMENT WITH OLYMPIC

Pursuant to the operating agreement with Olympic as mentioned in Note 1, which shall
take effect for a period of 25 years from the date of issuance of MPSA, the Company,
in consideration of the agreement, shall pay Olympic in the form of royaltes in an
amount equivalent to 3% of the Net Smelter Return on metal sales. Moreover, as
additional consideration for Olympic’s appointment of the Company as operator of the
mining claims, the Company has entered into an additional agreement with Olympic for
the issuance of the Company’s shates of stock from its unissued capital in favor of
Olympic in accordance with the following provisions:

(a) 10,000,000 common shares shall be issued to Olympic within one month from the
issuance of the MPSA;

(¢} Olympic shall have the option to subscribe at par, subject to applicable laws, to
additional 10,000,000 common shares within one year from the issuance of the
MPSA; and

(¢ Olympic shall have opton to subscribe at par, subject to applicable laws, to
100,000,000 common shares within five years from the issuance of the MPSA.

The above-mentioned agreements were unanimously passed and approved by the
Company’s BOD during a special meeting held on July 13, 2009 and ratified by the
Company’s stockholders representing 83.27% of the outstanding capital stock of the
Company durting the annual meeting of the stockholders held on November 5, 2009.

The Company can only operate the mining clairns upon the approval of the APSA by
the MGB and issuance of the MPSA by the DENR. As of December 31, 2012, the
MPSA has not yet been issued by the DENR which the approval of the APSA is sull
pending with the MGB.

RISK MANAGEMENT OBJECTIVES AND POLICIES

As of December 31, 2012, the Company is not exposed to any financial risks as it has
no significant financial instruments.

111 Credit Risk

The Company’s exposure to credit tisk is limited to the amount of Cash as shown in
the statements of financial posidon. However, the credit risk for Cash is considered
negligible since the counterparty is a reputable bank with high quality external credit
tatings. Cash in bank is insured by the Philippine Deposit Insurance Corporation up to
maximum coverage of P0.5 million for every depositor per banking institution,

11.2 Liquidity Risk

Liquidity risk arises from the possibility that the Company may encounter difficulties in
raising funds to meet commitments from financial instruments.
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The Company’s objectives to manage its liquidity profile are: (a) to ensure that adequate
funding is available at all times; (b} to meet commitments as they arise without
incurring unnecessary costs; and, (c) to be able to access funding when needed at the
least possible cost. Funding for expenditures are advanced by the stockholders of the
Company.

As of December 31, 2012 and 2011, the Company’s maximum liquidity risk is the
carrying amount of Accounts payable and Accrued Expenses.

CAPITAL MANAGEMENT OBJECTIVE, POLICIES AND PROCEDURES

The Company’s capital management objective is to ensure the Company’s ability to
continue as a going concern. As indicated in Note 1, the Company’s management
continues to assess possible investment opportunities and various options regarding
operations that it may take in the future. The Company monitors capital on the basis
of the catrying amount of equity as presented on the face of the statements of financial
positon.

To support its business plan, the Company has converted advances from related parties

to deposits for future stock subscription and has received additional cash infusions
which the Company intends to convert subsequently into capital stock.

SUPPLEMENTARY INFORMATION REQUIRED BY THE BUREAU OF
INTERNAL REVENUE

Presented below is the supplementary information which is requited by the Bureau of
Internal Revenue (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.

13.1 Reguirements Under Revenue Regulations (RR) 15-2010

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

{a) Owipmt VAT

The Company has no output VAT in 2012 as the Company has not yet started its
commercial operations as of December 31, 2012.

(%) Input VAT

The movements in input VAT are summarized below.

Balance at beginning of year P 409,661
Services lodged under other accounts 64 726

Balance at end of year P 474,387
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(¢} Taxes on Losportation

The Company does not have any customs duties and tariff fees paid in 2012 since it did
not engage in any importation activites during the year.

{dl  Excie Taxes

The Company does not have any transactions 1n 2012 which are subject to excse tax.
(e} Documentary Stamp Tax

The Company did not incur any documentary stamp tax in 2012 as it did not execute
any documents, instruments, loan agteermnents and papers evidencing the acceptance,
assignment, sale ot transfer of an obligation, and any right or property during the year.

(#  Taxes and Licenses

The details of Taxes and Licenses account are shown below.

PSE Iisting fee P 250,000
Business tax 13,040
Annual registration 500
Miscellaneous 1,600

P 265140

(@ Withholding Taxer

The tax withheld and remitted for the year ended December 31, 2012 amounted to
P12,017, which only pertains to expanded withholding tax.

(h)  Defiency Tax Assessments and Tax Cares

As of December 31, 2012, the Company does not have any final deficiency tax
assessments with the BIR or tax cases outstanding or pending in courts or bodies
outside of the BIR in any of the open taxable years.

13.2 Requirements Under RR 19-2011

RR 19-2011 tequites schedules of taxable revenues and other non-operating income,
costs of sales and services, and iternized deductions and other significant tax
information, to be disclosed in the notes to financial statements.

The amounts of taxable revenues and income, and deductible costs and expenses
presented below ate based on relevant tax regulations issued by the BIR, hence, may
not be the same as the amounts reflected in the 2012 staternent of comprehensive
income.

(a) Taxable Revenues

The Company does not have taxable revenues in 2012.
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(b)  Deductible Cost of Sakes and Services

The Company does not have deductible cost of sales and services in 2012.

(¢ Taxcable Non-Operating and Other Income

The Company has does not have taxable non-operating and other income in 2012.

(d)  Itemized Dedactions

The amounts of itemized deductions for the year ended December 31, 2012 are as
follows:

"Taxes and licenses P 265,140
Professional fees 214,000
Photocopying and reproduction 73,478
Communication, light and water 26,443
Other services 22,805
Advertising and promotions 12,618
Rental 9,346
Office supphes 1,772
Insurance 1,014
Transportation and travel 1,004
Miscellaneous 46,127

L 675747
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Punongbayan & Araullo

An instinct for growth’

Report of Independent Auditors
to Accompany Supplementary Information
Required by the Securities and Exchange 1o a2 oo, Tower 1

- . . The Enterprise Canter
Commission Filed Separately from the 6766 Ayais Aarue
- . . 1200 Malkati City
Basic Financial Statements Philippines

T +63 Z 836 5511
F +63 2 886 5506
www gunongbayan-araullo.com

The Board of Directars and Stockholders
Zeus Holdings, Inc.

20" Floor, LKG Towet

6801 Ayala Avenue

Makat City

We have audited in accordance with Philippine Standards on Auditing, the financia)
statements of Zeus Holdings, Inc. for the year ended December 31, 2012, on which
we have tendered our report dated April 1, 2013. Our 2udit was made for the
purpose of forming an opinion on the basic financial statements taken as a whole.
"The applicable supplementary information (see List of Supplementary Information) is
presented for purposes of additional analysis in compliance with the requirements of
Securities Regulation Code Rule 68, and is not 2 required part of the basic financial
statements prepared in accordance with Philippine Financial Reporting Standards.
Such supplementary information is the responsibility of management. The
supplementary information has been subjected to the auditing procedures applied in
the audit of the basic financial statements and, in our opinion, is fairly stated in all
material respects in relation to the basic financial staternents taken as a whole.

PUNONGBAYAN & ARAULLO

By: Nelsor7. Dinio
Partner

CPA Reg. No. 0097048
TIN 201-771-632
FTR No. 3671455, January 2, 2013, Makati City
SEC Group A Accrediation
Partaer - No. 1036-A (untd Sept. 29, 2013)
Firm - No. 0002-FR-3 (undl Jan. 18, 2015)
BIR AN 08-002511-32-2011 (undl Feb. 3, 2014)
Firm's BOA/PRC Cert. of Reg. No. 0002 (untl Dec. 31, 2015)

April 1, 2013

Certified Public Accountants
P&A ls 3 membar firm within Granl Thonton International Cid

Otirps in Caho Navan Navte
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Zeus Holdings, Inc.
List of Supplementary Information
December 31, 2012

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 Profic or Loss *
Held-co-matucity Investments *
Avatlable-foesale Financial Assets t
B Amounts Receivable from Directors, Officers, Employees, Related Pacties, and Pancipal *
Stockhelders (Other than Related Parties)
C Amaounts Recetvable from Related Parties which are Eliminated during the Consolidation of ¢
Financtal Smtements
D [ntangible Assets - Other Assets £
E Long-teem Debt s
F [ndebtedness to Related Parties ¥
G Guarantees of Securides of Other Issuers *
H Capital Stack 1
Orther Required Informations
Schedule of Phulippine Financial Reporting Standards and Inteepretations
Adopted by the Securities and Exchange Commission 2nd the
Financial Beporting Standards Council as of December 31, 2012 2-5
Schedule of Financial Indicatoes G
Map Showing the Relationship Between the Company and its Related Entities ke
Reconcilianon of Retained Earnings Available for Dividend Declaration *

* These schedules and supplementary information are not included as these are not applicable to the Company.
*#The Company is nat part of a group of companies.



Zeus Holdings, Inc,
SEC Refeased Amended SR Rule 68
. Anacx #8-2
Schedule H
Capitat Stack

Number of shares wwseed [ Number of shares

Title of Escue: Number of shares and vutstandiag a5 ceserved for aptioas, | Number of shawes held | Directars, afficers and Ot
tle of kssue . . . s
authevrized shown under eclated WATTIHS, COMVETSEOn by reloed partics capliyces res
bafarce sheet caption and nther cghes

{nounm shares - ' par vatue 3K HA OVKE 2233403507 - 129577 118 - 2003086 171
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Zeus Holdings, [ac.

Schedule of Philippine Financia) Reponing Standards and Interpretations

Adoped by the Secusities and Exchange Cammission and the
Financial Reporting Standards Council as of Decernber 3, 2012

Framework for the Preparation and Pregentation of Financial Statements

Cancephual Famework Phase A: Objectives and Cualiaiive Chicacreristics

Practice Statement Management Commentary

Philjppine Financial Reporiing Standards (PFRS}

PFRS 1
(Revised)

First-time: Adoptan of Philippine Financial Reporing Stndards

Amendmerts to MFRS £ Additonaf Exemptions for Ficst-time Adupten

Amendment o PFIS 1 Limited Esemptien from Comparative PFRS 7 Disclosuces for First-
time Adoptees

Amendments to PFRS £: Sevece Hyperinflation 3nd Removal of Ficed Date for Frst-time
Adopters

Amend ts to M'YRS I Goveenment Loans* {effective Jurwary 1, 201 3)

PFRS 2

Share-based Payment

Amendments 1o PFRE 2: Vesting Conditons and Cancellations

Amendments to PERS 2: Group Cashesetiled Shase-based Payment T'ansactinns

SOININ S

PFRS 3
{Revised)

Business ¢ nmbinstions

PERS 4

[nserance Contricts

Amendments to PAS 32 and PERS 4: Finaacial Guacantee Contracis

PFERS 5

Non-current Assets Hleld foe Sale and Discontinued Operations

PFRS &

Explocation for snd Cvaluation of Mingral Resnurces

A N N Y

PFRS 7

lmanctal Enstruments: Disclosures

Amendments (o FERE T: Transtion

Amcadments to PAS 39 and PERS 7: Rechsstfication of Firencial Assets

Amendments to PAS 39 and PERS 7: Reclsification «f Financial Assets - Effective Date and
Teansition

Amendments 10 PFRS T: [mproving Disclosures about Financial [nstruments

Amendments to PFRS 7: Disclosuces - Tensfers of Financial Assets

NS SN ININS

Amendments to PFRS T: Disclosures — Offsetting Finandial Assets and Firanciat Lisbites*
{effective January 1, 2011 3)

s,

Amendments 1o PERS T Mandatogy Effective Dace of PERS % and Transition Disclosores*
feffectire futuary 1, 2013}

PERS 8

Opcrating Segments

PERS 9

Financtal Instcuments (effectie Janwary 1, 204 5)

Amendments to PERS 9: Mandatoey iffective Date of PFRS 9 and Teaosition Disclozuees*
{effective Janary 1, 201 5}

PFRS 10

Consolidated 1financial Stawments* Gffedine fumury 1, 2003}

Amendments te PERS 10 T'ansition Guidance* {effeative Janvary 1, 2011])

Amendments to PERS 1 lovesiment Entities® efeetire framary 1, 201 3)

PFRS 11

Hoint Arcangements* fffective fanuary 1, 2013)

Amendments e PTRS 1 Teansiten Guidance* {effective Janzury 1, 207 3}

PFRS5 12

Disclosure of [nteeests in Other Fntites® fofetive Janwary {, 2013)

Amendenents o PFRS 12: Teansiton Guidance* (effective Jamaary 1, 201 3}

Amendments to PFRS L2 Investment Fntities* (fétite fuanary 1, 2013}

PFRS 13

Fair Value Measuremene® feffective fumaary 1, 2013)

[ L N N N L Y Y LY LY B




Philippfne Accountng Seandfards (PAS)

Meescniation of inancist Stacemens

PAST Amendments fo PAS 32and PAS E: Putizble Financial Instruments and Obligations Ansing on
{Revised) Liyuidanon
Ameedmenes w0 PAS [ Presentation of hems of Other Comprehensoe Income
PAS 2 Inventanes v
PAS 7 Satement of Cash Flows
PAS S Acceranting Palicies, Changes in Accouading Faimares 1nd Ferors
PAS I Fveats siee the Reportng Perud
PAS it Constocnon Contracts s
Encome Taxes
PAS 12 -
Amendaent to PAS 12 - Defecred Tax: Recovery of Underlying Assers
PAS 16 Pespecty, Plant and Lquipement s
PAS 17 [Leases
PAS 18 Reveaue
PAS D9 LEmployee Bencfies s
Amendments ta TAS 19: Actuasial Gains and |osses, Group Plans and Disclosures 7
?ll:jvilsged) [mpkyee Bencfitst feffective fanwary 1, 2013) 7
PAS 20 Accouniing for Gevernment Grants and Disclosuree nf Goveenment Assistacce 7
The Effects of Changes in Foreign Lxcoange Rac:
PAS 21
Amendmear: Net Investment in 2 Foreign Opeeation
f!?ei’iid) Barcowing Costs 7
?i:::sv{id) Relaeed Party Disclosures
PAS 26 Accounting and Reporting by Retrement lienefit Plans e
PAS 27 Consolidated and Separate Financial Statements s
Amendments to PERS 1 and PAS 27: Cost of an Investment in Subzidiary, Jaintly Controlled
Entity or Associate v
fﬁ::ded) Separate Financial Statements® feffective fanuary 1, 201 3) e
Amendments o PAS 27 (Amended): Investment Entities* @fetive fazzary 1, 20F 3} s
PAS 28 Inwestrnents in Assecittes N
PAS 28 Ienvestments in Assaciates and foint Ventuces* {effective Jamesry 1, 201 3) 7
{Amended}
PAS 29 fnancial Reporting in Hyperinflatenary Economics /7
PAS M Irtcrests in Joint Ventures e
Financia [nstruments: Presentation
Amerdments to PAS 32 and PAS 1: Putiable Binancial Insteaments 10d Obligations Adsing oo
Liguidstion
PAS 32 )
Amendment 0 PAS 32: Chassification of Rights [ssucs
Amendments w PAS 32: Cfsetting Financial Assets and Financial Lisbilities® fficse Jeasary 1, p
014




Famings per Shae s
PAS 34 Intedirm Financial Reporting v
PAS 36 Impascrnent of Astets 7
PAS 37 Peawisinns, Contingent §iabifities 2nd Contingene Asters s
PAS 38 [ntangtble Assets s
Financiz] Insteusnents: Recogniton and Measucermenc v
Amendmerits to PAS 39: Tansition and Ininiaf Recognitiun of Financial Assets and Finaacial s
Leabdities
Amendments to PAS 39: Cash Fow Hedge Accounting nf Toeecast [nirggroup Tansactons Fd
Amendimenrs ter BAS 39: The FPair Yalue Option V4
PAs 39 Amcndmc_nts 1o PAS 39 and PYIS 4: Binaacial Guarantee Conrects 4
Amendments to PAS 39 and PFRS 7: Reclassification of Financal Assets /7
Amendments to P'AS 39 and PIRS T: Reclassification of Fimancial Assets — EFfective 1ate and y
| Iransition
Amendments to Philippine [nrerpeetaiinn IFRIEC 9 and PAS 39: Embedded Derivntives 4
Ameadment to PAS 39: Eligible 1 ledged [tems v
PAS {0 lvestment Propecty Vs
PAS §1 Agriculture 7
Philippine Intespretations - Intemationaf Financial Reporting Fatetpretations Committee (TFRIG)
IFRIC | Changes in Existing Dccnm;mis.\'iuning, Restomtion 2nd Simitar Uiahifides** &
IFRIC 2 Members” Shave in Co-operative Enfities and Similae Instuments V'
IFRIC § l)-cwrmining Whether an Arsangement Congains 2 T case 7
Reghts to Interests Arising from Decommissioning, Restoration and Faviconmentat
FRICS |y chabilitation Funds** 7
Liabilicies Acising from Participating in 2 Specific Martket - Waste Flectrical and Fleereanic
[FRIC 6§ .. s
Ecuipment
IERIC 7 ;\.pplying the Restarement Approach under PAS 29, Financial Reporting in Hypeanflafonary p
leonemics
teassessment of Bmbedded Derivatives*® 7
IERIC Y .
Amendments o Phifippine fnicrpretation FFRIC-2 and PAS 39: Embedded Derivatives*:
IFRIC 1o Interim inancial Reparting and fepaiement S
IFRIC 12 Service Concession Arrangements <
IFRIC 13 Customer Loyaly Peogrmmes e
A5 19 - The Timiton a Defined Benefit Asset, Minimum Furnding Requiremenss and their
Interaction v
IFRIC |4 — "
Amendments to Phifippine [niespretations [FRIC - §4, Prepayments of a Minimum Funding
Requirement snd their Intecaction v
IFRIC 16 Hedpes of 2 Net lnvestment in 2 Foreign Operzion V4
IFRIC 1?7 Distibutioms of Non-cash Assets @ Cwners* v
IFRIC 18 "Teansfers of Assets from Customers** ”
IEREC 19 Extinguishing Financid Liabilides with Equity Instruments ** i
IFRIC 20

Sedpping Costs in the Production Phase of 1 Surface Mine? (effectéve Jazwary 1, 2013}

AN




Philippine Intempreratfons - Standing Interpretations Comumittee (SIC)

SIC-7 Intraduction of the Fura /-

SIC-1 {rovernmenr Assistinee - No Speeific Relation ro Operating Activities I

SIC-12 Censalidation - Special Purpose Entiies 4
Amendment to SIC - 12: Scope of $1C 12 '

S1C-13 | [ointly Contealled Eaides - Mon-Monetary Contabstions by Ventueers 4

SIC-15 Operting Leases - Incentives

SIC-23 income Faxes - Changes in the Tax Swatus of an Enoty or its Sharcholders®*

S1C-27 [ivaluating the Substanee of Transactions Envolving the Legsl Foem of 2 Lease

S1C-29 Service Concession Arangements: Disclosures v

S1C-31 Reveaue - Barter Transactions Tavolving Advetising Serviees 4 s

SIC-32 Tntacyble Assety - Web Siee Costs=* r

£

4 These standaeds have been adopted in the preparation of finaacial satements but the Company has no sipnificant fransactons covercd

These s trndaeds will he effecrive for periods subsequent so 2042 and are not eady adopied by the Company.

in both years preseneed.




N "
6
ZEUS HOLDINGS, INC.
SCHEDULE OF FINANCIAL INDICATORS
Financial Information 2012 2011 2010
Cutrent Assets 1,050,319 965426 413,691
Total Assets 1,050,319 965,426 413,691
Average Assers 1,007,872 689,559 206,846
Cutreat Liabilities 4,282,392 4773,752 4,302,731
Total Liabilities 4,282,392 4273752 4,302,731
Capital Deficiency (3,232,073) {3,308,326) (3,889,040)
Average Equity (3,270,200 (3,598,683} {3,5517,529)
Revenues - - -
Cost and expenses 673,747 069,286 663,023
Net Income (Loss) (673,747) {669,286) (663,623}
2012 2011 2010
! Liquidity Ratio 0.25 0.23 0.0
2 Debt to Equity Ratio {1.32) (129 {119
# Asset to Equity Ratio ©.3% 029 (0.11)
# Return on Assefs (067 097 (3.21)
¥ Return on Equity 0.21 0.19 0.19
% Cost to [ncome Ratio na na na

b Current Assets over Current Liabilitter

2 Totaf Linhifities over Equity

3 Tosal Assets over Equity

* Net Incone aver Avwrage Assels
¥ Net Incomse over Aserage Equity
% Cost and Expenses over Revensees
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ZEUS HOLDINGS, INC.

20 Floor LKG Tower, 6801 Ayala Avenue, Makati City

CERTIFICATION rees™prs C(”\

wmdwﬁﬂtw-ﬁ_ g.-s-ﬂ-
H
Securities and Exchange Commission r | APR 15 2013 9
SEC Building A | 1
EDSA, Greenhills _ D sy L
Mandaluyong City L D s
Gentlemen:

In compliance with Memorandum Circular No. 02 dated March 12, 2001, fssued by the
Secutities and Exchange Commission (SEC), requiring the submission B registered
corporations of SEC reportorial requirements we submit herewith the Audited Financial
Statemeats (AFS) diskette of Zeus Holdings, Inc. for the years ended December 31, 2012
and 2011 consisting of the following:

Table 1. Statements of Financial Position
Table 2. Statements of Comprehensive Income and Retained

Earnings Statement
Table 2b. Statements of Cash Flows

T certify that the AFS diskette of the Company contains the basic and material data in the
hard copies of the financial statements of the Company for the years ended

December 31, 2012 and 2011.
Iy,
RONALD. .\%APO
TrcsEu\r \\}&
Republic of the Philippines)

xe }SS.
i MR 1§

SUBSCRIBED AND SWORN to before me this ﬁy of April 2013, affiants
exhibiting to me his Passport No. XX 1614462 issued on July 15, 2008 at Manila.

Daoc. Na. 02
Page No.
Book No.
Seties of 2013.
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SPECIAL FORMFOR FINANCIAL STATEMENTS OF PUBLICLY-HELD ANDINVESTMENT COMPANIES
NAME OF CORPORATION: ZEUS HOLDINGS, ING.
CURRENT ADDRESS:! 20th Floor LKG Tower, 8801 Ayala Avenus, Makatt City

TEL.ND.: 884-1108 “FAXND,: 8341408
COMPANY TYPE: Holding Company

¥ hasa are based on consolldated financial statements, plezsy 50 indicate In the caplion,

PSiC:

Tabfe 1. Balance $haet

FINANCIAL DATA 2012 017

~ (inPO00) {in P000)
A ASSETS(A1+A2+AJ AL ASHABEATHAB+AS+AT0)

1,050 965
At Current Assets (A11+A 1.2 <A1 +A1E+A15)

576 356
A.1.1 Cash and eash equivalents {A.1.1.1 +A.1.1.2 +A 113

576 556
A.1.1.1 On hand

A.1.1.2 In domestic hanks/entllies 576 5561

A.1.1.3 In foreign banks/endlies

A.12 Trade and Ofher Recalvables (A.1.2.1 +A.1.2.2)

A.1.21 Due from domaslic entities (A1.21.1 +A1.2.1 2+A1.2.0.3 +A1.2.14)

A.1.21.1 Bua from customers {irads}

A.1.2.1.2 Dus from celated partiss

A.1.2.1.3 Others, spacfy (A1.2.1.3.1 +A.1.21.3.9)

Ald134

A1213.2

-A1.2.1.4 Allowanca for doubtiul accounts (negative aniry)

A.1.2.2 Dus from forelgn enfities, specify
(AL221+A$222 +A 1223441224

Al221

Al222
Af.223
. A.1.2.2.4 Allowanca for deubtfut aceaumts | negative sniry} .
A13 Inveniores (A1.3.1 +A 132+ A1 33 +A1 3] +A 135 ARG e
A.1.3.1 Raw materials and supplies J

A-1.3.2 Gooeds in process {including uafinished goods, growing crops, unfinfshed seads)

A.1.3.3 Finshed goods
A.1.34 Merchandise/Goods In transtt
A.1.3.5 Unhilted Servicas [in case of service providers}
A.1.3.8 Others, specify (A1.3.6.1 +A1.3.6.2)
A136.1
A136.2
A14 Financial Assets other than CashReceivables/Equity invesiments (Aidf+A142
A143+A144+A345+A148)
A1.4.1 Financlal Assels at Falr Value through Profit or Loss - issuag by damestic enlities:
(At411+A1412 +A1413+A 1414+ A14.15)
A.1.4.1.1 National Govemment
A.1.4.1.2 Bublle Financlal Institulions
A1:4.1.3 Public Non-Financlal institutions

A.14.1.4 Private Flinancial Institutions
A.14.1.5 Private Non-Financlal Institutions

A1.4.2 Hald to Maturity Investmens - lssued by domeskc anBifes
(A14.21+A142.9 +A1423 +A 1424 +A14.25)
A.1.4.2.1 National Govemment
A.1.4 2.2 Pubfic Financlal institutions '
A.1.4.2.3 Public Non-Finaneial Institufions

A.1.4.2.4 Private Financlal Institutions

A.I.@.Z.s Private Non-Financial Institutions

HOTE:

This spacizt form is applicable b Investment Companias and Pubicly-
and lnsurance companies). As a supplamental frm o PHFS, it shall bs «

held Corpanies (ereameratod in Seclion 17.2 of (he Securities Requiaion Coda (SRC), excepl banks
564 for reporting Consofidated Fnancial Statemants of Parent corperations and their subsidiaries,

hilippire kaws o branchasssubsidlaries of keign cosporaons that are beensed lo do tusiness in he
Prifippines whers the canter of econamic interest er activily Is within tha Philippings. On the ather hand, forstgn corporations are fuse hal xa incorparaled abroad, inchiding
beanches of Philppine corporations operating abroad,

Finanial Institutions are comporations principally engaged in financlal intermediation, facTitaling foanciat inlsrmediaten, or auxitary fnancial sewvices. Non-Financial
insbutions refar i corporaticns that are primarily angaged in the production of market qocds and nen-financil services.

Page 1
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gﬁ;};s? %E%}'wm Type: PHFS {rav 200¢)
SPECIAL FORM FOR FINANCIAL STATEMENTS OF FUBLICLY-HELD AND INVESTMENT COMPANIES
NAME OF CORPORATICN: ZEUS HOLDINGS, INC.
CURRENT ADDRESS: 2ith Floor LKG Tower, 8361 Ayala Avarus, Makatl City
TEL.ND.:  B84-1106 FAXNO.: g34-1409
COMPANY TYPE: Halding Company PSIC:
If these are based ort conaolicaled Fimancial Stataments, pledss S8 TdTeals in i caplion. -
Tabla 1. Balance Sheet
I 2017 PLEE]
FINANCIAL DATA {In #90) {In PO00 )
A14.3 Loans and Recelvables - Issued by domestic snities:
(A1431 +A1432 +A 1433 +A424 +81.435)
A.1.4.3.1 Nadlonal Gavernment
A.1.4.3.2 Public Financlal Institutions
A.1.4.3.3 Publlc Non-Financial Institufions
A.1.4.34 Private Financlal tnsfitutions
A.1.4.3.5 Privatg Non-Financial Institutions
A1.4.4 Avalable-for-sale financial assals - issued by domestic enfties:
fATAA 1 +ASA42+A 1443 +A 444 +A1445)
A.1.4.4.1 Nalonal Government _
A.1.4.4.2 Public Financlal Inslituligns
A.1.4.4.3 Public Non-Financlz! Instistlong
A.1.4.44 Private Financial Instiutions
A 1,445 Private Non-Financlal Institutions
A.1.4.5 Financfal Assets fssued by foralan eniiles; {A145.14A, 145264 1.4.5.3:4 1.4.5.4)
A.1.4.5.1 Financlal Assels at falr vaiia through profit o [oss
A1.4.5.2 Held-to-maturity Investments
A.1.4.5.3 Loans and Recelvablss
A.1.4.5.4 Available-for-sale financial assets
A1.4.8 Alfowance for decling In market value {neaative entry]
A1.5_Other Current Assels (state separately mateda items} {A.1.51 +A1.5.2 +A.15.3] 474 410
A.1.5.1 Prepald insurance -
A1.5.2 Input fax - 474 - 410
Al53 LT .. A e T N em e Lot N T
A Propedy, plant, and equipment (A2,1 +A22 +AT I +AZ4 +A 25+ A5 +A2T+A2D)
A2.1 Land

d A XRIIGES: § [l D i BAL & gnag (o
A2.5 Others, stedlfy (A251+A252 «A253+A254 +A755)

A6 Aoorajsalincrease soecity (A D61 + A28 +ATR3+ATEA+ADBAY

AZ81

A282

A283

A284

A6

27 Accumiated Deoredalon (aaua i,

A28 imdalrment (oss or Reversal ({f loss_neqative eqtry)
A3 Investments accounted for using the eoulty method TA3f *A37 +A 3.3 v A 34}
& 3 1 Eﬁ! n lﬂ'dﬂmeﬁﬂﬂﬁ bﬁ[ﬂlﬂdﬁﬁ!ﬂmﬂﬂ]ﬁi'

AL E farelan branct bsidlarias/afd]
L AJJ Cthers soeclv (A3 31 +A 332 +A333 +A334 +ATA5)
A3l

Al32

Ad33

All4

A335

i B -

A5 Biohgical
L_AS [nfaahle Asgels

i (AGB1] +ABIN

AB11

Af.12

| A82 Others. specifv (AR 21 +AG22)

AS.21 .

AB22

A7 Assaty Classified a5 Held for Sale

) d i i | Gr. assified id for Sal
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ContraiNe.:
Form Typma:

SPECIAL FORM FOR CONSOLIDATED FINANCIAL STATEMENTS OF PUBLICLY.HELD AND WVESTMENT COMPANIES

NAME OF CORPORATION: ZEUS HOLDINGS, INC.

PHFS frov 1003)

CURRENT ADDRESS: 20tk Floor LKG Tower, 6801 Ayafa Avenue, Makali Clly
TEL. NO.: 884-1108 FAXNO.: 854-1409
COMPANY TYPE ; Holding Company FSCT
Ifthesa are hasad on consolidalsd finzncial stalamants, Please 50 Indicale in HR¥ caption.
Table 1. Balance Sheat
2012 011
FINANCIAL DATA (It P00 } {InP00% }
| Adt Long-ferm receivables (et of curant portion) (A9.1 +A 3 A 03]
. A9.1 From domesticentifies, secifty [A9.1.1 +49.17 <4917
A%11
A%{2
A9.13
L AD.2 From forclon enfilies, soecfy (A9.21 +A92.2 +AS 73]
Aj2t
Adz22
Ag23
A.9.3 Allowance fiof ounis. met of current porion (| gntryl
| A10 Other Assets (A 10.1+A10.2 +A 103 + 4 10.4 + A 10.5)
| AT0.2 Qefarred income Tax
A10.4 Qthers, soacliv (A 1041 +A 1047 +A 1043 +A 1044+A 104.5)
A4
51042
A 043
Alod4
Al04S
A10.5 Aliowance for swrifa-dow aferred o }
.5, LIADILITIES B+ B2+B3+R4+B5) 1,282 - 4514
1 Currest Linblites (B.1.1 +B1.2 +B 13 +BIA +B.15 +BIB+BLT - - - - {262 4,774
B.1.1 Trade and Olher Payables lo Domestic Entifes 01 693
(8111 +B112+8113+B114+B115+R 116
B111 L
8.1.1.2 Trade Payables 561 573
B.1.1.3 Pavables to Related Parlies
B.1.1.4 Advancas from Directors, Officers, Employees and Principal Steckholders
B.1.1.5 Accruals, specify materiaf ftlems (8.1.15.1 +B.1.4.5.2 + B.1.1.5.3) 141 120
Bi.15.1 Auditfee 130 129
Bi152 legatfes 1
B.1.1.53 Others |
8,116 Others, snecify (B1.1.81 +B.1.16.2 +B1.1.6.3) - -
B118.1 Accounts Pavables - -
81162
81163
| B.1.2 Trade and Cther Pavables 1o Forpfan Entifles fsnecifv) (31,21 +8.1.29 + B.1.2.31
B2
B.1.22
B123
8.1.3 Provisions
B.1.4 Flnancial Uiabitites (excluding Trade and Other Payables and Provisions)
(B.14.1+8.142+B8.143+8.144+B.145)
B.14.1
B.14.2
B.1.4.3
B.14.4
B.14.5
B.1.5 Liabilles for Curmant Tax
B.1.6 Deferred Tax Lisbiliies
B.1.7 Cthers, specify (if malerial, stats separately; indicale Ifthe item is payable to publiclprivate or 3,581 3581
} o insti - 2+B17a+ + +
B.1.7.1 Dividends deetared and not paid af balance sheatdate
B.17.2 Acceptances Pavable
B.17.3 LUiabilltias under Trust Regeipts
B.1.7.4 Podtion of Long-term Debf Due wihin one vear
8175 Deferted Income
i 3.581 3581
B.1.7.6.1 Deposit for futurg stock subscription 3,581 3,581
B.1.742
81783

Page 3
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Confrol No.

Ferm Type:

SPECIAL FORM FOR FINANCIAL STATEMENTS OF PUBLICLY-HELD AND: INVESTMENT COMPANIES

NAME GF CORPORATION: ZEUS HOLDINGS, INC.

PHFS [rav 1005}

CURRENT ADDRESS: 20t Floor LKG Tower, 6801 Ayala Avenue, Makati Gity

TEL.NQ.:  Ba4-1108 FAX §O.: 1841409

COMPANY TYPE ; Holding Company
If these are based on consclidaled financial slalements, pleass sa indicats I the caption,

Table 1. Balance Shaet

FINANCIAL DATA

(In PO00)

i

2011
{In P10 }

B.2 Long-term Debt - Nor-current intesest-bearing Liahiflies (B.2.1 +B.2.2+B.23 +B.24 +B.2.5}

B.2.1 Bemestic Public Finandal Insfiufong

B.2.2 Domestic Publlc Non-Financial Institutions

8.2.3 Domestic Private Financial Instituticns

8.2.4 Domestic Private Non-Financial Institutlons

B.25 Foreign Finandal Ingtitutions

B.3 [ndebledness to Affiliates and Related Parlles (Non-Carrenf)

B.4 Llabiities leluded In the Disposal Groups Classified as Hald for Sale

B.5 Ciher Llabilities (B8.5.1 +B.5.2}

B.5.1 Deferred Tax

B.5.2 Others, spedfy (B.52.1+B.5.27 +B.5.0.3 +8.5.24 +B5.2.5)

8421

B4.22

8.5.2.3

B4.24

B.5.2.5

C. EQUITY{C3+C4+C5+CE+ C.7+C.B+CO+C.AD)

{3.233)

C.1 Authorized Capilal Stack fne. of shares, par value and tofal value; show datails) (C.1.1+C.1.2+€C.5.3)

C.1.1 Common shares

G142 Proferyed Shams

C.1.3 Others |

C.2 Subscribad Capital Stock {no. of shares, par valus and lotal value) C.2.1 +C.2.2 +0.2.3)
C.2.1 Common shares

C.2.2 Preferved Shares

C.2.3 Ohers

C.3 Pald-up Capital Stock {C.3.1 + 3.2

2,733,164

2733464

C.3.5 Commen shares

2733464

2,733 464

C.3.2 Proferred Shares

C.4 Additional Pald-in Capital / Capital In excess of par value | Paid-in Suiplus

35,194

3,644

€.5 Minerity Inlerest

C.6 Others, specify (C.6.1 +C6.2 +C.6.3)

C.6.1

C.6.2

C6.3

C.7 Appraisal Surplus/Revaluation Increment in Property/Revakuation Surplus

C.8 Retained Eamings {C.8.1 +C.8.2)

{2772 490)

(2,771 416)

C.8.1 Appropriated

(.8.2 Unapproprialed

(2,772,090}

(2771 416)

C.8 Head / Home Office Account {for Forelgn Branchies only}

C.10 Cost of Stocks Held i Treasury (negative sntry)

[ToTAL LIABILITIES AND EQUITY (A + C})

1050

365

Page 4
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Foun Typo PHFS frev 2506

SPECIAL FORM FOR FINANCIAL STATEMENTS OF PUBLICLY-HELD AND INVESTMENT GOMPANIES
NAME OF CORPORATION: ZELIS HOLDINGS, ING.

CURRENT ADDRESS: 20th Floor LKG Tower, 5301 Ayaa Avenue, Nakal Gty
TELNO. 8841106 FAXNO.: 881-1408
COMPANY TYPE : Holdfng Company PSIC:

ft these are basad on consolidated financial stafements, please so Indleate In the capfion,

Tabie 2. Income Statement
FINANCIAL DATA 2012 2011

{In P00 | {InP000)
A, REVENUE /INCOME (A1 + A2+ A3+Ad)

A1 Nat Sales or Revenue / Racsipts from Operatlons {manufacluring,
mining ufilties, rade, services, alc.) {from Primary Activity)
A.2 Shats In the Prafit or toss of Associates and Joini Ventures accounted for
A3 Other Reveaue (3.1 +A32 +A33 +A34+ATS5)
A.3.1 Rantal Incame from Land and Bulldings
A.3.2 Receipts Irom Sale of Merchandise (irading) {from Secondary Acliviy)
A.1.3 Sale of Real Estats of olher Propsrty and Equiament
A.3.4 Royaltles, Franchise Fees, Copyrights {bocks, films, records, etc)
A3.5 Others, specify (A.3.5.1 + 4352 +A353 +A354+A355+
A3SA+AIST+ATRA
A5
Al352
A3.5.3
Al5A
Al5S5
Al56
A3ST R - e ) . ) ey e
A4 Other Income (non-operating) (A.4.1 + A4.2 + A 4.3+ A4 4)
A.4.1 Interest Incoma
A.4.2 Dividend Incoms
A.4.3 Gain/ (Loss) from salling of Assets, specify
. (AT +A439 +A433 A4 1)
A4
A4.3.2
A433
Ad.34
A.4.4 Others, specify
[A441+A442+A4 43+ 2444
Ad.d1
Add2
Ad.43
Addd
B, COST OF GOODS SOLD (B.1+B.2 ¢ B.3)
8.1 Cost of Goods Manufaciured (B.1.1 +8.1.2 +B.1.3 +B.14 +B15)
B.1.1 Direct Matarlal Used
B.1.2 Direct Labor
B.1.3 Other Manufacturing Cost / Overhead
B.1.4 Goods in Process, Beginning
B.1.5 Goods in Process, End {fegative antry)
8.2 Finished Goods, Beginnlag
B.3 Finished Goods, End (neqative entrd
C. COSTOFSALES (C.1+C.2+C.3)
C.1 Puichases
C.2 Merchandise Inventory, Beginning

©.3 Merchandlse Inventory, End (negative entry) -
D. GROSS PROFIT (A-B- )

NOTE: Pursuant to SRC Rule 68.] (as amended tn Nov. 2005), for fiscal years ending December 31, 2005 up te
November 30, 2006, a comparative format of only two (3) years mayp be filed to give lemporary relief for covered

companies as the more complex PFRSs will be applied for the Sirstdime in these pear end periods. After theese first
ihme applications, the requirement of three (3} year comparatives skail reszime Jor year end reparts beginning

Page 5
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Form Type:

PHFS {rav 20046)

SPECIAL FORM FOR FINANCIAL STATEMENTS OF PUBLICLY-HELD AND INVESTMENT COMPANIES

NAME OF CORPORATION: ZEUS HOLDINGS, INC.

CURRENT ADDRESS: 26th Floor LKG Towar, 6801 Ayala Avenue, Makall City
TEL.NO.: 841106 FAX NQ.: 8841408
COMPANY TYPE: HaldIng Company PsIC:

If these are based o consofidated financial statements, please so Indicate in the caplion.

Table 2. income Statement

FINANCIAL DATA

2012
(i PO}

2011
{In 1000}

E. OPERATING EXPENSES (EA1+E2+E3+E4)

674

663

E.1 Salling or Markeling Expenses

E.2 Adminislrative Expenses

E.J General Expenses

674

669

E.d4 Other Expenses, specify (E4.1 +E4.2+E43+E44 +E45¢EAG+EAT
+EA8 +E49 +E4.10}

Ed1

E42

E43

Ed4

E.45

" E46

TE47

E48

EA9

EA4.10

F. FINANCE COSTS(F1+F2+F3+F4+F5)

F.1 Ingrest ons Short-Term Promissory Notes

F.2_Interest on Long-Term Promlssory Notes

F.3 _Interest on bonds, morlgages and other long-term Ioans

F.4 Amortization

F.5 Otherinterests, specify (F51+F52+F53 +F54+F55}

F.51

£.52

F.5.3

F.54

F.55

G. NET INCOME (LOSS) BEFORE TAX (D -E-F)

674}

[

H. INCOME TAX EXPENSE {negative entry

I. INCOME(LO3S) AFTER TAX

674)

(669}

J. Amount of i} Post-Tax Profit or Loss of Discontinued Oparatlons; and )

to Seff or on the Disposal of the Assets or Dlspoul Group(s) constituting the
Discantinuad Oparation (If any}

Post-Tax Gain or Loss Racognized on theMaasuremant of Falr Valua lass Cost-

1

J.2

K. PROFIT OR LOSS ATTRIBUTABLE TO MINORITY INTEREST

L_PROFIT OR LOSS ATTRIBUTABLE TO EQUITY HOLDERS OF THE PARENT

M. EARNINGS (LOSS) PER SHARE

M.1 Basle

(0.00025)

M.2 Diluted

(0.0002%)

Page 6
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Ll Form ryp{“_;) PHFS (rav 2006
SPECIAL FORM FOR FINANCIAL STATEMENTS OF PUBLICLY-HELD AND INVESTMENT COMPANIES
NAME OF CORPORATION: 2EUS HOLDINGS, INC.
CURRENT ADDRESS: 2{th Floor LKG Tower, 6301 Ayala Avenue, Makatl City
TEL.NG.: 3341108 FAX NO.: d84-1469
COMPANY TYPE Hoiding Company PSIC:
if hesa arg based on consolldafed financlal statements, ploasa so indlcale In the caplion,
Table 3. Cash Flow Statemants
2012 2044
FINANCIAL DATA {in 700} {n PO
CASH FLOWS FROM OPERATING ACTIVITIES
Hat ncame (Loss) Bufors Tax and Extraordinary Herm . (674} [639]
Ad{usimants to Reconclla Nat Income to Ngt Cash Providad by Operaling Activitles
Depreciglion
Amedization. specify
Qthers. spacify:
Wiite-down of P Plant, ang Equigmen
Changas in Assets ang Liabilitias:
Decrease (Increase) in:
Beceivables
Invenipdes
r I 5 (6% (63)
Othiers, spacify:
fncrease (Decrease) in:
Tra ¢ Pavabl ki 129}
I Taxgs Payabla
Qitrars. epeiy; =

Increase] as@ int Al I

|__A.Nat Cash Provided by (Us ed I} Operafing Aciivitles feum of obove rowe]
hCASH FLOWS FROM INVESTING ACTIVITIES

Ini rease in Qther

Beduetionsi{Addiions} lo Procerty, Plant, and Eguipment_

Others, specif

|28 Cah Provded b (o n) Inveating At our of soeve o) :

CASH FLOWS FROM FINANCING ACTIVITIES

Pracesds from:
Loang
ng-
lssural f rili
Qthers. specifv:
1 nfusfgn 150 1250
Payrmgnts of:
LLoang}
Jiong-term Debt)
LStock Subscriptiong)
Cthers, spactfy (nagative gntry ):
el Lash Frovidad by (Used Inl Financing Activities (sum £ 1250
[MET INCREASE IN CASH AND CASH EQUIVALENTS (A + B + C) p.} 488
Cash and Cash Equivalants
Begineing of ygar 556 _88 |
Eadofvear 74 256

NOTE: Pursuant is SRC Rule 681 (os amended In Nov. 2005},
2006, a comparative format of anly two (2} years may be filed to

for fiscal years ending December 31, 2005 Hp ta November 30,
give temparary rellef for coverad companies as the xore complex

PFRSs wiil be applied for the first tiime In these year end perieds. Afier these first time applicadons, the tequirement of ihree (3)
Year comparatives shall resume for year end reports beginning December 31, 2006 and onwards.

Paga 7



IR N

€

Conltrof No.:
Form Typa:  PHES {rav 1006)
SPECIAL FORM FOR FINANCIAL STATEMENTS OF PUBLICLY-HELD A'_ND INVESTMENT COMPANIES
NAME OF CORPORATION:  ZEUS HOLDINGS, IRC.
CURRENT ADDRESS: 20th Floor LKG Yower, 6301 Ayala Avenus, Bakail City
TEL NO.: 884-1108 FAX NO.: 884-1409
COMPANY TYPE ! Holding Company PSIC:
Hthase ars based on consolldaled fnancial statemants, please so indlcate in the caption,
Tahble 4. Statement of Changes In Equlty
Amountn P'Oco]
Deposit for .
FINANCIAL DATA | Capital Stock | Addilonal e stoe | Lranslation | Refainad | oy,
Paid-In Capital . Differances Earnings
subscription
A, Balance, 2010 2733464 33394 - - (2.770747) {3.889)
A1 Cormeclicn of Emar fs)
A.2 Changas in Accounting Poficy
{8, Reslated Balance 2733464 33304 - - [2.770,747) [3.389)
G, Surplus
C.} Surplus (Daficit) on Revalualion of
C.2 Sumplus {Deflictt) on Revalualion of
C.3 Cumency Translation Difernces
C.4 Other Surplus {spacify)
C 4.1 Addtional pald-incapital 1,260 1,250
C4.2
€43
Cdd
Ci5
D. Netincome {Loss) for tha Padod (669} {669)
E, _Dividends {reqativa entry }
F. __ Appropriatien for [spacify)
F.f - "3
F.2
F.3
F4
FM.5
G, lssuance of Capltal Steck
G.1 Commen Stock
.2 Preferred Stock
G.3 Others
H.  Balance, 2011 2,133,484 34,644 - (2,771,416) (3,308)
H.1 Comectlon of Ervor {5)
H.2 Changes in Accounling Poicy
. Restated Balancs 2733454 34,644 - B {2,771, 416) {3.108)
J.  Burplus
J.1 Suphs (Daficit] an Revaluation of
| .2 Gurplus (Deficit) on Revaluaton of
J.3 Currency Transtaticn Differances
J.4 Other Surplus (specify]
J 4.1 Addilional pald-ia capilal 750 750
+4.2
J4.1
J4.4
J4.5
K. Notlncoma (Loss) for the Perlod 1574} {874
L. Dhidends {negalive an
M. Appropriation for {spesify)
.5
M.2
M.3
M4
.5
N. lsmuance af Capital Sfeck
G.1 Common Stock
G.2 Praforred Stock
G.J Others
D. Balamcs, 2012 2,733,464 35,334 - (2,772,080) (3.232)
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ZCURITIES AND EXCHANGE COMMISSId
SEC FORM 17-Q

QUARTERLYREPORT PURSUANT TO SECTION 17 OF THE SECURITIES
REGULATION CODE AND SRG RULE 17(2){b) THEREUNDER

—

For the quarterly period mnded 30 June 2013
2. Commission identificationnumber 102415 3. BIR Tax Identification No 000-056-514

ZEUS HOLDINGS, INC,
Exact name of issuer as specified in its charter

=

Metro Maniia, Philippines

5. Province, country or other jurisdiction of incorporation or organization

(1}

. Industry Classification Caode: i (SEC Use Only)

20/F, LKG Tower, 6801 Kyala Avenue, Makati City 122

7. Address of issuer's principal office Postal Code

{632) 884-1106

. Issuer's telephone number, including area code
g

[s~)

8. Former name, former address and former fiscal year, if changed since last report

10. Securities registered purssant to Sections 8 and 12 of the Code, or Sections 4 and 8 of the
RSA (as of 30 June 2013

Title of each Class Number of shares of common
stock cutstanding and amount
of debt outstanding
Common 2,733,483,907
Outstanding Loans nil

11. Are any or all of the securfies listed on a Stock Exchange?
Yes [X] No [ ]
if yes, state the name of such Stock Exchange and the class/es of securities listed therein:
Philippine Stock Exchange Comman
12. Indicate by check mark whether the registrant:

{a} has filed all reports required to be filed by Section 17 of the Code and SRC Rule 17
thereunder or Segtions 11 of the RSA and RSA Rule 11(a)-1 thereunder, and Sections 28 and
141 of the Corparation Code of the Philippines, during the preceding twelve (12) months (or
for such shorter period the registrant was required to file such reports)

Yes [X] No [ ]
(b) has been subjectto such filing requirements for the past ninety (30) days.

Yes [X] No [ ]
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Zeus Holdings, Inc. f
SECForm 17-Q

For the guartedy period ended 30 Juna 2013
Page 2

PART | - FINANCIAL INFORMATION
tem 1. Financial Statements.
(Please see attached unaudited financial statements)
ttem 2. Management's Discussion and Analysis of Financial Condition and Resulss of Operations.
As of 30 June 2013, total assets stood at P565,271, which is 46.18% lower from 31 December 2012. The
decrease is attributable to a 92.58% reduction in cash, primarily due to payment of audit fee and operating

expenses, cushioned by a 10.13% increase in input value-added tax on audit and listingfees.

During the quarter, the Company recorded a net loss of P55,503 compared 1o last year's P44,380. The
increase is attributable to. higher other operating expenses. Likewise, for the six monh period, the Company

posted a net loss of P354,077 compared to last year's P334,227.

The top 5 performance indicators of the Company are as follows:

Ratios Formula 30-June-13 30-June-12 31-Dec-12
Current Current assets/ 0.14:1 0.12:1 0.251
Ratio Current liabilities 585,271 /4,151,421 502,377 / 4,144,930 1,050,318/ 4,282 392
Debt to Equity [Total liabilities/ -1.16:1 -1.14:1 -1.32:1
Ratio Stockholders' equity | 4,151,421 / (3,588,150) 4,144,930/ (3,642 553) 4,282,392 / (3,232,073)
Capital Stockholders' equity/ -6.34:1 -7.25:1 -3.08:1
Adequacy Total assets (3,586,150) f 565,271 {(3,642,553) /502,377 (3.232,073) /1,050,319
Ratio
Book value  [Stockholders' equity/ -0.00131 -0.00133 -0.0012

er share Total # of shares (3,586,150) / 2,733,463,907 |(3,642,553) / 2,733,463,907| (3,232,073} / 2,733,463,907
Loss per Net loss/ -0.0013 -0.00012 -0.00025
Share Total # of shares (354,077)/2,733,463,907 | (334,227)/2,733,463,907 | (B73,747) / 2,733,463 907

Current Ratio shows the Company's ability to meet its short-term financial obligation. As of 30 June 2013, the
Company has P0.14 worth of current assets for every one peso liability as compared talast year's current ratio
of P0.25 for every peso of liability. The increase is attributable to settlement of various operating expenses.

Debt to Equity Ratio indicates the extent of the Company’'s debt which is covered by shareholder's fund. it
reflects the relative position of the equity holders. As of 30 June 2013, the Company's equity is not sufficientto
cover its liabifities. However, the major shareholder is willing to support the Company as the need arises. In
addition, on & August 2013, the Securities and Exchange Commission issued a Certificate of Approval of
Valuation of the Deposits for Future Subscription of twa shareholders in the lotal amount of P3,580,900 as full
payment for 3,580,900 shares of stock of the Company, thus substantially reducing the Company’s debt.

Capital Adeqitacy Ratio is computed by dividing the Tetal Stockholders' Equity over Total Assets. It measures

the financial strength of the Company. As of 30 June 2013, the Company's Capital Adequacy Ratio decreased
to negative P8.34. :

Book Value Per Share measures the recoverable amount in the event of liquidation if assets are realized at
book value. The Company has a book value per share o negative 0.00131 as of 30 Jure 2013.

Loss Per Share is calcuiated by dividing net loss by the weighted average number of shares issued and
outstanding. As of 30 June 2013, the Company's loss per share remained at negative 6.0001 3.
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Zewus Holdirgs, inc.

SEC Form 17-Q :

For tha quaderly period ended 30 i 313
Page 3

(B} interim Pericds
Discussion and analysis of material event/s and uncertainties known to management that would
address the past and would have an impact on future operations of the following:

{i) Any known trends, demands, commitments, events or uncertainties that will have a
material impact on issuer's ability.

There are no known trends or any known demands, commitments, events or
uncertainties that will result in or that are reasonably fikely to result in the Company's
fiquidity increasing or decreasing in any material way.

(i} Events thaf wilf tigger direct or contingent financial abligation that is material to the
Company, including any defaulf or acceleration of an obligation

There are no known events that will trigger direct or contingent financial obligation that is
material to the Company, including any default or acceleration of an obligation,

(iii) Material of-balance sheet transactions, arrangements, obligations (inciuding contingent
obligations), and other rola tionships with unconsofidated entities or other persons creafed
during the reporting period.

There are no known off-balance sheet transactions, arrangements, obligations (including
contingent obligations), during the period.

{iv} Material Commitment for Capital Expenditure
The Company has niot entered into any material commitment for capital expenditure.

v) Others

There are no known trends, events or uncertainties that have material impact on net
sales/revenuesfincome from continuing operations.

The Company did not recognize income or loss during the quarter that did not arise from
continuing operations.

The causes for any material change from period to period, including vertical and
horizontal analysis of material items, are included in ltem 2 (Management's Discussion
and Analysis of Financial Condition and Results of Operations)

There are no known seasonal aspects that had a material effect on the financial condition
or results of operations.

SIGNATURES

Pursuant to the requirements of the Securities Regulation Code, the issuer has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized.

Issuer:

ZEUS HOLDINGS, INC.
By,

DAISY L.
Corporate Secretary

Date: 14 August 2013 Date: 14 Augus! 2013
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ZEUS HOLDINGS, ING.
STATEMENTS OF FINANCIAL POSITION
JUNE 30, 2013 AND DECEMBER 31, 2012

ASSETS

CURRENT ASSETS
Cash (Note 4}
input Value Added tax (Note 5)

TOTAL ASSETS

LIABILITIES AND CAPITAL DEFICIENCY

CURRENT LIABILITIES

Accounts payable and accrued expenses
{Note 6)

Deposits for future stock subscriptions
(Note 7)

Total Current Liabilities

CAPITAL DEFIGIENCY
Capital stock
Additional paid-in capital
Deficit
Total Capital Deficiency

TOTAL LIABILITIES AND CAPITAL DEFICIENCY

UNAUDITED AUDITED
JUNE 2013  DECEMBER 2012
R42,837 R575,932
522,434 474,387
R565,271 P1,050,319
B570,521 R701,492
3,580,900 3,580,900
4,151,421 4,282,302
R2,733,463,907 R2,733.463,907
35,393,941 35,393,941
(2,772,443,998) (2,772,089,921)
(R3,586,150) (R3,232,073)
R565,271 R1,050,319




ZEUS HOLDINGS, INC.
STATEMENTS OF COMPREHENSIVE INCOME
FOR THE PERIOD ENDED JUNE 30, 2013 AND 2012

Three Months Period Ended Six Months Period Ended

June 2013 June 2012 June 2013 June 2012
OPERATING
EXPENSES
Taxes andlicenses B 1,600 1,600 B264,840 P265,140
Professional fees 21,000 21,000 42,000 42,000
Photocopying & 500 728 1,000 1,228
Reproduction
Other operating 32,403 21,052 46,237 25,859
expenses
NET LOSS FOR THE F55,503 R44 380 R354,077 R334,227
PERIOD
OTHER
COMPREHENSIVE - - - -
INCOME
TOTAL
COMPREHENSIVE
1.OSS FOR THE B55,503 R44,380 B354,077 B334,227
PERIOD
Loss Per Share 0.00002 (.00002 0.00013 0.00012

Loss per share is determined by dividing net loss by 2,733,463,907 shares issued and
outstanding.




ZEUS HOLDINGS, INC.
STATEMENTS OF CHANGES IN CAPITAL DEFICIENCY
FOR THE PERIOD ENDED JUNE 30, 2013 AND 2012

CAPITAL STOCK
Balance, beginning of year

Issuance of shares

Balance, end of the period

ADDITIONAL PAID-IN CAPITAL
Balance, beginning of year

Balance, end of the period

DEFICIT
Balance, beginning of year
Net loss for the period

Balance, end of the period

TOTAL CAPITAL DEFICIENCY

June 2013 June 2012
B2,733,463,907 22,733,463 907
2,733,463,907 2,733.463.007
35,393,941 34,643,941
35,393,941 34,643,941

(2,771,089,821)
(354,077)

(2,772,443,998)

( R3,586,150)

(2,771,416,174)
(334,227)

(2,771,750,401)

(R3,642,553)




ZEUS HOLDINGS, iNC.
STATEMENTS OF CASH FLOWS

FOR THE PERIOD ENDED JUNE 30, 2013 AND 2012

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss representing operating
loss
before working capital changes:

Increase in input value added tax

Decrease in accounts payable and accrued
)enses

Net Cash Used in Operating Activities

NET DECREASE IN CASH

CASH AT BEGINNING OF THE YEAR

CASH AT END OF THE PERIOD

JUNE 2013 JUNE 2012
(R354,077) (R334,227)
(48,048) (46,668)
(130,970) (128,822)
(533,095) (509,717)
{533,095) (509,717)
575,932 555,765
R42,837 R46,048




1.

ZEUS HOLDINGS, INC.
NOTES TO FINANCIAL STATEMENTS

CORPORATE INFORMATION
1.1 Corporate Information

Zeus Holdings, Inc. (the Company) was incorporated in the Philippines on
December 17, 1981 to engage in the purchase and sale of investments. The
Campany has not yet started its commercial operations as of June 30, 2013.

As of June 30, 2013 the iargest stockholder of the Company is Zamcore Realty &
Development Corporation which holds a 27% ownership interest in the Company.

The shares of the Company are listed and traded at the Philippine Stock Exchange
(PSE).

The registered office of the Company, which is also its principal place of business, is
located at the 20" Floor, LKG Tower, 6801 Ayala Avenue, Makati City.

The finance and administrative functions of the Company are being handled by a
third party.

The unaudited interim financial statements of the Company for the period ended
June 30, 2013 were authorized for issue by the Company’s Board of Directors (BOD)
and Audit Committee on August 14, 2013.

1.2 Status of Operations

The Company’s recurring net losses which resulted in a capital deficiency in the
current and previous years raised substantial doubt about its ability to continue as a
going concern, The Company continuously evaluates possible business
opportunities, particularly, in engaging to mining activities in the foreseeable future to
revitalize its operations. On September 28, 2007 and November 28, 2007, the BOD
and the stackholders, respectively, approved a proposed business plan involving the
contemplated shift in the Company’s primary purpose from an investment holding
company to a mining entity.

On July 13, 2009, the Company entered into an operating agreement with Olympic
International Sales Corporation (Olympic) which allows the Company to explore and,
if warranted, develop Olympic’s mining claims in the province of Surigao del Sur.
The mining claims are the subject of an Application for Production Sharing
Agreement (APSA) filed by Olympic with the Mines and Geosciences Bureau (MGB).
The Company can only operate the mining claims upon the approval of the APSA
and issuance of the Mineral Production Sharing Agreement (MPSA) by the
Department of Environment and Natural Resources (DENR).  The operating
agreement shall take effect for a period of 25 years from the date of issuance of
MPSA (see also Note 11). As of June 30, 2013 the MPSA has not yet been issued
by the DENR while the approval of the APSA is still pending with the MGB.



Moreover, on August 6, 2013, the Securities and Exchange Commission (SEQ)
issued a Certificate of Approval of Valuation of the Deposits for Future Subscription
of two shareholders in the fotal amount of P3,580,900 as full payment for the
3,580,900 shares of stock of the Company.

The financial statements have been prepared assuming that the Company will
continue as a going concern, which contemplates the recoverability of its assets and
settiement of its liabilities in the normal course of business.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

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

2.1 Basis of Prepatation of Financial Statements
(a) Statement of Compliance with Philippine Financial Reporting Standards (PFRS)

The financial statements of the Company have been prepared in accordance with
PFRS. PFRS are adopted by the Financial Reporting Standards Council (FRSC)

from the pronouncements issued by the International Accounting Standards
Board (IASB).

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 expense in a single statement of comprehensive income.

(c} Functional and Presentation Currency

These financial statements are presented in Philippine pesos, the Company's
functional and presentation currency, and all vaiues represent absolute amounts
except when otherwise indicated (see Note 3),

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

2.2 Adoption of New and Amended PFRS

(a) Effective in 2012 that is Relevant to the Company



In
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2012, the Company adopted the amendment to PFRS 7, Financial

Instruments: Disclosures — Transfers of Financial Assets (effective from July 1,
2011). The amendment requires additional disclosures that will allow users of
financial statements {0 understand the relationship between transferred financial
assets that are not derecognized in their entirety and the associated liabilities;
and, to evaluate the nature of, and risk associated with any continuing
involvement of the reporting enfity in financial assets that are derecognized in
their entirety. The Company does not usually enter into this type of
arrangement with regard to transfer of financial assets; hence, the amendment

did not result in any significant change in the Company's disclosures in its
financial statements.

(b) Effective in 2012 that are not Relevant to the Company

The following amendments are mandatory for accounting periods beginning on

or after July 1, 2011 or January 1, 2012 but are not relevant to the Company's
financial statements:

() PAS 12 (Amendment), Income Taxes — Deferred Taxes: Recovery of

Underlying Assets. The amendment introduces a rebuttable presumption that
the measurement of a deferred tax liabiiity or asset that arises from
investment property measured at fair value under PAS 40, Investment
Property should reflect the tax consequence of recovering the carrying
amount of the asset entirely through sale. The presumption is rebutted for
depreciable investment propeity (e.g., building) that is held within a business
model whose objective is 1o consume substantially all of the economic
benefits embodied in the asset over time, rather than through sale. Moreover,
Standing Interpretations Committee (SIC) 21 income Taxes — Recovery of
Revalued Non-Depreciable Assets, is accordingly withdrawn and is
incorporated under PAS 12 requiring that deferred tax on non-depreciable
assets that are measured using the revaluation model in PAS 16, Property,
Plant and Equipment should always be measured on a sale basis of the
asset. The amendment has no significant impact on the Company's financial
statements as the Company has no investment properties property, plant and
equipment.

(ii) PFRS 1(Amendment), First-Time Adoption of PFRS was amended fo provide

relief for first-time adopters of PFRS from having to reconstruct transactions
that occurred before the date of transition to PFRS and to provide guidance
for entities emerging from severe hyperinflation either to resume presenting
PFRS financial statements or to present PFRS financial statements for the
first time. The amendment tecame effective for annual periods beginning on
or after July 1, 2011 but is net relevant to the Company's financial statements.

(c) Effective in 2013 that are not Relevant to the Company

(i

PFRS 10, Consolidated Financial Statements. This standard builds on
existing principles of consolidation by identifying the concept of
control as the determining factor in whether an entity should be included
within the consolidated firancial statements. The standard also provides
additional guidance to aszist in determining control where this is difficuit
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to assess. The standard is not applicable to the company as it has no
subsidiaries.

(i) PFRS 12, Disclosure of Interest in Other Enfities. This standard
Integrates and makes consistent the disclosure requirements for all
forms of interests in other entities, including joint arrangements,
associates, special purpose vehicles and unconsolfidated structured
entities.  This also introduces new disclosure requirements about the
risks to which an entity is exposed from its involvement with structured
entities. The standard is not applicable to the com pany.

i) PAS 27 (Amendment), Separate Financial Statements. This revised
standard now covers the requirements pertaining solely to separate
financial statements after the relevant discussions on control and
consolidated financial statements have been transferred and included in
PFRS 10. No new major changes relating to separate financial
statements have been introduced as a result of the revision.

(iv)  PAS 28 (Amendment), Investments in Associate and Joint Venture.
This revised standard includes the requirements for joint ventures, as
well as associates, to be accounted for using equity method following
the issuance of PFRS 11, Joint Arrangement. The standard is not
applicable to the company.

Subsequent to the issuance of the foregoing consolidation standards, the IASB made
some changes to the transitional provisions in Interational Financial Reporting
Standard (IFRS) 10, IFRS 11 and IFRS 12, which were also adopted by the FRSC.
The guidance confirms that an entity is not required to apply PFRS 10 retrospectively
in certain circumstances and clarifies the requirements to present adjusied
comparatives. The guidance also made changes to PFRS 10 and PFRS 12 which
provide similar relief from the presentation or adjustment of comparative information
for periods prior to the immediately preceding period. Further, it provides relief by
removing the requirement to present comparatives for disclosures relating to
unconsolidated structured entities for any period before the first annual pericd for
which PFRS 12 is applied.

(d) Effective Subsequent to 2012 but not Adopted Early

There are new PFRS, amendments, annual improvements and interpretations to
existing standards that are effective for periods subsequent to 2012.
Management has initially determined the following pronouncements, which the
Company will apply in accordance with their transitional provisions, to be
relevant to its financial statements:
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PAS 1 (Amendment), Financial Statements Presentation - Presentation of
ftems of Other Comprehensive Income (effective from July 1, 2012). The
amendment requires an entity to group items presented in other
comprehensive income into those that, in accordance with other PFRSs: (a)
will not be reclassifiad subsequently to profit or loss and (b) will be reclassified
subsequently to profit or loss when specific conditions are met. The
Company’s management does not expect this amendment to have an impact
on the Company's financial statements as the Company does not have
transactions recognized in other comprehensive income.

PFRS 7 (Amendment), Financial Instruments: Disclosures ~ Offsetting
Financial Assets and Financial Liabilities (effective from January 1, 2013).
The amendment requires qualitative and quantitative disclosures relating to
gross and net amounts of recognized financial instfruments that are set-off in
accordance with PAS 32, Financial Instruments: Presentation.  The
amendment also requires disclosure of information about recognized financial
instruments which are subject to enforceable master netting arrangements or
similar agreements, even if they are not set-off in the statement of financial
position, including those which do not meet some or all of the offsetting
criteria under PAS 32 and amounts related to a financial collateral. These
disclosures will allow financial statement users to evaluate the effect or
potential effect of netting arrangements, including rights of set-off associated
with recognized financial assets and financial liabilities on the entity’s financial
position. The Company has initially assessed that the adoption of the
amendment will not have a significant impact on its financial statements.

(i) PFRS 13, Fair Value Measurement (effective from Januéry 1, 2013). This

standard aims to improve consistency and reduce complexity by providing a
precise definition of fair value and a single source of fair value measurement
and disclosure requirements for use across PFRS. The requirements do not
extend the use of fair value accounting but provide guidance on how it should
be applied where its use is afready required or permitted by other standards.
Management is in the process of reviewing its valuation methodologies for
conformity with the new requirements and has yet to assess the impact of the
new standard on the Company's financial statements.

(iv) PAS 32 (Amendment), Financial Instruments: Presentation ~ Offsetting

Financial Assets and Financial Liabilities (effective from January 1, 2014),
The amendment provides guidance to address inconsistencies in applying the
criteria for offsetting financial assets and financial liabiities. It clarifies that a
right of set-off is required to be legally enforceable, in the nommal course of
business; in the event of default; and in the event of insolvency or bankruptcy
of the entity and all of the counterparties. The amendment also clarifies the
principle behind net settlement and provided characteristics of a gross
settlement system that would satisfy the criterion for net settlement. The
Company does not expect this amendment to have a significant impact on its
financial statements.
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(v} PFRS 9 Financial Instruments: Classification and Measurement (effective
from January 1, 2015) to be relevant to the Company and which the Company
wili apply in accordance with its transitional provisions. This is the first part of
a new standard on financial mstruments that wil replace PAS 39 in its
entirety. This chapter covers the classification and measurement of financial
assets and financial liabilities and it deals with two measurement categories
for financial assets: amortized cost and fair value. All equity instruments will
be measured at fair value while debt instruments will be measured at
amortized cost only if the entity is holding it to collect contractual cash flows
which represent payment of principal and interest. 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 as such, the entity shall apply measurement to the entire hybrid
contract, depending on whether the contract is at fair value or amortized cost.

For liabilities, the standard retains most of the PAS 39 requirements which
include amortized cost accounting for most financial liabilities, with
tifurcation of embedded derivatives. The main change is that, in case
where the fair value option is taken for financial liabilities, the part of a fair
value change due to an entity's own credit risk is recorded in other
comprehensive income rather than in profit or loss, unless this creates an
accounting mismatch,

To date, other chapters of PFRS 9 dealing with impairment methodology
and hedge accounting are still being completed.

Further, in November 2011, the IASB tentatively decided to consider making
limited modifications to IFRS 9's financial asset classification model to
address certain application issues.

The Company does not expect to implement and adopt PFRS 9 until its
effective date or until all chapters of this new standard have been published.
in addition, management is currently assessing the impact of PFRS g on
Company’s financial statements and is committed to conduct a
comprehensive study of the potential impact of this standard in the last
quarter of 2014 before its adoption in 2015 to assess the impact of all
changes.

2.3 Financial Assets

Financial assets are recognized when the Company becomes a party to the
contractual terms of the financial instrument. Financial assets other than those
designated and effective as hedging instruments are classified into the following
categories: financial assets at fair value through profit or loss (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 at FVTPL are initially recognized at fair
valie plus any directly attributable transaction costs. Financial assets carried at




1"

FVTPL are initially recorded at fair value and transaction costs related fo it are
recognized in profit or loss.

The financial asset category that is currently relevant to the Company is Loans and
Receivables (presented as Cash in the statement of financial position).

Loans and receivables 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 maturities greater than
12 months after the reporting period which are classified as non-current asseis,

Loans and receivables are subsequently measured at amortized cost using the
effective interest method, less impairment losses, except when they are due within
one year in which case, they are measured at their nominal values. impairment loss
is provided when there is an objective evidence that the Company will not be able to
collect all amounts due to it in accordance with the original terms of the receivables,
The amount of the impairment loss is determined as the difference between the
asset’s carrying amount and the present value of estimated cash flows, discounted at
the effective interest rate.

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

The financial assets are derecognized when the contractual rights to receive cash
flows from the financial instruments expire, or when the financial assets and all
substantial risks and rewards of ownership have been transferred,

2.4 Impairment of Non-financial Assets

The Company’s input value-added tax (VAT) is tested for impairment whenever
events or changes in circumstances indicate that the carrying amount may not be
recoverable.

Far purposes of assessing impairment, assets are grouped at the lowest levels for
which there are separately identifiable cash flows (cash-generating units). As a
result, some assets are tested individually for impairment and some are tested at the
cash-generating unit level.

Impairment loss is recognized 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 finked 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.
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All assets are subsequently reassessed for indications that an impairment loss
previously recognized may no longer exist and the carrying amount of the asset is
adjusted to the recoverable amount resulting in the reversal of the impairment joss.

2.5 Financial Liabilities
Financial liabilities include Accounts Payable and Accrued Expenses.

Financial liabilities are recognized when the Company becomes a party to the
contractual terms of the instrument. All interest and related charges, if any, incurred
on a financial liabiity are recognized as an expense in the statement of
comprehensive income.

Accounts Payable and Accrued Expenses are recognized initially at their fair value
and subsequently measured at amortized cost, using the effective interest method for
maturities beyond one vear less settlement payments.

Financial liabilities are classified as current liabilities if payment is due to be settled
within one year or less after the end of the reporting period, or the Company does not
have an unconditional right to defer settlement of the liability for at least 12 months

after the end of the reporting peried. Otherwise, these are presented as non-current
liabilities.

Financial liabilities are derecognized from the statement of financial position only
when the obligations are extinguished either through discharge, cancelfation, or
expiration.

2.6 Deposits for Future Stock Subscriptions

Deposits for future stock subscriptions are recorded based on the advances from
stockholders and additional cash infusion from stockholders to be converted to
equity.

2.7 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 commitment 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 reporting date,
including the risks and uncertainties associated with the present obligation. Where
there are a number of similar obligations, the likelihood that an outflow will be
required in seftlement is determined by considering the class of obligations as a
whole. Where 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 obligation. 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.
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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,

2.8 Expense Recognition

Expenses are recognized in profit or loss upon receipt of goods and utilization of
services or at the date they are incurred.

2.9 Income Taxes

Current tax assets or liabilities comprise those claims from, or obligations to, fiscal
authorities relating to the current or prior reporting period, that are uncollected or
unpaid at the reporting date. They are calculated according to 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 temporary differences at
the end of the reporting period between the tax base of assets and liabilities and their
carrying amounts for financial reporting purposes. Under the liability method, with
cerfain exceptions, deferred tax liabilities are recognized for all taxable temporary
differences and deferred tax assets are recognized for all deductible temporary
differences and the carry forward of unused tax losses and unused tax credits to the
extent that it is probable that taxable profit will be available against which the
deferred tax asset can be utilized. Unrecognized deferred tax assets are reassessed
at the end of each reporting period and recognized to the extent that it has become
probable that future taxable profit will be available to aliow such deferred tax assets
to be recovered.

The carrying amount of deferred tax assets is reviewed at each reporting date 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 fo be utilized.

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

Most changes in deferred tax assets or liabilities are recognized as a component of
tax expense in profit or loss. Only changes in deferred tax assets or liabilities that
relate to a change in value of assets or liabilities that are charged in other
comprehensive income or directly to equity are recognized in other comprehensive
income or directly to equity, respectively.
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Deferred tax assets and deferred tax liabilities are offsel if the Company has a legally
enforceable right to set off current tax assets against current tax fiabilities and the
deferred taxes relate to the same entity and the same taxation authority.

2.10 Related Party Relationships and Transactions

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

Parties are considerad to be related if one party has the ability to contral 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 fegal form.

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

Additional paid-in capital (APIC) includes any premiums received on the initial
issuance of capital stock and subsequent cash infusion from stockholders approved
by the BOD to be presented as APIC. Any transaction costs associated with the
issuance of shares are deducted from APIC, net of any related income tax benefits.

Deficit represents all current and prior period results as reported in profit or loss in
the statements of comprehensive income.

2.12 Loss Per Share

Loss per share is determined by dividing net loss by the weighted average number of
issued and outstanding shares during the period.

The Company has no potentially dilutive shares, hence, no information on dilutive
earnings per share is presented.

2,13 Events After 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, i any, are
disclosed when material to the financial statements.
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SIGNIFICANT ACCOUNTING JUDGMENTS AND ESTIMATES

The Company's financial gatements prepared in accordance with PFRS require
management to make judgments and estimates that affect amounts reported in the
financial statements and reated notes. Judgments and estimates are continually
evaluated and are based on historical experience and other factors, including
expectations of future ewnts that are believed to be reasonable under the
Circumstances. Actual resulls may ultimately differ from these estimates.

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

(a) Determination of Functiaral and Presentation Currency

The Company has detemined that its functional currency is the Ph lippine pesos,

which is the currency o the primary economic environment in which the entity
operates,

(b) Recognition of Provisiors and Contingencies

Judgment is exercised by management to distinguish between provisions and
contingencies.  Policies on recognition and disclosure of provision and
contingencies are discussed in Note 2.7 and disclosures on relevant provisions
and contingencies are pesented in Note 10

(c) impaifment of Non-finamial Assets

PFRS requires that an impairment review be performed when certain impairment
indicators are present. The Company’s policy on estimating the impairment of
non-financial assets, specifically its input VAT, is discussed in detail in Note 2.4,
Though management bdieves that the assumptions used in the estimation of fair
values reflected in the financial statements are appropriate and reasonable,
significant changes in these assumptions may materially affect the assessment
of recoverable values and any resulting impairment loss could have a material
adverse effect on the reslts of operations.

Based on management assessment, input VAT is fully recoverable; hence, no
impairment loss was recsgnized on June 30, 2013.

4. CASH

Cash includes peso currency deposit in bank which is unrestricted and readily
available for use in the cument operations.

5. INPUT VALUE ADDED TAX

Management has assessedthat the balance of input VAT is fully recoverable, thus,
no impairment losses wererecognized as of June 30, 2013.
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6. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

The composition of this account is as follows:

June 2013 December 2012

Accounts payable P570,521 R564,492
Accrued professional fees - 137,000
R570,521 RB701,492

The carrying amounts recognized in the statements of financial position are
considered as a reasonable approximation of their fair values.

7. RELATED PARTY TRANSACTIONS
7.1 Advances from Shareholders

On September 30, 2008, the Company's BOD approved the conversion of all of its
outstanding advances from F. Yap Securities Inc. — In Trust for Various Clients
(FYSI), a stockholder, and ZHI Holdings, Inc. (ZHIHY as of that date totaling

P2,240,600 (previously presented under Due to Related Parties account) to
Deposits for Future Stock Subscriptions.

In addition, on the following dates, the BOD authorized the acceptance of additional
cash infusions as follows:

Date Authorized Amount Month Received
October 24, 2012 P 750,000 October 2012
December 28, 2011 550,000 December 2011
March 186, 2011 420,000 March 2011
January 10, 2011 280,000 January 2011
May 18, 2010 300,000 May 2010
December 18, 2000 350,000 December 2009
November 26, 2008 630,300 December 2008

Total B __3.340.300

The converted amount of advances from FYS| and ZHIH! and the additional cash
infusions made by FYSI from 2008 to 2010 totaling P3,580,900 are presented as
Deposits for Future Stock Subscriptions in the statements of financial position. The

total cash infusion of P1,250,000 for 2011 is presented as part of APIC as of
December 31, 2011.

Similarly, the additional cash infusion received from a stockholder in 2012

amounting to P750,000 is also presented as part of APIC as of December 31,
2012.
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On August 6, 2013 the SEC issued a Certificate of Approval of Valuation of the
Deposits for Future Subscription in the amount of 3,580,900 as full payment for
3,580,900 shares of stock of the Company.

LOSS PER SHARE

The basic loss per share is computed as follows;

June 2013 June 2012
Met loss B 354,077 R 334,227
Divided by the weighted
average number of
issued and outstanding shares 2,733,463,907 2,733463 9007
Loss per share P___ 0.00013 R__ 0.00012

Dilted earnings per share were not determined since the Company does not have
polential dilutive common shares as of June 30, 2013 and 2012.

EQUITY
8.1Capital Stock

OnMay 29, 1991, the SEC issued an Order approving the Registration Statement
covering the securities which comprised the Company’s entire authorized capital
stosk. On July 15, 1991, the Philippine Stock Exchange (PSE) approved the listing
of fie Company's shares. The Company offered to the public 25 milkon shares at
ansifer price of P2.20 per share.

OnJanuary 6, 1997, the SEC approved the increase of the Company's authorized
cagtat stock from P100 miflion to P23 billion.

As of June 30, 2013 the Company had an outstanding capital stock of
P2]33,463,907 covering 2,733,463,907 shares, all of which are listed in the PSE.

Thee are 820 holders of the listed shares which closed at P0.34 per share on June
28,2013.

3.2Additional Paid-in Capital

In % meeting on October 24 2012 and December 15, 2011, the Company’s BOD
autlorized the acceptance of additional cash infusion from a stockholder amounting
to F750,000 and P1,250,000 to be reflected as part of APIC.
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0. COMMITMENTS AND CONTINGENCIES

1.

12.

There are commitments and contingencies which are not reflacted in the financial
statements. As of June 30, 2013 management is of the opinion that fosses, if any,
thal may arise from these commitments and contingencies will not have a materia|
effect on the Company's financial statements.

OPERATING AGREEMENT WITH OLYMPIC

Pursuant o the operating agreement with Olympic mentioned in Note 1.2, which
shall take effect for a period of 25 years from the date of issuance of MPSA, the
Company, in consideration of the agreement, shall pay Olympic in the form of
royalties in an amount equivalent to 3% of the Net Smelter Retum on metal sales.
Moreover, as additional consideration for Olympic’s appointment of the Company
as operator of the mining claims, the Company has entered into an additional
agreement with Olympic for the issuance of the Company'’s shares of stock from its
unissued capital in favor of Olympic in accordance with the following provisions:

(a) Ten million (10,000,000) common shares shall be issued to Olympic within one
month from the issuance of the MPSA

(b) Olympic shall have the option to subscribe at par, subject to applicable laws, to
additional ten million (10,000,000) common shares within one year from the
issuance of the MPSA; and

(c) Olympic shall have the option to subscribe at Par, subject to applicable laws, to
one hundred million (100,000,000) common shares within five years from the
issuance of the MPSA.

The above-mentioned agreements were unanimously passed and approved by the
Company's BOD during a special meeting held on July 13, 2009 and ratified by the
Company's stockholders representing 83.27% of the outstanding capital stock of
the Company during the annual meeting of the stockholders held on November 5,
2009,

The Company can only operate the rining claims upon the approval of the APSA
and issuance of the MPSA by the DENR. As of dune 30, 2013 the MPSA has not
yet been issued by the DENR.

RISK MANAGEMENT OBJECTIVES AND POLICIES

As of June 30, 2013, the Company is not exposedto any financial risks as it has no
significant financial instruments.

12.1 Credit Risk
The Corpany’s exposure to credit risk is limited to the amount of Cash as shown in

the statements of financial position. However, the eredit risk for Cash is considered
negligibie since the counterparty is a reputable bank with high quality external credit
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ratings. Cash in bank is insured by the Philippine Deposit Insurance Corporation
up to maximum coverage of P0.5 million for every depositor per banking institution.

12.2 Liquidity Risk

Liquidity risk arises from the possibility that the Company may encounter difficulties
in raising funds to meet commitments from financia instruments.

The Company's objectives to manage its liquidity profile are: (a) to ensure that
adequate funding is available at all times: {b) to meet commitments as they arise
without incurring unnecessary costs: and, (c) to be able to access funding when
needed at the least possible cost. Funding for expenditures are advanced by the
stockholders of the Company.

As of June 30, 2013 the Company’s maximum liquidity risk is the carrying amount
of Accounts payable and Accrued Expenses.

CAPITAL MANAGEMENT OBJECTIVE, POLICIES AND PROCEDURES

The Company’s capital management objective is to ensure the Company’s ability to
continue as a going concern. The Company’s management continues to assess
possible investment opportunities and various options regarding operations that it
may take in the future. The Company monitors capital on the basis of the carrying
amount of equity (capital deficiency) as presented on the face of the balance
sheets.

To support its business plan the Company has converted advances from related
parties to deposits for future stock subscription and has received additional cash
infusions which the Company intends to convert subsequently converted into
capital stock.
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