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Brgy. Ugong Norte  
Quezon City, Philippines  
Tel No. +(632) 634-8387 
Corporate Website: www.wilcon.com.ph 
 
This Prospectus relates to the offer and sale (the “Offer”) of 1,393,906,200 new common shares by way of 
primary offer (as defined below), with a par value of ₱1.00 per common share (the “Offer Shares”), of 
Wilcon Depot, Inc., a corporation organized under Philippine law (“Wilcon Depot”, the “Company” or the 
“Issuer”) to be listed and traded in the Main Board of the Philippine Stock Exchange, Inc. (the “PSE”) under 
the trading symbol “WLCON”.  See “Plan of Distribution”. 
 
The Offer Shares will be offered at a price of ₱5.05 per Offer Share (the “Offer Price”). The determination of 
the Offer Price is further discussed on page 42 of this Prospectus and was determined through a book 
building process and discussions between the Company and First Metro Investment Corporation (“First 
Metro”) as Issue Manager and Bookrunner, and together with BDO Capital & Investment Corporation 
(“BDO Capital”), as Joint Lead Underwriters. See “Determination of the Offer Price” on page 42 of this 
Prospectus. The Offer Shares shall be Common Shares of the Company. A total of 4,099,724,116 Common 
Shares will be outstanding after the Offer.  The Offer Shares will comprise 34% of the outstanding Common 
Shares after the Offer. 
 
Pursuant to its amended articles of incorporation approved by the Securities and Exchange Commission of 
the Philippines (the “SEC”) on November 15, 2016, the Company has an authorized capital stock of 
₱5,000,000,000 divided into 5,000,000,000 Common Shares with a par value of ₱1.00 per share, of which 
2,705,817,916 Common Shares are outstanding and fully paid.  The SEC approved the increase in the 
authorized capital stock of the Company from ₱200,000,000.00 divided into 200,000,000 common shares 
with a par value of ₱1.00 per share to ₱5,000,000,000 divided into 5,000,000,000 Common Shares with a par 
value of ₱1.00 per share.  At present, the Company has an authorized capital stock of ₱5,000,000,000.00, of 
which 2,705,817,916 Common Shares are outstanding and fully paid.  
 
Wilcon Corporation (“WC” or the “Group”, with respect to WC and all the related entities and subsidiaries 
incorporated for the purpose of conducting the principal business of the Group, as a whole) (Formerly: 
Wilcon Builders Depot, Inc.) spun-off all of its retail assets to, and consolidated all of its retail businesses 
under, Wilcon Depot, which is 99.06% owned by WC and is WC’s sole subsidiary. Wilcon Depot was 
formally incorporated on 17 December 2015 and officially began its trading operations on April 1, 2016. 
However, Wilcon Depot’s retailing business, which it acquired and inherited from WC, has been in existence 
for over 38 years. All of the figures presented and discussed in the appropriate sections in this Prospectus are 
figures pertaining to such retailing business. As a newly incorporated company, Wilcon Depot will be 
relying on the track record of its parent, WC, specifically in respect of its retailing business. In this respect, 
WC complies with the PSE’s track record of profitable operations requirement, as follows: (i) a cumulative 
consolidated earnings before interest, taxes, depreciation, and amortization (EBITDA), excluding non-
recurring items, of at least ₱50 million for three full fiscal years immediately preceding the application for 
listing, (ii) a minimum EBITDA of ₱10 million for each of the three fiscal years, (iii) engaged in materially 
the same businesses and has a proven track record of management throughout the last three years prior to the 
filing of application. With WC’s EBITDA of ₱1,194 million, ₱521 million, ₱741 million for 2015, 2014, and 
2013, respectively, the Company’s parent company is in full compliance with the financial requirements. 
Moreover, the retailing business has been operating since 1977 and has had a proven track record of 
management since then.  
 
Based on an Offer Price of ₱5.05 per Offer Share, the total gross proceeds to be raised by the Company from 
the sale of the Offer Shares will be ₱7,039.2 million. The estimated net proceeds to be raised by the 
Company from the sale of the Offer Shares (after deducting fees and expenses payable by the Company of 
approximately ₱229.5 million) will be ₱6,739.9 million. The Company intends to use the net proceeds it 
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receives from the Offer for store network expansion, debt repayment, and for general corporate purposes of 
the Company. For a more detailed discussion on the proceeds from the Offer and the Company’s proposed 
use of proceeds, please see “Use of Proceeds” beginning on page 37 of this Prospectus.  
 
The Issue Manager and Joint Lead Underwriters (as defined below) will receive a transaction fee from the 
Company equivalent to 2.50% of the gross proceeds from the sale of the Offer Shares, inclusive of the 
amounts to be paid to the Selling Agents such as the PSE Trading Participants. For a more detailed 
discussion on the fees to be received by the Issue Manager and Joint Lead Underwriters, see “Plan of 
Distribution” beginning on page 154 of this Prospectus. 
 
Each holder of Common Shares will be entitled to such dividends as may be declared by the Company’s 
Board of Directors (the “Board” or “Board of Directors”), provided that any share dividends declaration 
requires the approval of shareholders holding at least two-thirds of its total “outstanding capital stock.” The 
Corporation Code of the Philippines, Batas Pambansa Blg. 68 (the “Philippine Corporation Code”), has 
defined “outstanding capital stock” as the total shares of stock issued to subscribers or stockholders, whether 
paid in full or not, except for treasury shares. Dividends may be declared only from the Company’s 
unrestricted retained earnings. The Company has approved a dividend policy of maintaining an annual cash 
and/or share dividend pay-out of up to 25% of its net income from the preceding year, subject to the 
requirements of applicable laws and regulations, the terms and conditions of its outstanding bonds and loan 
facilities, and the absence of circumstances that may restrict the payment of such dividends, such as where 
the Company undertakes major projects and developments. The Company’s Board may, at any time, modify 
the Company’s dividend policy depending upon the Company’s capital expenditure plans and/or any terms 
of financing facilities entered into to fund its current and future operations and projects. The Company can 
give no assurance that it will pay any dividends in the future. Please see “Dividends and Dividend Policy” 
beginning on page 40 of this Prospectus.  
 
At least 975,734,400 of the Offer Shares (or 70% of the Offer Shares) are being offered and sold at the Offer 
Price to qualified institutional buyers (“QIBs”) in the Philippines. Up to 278,781,200 Offer Shares (or 20% 
of the Offer Shares) are being offered to all of the trading participants of the PSE (the “PSE Trading 
Participants”) and up to 139,390,600 Offer Shares (or 10% of the Offer Shares) are being offered to local 
small investors (“Local Small Investors” or “LSIs”) in the Philippines.  Prior to the closing of the Offer, any 
allocation of Offer Shares not taken up by the QIBs, PSE Trading Participants and LSIs shall be distributed 
by the Underwriters to their clients or to the general public. Pursuant to their firm underwriting commitments 
for the Offer, Offer Shares not taken up by the QIBs, PSE Trading Participants, LSIs, the clients of the 
Underwriters, or the general public shall be purchased by the Issue Manager and Joint Lead Underwriters 
pursuant to the terms and conditions of the Underwriting Agreement. 
 
All of the Common Shares issued and to be issued or sold pursuant to the Offer have identical rights and 
privileges. The Common Shares may be owned by any person or entity regardless of citizenship or 
nationality, subject to the nationality limits under Philippine law. The Philippine Constitution and related 
statutes set forth restrictions on foreign ownership for companies engaged in certain activities.  
 
No dealer, salesman, or any other person has been authorized to give any information or to make any 
representation not contained in this Prospectus. If given or made, any such information or representation 
must not be relied upon as having been authorized by the Company or the Issue Manager and Joint Lead 
Underwriters. The distribution of this Prospectus and the offer and sale of the Shares may, in certain 
jurisdictions, be restricted by law. The Company and the Issue Manager and Joint Lead Underwriters require 
persons into whose possession this Prospectus comes, to inform themselves of and observe all such 
restrictions. This Prospectus does not constitute an offer of any securities, or any offer to sell, or a 
solicitation of any offer to buy any securities of the Company in any jurisdiction, to or from any person to 
whom it is unlawful to make such offer in such jurisdiction. 
 
The information contained in this Prospectus relating to the Company and its operations has been supplied 
by the Company, unless otherwise stated herein. To the best of its knowledge and belief, the Company, 
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which has taken reasonable care to ensure that such is the case, confirms that the information contained in 
this Prospectus relating to it and its operations is correct, and that there is no material misstatement or 
omission of fact which would make any statement in this Prospectus misleading in any material respect and 
that the Company hereby accepts full and sole responsibility for the accuracy of the information contained in 
this Prospectus with respect to the same. No representation, warranty or undertaking, express or implied, is 
made by the Issue Manager and Joint Lead Underwriters, and no responsibility or liability is accepted by any 
thereof to the accuracy, adequacy, reasonableness or completeness of the information and materials 
contained herein (excluding any and all information pertaining to the Issue Manager and Joint Lead 
Underwriters) or any other information provided by the Company in connection with the Offer Shares, their 
distribution or their future performance. The Issue Manager and Joint Lead Underwriters does not make any 
representation or warranty, expressed or implied, as to the accuracy or completeness of the information 
contained in this Prospectus. 
 
Unless otherwise indicated, all information in this Prospectus is as of the date of this Prospectus. Neither the 
delivery of this Prospectus nor any sale made pursuant to this Prospectus shall, under any circumstances, 
create any implication that the information contained herein is correct as of any date subsequent to the date 
hereof or that there has been no change in the affairs of the Company since such date. 
 
The Issue Manager, Joint Lead Underwriters and we have exercised due diligence in ascertaining that all 
material representations contained in this Prospectus as of the Listing Date are true and correct as of the date 
of this Prospectus and that no material information was omitted, which was necessary in order to make the 
statements contained herein as of the Listing Date not misleading. 
 
Each person contemplating an investment in the Shares should make his own investigation and analysis of 
the creditworthiness of the Company and his own determination of the suitability of any such investment.  
 
Before making an investment decision, investors should carefully consider the risks associated with an 
investment in the Common Shares. These risks include: 
 
Risks relating to the Company’s business 
 

 The Company’s growth is highly dependent on its ability to open new stores in strategic locations.  
 The Company may encounter significant competition in key provincial cities outside Metro Manila. 
 New stores will place additional burden on the Company’s existing resources, which may adversely 

affect its business. 
 The Company’s operations may require significant capital expenditure and financing which it may 

not be able to secure. 
 Increase in operating and other expenses could lead to a material impact on the Company’s financial 

position. 
 The success of the Company’s business is reliant on the Company’s continuing capability to source 

and sell the appropriate mix of products that meet customer preferences. 
 The Company may not be able to maintain and develop good relationships with its current and future 

suppliers, and failure to do so may adversely affect its business. 
 The Company’s financial performance may be materially and adversely affected by an increase in 

the prices and disruption in the supply of key products. 
 A deterioration of the value of the Company’s brand name, “Wilcon”, and trademarks may have an 

adverse effect on its business. 
 The Company’s business and operations are dependent upon key executives. 
 The Company’s day-to-day operations may be affected by failures, interruptions, damage, 

unavailability and delays of its physical operating infrastructure (warehousing, logistics/distribution 
network). 

 Systems failures, breaches of security, delays and failure to optimize its information technology 
systems could adversely affect the Company. 
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 The Company currently relies on distributors and service providers for a portion of its logistics 
requirements. 

 The Company may be adversely affected by complaints, adverse publicity or litigation in relation to 
its products and services. 

 Changes in the retail and real estate market environment in the Philippines could affect the 
Company’s business. 

 The Company is exposed to currency exchange risk. 
 The Company is party to a large number of related party transactions. 
 The Company may fail to fulfill the terms of licenses, permits and other authorizations or fail to 

renew them on expiration. 
 The Company’s continued compliance with, and changes in, various laws relating to environmental 

laws and regulations may adversely affect the Company’s business. 
 Tax liabilities incurred by the Company’s parent may adversely and materially affect the Company’s 

operations. 
 
Risks relating to the Philippines 
 

 The Company is exposed to business, political, operational, financial, and economic risks in the 
Philippines. 

 The occurrence of natural disasters or other catastrophes, severe weather conditions, or outbreaks of 
contagious diseases may materially adversely affect the Philippine economy and disrupt the 
Company’s operations. 

 Any political instability in the Philippines may adversely affect the business operations, plans, and 
prospects of the Company. 

 Acts of terrorism and violent crimes could destabilize the country and could have a material adverse 
effect in the Company’s business and financial condition. 
 

Risks relating to the Offer and the Offer Shares 
 

 There can be no guarantee that the Offer Shares will be registered with the SEC and listed on the 
PSE, or that there will be no other regulatory action that could delay or affect the Offer. 

 There has been no prior market for the Shares, so there may be no liquidity in the market for the 
Offer Shares and the price of the Offer Shares may fall. 

 The Offer Shares may not be a suitable investment for all investors. 
 The market price of the Common Shares may be volatile, which could cause the value of investors’ 

investments in the Company to decline. 
 Shareholders may be subject to limitations on minority shareholders rights. 
 The Company may be unable to pay dividends on the Common Shares. 

 
Risks relating to certain statistical information in this Prospectus 
 

 Certain information contained herein is derived from unofficial publications. 
 Non-verification of Certain Information. 

 
Please refer to the section entitled “Risk Factors” beginning on page 25 of this Prospectus, which, while not 
intended to be an exhaustive enumeration of all risks, must be considered in connection with a purchase of 
the Offer Shares. 
 
An application for listing of the Offer Shares was approved on March 8, 2017 by the Board of Directors of 
the PSE, subject to the fulfilment of certain listing conditions. The PSE assumes no responsibility for the 
correctness of any statements made or opinions expressed in this Prospectus. The PSE makes no 
representation as to its completeness and expressly disclaims any liability whatsoever for any loss arising 
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from reliance on the entire or any part of this Prospectus. Such approval for listing is permissive only and 
does not constitute a recommendation or endorsement of the Offer Shares by the PSE or SEC. 
 
An application was made to the SEC to register the Offer Shares under the provisions of the Securities 
Regulation Code of the Philippines (Republic Act (“R.A.”) No. 8799) (the “SRC”). Subsequently, the SEC 
issued a pre-effective clearance on February 23, 2017. Any approval for registration of the Offer Shares by 
the SEC does not constitute a recommendation or endorsement of the Offer Shares by the SEC. 
 
The Offer Shares are offered subject to receipt and acceptance of any order by the Company and subject to 
its right to reject any order in whole or in part. It is expected that the Offer Shares will be delivered in book-
entry form against payment to the Philippine Depository and Trust Corporation (the “PDTC”) on or about 
March 29, 2017. 
 
ALL REGISTRATION REQUIREMENTS HAVE BEEN MET AND ALL INFORMATION 
CONTAINED HEREIN ARE TRUE AND CURRENT. 
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No representation or warranty, express or implied, is made by the Company and the Issue Manager and Joint 
Lead Underwriters, regarding the legality of an investment in the Offer Shares under any legal, investment or 
similar laws or regulations. No representation or warranty, express or implied, is made by the Issue Manager 
and Joint Lead Underwriters as to the accuracy or completeness of the information herein and nothing 
contained in this Prospectus is, or shall be relied upon as, a promise or representation by the Issue Manager 
and Joint Lead Underwriters. The contents of this Prospectus are not investment, legal or tax advice. 
Prospective investors should consult their own counsel, accountant and other advisors as to legal, tax, 
business, financial and related aspects of a purchase of the Offer Shares. In making any investment decision 
regarding the Offer Shares, prospective investors must rely on their own examination of the Company and 
the terms of the Offer, including the merits and risks involved. Any reproduction or distribution of this 
Prospectus, in whole or in part, and any disclosure of its contents or use of any information herein for any 
purpose other than considering an investment in the Offer Shares is prohibited. 
 
THE OFFER SHARES ARE BEING OFFERED IN THE PHILIPPINES ON THE BASIS OF THIS 
PROSPECTUS ONLY. ANY DECISION TO PURCHASE THE OFFER SHARES IN THE 
PHILIPPINES MUST BE BASED ONLY ON THE INFORMATION CONTAINED HEREIN. 
 
No person has been authorized to give any information or to make any representations other than those 
contained in this Prospectus and, if given or made, such information or representations must not be relied 
upon as having been authorized by the Company or the Issue Manager and Joint Lead Underwriters. This 
Prospectus does not constitute an offer to sell or the solicitation of an offer to purchase any securities other 
than the Offer Shares or an offer to sell or the solicitation of an offer to purchase such securities by any 
person in any circumstances in which such offer or solicitation is unlawful. Neither the delivery of this 
Prospectus nor any sale of the Offer Shares offered hereby shall, under any circumstances, create any 
implication that there has been no change in the affairs of the Company since the date hereof or that the 
information contained herein is correct as of any time subsequent to the date hereof. 
 
Market data used throughout this Prospectus has been obtained from market research, reports and studies, 
publicly available information and industry publications. Industry publications generally state that the 
information that they contain has been obtained from sources believed to be reliable but that the accuracy 
and completeness of that information is not guaranteed. Similarly, industry forecasts, market research and the 
underlying economic assumptions relied upon therein, while believed to be reliable, have not been 
independently verified, and neither the Company nor the Issue Manager and Lead Underwriter makes any 
representation as to the accuracy of that information. 
 
The operating information used throughout this Prospectus has been calculated by the Company on the basis 
of certain assumptions made by it. As a result, this operating information may not be comparable to similar 
operating information reported by other companies. 
 
The distribution of this Prospectus and the offer and sale of the Offer Shares in certain jurisdictions may be 
restricted by law. The Company and the Issue Manager and Joint Lead Underwriters require persons into 
whose possession this Prospectus comes to inform themselves about and to observe any such restrictions. 
This Prospectus does not constitute an offer of, or an invitation to purchase, any of the Offer Shares in any 
jurisdiction in which such offer or invitation would be unlawful. Each prospective purchaser of the Offer 
Shares must comply with all applicable laws and regulations in force in any jurisdiction in which it 
purchases, offers, sells or resells the Offer Shares or possesses and distributes this Prospectus and must 
obtain any consents, approvals or permissions required for the purchase, offer, sale or resale by it of the 
Offer Shares under the laws, rules and regulations in force in any jurisdiction to which it is subject or in 
which it makes such purchases, offers, sales or resales, and neither the Company nor the Issue Manager and 
Joint Lead Underwriters shall have any responsibility therefor. 
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The Company reserves the right to withdraw the offer and sale of Offer Shares at any time, and the Issue 
Manager and Joint Lead Underwriters reserves the right to reject any commitment to subscribe for the Offer 
Shares in whole or in part and to allot to any prospective purchaser less than the full amount of the Offer 
Shares sought by such purchaser. If the Offer is withdrawn or discontinued, the Company shall subsequently 
notify the SEC and the PSE. The Issue Manager and Joint Lead Underwriters and certain related entities may 
acquire for their own account a portion of the Offer Shares. 
 
Each offeree of the Offer Shares, by accepting delivery of this Prospectus, agrees to the foregoing. 
 
Conventions which apply to this Prospectus 
 
In this Prospectus, unless otherwise specified or the context otherwise requires, all references to the 
“Company” are to Wilcon Depot, all references to the “Parent Company” are to WC, and all references to the 
“Group” pertain to WC and all the related entities and subsidiaries incorporated for the purpose of 
conducting the principal business of the Group, as a whole. All references to the “Philippines” are references 
to the Republic of the Philippines. All references to the “Government” are to the national government of the 
Philippines. All references to “Philippine Peso”, “₱”, “Pesos” and “₱” are to the lawful currency of the 
Philippines. 
 
The items expressed in the Glossary of Terms may be defined otherwise by appropriate government agencies 
or regulations from time to time, or by conventional or industry usage. 
 
Presentation of Pro-forma Financial Statements  
 
The Company’s pro-forma financial statements are reported in Philippine Peso and are prepared based on its 
accounting policies, which are in accordance with the Philippine Financial Reporting Standards (“PFRS”) 
issued by the Financial Reporting Standards Council of the Philippines. PFRS include statements named 
PFRS, Philippine Accounting Standards and Philippine Interpretations of International Financial Reporting 
Interpretations Committee. 
 
The pro-forma financial statements of  the Company as at September 30, 2016 and December 31, 2015 and 
for the nine-month periods ended September 30, 2016 and 2015, and as at and for the years ended December 
31, 2015, 2014 and 2013 represent the accounts of the Company. Unless otherwise stated, all financial 
information relating to the Company contained herein is stated in accordance with PFRS. 
 
Figures in this Prospectus have been subject to rounding adjustments. Accordingly, figures shown in the 
same item of information may vary, and figures which are totals may not be an arithmetic aggregate of their 
components. 
 
The Company’s fiscal year begins on 1 January and ends on 31 December of each year. Reyes Tacandong & 
Co. (“RT& Co.”) has examined the pro-forma financial statements as at September 30, 2016 and December 
31, 2015 and for the nine-month periods ended September 30, 2016 and 2015, and as at and for the years 
ended December 31, 2015, 2014 and 2013. 
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FORWARD LOOKING STATEMENTS 
 
This Prospectus contains forward-looking statements that are, by their nature, subject to significant risks and 
uncertainties. These forward-looking statements include, without limitation, statements relating to: 
 

 known and unknown risks, 
 uncertainties and other factors that may cause the Company’s actual results, performance or 

achievements to be materially different from expected future results, and 
 performance or achievements expressed or implied by forward-looking statements. 

 
Such forward-looking statements are based on numerous assumptions regarding the Company’s present and 
future business strategies and the environment in which the Company will operate in the future. Important 
factors that could cause some or all of the assumptions not to occur or cause actual results, performance or 
achievements to differ materially from those in the forward-looking statements include, among other things: 
 

 the Company’s ability to successfully manage its activities; 
 the Company’s ability to successfully implement its current and future strategies; 
 the Company’s ability to anticipate and respond to consumer trends; 
 the Company’s ability to develop products and provide services without delays due to regulatory or 

other causes; 
 the Company’s ability to successfully manage its future business, financial condition, results of 

operations, and cash flow; 
 general political, social, and economic conditions and changes in the Philippines; 
 any future political instability in the Philippines; 
 changes in interest rates, inflation rates, and the value of the Peso against the U.S. dollar and other 

currencies; 
 increases in inventory, maintenance and rental costs; 
 continued availability of capital and financing at acceptable cost; 
 changes in the laws, including tax laws, regulations, policies and licenses applicable to or affecting 

the Company; 
 legal or regulatory proceedings in which the Company is or may become involved; 
 uncontrollable events, such as war, civil unrest or acts of international or domestic terrorism, the 

outbreak of contagious diseases, accidents and natural disasters; and, 
 competition in the retail industry in the Philippines. 

 
Additional factors that could cause the Company’s actual results, performance or achievements to differ 
materially from forward-looking statements include, but are not limited to, those disclosed under “Risk 
Factors” and elsewhere in this Prospectus. These forward-looking statements speak only as of the date of this 
Prospectus. The Company and the Issue Manager and Joint Lead Underwriters expressly disclaim any 
obligation or undertaking to release, publicly or otherwise, any updates or revisions to any forward-looking 
statement contained herein to reflect any change in the Company’s expectations with regard thereto or any 
change in events, conditions, assumptions or circumstances on which any statement is based. 
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This Prospectus includes statements regarding the Company’s expectations and projections for future 
operating performance and business prospects. The words “believe,” “plan,” “expect,” “anticipate,” 
“estimate,” “project,” “intend,” “seek,” “target,” “aim,” “may,” “might,” “will,” “would,” “could,” and 
similar words identify forward-looking statements. In addition, all statements other than statements of 
historical facts included in this Prospectus are forward-looking statements. Statements in this Prospectus as 
to the opinions, beliefs and intentions of the Company accurately reflect in all material respects the opinions, 
beliefs and intentions of its management as to such matters as of the date of this Prospectus, although the 
Company gives no assurance that such opinions or beliefs will prove to be correct or that such intentions will 
not change. This Prospectus discloses, under the section “Risk Factors” and elsewhere, important factors that 
could cause actual results to differ materially from the Company’s expectations. All subsequent written and 
oral forward-looking statements attributable to the Company or persons acting on behalf of the Company are 
expressly qualified in their entirety by the above cautionary statements. 
 
The Company and the Issue Manager and Joint Lead Underwriters have exercised due diligence in 
ascertaining that all material representations contained in the prospectus and any amendments and 
supplements are true and correct, and that no material information was omitted, which was necessary in 
order to make the statements contained in said documents not misleading. 
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GLOSSARY OF TERMS 

 
In this Prospectus, unless the context otherwise requires, the following terms shall have the meanings set 
forth below. 
 
ARMM Autonomous Region in Muslim Mindanao composed of Basilan (except 

Isabela City), Lanao del Sur, Maguindanao, Sulu, and Tawi-Tawi 
Application The documents to purchase or subscribe to the Offer Shares 
BIR Bureau of Internal Revenue 
Board  Board of Directors of the Company 
BOI Board of Investments, the lead investments promotion agency of the 

Philippines 
BSP Bangko Sentral ng Pilipinas, the Central Bank of the Philippines 
CAGR Compound Annual Growth Rate 
CALABARZON Philippine region of Cavite, Laguna, Batangas, Rizal, and Quezon 
CAR Cordillera Administrative Region composed of provinces of Abra, 

Apayao, Benguet, Ifugao, Kalinga, and Mountain Province 
CARAGA Caraga Administrative Region composed of provinces of Agusan del 

Norte, Agusan del Sur, Surigao del Norte, Surigao del Sur, and Dinagat 
Islands 

COHCI Cebu Oversea Hardware Co. Inc. 
Common Shares Common shares of the Company with a par value of ₱1.00 per share 
Company Wilcon Depot, Inc. 
Consumer Act The Consumer Act of the Philippines 
CRC University of Asia & the Pacific – Center for Research and 

Communication Foundation, Inc.  
Debt-to-Equity Ratio The Company’s total liabilities divided by its total equity attributable to 

the equity holders of the Parent Company as described in the Financial 
Statements included in this Prospectus. 

DENR Department of Environment and Natural Resources 
Director(s) The director(s) of the Company 
DIY Do-it-yourself products  
DTI The Philippine Department of Trade and Industry 
EBITDA Earnings before interest expense, tax, depreciation and amortization 
ECC Environmental Compliance Certificate  
EGF Environmental Guarantee Fund 
EIS Environmental Impact Statement 
Eligible Investors Applicants who are qualified to subscribe to the Offer Shares 
EMB Environmental Management Bureau 
EMF Environmental Monitoring Fund 
FIES Family Income and Expenditure Survey 
GDP Gross Domestic Product 
GRDP Gross Regional Domestic Product 
Group WC and all the related entities and subsidiaries incorporated for the 

purpose of conducting the principal business of the Group, as a whole 
GVA Gross Value Added 
HDMF Home Development Mutual Fund 
HLURB Housing and Land Regulatory Board 
HUDCC Housing and Urban Development Coordinating Council 
IEE Initial Environmental Examination 
IPP Investment Priorities Plan 
IRO Investor Relations Officer 
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Issue Manager, Bookrunner and 
Lead Underwriter or Issue 
Manager and Joint Lead 
Underwriter or First Metro 

First Metro Investment Corporation 

Joint Lead Underwriter or BDO 
Capital 

BDO Capital & Investment Corporation 

Jumbo Certificate A certificate covering all the securities lodged with the PDTC and 
issued in the name of the PCD Nominee 

Listing Date The date on which trading of the Offer Shares on the PSE begins, 
expected to be on 31 March 2017 

LSI Local Small Investors 
MIMAROPA Philippine region of Mindoro, Marinduque, Romblon, and Palawan 
MPO Minimum public ownership 
NHIP National Health Insurance Program 
Offer  the offer and sale of 1,393,906,200 new Common Shares of the 

Company 
Offer Price ₱5.05 per Offer Share 
Offer Shares 1,393,906,200 new common shares of the Company with a par value of 

₱1.00 per share 
PCD Philippine Central Depository 
PDTC The Philippine Depository and Trust Corp., the central securities 

depository of, among others, securities listed and traded on the PSE 
Pesos, Philippine Pesos, ₱  The legal currency of the Republic of the Philippines 
PFRS Philippine Financial Reporting System 
PhilHealth Philippine Health Insurance Corporation 
Philippine Corporation Code Batas Pambansa Blg. 68, also known as the Corporation Code of the 

Philippines 
Philippine National The term shall mean any of the following: (1) a citizen of the 

Philippines; or (2) a domestic partnership or association wholly owned 
by citizens of the Philippines; or (3) a corporation organized under the 
laws of the Philippines of which at least 60% of the capital stock 
outstanding and entitled to vote is owned and held by citizens of the 
Philippines; or (4) a corporation organized abroad and registered as 
doing business in the Philippines under the Corporation Code of which 
100% of the capital stock outstanding and entitled to vote is wholly 
owned by Filipinos or (5) a trustee of funds for pension or other 
employee retirement or separation benefits, where the trustee is a 
Philippine national and at least 60% of the fund will accrue to the 
benefit of the Philippine nationals.  Where a corporation and its non-
Filipino stockholders own stocks in an SEC-registered enterprise, at 
least 60% of the capital stock outstanding and entitled to vote of both 
corporations must be owned and held by citizens of the Philippines and 
at least 60% of the members of the Board of Directors of both 
corporations must be citizens of the Philippines, in order that the 
corporations shall be considered a Philippine national 

Philippines The Republic of the Philippines 
POS Point-of-sale 
PSA Philippine Statistics Authority 
PSE The Philippine Stock Exchange, Inc. 
PSE Main Board The main board of the PSE that enables companies that meet higher 

profit or other financial standards requirements to raise funds in the 
market. Generally, to be listed on the Main Board, a Company must 
have a minimum authorized capital stock of ₱500 million, of which a 
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minimum of 25% must be subscribed and fully paid, and show, among 
others: (1) a full track record of profitable operations for three full fiscal 
years prior to the filing of the listing application; (2) a market 
capitalization of at least ₱500 million; and (3) an operating history of at 
least 3 years prior to its application for listing. 

QIBs A qualified institutional buyer, refers to any of the following: mutual 
funds, pension or retirement funds, commercial or universal banks, trust 
companies, investment houses, insurance companies, investment 
companies, finance companies, venture capital firms, government 
financial institutions, trust departments of commercial or universal 
banks, non-bank quasi banking institutions, Trading Participants of the 
PSE for their dealer accounts, non-stock savings and loan associations, 
educational assistance funds, other juridical persons that possess the 
following qualifications, and registered with the SEC under 
Memorandum Circular No. 6, Series of 2007: 

a. Has a minimum annual gross income of at least One Hundred 
Million Pesos (₱100,000,000) for at least two years prior to 
registration; 

b. A total portfolio investment in securities registered with the 
SEC of at least Sixty Million Pesos (₱60,000,000); 

c. A net worth of not less than One Hundred Million 
(₱100,000,000) and other institutions of similar nature 
determined as such by the SEC 

Receiving Agent Metropolitan Bank and Trust Co. – Trust Banking Group 
RT & Co. Reyes Tacandong & Co. 
SEC Securities and Exchange Commission of the Philippines 
SCCP  Securities Clearing Corporation of the Philippines 
SKU stock-keeping unit 
SOCCSKSARGEN Philippine region of South Cotabato, Cotabato, Sultan Kudarat, 

Sarangani, and General Santos 
sqm square meters 
VAT Value-added Tax  
WBDI Wilcon Builder’s Depot, Inc.  
WBSI Wilcon Builder’s Supply, Inc. 
WC Wilcon Corporation 
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EXECUTIVE SUMMARY 
 
The following summary is qualified in its entirety by, and is subject to, the more detailed information presented in this Prospectus, 
including the Company’s examined pro-forma financial statements and notes thereto appearing elsewhere in this Prospectus. 
Because it is a summary, it does not contain all of the information that a prospective purchaser should consider before investing. 
Prospective investors should read the entire Prospectus carefully, including the section entitled “Risk Factors” and the examined 
pro-forma financial statements and the related notes to those statements included in this Prospectus. 

 
OVERVIEW 
 
Wilcon Depot is the Philippines’ leading home improvement and construction supplies retailer based on 
gross sales in 2015, according to a study conducted by University of Asia and the Pacific - Center of 
Research and Communication (“CRC”) Foundation, Inc. in October 2016.  The Company caters to the fast-
growing segment of middle- to high-income homeowners whose needs range from new home construction, 
renovation, repair and maintenance to home improvement, furnishing and design.  The Company’s complete 
spectrum of product offerings includes local and international brands of tiles and flooring, plumbing and 
sanitary wares, electrical and lighting products, hardware and tools, furniture, furnishings and houseware, 
paints, and building materials, among others.   
 
The Company believes that its strong reputation and industry leadership is built on its extensive portfolio of 
high-quality brands and products, excellent customer service, highly trained sales personnel, and a carefully 
conceptualized store layout and design, which collectively provide a unique, convenient and comfortable 
shopping experience for its customers.  The Company further sets itself apart from its competitors through its 
focus on the direct offering and distribution of its own exclusive brands and products.   
 
The Company operates 36 stores nationwide and offers its products via two retail formats, namely the Depot 
store format and Home Essentials store format.   
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 Depots.  The Company conducts its operations primarily through a format under the name “Wilcon 
Depot”.  As of September 30, 2016, the depot format accounted for 96% of the Company’s revenues.    
Each Depot format store carries 90,000–200,000 SKUs and offers a broad variety of large-scale 
home and construction supply products. The net selling space of the Company’s depot stores ranges 
from 2,800sqm to 31,000sqm, with an average net selling space of 9,500sqm.  As of September 30, 
2016, the Company had 30 depots located in all the major cities across the Philippines. 
 

 Home Essentials.  The Company also operates a smaller format known as “Wilcon Home 
Essentials”.  The Home Essentials format was launched in 2009 as a community store-type outlet 
aimed at customers who require easy access to a basic range of tools and materials for simple 
housing repair and maintenance.  Home Essentials stores range in size from 1,000sqm to 5,200sqm 
with an average net selling space of 2,400sqm.  As of September 30, 2016, the Company had 2 mall-
based Home Essentials stores and 4 stand-alone branches for a total of 6 Home Essentials stores.  

 
For the nine-month period ended September 30, 2016, the Company’s pro-forma revenues increased by 
10.26% to ₱11,729 million from ₱10,638 million in the nine-month period ended September 30, 2015. Pro-
forma net income for the nine-month period ended September 30, 2016 grew by 49.54% to ₱483 million 
from ₱323 million in the first nine-month period ended September 30, 2015. For the years ended December 
31, 2015, 2014, and 2013, pro-forma revenues were ₱14,450 million, ₱13,596 million, and ₱11,862 million, 
respectively.  Pro-forma net income for the same periods were ₱538 million, ₱40 million and ₱240 million, 
respectively. 
 
HISTORY 
 
Wilcon Depot was incorporated on December 17, 2015 to operate the home improvement retail businesses of 
the Belo family.  It officially started operations on April 1, 2016. 
 
Wilcon Depot traces its history to WC, formerly known as Wilcon Builder’s Depot Inc. (“WBDI” or the 
“Group”), a leading home improvement and construction supplies retailer in the Philippines.  
 
The Group, founded by Mr. William T. Belo, opened its first branch in 1977, a modest 60-sqm store carrying 
a variety of local brands of tiles and flooring, plumbing and sanitary wares, electrical and lighting products, 
and hardware and tools. Mr. Belo gradually expanded the pioneer Wilcon branch as business picked up 
opening three more branches with an average area of 2,400sqm from 1989-1995. In 2002, Wilcon 
established a store in Davao City, the Company’s first store outside of Metro Manila.  
 
In 2003, the Group incorporated WBDI and later that year launched its 6th store in Las Piñas, the first store 
utilizing the Depot format.  At 10,000sqm., the Depot format was larger than their previous stores, which had 
an average size of 4,223sqm.  Its product selection was more comprehensive and included more international 
brands and new product lines and categories such as furniture, furnishings and houseware, paints, and 
building materials, among others.  Over the next 13 years, the Group rapidly expanded its operations with the 
opening of 27 more Depot format stores around the country.   
 
In 2009, the Group incorporated Wilcon Home Essentials, Inc. (“WHEI”) to operate small-format mall-based 
stores under the brand name “Wilcon Home Essentials”.  These community store-type outlets targeted 
customers that require easy access to a basic range of tools and materials for simple housing repair and 
maintenance.  This concept was adopted by a few of the Group’s old stores and subsequently applied to 3 
more new stores from 2009 to 2013. 
 
Over the years, the Group has garnered numerous awards and recognitions from its suppliers, cities and 
municipalities where its stores are located, and several organizations and associations.  The following are 
some of its notable awards: 
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 2015 – James Hardie Trailblazer Award 
 2015, 2014, 2013, 2012 – Ogills Pinnacle Awardee 
 2015, 2014, 2013 – Dewalt Tough Ten Award 
 2011 –  Valenzuela City Top Job Provider 
 2008, 2007 – Philippine Retailer’s Association Most Outstanding Retailer “Killer Category”  
 2008 – Dewalt Top Dealer 
 2007 – Kohler Top Sales  
 2005 – Mariwasa Siam Top Distributor 

 
Aside from the above awards, Mr. William T. Belo, the founder and Chairman of the Group, received the 
prestigious Bossing Award from PLDT SME Nation and Go Negosyo in 2013. 
 
CORPORATE RESTRUCTURING 
 
In the course of expansion, several Group companies were organized for additional branches and store 
formats.  WBDI was incorporated on December 15, 2004 for the larger store formats.  
 
In 2012, the Group began consolidating its companies to achieve economies of scale and promote 
operational efficiencies.    
 
On April 21, 2012, Cole Pacific Inc., Extenso Marketing Inc., Liberum Marketing Inc., and Vincit Marketing 
Inc. were merged into WBDI, the surviving entity.  This was approved by the SEC on August 16, 2012.   
 
On October 24, 2013, Wilcon Builder’s Supply, Inc. (“WBSI”), WHEI, Lomarc Realty Corp. and WBS 
Realty & Development Corporation were merged into WBDI, the surviving entity. This was approved by the 
SEC on December 27, 2013. 
 
On December 17, 2015, Wilcon Depot was incorporated as a wholly-owned subsidiary of WBDI to operate 
the Group’s home improvement retail businesses. On April 1, 2016, WBDI transferred its retail business to 
the Company. The following transactions occurred in relation to the spin-off: 
 

 The net assets comprising the retail business were transferred to Wilcon Depot. The land, intellectual 
property, and investment properties remained with WBDI, the Parent.   

 The Company entered into lease agreements with its Parent for the lease of land assets used by its 
stores. 

 
On November 11, 2016, the SEC approved the amendment to the articles of incorporation of WBDI 
changing its name to WC.  It remains the parent company of Wilcon Depot. 
 
As of the date of this Prospectus, all material transactions and agreements relative to the spin-off have been 
completed. 
 
Wilcon Corporation (“WC” or the “Group”, with respect to WC and all the related entities and subsidiaries 
incorporated for the purpose of conducting the principal business of the Group, as a whole) (Formerly: 
Wilcon Builders Depot, Inc.) spun-off all of its retail assets to, and consolidated all of its retail businesses 
under, Wilcon Depot, which is 99.06% owned by WC and is WC’s sole subsidiary. Wilcon Depot was 
formally incorporated on 17 December 2015 and officially began its trading operations on April 1, 2016. 
However, Wilcon Depot’s retailing business, which it acquired and inherited from WC, has been in existence 
for over 38 years. All of the figures presented and discussed in the appropriate sections in this Prospectus are 
figures pertaining to such retailing business. As a newly incorporated company, Wilcon Depot will be 
relying on the track record of its parent, WC, specifically in respect of its retailing business. In this respect, 
WC complies with the PSE’s track record of profitable operations requirement, as follows: (i) a cumulative 
consolidated earnings before interest, taxes, depreciation, and amortization (EBITDA), excluding non-
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recurring items, of at least ₱50 million for three full fiscal years immediately preceding the application for 
listing, (ii) a minimum EBITDA of ₱10 million for each of the three fiscal years, (iii) engaged in materially 
the same businesses and has a proven track record of management throughout the last three years prior to the 
filing of application. With WC’s EBITDA of ₱1,194 million, ₱521 million, ₱741 million for 2015, 2014, and 
2013, respectively, the Company’s parent company is in full compliance with the financial requirements. 
Moreover, the retailing business has been operating since 1977 and has had a proven track record of 
management since then. 
 
The corporate restructuring has brought operational and administrative efficiencies such as reduction in 
administrative overhead.  WC and the Company have not been subject to: (i) any bankruptcy, receivership or 
similar proceedings or (ii) any material reclassification, merger (other than as surviving entity), consolidation 
of purchase or sale of significant amount of assets. 
 
The BIR issued the corresponding Certification dated 26 January 2017, docketed as SN-001-2017, 
confirming that the above-described restructuring is not subject to income tax/capital gains tax/expanded 
withholding tax and donor’s tax. 
 
COMPETITIVE STRENGTHS 
 
The Company’s key competitive strengths include: 
 
Industry leader in the booming home improvement sector in the Philippines 
 
As the leading player in the home improvement retail industry, the Company is well-positioned to take 
advantage of the continued growth opportunities and positive outlook of the Philippine home improvement 
sector.  According to CRC, the home improvement industry is expected to sustain its growth for the next five 
years supported by household spending growing at least 6% per annum. The home improvement sector is 
also expected to benefit from the growth in the construction and housing market. In the same study by CRC, 
the country’s construction sector’s growth can be traced to the respectable performance of the private sector 
where it grew at an average rate of 5.3% from 2009-2015 compared to the public sector growing at an 
average of 3.9% for the same period. Furthermore, since 2008, the total floor area for residential construction 
has been robust posting an average 7.6% year-on-year growth. This is also backed by the pressure to increase 
housing production to close the housing gap of 4-million units as well as the steadily increasing incomes of 
Filipino families. Any efforts to close the housing gap shall positively affect the companies in the industry. 
 
According to data consolidated by CRC, in 2015, the Company was the leading depot in terms of sales 
amounting to ₱14,450 million. As of September, 2016, the Company has a store count to 36 stores. In terms 
of geographic concentration, the Company has 17 stores in Metro Manila as of September 30, 2016.  
Revenues in this area grew year-on-year by 10% in September 30, 2016.  Its established presence in this area 
gives the Company a strong foothold in the Philippine home improvement sector. 
 
Well-recognized brand and a favored retailer offering a wide selection of home improvement products 
 
Being an industry player for over 40 years, the Group has built a successful Wilcon brand name that 
resonates as a one-stop shop and a favored destination for customers’ home improvement needs.  The 
Group’s strong reputation and brand equity can be attributed to its ability to offer a broad array of high-
quality local and international brands and products.  The Company carries over 2,000 brands across various 
product categories with the larger Depot format carrying approximately 90,000-200,000 SKUs and the Home 
Essentials format carrying approximately 30,000-50,000 SKUs. The Company is also an exclusive 
distributor of a number of renowned international brands.  Its extensive selection of brands and products 
continue to address different customer needs and preferences in price, style, and quality.   
 
Aside from being recognized for its wide selection of products, the Company’s brand has also become 
associated with convenience and comfort.  The Company has designed its stores to provide a comfortable 
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atmosphere that enhances the customer’s shopping experience. The Company offers free parking, ample 
ventilation and air-conditioning, well-lit shopping areas, a coffee shop or snack bar, and a uniform easy-to-
navigate store layout in all its stores.  The Company continues to ensure the completeness of these features in 
its stores to maintain customer satisfaction and loyalty.  
 
Excellent customer service, through highly-trained sales teams and design consultants, and reliable after-
sales support 
 
The Company sets itself apart by the quality of its and people and believes that this positively impacts the 
shopping experience of its customers. Wilcon Depot ensures that they are properly trained to be 
knowledgeable about all the products and are aware of the latest design trends and consumer behavior.  They 
also have the ability to understand and address customer requirements quickly.  Moreover, its sales persons 
are fully-equipped with superior design and product knowledge and experience. This enables the Company’s 
customers to enjoy the convenience of dealing with a single sales person, who is prepared to respond to all 
their needs and queries.   
 
Wilcon Depot also hires design consultants who offer very personalized assistance.  They are able to identify 
or suggest the best specifications based on a customer’s requirements and preferences.  Each Wilcon store 
has a “design hub” where customers can provide the design consultants a floor plan to design.  These 
consultants utilize a 3D software program that can configure a customer’s floor plan and populates it with a 
select range of Wilcon Depot’s products in any available type, color, pattern, or feature to help the customer 
achieve the desired design before purchasing.  Moreover, the software can conveniently calculate the number 
of tiles needed and the total purchase price for the chosen items, among others. 
 
Quality customer service is also met by the Company’s reliable and efficient after-sales support which is 
ready to address customer concerns in a timely manner.  Wilcon Depot offers full warranties and a 30-day 
return policy for its products. 
 
Wilcon Depot continuously finds ways to improve its customer service.  It recognizes that customers’ 
preferences and expectations are constantly changing; hence, customer surveys are regularly conducted to 
gather timely feedback and measure satisfaction.  These surveys have effectively assisted Wilcon Depot in 
anticipating and meeting customer demands and expectations.   
 
Solid long-term business relationships with its key suppliers 
 
The Group sources its products from over 400 local and foreign suppliers and has been dealing with most of 
them for an average of 25 years.  The Company‘s scale of inventory procurement enables it to develop and 
maintain substantial long-term relationships with its suppliers.  This has benefited in terms of lowering costs, 
sourcing exclusive products, and obtaining products that are in short supply.  Furthermore, the Company 
actively collaborates with its top suppliers to further improve the quality of their products. 
 
The Group’s long-standing relationship with its suppliers enables the Company to deliver an extensive 
selection of value-for-money products that are competitively priced.  It also signifies their trust in Wilcon 
Depot’s strong management, solid business model, and robust sales network. 
 
Strong portfolio of in-house brands 
 
The Group has a proven track record of successfully developing its own brands.  As of September 30, 2016, 
it has 16 in-house brands across various product categories which are produced by foreign original 
equipment manufacturers.  In order to ensure the quality of its in-house brands, the Company’s quality 
control teams oversee the manufacturing process and conduct product inspections at the manufacturing 
facilities.  Among its popular brands are Pozzi and Crown Sink for plumbing and sanitary products, Arte 
Ceramiche, Sol, for tiles and flooring, Heim, and Heritage for furniture and houseware.  These in-house 
brands translate to higher margins and remain the highest revenue contributor of the Company.  
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Through its 40 years of experience, the Group has developed an excellent grasp of the home improvement 
industry, giving it the ability to determine exactly the needs of the market and the knowledge to develop new 
products to fit such needs, and adapt to any changes in customers’ tastes and preferences.  Furthermore, the 
Company has a strong ability to bring its products to market using innovative marketing strategies. Its 
marketing programs are developed by a highly experienced in-house marketing team. To promote its in-
house brands, the Company utilizes extensive marketing campaigns, brand communication campaigns, and 
advertising campaigns above and below the line, via all media platforms such as digital, traditional 
newspaper, magazine, billboards, television and radio. It continuously collaborates with industry 
professionals, academe and institutional resource persons.  The Company’s ability to develop new products 
and successfully bring them to market allows the Company to further segment each product category and 
tailor it to consumer preferences and prevent product commoditization. 
 
Dual-format with wide array of products, efficient and scalable business model positioned for further 
expansion 
 
The Company’s ability to achieve a strong track record of growth has largely been due to a business model 
that emphasizes the following: (1) a dual-format offering Depots and Home Essentials; (2) strategic store 
locations, (3) wide-variety of products and brands, and (4) efficient and scalable operations. The Company 
believes that this business model differentiates it from its competitors and places it in a position to achieve 
further expansion. 
 
The Company’s stores are strategically-located to be able to maximize coverage and penetration of its 
targeted market segments. The Company offers a specific store format with distinct products and brands that 
are suitable for different localities such as in commercial areas or residential areas. In terms of location, the 
Company assesses through informal market research whether a proposed store will be within the catchment 
area of, and easily accessible by, its target customers. The Company believes that its careful selection of 
store locations and focus on specific markets has enabled it to build brand strength and loyalty across its 
targeted customer base. 
 
Highly experienced management team 
 
The Company is led by an experienced and dedicated management team with a proven track record of 
success.  Members of the management team have an average of over 20 years of industry experience, 
particularly in the retail, home improvement and construction industries.  Some of its members have 
garnered recognition and awards.  Mr. William T. Belo, the Chairman, was a recipient of the 2013 Bossing 
Award given by PLDT SME Nation and Go Negosyo.  The succession planning efforts of Mr. Belo has been 
evident as seen in the active involvement of his children, Lorraine Belo-Cincochan, Mark Belo and Careen 
Belo, in the Company’s day-to-day operations.  The children have a combined 40 years of experience in the 
Company. 
 
The management has effectively led the Company both through times of strong economic development and 
through periods of economic downturn and political instability.  The Company’s key officers and executives’ 
market experience and knowledge in the retail industry, and the business relationships they have developed 
with suppliers and customers will continue to benefit the Company in the long run. 
 
The Company also puts emphasis in developing high potential employees into future leaders for the 
Company through structured training programs (i.e. leadership trainings, career management programs, in-
house soft and technical skills trainings) that equip its management trainees and supervisors with leadership 
and management skills, sales, marketing, customer service skills and other core values that are important to 
the Company.  
 
Customized and integrated management information systems that optimize inventory control, product 
assortment, quality and pricing 
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The Company has a customized and integrated management information technology system that allows real-
time monitoring of critical business information from merchandising, inventory and point-of-sale (‘‘POS’’) 
data to customers, to financial management systems and business intelligence software. This system allows 
the Company to improve its operational efficiency and adjust product offerings in line with market demand 
based on the sales data accumulated by such systems.  As a result, the Company’s management information 
system is a powerful enabler to the Company’s continuous growth, providing an in-depth understanding of 
local demographics and ability to respond quickly to changing consumer preferences. In addition, its 
effective inventory and operational management has allowed it to keep optimal stock levels, minimize 
operating expenses and losses resulting from overstocking or inventory write downs. 
 
KEY STRATEGIES 
 
In order to drive sustainable growth, the Company continues to pursue the following strategies: 
 
Expand store network in dominant markets and penetrate fast-growing cities 
 
The Company shall solidify its presence in existing markets and expand its foothold in fast-growing cities 
through the expansion of its store network. Wilcon Depot plans to expand its store network in key locations 
and fast-growing emerging urban centers over the coming years, particularly in the Visayas and Mindanao 
regions.  Wilcon Depot shall focus on the growth of its depot format and expects to open 8 stores in 2017 
and targets a total of 29 new stores in the next 5 years.  This is in line with the Company’s objective to 
remain as the leading home improvement retailer in the Philippines. 
 
Continue to appeal to existing customers and attract new customers 
 
The Company intends to continue to improve and renovate existing stores by upgrading them to address the 
changing needs and preferences of customers and enhance their overall shopping experience. These efforts 
include, among others, remodeling store layouts by optimizing and/or expanding the sales floor areas of 
existing stores to further improve the visitor traffic, optimally positioning promotional items, and continually 
maintaining and upgrading store decor. These efforts constitute the Company’s desire to maintain and 
strengthen customer satisfaction and loyalty.  
 
Further strengthen synergies with suppliers and other strategic business partners and customers 
 
The Company plans to further strengthen its strategic partnerships and other business relationships with its 
suppliers and other business partners, such as institutional contractors. The Company intends to do this by 
raising brand awareness and supporting their growth strategies. To further build its relationship with its 
customers, the Company plans to provide customer loyalty incentives to be able to further strengthen its 
market position. 
 
Leverage extensive product portfolio, market leadership and purchasing scale 
 
The Company shall build upon its market leading position in various home improvement product categories.  
It will do so by developing and optimizing the product range and brand offerings to meet customer 
expectations.  Because of its purchasing scale, the Company would continue to achieve competitive cost 
prices and develop long-term supplier relationships.  It will further utilize its scale and expertise in sourcing 
and logistics to be able to provide value for money and a wide choice of products to its customers in an 
increasingly competitive market, while at the same time protect its overall profit margin.  
 
Increase focus on continuous introduction of in-house and exclusive brands 
 
The Company will continuously introduce in-house brands and exclusive brands which will further enhance 
the Company’s selection of product offerings. As a market leader, the Company is in a unique position to 
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take advantage of the market knowledge and expertise it has to gather and analyze customers’ needs and 
behavior in order to expand its in-house and exclusive brand offerings and price them competitively.  The 
Company shall continue to capitalize on the strength of its brand to identify trends and opportunities in the 
market.   
 
Improve operating efficiencies through streamlining logistics and cost-engineering 
 
The Company is focused on increasing the efficiency of its existing operations and implementing targeted 
cost-saving initiatives in its businesses.  Such initiatives include the following: 
 

 Decentralization of the deliveries per store  
 Implementation of an express check-out counter dedicated to small purchases in all stores  and the 

special counters devoted to the processing of customers’ advanced product orders for store pick-up, 
thereby improving the speed and service level towards the customers.  

 Implementation of a queuing system that tracks the efficiency of service from customer order to 
preparation of goods to cashier up to releasing of goods. 

 The usage of a mobile digital platform that focuses on improving service flow through optimum use 
of both human and technological resources 

 Outsourcing of the delivery and distribution services through a professional logistics company 
 
The Company is also able to leverage its economies of scale to further rationalize its logistics costs. 
Realizing savings through cost reduction initiatives will improve the Company’s profit margins and enable 
the Company to continue growing its portfolios of brands and products.  
 
Further strengthen and increase brand awareness and visibility 
 
The Company will continue to elevate brand awareness through advertising and marketing schemes. It will 
continue to tap various media outlets such as television, radio, newspapers, billboards, and social media to 
enhance customer’s awareness of the Company’s products and services. Moreover, the Company will 
continue to use brand ambassadors that would best represent the Company’s products and brands. The 
Company will also continue to actively participate in industry associations and trade conventions related to 
the construction and home improvement industry in order to increase its brand visibility. By doing so, the 
Company will be able to grow its target market and further strengthen its brand name.  
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SUMMARY PRO-FORMA FINANCIAL AND OPERATING INFORMATION 
 

The following tables present summary pro-forma financial information for the Company and should be read in conjunction with 
the independent auditors’ reports, the Company’s examined pro-forma financial statements and notes thereto contained in this 
Prospectus and the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”  
 
The Company was created as a spin-off of WC home improvement retail business, which was effective as of April 1, 2016. In the 
Company’s examined pro-forma financial statements, the Company’s results are presented as if this spin-off had been completed 
as of the beginning of the periods presented. The examined pro-forma financial statements included in this prospectus are for 
informational purposes only and do not purport to present what the financial position, financial performance and cash flows of 
the Company would have been had the transactions occurred at an earlier date or purport to project the financial position, 
financial performance and cash flows of the Company for any future period.  
 
The pro-forma financial statements included in this prospectus as at September 30, 2016 and December 31, 2015 and for the 
nine-month periods ended September 30, 2016 and 2015 are based on the audited financial statements of the Company as at and 
for the nine-month period ended September 30, 2016, audited financial statements of the Parent Company as at and for the three-
month period ended March 31, 2016, as at and for the year ended December 31, 2015, and as at and for the nine-month period 
ended September 30, 2015, and carved-out special purpose statements of the Trading Business of the Parent Company prepared 
by management as at and for the three-month period ended March 31, 2016, as at and for the year ended December 31, 2015 and 
as at  and for the nine-month period ended September 30, 2015, after giving effect to the pro-forma adjustments described in the 
following paragraph. 
 
The pro-forma financial statements as at and for the years ended December 31, 2015, 2014 and 2013 are based on carved-out 
special purpose statements for the trading business of WC prepared by management as at and for the years ended December 31, 
2015, 2014 and 2013, after giving effect to the pro-forma adjustments described below. 
 
The examined pro-forma financial statements assume that (i) the Parent Company charged the Company rental fee for the use of 
land and buildings for office, stores and warehouses, transportation equipment and computer software owned by the Parent 
Company; and (ii) the capital stock and deposit for stock subscription as at September 30, 2016 represents the audited balances 
as at the same date; (iii) the amount of the Company’s net assets as at December 31, 2015, 2014 and 2013 is equal to the total 
equity of the Company as at the same date. The components of equity include capital stock, deposit for stock subscription, other 
comprehensive loss, retained earnings and the effect of the pro-forma adjustments. The capital stock and deposit for stock 
subscription as at December 31, 2015, 2014, and 2013 were reclassified from assigned capital. The retained earnings and other 
comprehensive loss are the pro-forma cumulative net income and losses from January 1, 2013 to September 30, 2016.   
 
The examined pro-forma financial statements should be read in conjunction with the audited financial statements and audited 
carve-out special purpose statements of the Company and the notes thereto included elsewhere in this prospectus, as well as 
other information contained in this prospectus. The Company’s examined pro-forma financial statements, the audited financial 
statements and the audited carve-out special purpose statements prepared in compliance with PFRS, were examined and audited, 
as the case may be, by Reyes Tacandong & Co., and are included elsewhere in this prospectus. The summary financial 
information presented below as at September 30, 2016 and December 31, 2015 and for the nine-month periods ended September 
30, 2016 and 2015 were derived from the Company’s examined pro-forma financial statements. Except as otherwise indicated, 
all financial data and discussions thereof in this prospectus are based on the Company’s examined pro-forma financial 
statements, and all descriptions of the Company in this prospectus are made on a basis consistent with the assumptions made in 
the examined pro-forma financial statements. 

 
The information below is not indicative of the results of future operations. 

 
PRO-FORMA STATEMENTS OF COMPREHENSIVE INCOME 
 

Amounts in ₱ millions 

 For the nine-month 
periods ended  
September 30 

 For the years ended  December 31 

 2016 2015 2015 2014 2013 
Net sales ₱11,729 ₱10,638 ₱14,450 ₱13,596 ₱11,862 
Cost of sales  8,773   7,976  10,840 11,076 9,301 
Gross income  2,956   2,662  3,610 2,520 2,561 
Operating expenses  (2,265)  (2,195) (2,848) (2,428) (2,194) 
Interest expense  (34)  (56) (61) (76) (71) 
Other income - net  35   51  68 41 47 
Income before income tax  692   462  769 57 343 
Income tax expense (benefit)      

Current  238   148  242 51 124 
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Deferred  (29)  (9) (11) (34) (21) 
  209   138  231 17 103 
Net income  483   323  538 40 240 
Other comprehensive loss 
Item not to be reclassified to profit or loss 

           

Remeasurement loss on retirement 
liability, net of deferred income tax  (10)  (39)  (52)  - (11) 

Total Comprehensive Income ₱473 ₱284 ₱486 ₱40 ₱229 
 
PRO-FORMA STATEMENTS OF FINANCIAL POSITION 

 

Amounts in ₱ millions 
As at 

September 30 As at December 31 

 2016 2015 2014 2013 
ASSETS     
Current Assets        
Cash ₱235 ₱323 ₱243 ₱ 188 
Trade and other receivables  453  365 332 279 
Due from Parent Company  599  - - - 
Merchandise inventories  6,791 7,153 5,766 5,660 
Other current assets  798 120 222 184 
Total Current Assets  8,876  7,961 6,563 6,311 
Noncurrent Assets        
Property and equipment - net  324  296 169 219 
Deferred tax assets  199  166 140 106 
Other noncurrent assets  168  158 106 105 
Total Noncurrent Assets 691 620 415 430 
TOTAL ASSETS ₱9,567 ₱8,581 ₱6,978 ₱6,741 
     
LIABILITIES AND EQUITY     
Current Liabilities     
Short-term borrowings ₱504 ₱843 ₱1,335 ₱2,080 
Current portion of long-term debt  258 180 16 79 
Trade and other payables  4,679  3,745 3,051 2,254 
Income tax payable  61  - - 37 
Total Current Liabilities  5,502 4,768 4,402 4,450 
Noncurrent Liabilities     
Long term debt- net of current portion  714  968 1,181 21 
Retirement liability  404 358 237 196 
Total Noncurrent Liabilities  1,118  1,326 1,418 217 
Total Liabilities  6,620  6,094 5,820 4,667 
     
Equity     
Assigned Capital stock /assigned capital   50  50 889 1,845 
Deposit for stock subscription  2,656  1,683 - - 
Other comprehensive loss  (73)  (64) (11) (11) 
Retained earnings  1,301 818 280 240 
Effect of the pro-forma adjustments  (987) - - - 
Total Equity  2,947  2,487 1,158 2,074 
TOTAL LIABILITIES AND EQUITY ₱9,567  ₱8,581 ₱6,978 ₱6,741 
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PRO-FORMA STATEMENTS OF CASH FLOWS 
 

Amounts in ₱ millions 
 For the nine-month periods 

ended September 30 
 For the years ended 

December 31 
 2016 2015 2015 2014 2013 
CASH FLOWS FROM OPERATING ACTIVITIES      
Income before income tax ₱692 ₱462 ₱769 ₱57 ₱343 
Adjustments for:      

Depreciation and amortization 56 70 97 94 82 
Provision (reversal of allowance) for impairment 

losses on receivables 42 (8) (11) 44 4 
Interest expense 34 56 61 76 71 
Retirement benefits 32 35 47 40 37 
Provision for inventory write down and losses 17 - - - 4 
Interest income (1) - - - - 

Operating income before working capital changes 872 615 963 311 541 
Decrease (increase) in:      

Trade and other receivables (130) (26) (23) (97) (28) 
Merchandise inventories 345 (1,469) (1,388) (106) (1,360) 
Other current assets (678) 6 102 (38) (162) 

Increase in trade and other payables 934 368 695 797 817 
Net cash generated from (used for) operations 1,343 (506) 349 867 (192) 
Income taxes paid (177) (112) (233) (88) (87) 
Interest received 1 - - - - 
Net cash provided by (used in) operating activities 1,167 (618)) 116 779 (279) 
CASH FLOWS FROM INVESTING ACTIVITIES      
Due from Parent Company (600) - - - - 
Additions to property and equipment (83) (117) (224) (44) (90) 
Increase in other noncurrent assets (10) (52) (52) (1) (86) 
Cash used in investing activities (693) (169) (276) (45) (176) 
CASH FLOWS FROM FINANCING ACTIVITIES       
Effect of the pro-forma adjustments (987) - - - - 
Additions to deposit for stock subscription 973 633 - - - 
Increase (decrease) in assigned capital - - 844 (956) (7) 
Net availments (payments) of short-term debt (339) 17 (493) (744) 1,211 
Payments of long-term debt (175) (119) (470) (83) (617) 
Proceeds from availments of long-term debt - 415 420 1,180 25 
Interest paid (34) (56) (61) (76) (71) 
Net cash provided by (used in) financing activities (562) 890 240  (679) 541 
NET INCREASE (DECREASE) IN CASH (88) 103 80 55 86 
CASH AT BEGINNING OF PERIODPERIOD 323 243 243 188 102 
CASH AT END OF PERIODPERIOD ₱235 ₱346 ₱323 ₱243 ₱188 
 
KEY PERFORMANCE INDICATORS 
 
The following are the major performance measures used by the Company: 
 

Amounts in ₱ millions 

(Pro-forma) 
For nine-month periods 

ended September 30 
(Pro-forma) 

For  the years ended December 31 
 2016 2015 2015 2014 2013 
Net Sales  ₱11,729  ₱10,638  ₱14,450 ₱13,596 ₱11,862 
Sales Growth (%) 10.26% - 6.28% 14.62% - 
Gross Profit    ₱2,956  ₱2,662  ₱3,610 ₱2,520 ₱2,561 
Gross Profit Margin (%) 25.20% 25.02% 24.98% 18.53% 21.59% 
Net Income  ₱483  ₱323  ₱538 ₱40 ₱ 240 
Net Income Growth (%) 49.54% - 1,245.00% (83.33%) - 
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SUMMARY AUDITED FINANCIAL AND OPERATING INFORMATION 
 

The following table sets forth the summary financial information for the Company and should be read in conjunction with the 
auditors’ reports and the Company’s financial statements, including the notes thereto, included elsewhere in this Prospectus and 
the section entitled “Management’s Discussion and Analysis of Audited Financial Condition and Results of Operations”. The 
summary financial information presented below as at September 30, 2016 and December 31, 2015 and for the nine-month period 
ended September 30, 2016 and one-month period ended December 31, 2015 was derived from the audited financial statements of 
the Company prepared in accordance with PFRS. Our independent auditor for the periods indicated was Reyes Tacandong & 
Co. The Company’s summary financial information below should not be considered indicative of the results of future operations. 

 
The information below is not indicative of the results of future operations. 

 
AUDITED STATEMENTS OF COMPREHENSIVE INCOME 
 

Amounts in ₱ millions 

For the nine-month  
period ended  

September 30, 2016 

For the one-month 
period ended 

December 31, 2015 
Net sales          ₱8,062  ₱- 
Cost of sales       (6,174) - 
Gross income          1,888                              -    
Operating expenses        (1,537)  (1) 
Interest expense              (21) - 
Other income - net 31  - 
Income (loss) before income tax 361                 (1) 
Income tax expense (benefit)   

Current              127  - 
Deferred           (193) - 

              (66) - 
Net income (loss)              427                 (1) 
Other comprehensive loss 
Item not to be reclassified to profit or 
loss   

Remeasurement loss on retirement 
liability, net of deferred income tax                (10) - 

Total Comprehensive Income (Loss)              ₱417               (₱1) 
 
AUDITED STATEMENTS OF FINANCIAL POSITION 

 
Amounts in ₱ millions As at September 30,2016 As at December 31,2015 
ASSETS   
Current Assets   
Cash ₱235 ₱50 
Trade and other receivables 453 - 
Due from Parent Company 599 - 
Merchandise inventories 6,791 - 
Other current assets 798 - 
Total Current Assets 8,876 50 
Noncurrent Assets   
Property and equipment - net  324 - 
Deferred tax assets 197 - 
Other noncurrent assets 96 - 
Total Noncurrent Assets 617 - 
TOTAL ASSETS ₱9,493 ₱50 
   
LIABILITIES AND EQUITY   
Current Liabilities   
Short-term debt 504 - 
Current portion of long-term debt 258 - 
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Trade and other payables 4,472 1 
Income tax payable 18 - 
Total Current Liabilities 5,252 1 
Noncurrent Liabilities   
Long term debt - net of current portion 714 - 
Retirement liability 405 - 
Total Noncurrent Liabilities 1,119 - 
Total Liabilities 6,371 1 
   
Equity   
Assigned Capital stock /assigned capital  50 50 
Deposit for stock subscription 2,656 - 
Other comprehensive loss (10) - 
Retained earnings (deficit) 426 (1) 
Total Equity 3,122 49 
TOTAL LIABILITIES AND EQUITY ₱9,493 ₱50 
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SUMMARY OF THE OFFER 
 

The following does not purport to be a complete listing of all the rights, obligations, and privileges attaching to or arising from the 
Offer Shares. Some rights, obligations, or privileges may be further limited or restricted by other documents and subject to final 
documentation. Prospective investors are enjoined to perform their own independent investigation and analysis of the Company and 
the Shares. Each prospective investor must rely on its own appraisal of the Company and the Shares and its own independent 
verification of the information contained herein and any other investigation it may deem appropriate for the purpose of determining 
whether to invest in the Offer Shares and must not rely solely on any statement or the significance, adequacy, or accuracy of any 
information contained herein. The information and data contained herein are not a substitute for the prospective investor’s 
independent evaluation and analysis.  
 
Issuer Wilcon Depot, Inc.  

 
Issue Manager, Bookrunner  First Metro Investment Corporation 

 
Joint Lead Underwriters First Metro Investment Corporation and BDO Capital & Investment 

Corporation 

Co-Lead Underwriter RCBC Capital Corporation 

Participating Underwriter Penta Capital Investment Corporation 
 

Selling Agents PSE Trading Participants 
 

The Offer Offer and sale of 1,393,906,200 Offer Shares, consisting of new Common 
Shares to be issued and offered by the Company.  
 
At least 975,734,400 of the Offer Shares (or 70% of the Offer Shares) are 
being offered and sold to qualified institutional buyers (“QIBs”) and the 
general public in the Philippines at the Offer Price. 
 
Up to 278,781,200 Offer Shares (or 20% of the Offer Shares) are being 
offered to all of the PSE Trading Participants at the Offer Price.  Each PSE 
Trading Participant shall initially be allocated 2,111,900 Offer Shares and 
subject to reallocation as may be determined by the Joint Lead 
Underwriters. Based on the initial allocation for each trading participant, 
there will be a total of 10,400 residual Offer Shares to be allocated as may 
be determined by the Joint Lead Underwriters. 
 
Up to 139,390,600 Offer Shares (or 10% of the Offer Shares) are being 
offered to local small investors (“Local Small Investors” or “LSIs”) in the 
Philippines.  Local Small Investors is defined as a subscriber to the Offer 
who is willing to subscribe to a maximum of 4,900 Offer Shares under the 
LSI program. Should the total demand for the Offer Shares in the LSI 
program exceed the maximum allocation, the Joint Lead Underwriters shall 
allocate the Offer Shares by balloting. 
 
Offer Shares not taken up by the PSE Trading Participants and the LSIs 
shall be distributed by the Issue Manager and Joint Lead Underwriters to 
QIBs, their respective clients or to the general public. Offer Shares not 
taken up by the PSE Trading Participants, LSIs, QIBs, the Joint Lead 
Underwriters’ clients, or the general public shall be purchased by the Joint 
Lead Underwriters on a firm commitment basis pursuant to the terms and 
conditions of the Underwriting Agreement. 
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Offer Price ₱5.05 per Offer Share 
 

Offer Period  The Offer Period shall commence at 9:00 a.m., Manila time, on 20 March, 
2017 and end at 12:00 p.m., Manila time, on 24 March, 2017. The 
Company and the Issue Manager and Joint Lead Underwriters reserve the 
right to extend or terminate the Offer Period with the approval of the SEC 
and the PSE. 
 
Applications must be received by the Receiving Agent by 12:00 p.m., 
Manila time on 24 March, 2016, whether filed through a participating 
Selling Agent or filed directly with any of the Joint Lead Underwriters. 
Applications received thereafter or without the required documents will be 
rejected. Applications shall be considered irrevocable upon submission to a 
participating Selling Agent or any of the Joint Lead Underwriters, and shall 
be subject to the terms and conditions of the Offer as stated in this 
Prospectus and in the application. The actual purchase of the Offer Shares 
shall become effective only upon the actual listing of the Offer Shares on 
the PSE and upon the obligations of the Joint Lead Underwriters under the 
Underwriting Agreement becoming unconditional and not being suspended, 
terminated or cancelled on or before the Listing Date in accordance with 
the provisions of such agreement. 
 

Use of Proceeds The Company intends to use the net proceeds from the Offer for store 
network expansion, debt repayment, and general corporate purposes of the 
Company. See “Use of Proceeds” on page 37 of this Prospectus for details 
of how the total net proceeds are expected to be applied. 
 

Eligible Investors The Offer Shares may be purchased by any natural person of legal age 
residing in the Philippines, regardless of nationality, or any corporation, 
association, partnership, trust account, fund or entity residing in and 
organized under the laws of the Philippines and/or licensed to do business 
in the Philippines, regardless of nationality, subject to the Company’s right 
to reject an application or reduce the number of Offer Shares applied for 
subscription or purchase if the same will cause the Company to be in breach 
of the Philippine ownership requirements under relevant Philippine laws. 
Currently, the Company does not have any foreign ownership. Note, 
however, that the relevant provisions of the Retail Trade Liberalization Act 
are applicable to the Company and the conditions therein will need to be 
present once there are foreign shareholders. Nevertheless, the Company is 
fully compliant with all conditions for foreign shareholder ownership under 
the prevailing provisions of the Retail Trade Liberalization Act. See 
“Regulatory and Environmental Matters”. 
 

Minimum Subscription Each application must be for a minimum of 1,000 Offer Shares, and 
thereafter, in multiples of 100 Offer Shares. Applications for multiples of 
any other number of Common Shares may be rejected or adjusted to 
conform to the required multiple, at the Company’s discretion. 
 

Lock-up The PSE rules require an applicant company to cause its existing 
shareholders owning at least 10% of the outstanding shares of the company 
not to sell, assign or in any manner dispose of their shares for a period of 
365 days after the listing of the shares.  
 
In addition, if there is any issuance of shares or securities (i.e., private 
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placements, asset for shares swap or a similar transaction) or instruments 
which lead to issuance of shares or securities (i.e., convertible bonds, 
warrants or a similar instrument) completed and fully paid for within 180 
days prior to the start of the offer period, and the transaction price is lower 
than that of the offer price in the initial public offering, all shares or 
securities availed of shall be subject to a lock-up period of at least 365 days 
from full payment of the aforesaid shares or securities.  
 
In compliance with the above lock-up requirements, a total of 
2,680,317,919 Common Shares held by WC, Rosemarie B. Ong, Rolando 
S. Narciso and Ricardo S. Pascua will be subject to the 365-day lock-up.  
 
To implement this lock-up requirement, the PSE requires the applicant 
company to lodge the shares with the PDTC through a Philippine Central 
Depository (“PCD”) participant for the electronic lock-up of the shares or 
to enter into an escrow agreement with the trust department or custodian 
unit of an independent and reputable financial institution. See “Principal 
Shareholders” and “Plan of Distribution—Lock-Up”. 
 

Listing and Trading  All of the Offer Shares to be issued are expected to be listed on the PSE 
under the symbol and company alias “WLCON.” See “Description of the 
Shares” beginning on page 135 of this Prospectus. All of the Offer Shares 
are expected to be listed on the PSE on or about 31 March 2017. Trading of 
the Offer Shares that are not subject to lock up is also expected to 
commence on such date. 
 

Dividends Each holder of Common Shares will be entitled to such dividends as may 
be declared by the Company’s Board of Directors (the “Board” or “Board 
of Directors”), provided that any share dividends declaration requires the 
approval of shareholders holding at least two-thirds of its total “outstanding 
capital stock.” The Corporation Code of the Philippines, Batas Pambansa 
Blg. 68 (the “Philippine Corporation Code”), has defined “outstanding 
capital stock” as the total shares of stock issued to subscribers or 
stockholders, whether paid in full or not, except for treasury shares. 
Dividends may be declared only from the Company’s unrestricted retained 
earnings. The Company has approved a dividend policy of maintaining an 
annual cash and/or share dividend pay-out of up to 25% of its net income 
from the preceding year, subject to the requirements of applicable laws and 
regulations, the terms and conditions of its outstanding bonds and loan 
facilities, and the absence of circumstances that may restrict the payment of 
such dividends, such as where the Company undertakes major projects and 
developments. The Company’s Board may, at any time, modify the 
Company’s dividend policy depending upon the Company’s capital 
expenditure plans and/or any terms of financing facilities entered into to 
fund its current and future operations and projects. The Company can give 
no assurance that it will pay any dividends in the future.  See “Dividends 
and Dividend Policy” on page 40 of this Prospectus for more discussion. 
 

Registration and Lodgment 
of Shares with PDTC 

The Offer Shares are required to be lodged with the PDTC. The applicant 
must provide the information required for the PDTC lodgment of the Offer 
Shares. The Offer Shares will be lodged with the PDTC at least two trading 
days prior to the Listing Date. The applicant may request to receive share 
certificates evidencing such applicant’s investment in the Offer Shares 
through his/her broker after the Listing Date. Any expense to be incurred by 
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such issuance of certificates shall be borne by the applicant. 

Registration of Foreign 
Investments 

The BSP requires that investments in shares of stock funded by inward 
remittance of foreign currency be registered with the BSP only if the 
foreign exchange needed to service capital repatriation or dividend 
remittance will be sourced from the Philippine banking system. The 
registration with the BSP of all foreign investments in the Offer Shares 
shall be the responsibility of the foreign investor. See “Philippine Foreign 
Exchange and Foreign Ownership Controls” beginning on page 152 of this 
Prospectus. 
 

Selling and Transfer 
Restrictions 

Initial placement and subsequent transfers of interests in the Offer Shares 
shall be subject to normal selling restrictions for listed securities as may 
prevail in the Philippines from time to time. 

Existing shareholders who own an equivalent of at least 10% of the 
Company’s issued and outstanding Shares after the Offer are required under 
the revised listing rules of the PSE applicable to companies applying for 
listing on the PSE Main Board, not to sell, assign or otherwise dispose of 
their Shares for a minimum of 365 days after the Listing Date. See “Lock-
up” above, and “Principal Shareholders”, on page 132 of this Prospectus. 

In addition, if there is any issuance or transfer of Shares (i.e., private 
placements, asset for shares swap or a similar transaction) or instruments 
which lead to issuance of Shares (i.e., convertible bonds, warrants or a 
similar instrument) done and fully paid for within 180 days prior to the start 
of the Offer, and the transaction price is lower than that of the Offer Price, 
all such Common Shares issued or transferred shall be subject to a lock-up 
period of at least 365 days from full payment of such Shares. 

Except for the issuance of the Offer Shares or shares for distribution by way 
of stock dividends and certain option grants and issuances under employee 
incentive schemes, the PSE is expected to require the Company, as a 
condition to the listing of the Shares, not to issue new shares in capital or 
grant any rights to or issue any securities convertible into or exchangeable 
for, or otherwise carrying rights to acquire or subscribe to, any shares in its 
capital or enter into any arrangement or agreement whereby any new shares 
or any such securities may be issued for a period of 180 days after the 
Listing Date. 

Tax Considerations See “Philippine Taxation” beginning on page 147 of this Prospectus for 
further information on the Philippine tax consequences of the purchase, 
ownership and disposal of the Offer Shares. 
 

Procedure for Application 
for the Offer 

Application forms and signature cards may be obtained from the Joint Lead 
Underwriters or from any participating Selling Agent. Applicants shall 
complete the application form, indicating all pertinent information such as 
the applicant’s name, address, taxpayer’s identification number, citizenship 
and all other information as may be required in the application form. 
Applicants shall undertake to sign all documents and to do all necessary 
acts to enable them to be registered as holders of Offer Shares. Failure to 
complete the application form may result in the rejection of the application. 
 
If the applicant is a corporation, partnership or trust account, the application 
must be accompanied by the following documents: 
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 a certified true copy of the applicant’s latest articles of 
incorporation and by-laws (or articles of partnership in the case of a 
partnership) and other constitutive documents (each as amended to 
date) duly certified by its corporate secretary (or managing partner 
in the case of a partnership); 

 a certified true copy of the applicant’s SEC certificate of 
registration or certificate of filing amended articles of incorporation 
or by-laws, as the case may be, duly certified by its corporate 
secretary (or managing partner in the case of a partnership);  

 a duly notarized corporate secretary’s certificate (or certificate of 
the managing partner in the case of a partnership) setting forth the 
resolution of the applicant’s board of directors or equivalent body 
authorizing the purchase of the Offer Shares indicated in the 
application, identifying the designated signatories authorized for 
the purpose, including his or her specimen signature, and certifying 
the percentage of the applicant’s capital or capital stock held by 
Philippine Nationals. Foreign corporate and institutional applicants 
who qualify as Eligible Investors, in addition to the documents 
listed above, are required to submit in quadruplicate, a 
representation and warranty stating that their purchase of the Offer 
Shares to which their application relates will not violate the laws of 
their jurisdictions of incorporation or organization, and that they 
are allowed, under such laws, to acquire, purchase and hold the 
Offer Shares; 

 one (1) specimen signature cards fully completed and signed by the 
applicant’s designated signatories, and certified by its corporate 
secretary (or equivalent officer); and, 
 

If the applicant is an individual, one (1) specimen signature card duly 
authenticated by the applicant’s nominated PSE Trading Participant and a 
photocopy of two (2) valid IDs must be attached to the Application. 

Payment Terms for the 
Offer 

The purchase price must be paid in full in Pesos upon the submission of the 
duly completed and signed application form and signature card together 
with the requisite attachments. Payment for the Offer Shares shall be made 
either by: (i) a personal or corporate check drawn against an account with a 
BSP authorized bank at any of its branches located in Metro Manila, or (ii) 
a manager’s or cashier’s check issued by an authorized bank. All checks 
should be made payable to the order of “Wilcon Depot IPO”, crossed 
“Payee’s Account Only,” and dated the same date as the application. The 
applications and the related payments will be received at any of the offices 
of the Issue Manager and Joint Lead Underwriters or the Selling Agents. 
 
Applicants directly submitting their Application to the Joint Lead 
Underwriters may also remit payment for their Shares through the Real-
Time Gross Settlement facility of the BSP or to a direct bank fund transfer 
for credit to the account of the Joint Lead Underwriters to whom such 
Application was submitted. Applications and the related payments can be 
submitted to the Joint Lead Underwriters at any of their respective offices. 

Cash payments shall not be accepted. 
 

Acceptance or Rejection of 
Applications for the Offer 

Application forms are subject to confirmation by the Issue Manager and 
Joint Lead Underwriters and the final approval of the Company. The 
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Company and the Joint Lead Underwriters reserve the right to accept, reject 
or scale down the number and amount of Offer Shares covered by any 
application. The Company and the Joint Lead Underwriters have the right 
to reallocate available Offer Shares in the event that the Offer Shares are 
insufficient to satisfy the total applications received. The Offer Shares will 
be allotted in such a manner as the Company and the Joint Lead 
Underwriters may, in their sole discretion, deem appropriate, subject to 
distribution guidelines of the PSE. Applications with checks dishonored 
upon first presentation and Application forms which do not comply with 
terms of the Offer will be automatically rejected. Notwithstanding the 
acceptance of any Application form, the actual subscription of the Offer 
Shares by the applicant will be effective only upon the listing of the Offer 
Shares at the PSE. 
 

Refunds for the Offer In the event that the number of Offer Shares to be received by an applicant, 
as confirmed by the Joint Lead Underwriters, is less than the number 
covered by its application, or if an application is rejected by the Company, 
then the Joint Lead Underwriters shall refund, without interest, within five 
(5) banking days from the end of the offer period, all or a portion of the 
payment corresponding to the number of Offer Shares wholly or partially 
rejected. All refunds shall be made through the Receiving Agent with 
whom the applicant has filed the application, at the applicant’s risk. 
 

Expected Timetable The timetable of the Offer is expected to be as follows: 
 

Price setting 16 March 2017 
Release of listing notice on final offer price 17 March 2017 
Start of offer period for trading participants, and 
the general investing public 

20 March to 24 
March 2017 

Submission of firm commitments by PSE Trading 
Participants 

22 March 2017 

End of offer period for trading participants, and 
the general investing public 

24 March 2017 

Listing Date 31 March 2017 
 
The dates listed above are subject to market and other conditions and may 
be changed at the discretion of the Company and the Issue Manager and 
Joint Lead Underwriters, subject to the approval of the PSE. 
 

Risks of Investing Before making an investment decision, prospective investors should 
carefully consider the risks associated with an investment in the Offer 
Shares. Certain of these risks are discussed in the section entitled “Risk 
Factors” on page 25 and include: risks relating to the Company’s business, 
risks relating to the Philippines, risks relating to the Offer and the Offer 
Shares, and risks relating to certain statistical information in this 
Prospectus. 
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RISK FACTORS 
 
An investment in the Offer Shares involves a number of risks. The price of securities can and does fluctuate, and any individual 
security is likely to experience upward or downward movements and may even become valueless. There is an inherent risk that losses 
may be incurred rather than profit made as a result of buying and selling securities. Past performance is not indicative of future 
performance and results, and there may be a large difference between the buying price and the selling price of the Offer Shares. 
Investors should carefully consider all the information contained in this Prospectus, including the risk factors described below, 
before deciding to invest in the Offer Shares. The occurrence of any of the following events, or other events not currently anticipated, 
could have material adverse effect on the Company’s business, financial condition and results of operations and cause the market 
price of the Offer Shares to decline. All or part of an investment in the Offer Shares could be lost. 
 
The means by which the Company intends to address the risk factors discussed herein are principally presented under the captions 
“Business”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations”, “Industry”, and “Board 
of Directors and Senior Management—Corporate Governance” of this Prospectus. This risk factor discussion does not purport to 
disclose all of the risks and other significant aspects of investing in the Offer Shares. Investors should undertake independent 
research and study the trading of securities before commencing any trading activity. Investors should seek professional advice 
regarding any aspect of the securities such as the nature of risks involved in the trading of securities, and specifically those of high-
risk securities. Investors may request publicly available information on the Common Shares and the Company from the Philippine 
SEC. 

 
RISKS RELATING TO THE COMPANY’S BUSINESS 
 
The Company’s growth is highly dependent on its ability to open new stores in strategic locations. 
 
A key part of the Company’s growth strategy is to successfully open new stores in emerging urban areas in 
the Philippines and operating those stores on a profitable basis.  The Company expects this to be the case for 
the foreseeable future.  In 2015, it opened 3 stores and as of the date of this Prospectus, it has opened 2 new 
stores in the first nine months of 2016.  The Company may not be able to open new stores as quickly as 
planned.  In the past, it has experienced delays in opening some stores due to construction delays and delays 
in obtaining local permits.  Such delays could happen again in future store openings.  Delays or failures in 
opening new stores could materially and adversely affect the growth strategy and business, financial 
condition and results of operations of the Company.  
 
In addition, one of the biggest challenges is locating and securing an adequate supply of suitable new store 
sites in the Company’s target markets.  Competition for those sites is intense among other home 
improvement retail stores and there is no guarantee that a sufficient number of suitable sites will be available 
in desirable areas or on terms that are acceptable to the Company in order to achieve its growth plan. 
 
The ability of the Company to open new stores also depends on other factors, including: 
 

 identifying, hiring and training qualified employees for each site; 
 punctual commencement and completion of construction activities; 
 engaging qualified independent contractors; 
 managing construction and development costs of new stores, particularly in competitive markets; 
 generating sufficient funds from operations or obtaining acceptable financing to support its future 

development; 
 securing required governmental approvals, permits and licenses (including construction and business 

permits) in a timely manner and responding effectively to any changes in applicable laws and 
regulations that adversely affect the Company’s costs or ability to open new stores;  

 negotiating leases with acceptable terms; 
 timely delivery of leased premises from landlords; 
 unforeseen engineering or environmental problems with leased premises; and, 
 avoiding the impact of inclement weather, natural disasters and other calamities. 
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The Company’s progress in opening new stores from period to period may occur at an uneven rate.  If the 
Company does not open new stores in the future according to plan, the delay could adversely affect its 
business, financial condition and results of operations. 
 
For more information on the Company’s efforts to address this risk, see Store Selection” on page 98 of this 
Prospectus. There can be no assurance that these efforts will be successful. 
 
The Company may encounter significant competition in key provincial cities outside Metro Manila. 
 
A significant portion of the Company’s medium-term expansion strategy is to open new stores in the various 
regions of the Philippines, particularly in areas outside of Metro Manila. The retail market in these areas is 
dominated by independent local operations. Expansion into these areas exposes the Company to operational, 
logistical and other risks of doing business in new territories. The Company may also find difficulties in 
obtaining regulatory or local government approvals for new stores in these areas due to differences in local 
requirements and processes. The Company may experience difficulty in building the “Wilcon” brand name 
in these new areas as some of these competitors may have been in the area for a long time. Operationally, the 
Company may experience supply, distribution, transportation and/or inventory management issues due to the 
limited presence of large retailers and underdevelopment of distribution networks. More so, with competitors 
who have or will stores within close proximity to the Company’s stores may affect the Company’s results of 
operations in the form of loss of sales or a squeeze in margins due to competitive pricing or greater operating 
costs. Any difficulty the Company experiences with respect to developing its business presence in emerging 
urban areas outside Metro Manila could materially affect its growth strategy, financial condition and results 
of operations. 
 
For more information on the Company’s competition, see “Industry — Competition” on page 116 and 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Factors 
Affecting Results of Operations — Competition” on page 72 and “Business — Competition” on page 105 of 
this Prospectus. 
 
New stores will place additional burden on Company’s existing resources, which may adversely affect its 
business. 
 
The Company’s plans for expansion will place additional burden on its existing operational, managerial, 
financial and administrative resources.  There is a risk that the Company’s existing resources could fail to 
accommodate the increased number of stores, which in turn could compromise the operations of existing 
stores through deteriorating quality of its customer service, lack of product selection, poor management of 
inventory, among others.  This in turn could result in a decline in the financial performance of existing 
stores.   
 
For information on the Company’s efforts to improve existing resources to accommodate new stores, see 
“Business — Key Strategies” on page 92 of this Prospectus. 
 
The Company’s operations may require significant capital expenditure and financing which it may not be 
able to secure. 

 
The Company’s growth depends largely on significant capital expenditures for refurbishment of existing 
stores and/or the acquisition of new stores. There is no assurance that the Company will be able to fund 
capital improvements or acquisitions solely from cash from its operating activities or proceeds from the 
Offering and it may not be able to obtain additional debt or equity financing. The Company may also require 
additional financing to fund day-to-day operational needs and debt service payments. Additional financing 
may not be available as and when required. If the Company incurs additional debt, it will result in increased 
debt service obligations and could result in additional operating and financing covenants, or liens on the 
assets of the Company, that would restrict its operations. Without required financing, the Company may not 
be able to continue its operations, hire, train, and retain employees or respond to competitive pressures. 
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There can be no assurance that necessary financing will be available in amounts or on terms acceptable to the 
Company, or at all. 
 
For more information on the Company’s efforts to address this risk, see “Use of Proceeds” on page 37 of this 
Prospectus. There can be no assurance that these efforts will be successful. 
 
Increase in operating and other expenses could lead to a material impact on the Company’s financial 
position. 
 
The Company’s operations may be subject to increases in expenses due to various factors including, but not 
limited to, any of the following: 
 

 increase in construction, repair and maintenance costs for new and existing stores; 
 increase in lease rates; 
 a change in statutory laws, regulations or government policies which increases the cost of 

compliance with such laws, regulations or policies; 
 increase in labor costs; 
 increase in the rate of inflation; 
 adverse changes in the cost of existing and future debt financing; 
 increase in insurance premiums; and, 
 increase in the cost of utilities 

 
Both the amount and timing of expenditures will have an impact on the cash flow of the Company. Due to 
the nature of the home improvement retail industry and the retailer-supplier relationship, margins are 
generally low in the Philippine home improvement retail industry. The resulting buffer available to account 
for changes to costs is consequently small. If the stores do not generate revenue sufficient to meet operating 
expenses and debt service and capital expenditure requirements, the Company’s business, results of 
operations and financial condition could be materially and adversely affected.  
 
For more information on the Company’s efforts to address this risk, see “Business – Competitive Strengths” 
on page 89 of this Prospectus. There can be no assurance that these efforts will be successful. 
 
The success of the Company’s business is reliant on the Company’s continuing capability to source and 
sell the appropriate mix of products that meet customer preferences. 
 
The Company’s success is dependent on its ability to source and sell products that meet quality standards and 
at the same time satisfy customers’ preferences. The Company has a team of employees primarily 
responsible for sourcing the right portfolio of products, studying and anticipating trends in customer 
behavior, and appropriately responding to these trends.  Its ability to source and market such products, or to 
accurately forecast or quickly adapt to changing customer preferences, will affect the level of customer 
transactions in the Company’s stores, which could have an effect on the Company’s business. 
 
For information on the Company’s efforts to enhance its product offerings, see “Business — Key Strategies” 
on page 92 of this Prospectus. There can be no assurance that these efforts will be successful. 
 
The Company may not be able to maintain and develop good relationships with its current and future 
suppliers, and failure to do so may adversely affect its business.  
 
The Company’s success is reliant on its relationships with current and future suppliers. The Company has 
had long-standing relationships with multiple local and foreign suppliers. The ability of the Company to 
build relationships with new suppliers and to maintain or further strengthen existing relationships with 
suppliers is important in enabling the Company to source its desired portfolio of products at the preferred 
price. The strong relationship with its suppliers enables the Company to obtain discounts, rebates and other 
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form of compensation which allows the Company to impose competitive prices. The loss of any of these 
relationships or its market position may lead to an adverse effect on the Company’s competitive position.  
 
For information on the Company’s efforts to develop and maintain its relationships with current and future 
suppliers, see “Business — Competitive Strengths – Solid long-term business relationship with its key 
suppliers” on page 91 and “Business — Key Strategies – Further strengthen synergies with suppliers…” on 
page 93 of this Prospectus. There can be no assurance that these efforts will be successful. 
 
The Company’s financial performance may be materially and adversely affected by an increase in the 
prices and disruption in the supply of key products. 
 
The price of the products the Company sells may be significantly affected by the cost of the raw materials 
used to produce those products (for example, oil, plastic, wood, metal, and gold) in the source markets of the 
Company’s suppliers. Wherever practicable the Company seeks to put in place supply contracts which 
ensure the supply of products for the period that they are anticipated to be offered by the Company and in 
such quantities as its forecasts require. Failure to continue to source products at the stipulated or normal 
range of cost from international markets or to forecast accurately the required quantities could result in the 
Company having to buy products from other suppliers on short term contracts which could result in 
additional cost. Any increases in the prices of products where prices have not been fixed under contractual 
supply agreements could materially adversely affect the Company’s business, reputation, financial condition 
and/or operating results. 
 
For information on the Company’s efforts to properly manage pricing and supply of key products, see 
“Business — Competitive Strengths – Solid long-term business relationship with its key suppliers” on page 
91 and “Business — Key Strategies – Further strengthen synergies with suppliers…” on page 93 of this 
Prospectus. There can be no assurance that these efforts will be successful. 
 
A deterioration of the value of the Company’s brand name, “Wilcon”, and trademarks may have an 
adverse effect on its business.  
 
The Company relies on the strength of Company’s brand name and trademarks. The Company’s reputation 
attracts customer to its stores as well as entices international brands to partner with it. Any destruction in the 
value of the Company’s brand name due to product recalls, customer complaints, negative publicity, legal 
action or other factors could have a material adverse effect on its business, financial condition and results of 
operations. 
 
Moreover, the trademarks covering the Company’s products are registered in the Philippines only. There can 
be no assurance that any steps that have been taken to secure these trademarks and other intellectual 
properties will be sufficient or third parties will not infringe or challenge such rights. If the Company is 
unable to protect its intellectual property rights from infringement, it may have an adverse effect on its 
business.   
 
The Company however, remains vigilant in monitoring sale in the market of products that infringe or will 
infringe on its registered trademarks.  At the same time, it also ensures that its partners have valid and 
existing trademarks to its international brands, which can be enforced in the Philippines.    
 
The Company’s business and operations are dependent upon key executives. 
 
The Company’s success is reliant on the ability, knowledge, business relationships and expertise of its 
directors, senior management and key personnel. Should any of these key members decide to leave, the 
Company may find difficulties in replacing such individual. Accordingly, this could lead to a material effect 
on the Company’s business, results of operations and financial condition.   
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The Company, thus, continues to put emphasis on training its employees including managers and supervisors 
in order for them to be competent and fully knowledgeable of the business and the industry.  For information 
on the Company’s efforts to train its employees, see “Business — Competitive Strengths – Excellent 
customer service…” on page 90 and “Business — Employees – Personnel Training” on page 104 of this 
Prospectus. There can be no assurance that these efforts will be successful. 
 
The Company’s day-to-day operations may be affected by failures, interruptions, damage, unavailability 
and delays of its physical operating infrastructure (warehousing, logistics/distribution network)  
 
The Company’s ability to distribute products to its stores and to sell and distribute such products to its 
customers is reliant on its physical operating infrastructure, particularly the efficient functioning of its 
warehouses, depots and distribution network. The Company’s physical operating infrastructure may be 
vulnerable to failure or interruptions caused by fire, structural damage, natural disaster, terrorist activity or 
industrial action at one of the Company’s main offices, warehouses or depots. The Company has contingency 
plans in place to deal with such occurrences which, however, may not be able to prevent any delays or 
interruptions in the delivery or distribution of products to the Company’s customers that might cause 
significant losses to its business. Structural damages may result in productivity losses and potential 
inoperability of the store premises for significant periods of time. Significant delays could also cause 
unanticipated disruptions in service, loss of inventory, decreased customer service and customer satisfaction 
and harm to the Company’s reputation, which could have a material adverse effect on its business, financial 
condition and results of operations. 
 
For information on the Company’s efforts to properly manage its inventory and logistics, see “Business — 
Inventory and Logistics Management – Inventory Management” on page 102. There can be no assurance that 
these efforts will be successful. 
 
Systems failures, breaches of security, delays and failure to optimize its information technology systems 
could adversely affect the Company. 
 
The Company manages its inventory and logistical operations through the use of various information 
technologies, including intranet, networked personal computers, servers and automated inventory 
management systems. The Company’s systems and operations may be vulnerable to damage or interruption 
from human error, data inconsistency, natural disasters, power loss, computer viruses, intentional acts of 
vandalism, breach of security and similar events, thus, the Company has contingency plans in place to deal 
with such events. However, there is no assurance that these will prevent its systems from suffering failures or 
delays that might cause significant losses to its business. Equipment breakdowns may result in productivity 
losses and potential inoperability of store trading software for significant periods of time. Significant systems 
failures and delays could also cause unanticipated disruptions in service, loss of inventory, decreased 
customer service and customer satisfaction and harm to the Company’s reputation, which could have a 
material adverse effect on its business, financial condition and results of operations. 
 
In an effort to manage this risk, the Company protects the integrity of its records through the maintenance of 
manual counterparts of all its electronic transactions.  The Company’s database is backed up regularly – 
daily, monthly and annually.  The backup files are stored separately, in the head office and off-site. A second 
server is also being maintained by the Company and will be transferred to a pre-screened site that will enable 
the real time updating of all the transactions done in the current server. 
 
The Company currently relies on distributors and service providers for its logistics requirements. 
 
The Company relies on distributors and third party service providers for transportation and deliveries of 
products to its stores. Any deterioration in its relationships with these distributors or service providers or 
other changes relating to these parties, including changes in supply and distribution chains, could have a 
material adverse effect on the Company’s business, financial condition and results of operations. 
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In addition, there is no assurance that the Company will be able to continue to effectively coordinate its 
logistics strategy to the degree necessary for realization of its growth plans. As the Company expands into 
other regions outside Metro Manila, the Company will need to ensure that it secures similarly efficient 
distributors and service providers for its stores to be opened in these regions. Compared to its Manila and 
Luzon operations, which are relatively more developed, the Company may not have the same logistical 
network and contacts with respect to the delivery of its products across these other regions in the Philippines. 
Any failure to establish such a network could have a material adverse effect on the Company’s expansion 
plans, operating costs and its results of operations. 
 
The Company has been able to establish and continues to improve its solid long-standing relationships with 
its service providers throughout the years.  There can be no assurance, however, that these efforts will be 
successful. 
 
The Company may be adversely affected by complaints, adverse publicity or litigation in relation to its 
products and services. 
 
The Company may be adversely affected by complaints and litigation from customers or regulatory 
authorities resulting from product quality, illness, injury or other safety concerns or other issues stemming 
from one or more products, their packaging or advertising. The Company requires its product suppliers to 
satisfy certain standards regarding the quality and specification of its products. However, in the event of a 
product liability claim or product recall being required in circumstances where the financial consequences 
are not satisfied by a supplier, it may have a material adverse effect on the financial performance of the 
Company. Any litigation or complaints and any adverse publicity surrounding such allegations and/or 
actions could materially adversely affect the Company’s business, reputation, financial condition and/or 
operating results. The Company may also experience reduced demand for its products as a result of negative 
publicity surrounding the retail sector in general or in relation to products sold by other retailers.   
 
The Company however, continues to put emphasis on continuously training its employees to ensure that the 
products it offers to its customers are of high quality and training them to adequately respond to any 
complaint by its customers.  For information on the Company’s efforts to train its employees, see “Business 
— Competitive Strengths – Excellent customer service.” on page 90 and “Business — Employees – 
Personnel Training” on page 104 of this Prospectus. There can be no assurance that these efforts will be 
successful. 
 
Changes in the retail and real estate market environment in the Philippines could affect the Company’s 
business. 
 
The Company’s home improvement business is dependent on the favorable growth and performance of the 
retail and real estate markets.  The largest retail market of the Company is Metro Manila.  The Company’s 
stores in Metro Manila account for approximately 54%, 55%, 57% and 61% of the Company’s revenue in the 
first nine months of 2016, and in the years ended 2015, 2014, 2013, respectively.  Demand for the 
Company’s products is driven by new and existing real estate projects in the market including, but not 
limited to, residential houses, condominiums, offices and commercial buildings.   
 
Any changes in these markets, including further consolidation among the Company’s competitors, change of 
consumer preferences, decline in the Company’s brand recognition, adverse regulatory developments or 
adverse developments in consumer disposable income in Metro Manila, slow roll-out of housing and other 
real estate projects, in particular, could have an adverse effect on the Company’s business. 
 
The Company however, as it has done throughout the years, monitors and analyzes these markets in order for 
it to successfully anticipate changes and sufficiently respond to any development and continue to provide 
more and various choices to its customers.  For more information on its efforts to manage this risk, see 
“Business – Key Strategies” starting on page 92.  There can be no assurance that these efforts will be 
successful. 
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The Company is exposed to currency exchange risk. 
 
While the Company’s sales are all denominated in Philippine Peso, its operations involve the purchase of 
products denominated in currencies other than Philippine Peso, principally the US Dollar. Fluctuations 
between the value of the Philippine Peso and other currencies may have an adverse effect on the Company’s 
financial performance. 
 
The Company however, evaluates its requirements and maintains an average inventory with enough buffer in 
order to address this risk.  For information, see “Business — Inventory and Logistics Management – 
Inventory Management” on page 102. There can be no assurance that these efforts will be successful. 
 
The Company is party to a large number of related party transactions. 
 
Certain companies controlled by the Belo Family have significant commercial transactions with the 
Company. The Company’s aggregate rental to related parties for commercial properties on which its stores 
are located amounted to approximately ₱418 million and ₱445 million for the nine-month periods ended 
September 30, 2016 and 2015. The Company expects that it will continue to enter into transactions with 
companies directly or indirectly controlled by or associated with the Belo Family. These transactions may 
involve potential conflicts of interest which could be detrimental to the Company and/or its shareholders. 
Conflicts of interest may also arise between the Belo Family and the Company in a number of other areas 
relating to its businesses, including: 
 

 major business combinations involving the Company and its subsidiaries 
 transfers of affiliated companies into the Company; 
 plans to develop the respective businesses of the Company; and, 
 business opportunities that may be attractive to both the Belo Family and the Company. 

 
A continued high level of related party transactions may have a material adverse effect on the Company’s 
business or results of operations. 
 
The terms of these related party transactions however, are pursuant to rates determined by an independent 
third party appraiser that was engaged by the Company to ensure the fairness of these transactions.  
 
The Company may fail to fulfill the terms of licenses, permits and other authorizations, or fail to renew 
them on expiration. 
 
The Company is required to maintain licenses, permits and other authorizations, including licenses and 
certain construction activities. The Company is also required to obtain and renew various permits, including 
business permits and permits concerning, for example, health and safety, environmental standards and 
distribution standards. The Company’s licenses, permits and other authorizations contain various 
requirements that must be complied with to keep such licenses, permits and other authorizations valid. If the 
Company fails to meet the terms of any of its licenses, permits or other authorizations necessary for 
operations, these may be suspended or terminated, leading to temporary or potentially permanent closing of 
stores, suspension of construction activities or other adverse consequences. In addition, the Company cannot 
be certain that any given license, permit or authorization will be deemed sufficient by the relevant 
governmental authorities to fully cover activities conducted in reliance on such license, permit or 
authorization. 
 
There can be no assurance that the Company will continue to be able to renew the necessary certificates for 
its stores as necessary or that such approvals will not be revoked. If the Company is unable to obtain or 
renew them or is only able to do so on unfavorable terms, it could have a material adverse effect on its 
business, financial condition and results of operations. 
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In view of the foregoing, the Company in the conduct of its business has always closely monitored all its 
establishments to determine strict compliance with the local and national laws including amendments thereto 
as well as the terms and conditions of its permits and licenses.  However, there can be no assurance that these 
efforts will be successful. 
 
The Company’s continued compliance with, and changes in, various laws relating to environmental laws 
and regulations may adversely affect the Company’s business. 
 
The Company is required to comply with various laws relating to environmental matters. These laws provide 
that the Company may be liable for the costs of removal of certain hazardous substances and remediation of 
certain hazardous locations. The failure to remove or remediate such substances or locations, if any, could 
adversely affect the Company’s operations on such site and could potentially also result in claims against the 
owner by private plaintiffs 
 
In addition, we cannot predict what environmental legislation or regulations will be amended or enacted in 
the future, how existing or future laws or regulations will be enforced, administered or interpreted, or the 
amount of future expenditures that may be required to comply with these environmental laws or regulations 
or to respond to environmental claims. The introduction or inconsistent application of, or changes in, laws 
and regulations applicable to our business could have a material adverse effect on our business, financial 
condition and results of operations. 
 
The Company however, as part of the regular due diligence that is required in the conduct of its business has 
always closely monitored developments in local and national laws in order for it to adapt and sufficiently 
address any change or the passage of new laws.  However, there can be no assurance that these efforts will 
be successful. 
 
Tax liabilities incurred by the Company’s parent may adversely and materially affect the Company’s 
operations. 
 
WC has received preliminary tax assessments from the BIR for its operations for taxable years 2010, 2011, 
and 2012 but has submitted the necessary papers as required by law to establish the basis and accuracy of its 
tax payment for these years. As at September 30, 2016, the tax assessment for taxable year 2010 has already 
been settled. See “Business — Legal Proceedings”. Notably, the assessments are purely on WC, and as such, 
it may be argued that the assessments cannot be enforced against the Company. In the event the assessments 
are not settled or successfully challenged, the BIR may enforce the assessments against WC’s properties. 
Worst case, this may possibly expose WC’s shares in the Company and WC’s landholdings, where the 
Company has its operations, to levy by the BIR. The actions to be taken by the government for enforcement 
of the assessments cannot be foreseen and may thus adversely and materially affect the operations of the 
Company.  Thus, the Company continues to monitor the progress of the case to ensure that this matter is 
sufficiently addressed and challenged.  However, there can be no assurance that these efforts will be 
successful. 
  
RISKS RELATING TO THE PHILIPPINES 
 
The Company is exposed to business, political, operational, financial, and economic risks in the 
Philippines. 
 
There is no assurance that there will be no occurrence of an economic slowdown in the Philippines. Factors 
that may adversely affect the economy include but are not limited to: 
 

 decreases in business, industrial, manufacturing, or financial activity in the Philippines or in the 
global market; 

 scarcity of credit or other financing, resulting in lower demand for products and services; 
 the sovereign credit ratings of the country; 
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 exchange rate fluctuations; 
 a prolonged period of inflation or increase in interest rates; 
 an increase in unemployment levels or decrease in consumer confidence; 
 a decrease in remittances from overseas Filipino workers; 
 changes in the relevant government's taxation policies; 
 natural disasters, including typhoons, earthquakes, fires, floods, and similar events; 
 a re-emergence of Severe Acute Respiratory Syndrome (commonly known as SARS) or avian 

influenza (commonly known as the bird flu), Middle East respiratory syndrome coronavirus 
(commonly known as MERS-CoV) or the emergence of another similar disease in the Philippines or 
in other countries in Southeast Asia such as the Zika virus; 

 political instability, terrorism, or military conflict in the Philippines, other countries in the region or 
globally; and, 

 other regulatory, political, or economic developments in or affecting the Company 
 

Changes in law including unexpected changes in regulatory requirements, affect the Company’s business 
plans. Increases in duties and taxation and a potential reversal of current tax or other currently favorable 
policies encouraging foreign investment or foreign trade by host countries may lead to the imposition of 
government controls, changes in tariffs, or trade restrictions on imported products.   
 
Actions which may be taken by foreign governments pursuant to any trade restrictions, such as “most 
favored nation” status and trade preferences, as well as potential foreign exchange and repatriation controls 
on foreign earnings, exchange rate fluctuations, and currency conversion restrictions may adversely affect 
the Company’s business and financial condition. 
 
Under existing foreign exchange controls in the Philippines, as a general rule, Philippine residents may freely 
dispose of their foreign exchange receipts and foreign exchange may be freely sold and purchased outside 
the Philippine banking system. Restrictions exist on the sale and purchase of foreign exchange in the 
Philippine banking system. In the past, the Government has instituted restrictions on the ability of foreign 
companies to use foreign exchange revenues or to convert Philippine pesos into foreign currencies to satisfy 
foreign currency- denominated obligations, and no assurance can be given that the Government will not 
institute such or other restrictive exchange policies in the future. 
 
The occurrence of natural disasters or other catastrophes, severe weather conditions, or outbreaks of 
contagious diseases may materially adversely affect the Philippine economy and disrupt the Company’s 
operations. 
 
The Philippines has experienced a number of major natural catastrophes including typhoons, droughts, 
floods, volcanic eruptions and earthquakes. In October 2013, a 7.2 magnitude earthquake affected Cebu and 
the island of Bohol, and in November, 2013, Super Typhoon Haiyan (called Yolanda in the Philippines) 
caused destruction, devastation, and casualties of unprecedented levels in Tacloban City, certain parts of 
Samar, and certain parts of Cebu, all of which are located in the Visayas, the southern part of the Philippines. 
There can be no assurance that the occurrence of such catastrophes will not materially disrupt the Company’s 
operations. The Company could experience substantial property loss as a result of any such catastrophe and 
might not be able to rebuild or restore operations in a timely fashion. The Company’s property insurance 
may not cover all cases of loss of material property. Any such accident could have a material adverse effect 
on the Company’s business, financial condition and results of operations. 
 
Any political instability in the Philippines may adversely affect the Company’s business, results of 
operations and financial condition. 
 
The Philippines has from time to time experienced political and military instability. The May 2016 elections 
paved the way for the new administration of President Rodrigo R. Duterte.  Leadership change and shifting 
political alliances could alter national and local political dynamics and result in changes of policies and 
priorities.  In addition, organized armed threats from communist insurgents and Muslim separatists persist in 
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certain parts of the country.  Any of these political risks could materially and adversely affect the Company’s 
business, financial condition and results of operations. 
 
Acts of terrorism and violent crimes could destabilize the country and could have a material adverse effect 
on the Company’s business and financial condition. 

 
The Philippines has been subject to a number of terrorist attacks since 2000.  In recent years, the Philippine 
military has also been in conflict with the Abu Sayyaf organization, which claims to have ties to the al-Qaeda 
terrorist network and the ISIS, and has been identified as being responsible for certain kidnapping incidents 
and other terrorist activities, particularly in the southern part of the Philippines.  Moreover, isolated 
bombings have taken place in the Philippines in recent years, mainly in cities in that part of the country.  On 
January 25, 2011, a bomb was detonated on a bus in the northern city of Makati, Metro Manila, killing five 
persons.  Although no one has claimed responsibility for these attacks, it is believed that the attacks were the 
work of various separatist groups, possibly including the Abu Sayyaf organization.  An increase in the 
frequency, severity or geographic reach of these terrorist acts could destabilize the Philippines, and adversely 
affect the country’s economy. 
 
The Government and the Armed Forces of the Philippines (“AFP”) have clashed with members of several 
separatist groups seeking greater autonomy, including the Moro Islamic Liberation Front (“MILF”), the 
Moro National Liberation Front (“MNLF”) and the New People’s Army (“NPA”). On October 19, 2011, 19 
AFP troops were killed in a firefight with MILF members in the southern Philippines. On December 16, 
2011, five AFP soldiers were killed in a clash with NPA members. In September 2013, MNLF members 
seized hostages in Zamboanga City, leading to a standoff and clashes with AFP troops. More than 50 people 
have been killed since these clashes began. On January 25, 2015, 44 members of the Special Action Force of 
the Philippine National Police were killed in an operation intended to capture or kill wanted Malaysian 
terrorist and bomb-maker Zulkifli Abdhir and other Malaysian terrorists and/or high-ranking members of the 
Bangsamoro Islamic Freedom Fighters and the MILF. These continued conflicts between the Government 
and separatist groups could lead to further injuries or deaths by civilians and members of the military, which 
could destabilize parts of the country and adversely affect the country’s economy.  
 
There have also been a number of violent crimes in the Philippines, including the September 2, 2016 night 
market bombing in Davao City, killing at least 14 and injuring more than 60 people. Moreover, since the 
beginning of President Duterte’s term as President, more than 1,000 alleged drug users and dealers have been 
killed in police operations, and more than 1,300 people drug users and dealers have been killed by supposed 
vigilantes. High-profile violent crimes have, in the past, had a material adverse effect on investment and 
confidence in, and the performance of, the Philippine economy.  
 
RISKS RELATING TO THE OFFER AND THE OFFER SHARES 
 
There can be no guarantee that the Offer Shares will be registered with the SEC and listed on the PSE, or 
that there will be no other regulatory action that could delay or affect the Offer. 
 
Purchasers of Offer Shares will be required to pay for such Offer Shares on the Settlement Date, which is 
expected to be on March 31, 2017.  Although the PSE is expected to approve the Company’s applications to 
list the Offer Shares because the Listing Date is scheduled to occur after the Settlement Date, there can be no 
guarantee that listing will occur on the anticipated Listing Date or at all. Furthermore, there is no guarantee 
that the shares will be registered with the SEC. Delays in registration with the SEC and admission and the 
commencement of trading in shares on the PSE have occurred in the past. If the SEC does not approve the 
registration of the shares and the PSE does not admit the Offer Shares onto the PSE, the market for the Offer 
Shares would be illiquid and shareholders may not be able to trade the Offer Shares. This may materially and 
adversely affect the value of the Offer Shares. 
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There has been no prior market for the Shares, so there may be no liquidity in the market for the Offer 
Shares and the price of the Offer Shares may fall. 
 
As there has been no prior trading in the Common Shares, there can be no assurance that an active market for 
the Offer Shares will develop following the Offer or, if developed, that such market will be sustained. 
 
The Offer Price has been determined after taking into consideration a number of factors including, but not 
limited to, the Company’s prospects, the market prices for shares of companies engaged in related businesses 
similar to the Company’s and prevailing market conditions. The price at which the Common Shares will 
trade on the PSE at any point in time after the Offer may vary significantly from the Offer Price. 
 
The Offer Shares may not be a suitable investment for all investors. 
 
Each prospective investor in the Offer Shares must determine the suitability of that investment in light of its 
own circumstances. In particular, each prospective investor should: 
 

 have sufficient knowledge and experience to make a meaningful evaluation of the Company and its 
businesses, the merits and risks of investing in the Offer Shares and the information contained in this 
Prospectus; 

 have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 
particular financial situation, an investment in the Offer Shares and the impact the Offer Shares will 
have on its overall investment portfolio; 

 have sufficient financial resources and liquidity to bear all of the risks of an investment in the Offer 
Shares, including where the currency for purchasing and receiving dividends on the Offer Shares is 
different from the potential investor’s currency; 

 understand and be familiar with the behavior of any relevant financial markets; and, 
 be able to evaluate (either alone or with the help of a financial advisor) possible scenarios for 

economic, interest rate and other factors that may affect its investment and its ability to bear the 
applicable risks. 
 

The market price of the Common Shares may be volatile, which could cause the value of investors’ 
investments in the Company to decline. 
 
The market price of securities can and does fluctuate, and it is impossible to predict whether the price of the 
Common Shares will rise or fall or even lose all of its value. The market price of Common Shares could be 
affected by several factors, including: 
 

 general market, political and economic conditions; 
 changes in earnings estimates and recommendations by financial analysts; 
 changes in market valuations of listed shares in general and other retail shares in particular; 
 the market value of the assets of the Company; 
 changes to Government policy, legislation or regulations; and, 
 general operational and business risks. 

 
In addition, many of the risks described elsewhere in this Prospectus could materially and adversely affect 
the market price of the Common Shares. 
 
In part as a result of the global economic downturn, the global equity markets have experienced price and 
volume volatility that has affected the share prices of many companies. Share prices for many companies 
have experienced wide fluctuations that have often been unrelated to the operating performance of those 
companies. Fluctuations such as these may adversely affect the market price of the Common Shares. 
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Shareholders may be subject to limitations on minority shareholders rights. 
 
The obligation under Philippine law of majority shareholders and directors with respect to minority 
shareholders may be more limited than those in certain other countries such as the United States or United 
Kingdom. Consequently, minority shareholders may not be able to protect their interests under current 
Philippine law to the same extent as in certain other countries. There can be no assurance that legal rights or 
remedies of minority shareholders will be the same, or as extensive, as those available in other jurisdictions 
or sufficient to protect the interests of minority shareholders. 

 
The Philippine Corporation Code, however, provides for certain protective rights to minority shareholders by 
requiring a vote by the shareholders representing at least two-thirds of the Company’s outstanding capital 
stock for certain corporate acts. 

 
The Company may be unable to pay dividends on the Common Shares. 
 
Dividends declared by the Company on its shares of stock are payable in cash or in additional shares of 
stock. The Company has approved a dividend policy of maintaining an annual cash and/or share dividend 
pay-out of up to 25% of its net income from the preceding year, subject to the requirements of applicable 
laws and regulations, the terms and conditions of its outstanding bonds and loan facilities, and the absence of 
circumstances that may restrict the payment of such dividends, such as where the Company undertakes major 
projects and developments. The Company’s Board may, at any time, modify the Company’s dividend policy 
depending upon the Company’s capital expenditure plans and/or any terms of financing facilities entered into 
to fund its current and future operations and projects. The Company can give no assurance that it will pay 
any dividends in the future. 
 
Declaration of cash dividends by the Company requires the approval of the Board, the declaration of stock 
dividends by the Company requires the approval of its Board and the approval of stockholders representing 
at least 2/3 of the outstanding capital stock. 
 
RISKS RELATING TO CERTAIN STATISTICAL INFORMATION IN THIS PROSPECTUS 
 
Certain information contained herein is derived from unofficial publications 
 
Certain information in this Prospectus relating to the Philippines, the industries in which the Company 
competes and the markets in where the Company operates, including statistics relating to market size, are 
derived from various Government and private publications. This Prospectus also contains industry 
information which was prepared from publicly available third-party sources. Industry publications generally 
state that the information they contain has been obtained from sources believed to be reliable but that the 
accuracy and completeness of that information is not guaranteed. The information contained in the Industry 
section may not be consistent with other information. Similarly, industry forecasts and other market research 
data, including those contained or extracted herein, have not been independently verified by the Company, 
the Issue Manager and Joint Lead Underwriters, nor any of their respective affiliates or advisors, and may 
not be accurate, complete, up-to-date or consistent with other information compiled within or outside the 
Philippines. Prospective investors are cautioned accordingly. 
 
Non-verification of Certain Information 
 
The section of this Prospectus entitled “Industry” was not independently verified by the Company, the Issue 
Manager and Joint Lead Underwriters, or any of their respective affiliates or advisors. 
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USE OF PROCEEDS 
 
The Company expects to raise gross proceeds amounting to ₱7,039.2 million from the Offer. After deducting 
the applicable underwriting fees, costs and expenses for the Offer payable by the Company, the estimated net 
proceeds will be ₱6,739.9 million. 
 
Based on the Offer Price of ₱5.05 per Offer Share, details on the proposed use of proceeds are as follows:  
 

Use of Proceeds 
 Estimated Amount 

₱ millions 
 

Percentage 
 Estimated Timing of 

Disbursement 
Store network expansion        6,111.8  91%  2017-2021 
Debt repayment  428.1  6%  2017-2018 
General corporate purposes  200.0  3%  2017-2018 
Total  6,739.9  100%   

 
In the event that the Offer proceeds are less than the expected amount, the Company intends to allocate the 
proceeds in order of priority as follows: 
 

1. Store network expansion 
2. Debt repayment 
3. General corporate purposes 

 
Store Network Expansion 

The Company intends to use majority of the net proceeds from the Primary Offer for store network 
expansion which includes: 
 

a. Building fit out including furniture and fixtures, equipment, mechanical, electrical and plumbing 
works; permitting and licensing; and initial inventory  

b. Construction cost of owned buildings; prepaid rent for leased properties and/or funding for potential 
acquisition of existing home improvement retail outlets. 

 
As part of its strategy, the Company intends to further its market position as well as increase scale 
economies.   The Company plans to open 8 stores in 2017 and targets a total of 29 new stores in the next 5 
years in the following locations: Cavite, Zamboanga, Iloilo, Tacloban, Cabanatuan, Bicol, General Santos, 
Davao, Lucena, Isabela, Tagum, Tuguegarao and Surigao.   
 
Of the eight (8) stores planned in 2017, four (4) of them are being funded by WC and are in various stages of 
development and construction.  The remaining stores will be constructed by the Company using the net 
proceeds of the Offer.  Out of the ₱6,111.8 million of the net proceeds intended for store network expansion, 
₱2,361.8 million will be allotted for equipment, furniture and fixtures, and initial inventory, while ₱3,750.0 
million is allotted for building fit-out, construction cost of new buildings and/or funding for potential 
acquisitions.  The Company plans to lease store buildings and construct its own store buildings as well. The 
Company will fund the construction of its own buildings to augment its pool of properties targeted for lease 
to have more flexibility in its expansion program.   
 
When an opportunity arises for an accelerated expansion, the Company may acquire other home 
improvement retail outlets.  The Company’s target acquisitions must have a strategic fit with its current 
operations and opportunities for the Company to explore other business segments and add value to the new 
businesses using its existing competitive strengths.   The Company is still in the early stages of evaluating 
this option and there are no definitive agreements signed. 
 
Debt Repayment 
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The Company intends to use a portion of the net proceeds amounting to ₱428.1 million as payment for the 
outstanding financial obligation, in the form of various promissory notes with several local banks (Allied 
Banking Corp., BDO Unibank, Inc., Bank of the Philippine Islands, and Rizal Commercial Banking Corp.), 
carrying interest rates of 2.5% to 2.75% p.a.  The loans were availed to fund the Company’s various capital 
expenditures.  As of September 30, 2016, the outstanding balance of the loans was ₱1,476.02 million. 
 
BDO Unibank, Inc. is the parent of BDO Capital, the Joint Lead Underwriter of the Offer. 
 
General corporate purposes 

The Company intends to allocate ₱200.0 million for additional working capital for the new and existing 
stores as a result of the expected increase in revenues to be generated from new and existing customers.   
 
The proposed use of proceeds described above represents a best estimate of the use of the net proceeds of the 
Offer based on the Company’s current plans and expenditures. Other than as described above, no part of the 
net proceeds from the Offer shall be used to acquire assets outside of the ordinary course of business or 
finance the acquisition of other businesses, or to reimburse any officer, director, employee or shareholder of 
the Company for services rendered, assets previously transferred, money loaned or advanced, or otherwise. 
No amount of the net proceeds of the Offer will be lent to subsidiaries.  
 
To the extent that the Offer proceeds are insufficient to finance the above-mentioned purposes, additional 
financing from loans and internally-generated cash flows will be utilized as necessary. 
 
The actual amount and timing of disbursement of the net proceeds from the Offer for the uses stated above 
will depend on various factors which include, among others, changing market conditions or new information 
regarding the cost or feasibility of the Company’s expansion projects. The Company’s cost estimates may 
change as plans develop, and actual costs may be different from the Company’s budgeted costs. To the 
extent that the net proceeds from the Offer are not immediately applied to the above purpose, the Company 
will invest the net proceeds in interest-bearing short-term demand deposits and/or money market 
instruments. Aside from underwriting and selling fees, the Issue Manager and Joint Lead Underwriters will 
not receive any of the net proceeds from the Offer. 
 
In the event of any material deviation or substantial adjustment in the planned use of proceeds, the Company 
shall inform its shareholders, the SEC and the PSE in writing at least 30 days before such deviation or 
adjustment is implemented. Any material or substantial adjustments to the use of proceeds, as indicated 
above, will be approved by the Company’s Board of Directors and disclosed to the SEC and the PSE. In 
addition, the Company shall submit via the PSE’s Electronic Disclosure Generation Technology (“PSE 
EDGE”) the following disclosure to ensure transparency in the use of proceeds: 
 

i) any disbursements made in connection with the planned use of proceeds from the Offer; 
ii) Quarterly Progress Report on the application of the proceeds from the Offer on or before the first 15 

days of the following fiscal quarter, the quarterly progress reports should be certified by the 
Company’s Chief Financial Officer or Treasurer and external auditor; 

iii) annual summary of the application of the proceeds on or before 31 January of the following year,  
the annual summary report should be certified by the Company’s Chief Financial Officer or 
Treasurer and external auditor; and, 

iv) approval by the Company’s Board of Directors of any reallocation on the planned use of proceeds, or 
of any change in the Work Program. The actual disbursement or implementation of such reallocation 
must be disclosed by the Company at least 30 days prior to the said actual disbursement or 
implementation. 
 



39 
 
 

The quarterly and annual reports required in items (ii) and (iii) above must include a detailed explanation for 
any material variances between the actual disbursements and the planned use of proceeds in the Prospectus, 
if any. The detailed explanation must state the approval of the Board as required in item (iv) above.  
 
Expenses 
 
Based on the Offer Price of ₱5.05 per Offer Share, the Company estimates that the total proceeds, total 
expenses, and the net proceeds from the Offer will be: 
 

 
Estimated Amounts 

(₱ millions) 
Total proceeds from the Offer ₱ 7,039.2 
Less: Expenses  
Underwriting and selling fees  

(including fees to be paid to the PSE Trading Participants, incl. GRT) 189.2 
Documentary Stamps Tax 7.0  
SEC registration, filing and research fees 3.3  
PSE Processing Fees (incl. VAT) 20.0  
IPO Tax 70.4 
Estimated professional fees  

(including legal, audit, and financial advisory fees) 7.5 
Others 2.0  
Total estimated expenses from the Offer 299.4 
Estimated net proceeds from the Offer  ₱ 6,739.9 
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DIVIDENDS AND DIVIDEND POLICY 
 
Limitations and Requirements 
 
Under Philippine law, dividends may be declared out of a corporation’s Unrestricted Retained Earnings 
which shall be payable in cash, in property, or in stock to all stockholders on the basis of outstanding stock 
held by them. The amount of retained earnings available for declaration as dividends may be determined 
pursuant to regulations issued by the SEC. The approval of the Board of Directors is generally sufficient to 
approve the distribution of dividends, except in the case of stock dividends which requires the approval of 
stockholders representing not less than two-thirds of the outstanding capital stock at a regular or special 
meeting duly called for the purpose. From time to time, the Company may reallocate capital among its 
Subsidiaries, if any, depending on its business requirements. 
 
The Philippine Corporation Code prohibits stock corporations from retaining surplus profits in excess of 
100% of their paid-in capital stock, except when justified by definite corporate expansion projects or 
programs approved by the Board of Directors, or when the corporation is prohibited under any loan 
agreement with any financial institution or creditor from declaring dividend without its consent, and such 
consent has not yet been secured, or when it can be clearly shown that such retention is necessary under 
special circumstances obtaining in the corporation. 
 
The Philippine Corporation Code generally requires a Philippine corporation with retained earnings in excess 
of 100% of its paid-in capital to declare and distribute as dividends the amount of such surplus. 
Notwithstanding this general requirement, a Philippine corporation may retain all or any portion of such 
surplus in the following cases: (i) when justified by definite expansion plans approved by the board of 
directors of the corporation, (ii) when distribution is prohibited under any loan agreement with any financial 
institution or creditor without its consent, and such consent has not been secured, (iii) when retention is 
necessary under special circumstances, such as when there is a need for special reserves for probable 
contingencies, or (iv) when the non-distribution of dividends is consistent with the policy or requirement of a 
Government office. 
 
Record Date 
 
Pursuant to existing SEC rules, cash dividends declared by the Company must have a record date not less 
than 10 nor more than 30 days from the date of declaration. In case no record date is specified, it is deemed 
to be fixed at 15 days after the company’s declaration. For stock dividends, the record date should not be less 
than 10 nor more than 30 days from the date of the shareholders’ approval, provided however, that the set 
record date is not to be less than 10 trading days from receipt by the PSE of the notice of declaration of stock 
dividend. In the event that a stock dividend is declared in connection with an increase in authorized capital 
stock, the corresponding record date is to be fixed by the SEC. 
 
Dividend History 
 
The Company was incorporated on December 17, 2015 and has not declared dividends since that date.  
 
Dividend Policy 
 
The Company is authorized under Philippine law to declare dividends, subject to certain requirements. The 
payment of dividends, either in the form of cash or shares, will depend upon the Company’s earnings, cash 
flow and financial condition, among other factors. The Company may declare dividends only out of its 
unrestricted retained earnings. These represent the net accumulated earnings of the Company with its 
unimpaired capital, which are not appropriated for any other purpose. The Company may pay dividends in 
cash, by the distribution of property, or by the issue of shares. Dividends paid in cash or property are subject 
to the approval by the Board of Directors. Dividends paid in the form of additional shares are subject to 
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approval by both the Board of Directors and at least two-thirds of the outstanding share capital of the 
shareholders at a shareholders’ meeting called for such purpose. 
 
The Company has approved a dividend policy of maintaining an annual cash and/or share dividend pay-out 
of up to 25% of its net profit after tax from the preceding year, subject to the requirements of applicable laws 
and regulations, the terms and conditions of its outstanding bonds and loan facilities, and the absence of 
circumstances that may restrict the payment of such dividends, such as where the Company undertakes major 
projects and developments. Dividends must be approved by the Board (and shareholders in case of a share 
dividend declaration) and may be declared only from the unrestricted retained earnings of the Company. The 
Company’s Board of Directors may, at any time, modify the Company’s dividend policy, depending upon 
the Company’s capital expenditure plans and/or any terms of financing facilities entered into to fund its 
current and future operations and projects. The Company can give no assurance that it will pay any dividends 
in the future. 
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DETERMINATION OF THE OFFER PRICE 
 
The Offer Shares shall be listed and traded on the Main Board of the PSE under the symbol “WLCON”. For 
a description of the PSE, see “The Philippine Stock Market” beginning on page 142. Since the Offer Shares 
have not been listed on any stock exchange, there has been no market price for the Offer Shares derived from 
day-to-day trading. 
 
The Offer Price has been set at ₱5.05 per Offer Share. The final Offer Price was determined through a book-
building process and discussions between the Company, the Issue Manager, and the Joint Lead Underwriters.  
 
The factors considered in determining the Offer Price were, among others, the Company’s ability to generate 
earnings and cash flow, its short and long term prospects, the level of demand from institutional investors, 
overall market conditions at the time of launch of the Offer and the market price of listed comparable 
companies, with reference to the relevant country’s stock market index. The Offer Price does not have any 
correlation to the book value of the Offer Shares. 
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CAPITALIZATION AND INDEBTEDNESS 
 
The following table sets forth the Company’s capitalization and indebtedness as shown in the audited 
financial statements of the Company as at September 30, 2016 and as adjusted to give effect to the issuance 
of the Offer Shares, after payment of the estimated offering fees and expenses.  This table should be read in 
conjunction with the Company’s audited financial statements, including the notes thereto, included 
elsewhere in this Prospectus. Other than as described below, there has been no material change in the 
Company’s capitalization since September 30, 2016. 

 
 
 

(In P millions) 

As at 
September 30, 2016 

 

 As at September 30, 2016 
As adjusted after giving 

effect to the Offer  
    
Total Debt  ₱1,476  ₱1,476 
    
Stockholder’s Equity    
Assigned Capital (including ‘deposit for stock 
subscription’) 

2,706  9,446 

Other Comprehensive Loss  (9)  (9) 
Retained Earnings  426  426 
Total Stockholder’s Equity 3,123  9,862 
Total Capitalization  ₱4,598  ₱11,338 
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DILUTION 
 
The book value attributable to the Company’s Common Shareholders, based on the equity shown in the 
audited financial statements as at 30 September 2016, was ₱3,122 million. The book value attributable to the 
Company’s Common Shareholders represents the amount of the Company’s total equity attributable to 
equity holders of the Parent Company. The Company’s book value per share is computed by dividing the 
book value attributable to the Company’s shareholders by the equivalent number of Common Shares 
corresponding to the total equity as of September 30, 2016. Without taking into account any other changes in 
such book value after 30 September 2016 other than the sale of 1,393,906,200 Offer Shares at the Offer Price 
of ₱5.05 per Offer Share, and after deduction of the underwriting discounts and commissions and estimated 
offering expenses of the Offer payable by the Company, the Company’s net book value as of listing would 
increase to ₱9,862.2 million, or ₱2.41 per Common Share. This represents an immediate increase in book 
value of ₱1.25 per Common Share to existing shareholders, and an immediate dilution of ₱2.64 per Common 
Share to purchasers of Offer Shares at the Offer Price of ₱5.05 per Offer Share.  
 
Dilution in pro-forma book value per share to investors of the Offer Shares represents the difference between 
the Offer Price and the pro-forma book value per share immediately following the completion of the Offer. 
The pro-forma book value per share immediately following the completion of the Offer represents the book 
value per share as of 30 September 2016 after giving effect to the Offer. 

 
The following table illustrates dilution on a per share basis based on the Offer Price of ₱5.05 per Offer 
Share: 
 
Offer Price per Offer Share ........................................................................................................  ₱5.05 
Book value per Common Share as at 30 September 2016..........................................................  ₱1.15 
Increase in book value per Common Share as at 30 September 2016 ........................................  ₱1.25 
Pro-forma book value per Common Share immediately after completion of the Offer .............  ₱2.41 
Dilution to investors of the Offer Shares (based on pro-forma book value per Common 
Share) ..........................................................................................................................................  

 
₱2.64 

 
The following table sets forth the shareholdings and percentage of Common Shares outstanding of existing 
and new shareholders of the Company immediately after completion of the Offer of 1,393,906,200 Offer 
Shares: 
 

 Common Shares 
 Number % 
Existing Shareholders  2,705,817,916 66% 
New Investors 1,393,906,200 34% 
Total  4,099,741,116 100.0% 
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SELECTED PRO-FORMA FINANCIAL AND OPERATING INFORMATION 
 
The following tables present selected financial information for the Company and should be read in conjunction with the independent 
reports, the Company’s examined pro-forma financial statements and notes thereto contained in this prospectus and the section 
entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”  
 
The Company was created as a spin-off of WC home improvement retail business, which was effective as of April 1, 2016. In the 
Company’s examined pro-forma financial statements, the Company as of in conjunction with the independent reports, as of the 
beginning of the periods presented. The examined pro-forma financial statements included in this prospectus are for informational 
purposes only and do not purport to present what the financial position, financial performance and cash flows of the Company would 
have been had the transactions occurred at an earlier date or purport to project the financial position, financial performance and 
cash flows of the Company for any future period.  
 
The pro-forma financial statements included in this prospectus as at September 30, 2016 and December 31, 2015 and for the nine-
month periods ended September 30, 2016 and 2015 are based on the audited financial statements of the Company as at and for the 
nine-month period ended September 30, 2016, audited financial statements of the Parent Company as at and for the three-month 
period ended March 31, 2016, as at and for the year ended December 31, 2015, and as at and for the nine-month period ended 
September 30, 2015, and carved-out special purpose statements of the Trading Business of the Parent Company prepared by 
management as at and for the three-month period ended March 31, 2016, as at and for the year ended December 31, 2015 and as at  
and for the nine-month period ended September 30, 2015, after giving effect to the pro-forma adjustments described in the following 
paragraph. 
 
The pro-forma financial statements as at and for the years ended December 31, 2015, 2014 and 2013 are based on carved-out 
special purpose statements for the trading business of WC prepared by management as at and for the years ended December 31, 
2015, 2014 and 2013, after giving effect to the pro-forma adjustments described below. 
 
The examined pro-forma financial statements assume that (i) the Parent Company charged the Company rental fee for the use of 
land and buildings for office, stores and warehouses, transportation equipment and computer software owned by the Parent 
Company; and (ii) the capital stock and deposit for stock subscription as at September 30, 2016 represents the audited balances as at 
the same date; (iii) the amount of the Company’s net assets as at December 31, 2015, 2014 and 2013 is equal to the total equity of 
the Company as at the same date. The components of equity include capital stock, deposit for stock subscription, other 
comprehensive loss, retained earnings and the effect of the pro-forma adjustments. The capital stock and deposit for stock 
subscription as at December 31, 2015, 2014, and 2013 were reclassified from assigned capital. The retained earnings and other 
comprehensive loss are the pro-forma cumulative net income and losses from January 1, 2013 to September 30, 2016.   
 
The examined pro-forma financial statements should be read in conjunction with the audited financial statements and audited carve-
out special purpose statements of the Company and the notes thereto included elsewhere in this prospectus, as well as other 
information contained in this prospectus. The Company’s examined pro-forma financial statements, the audited financial statements 
and the audited carve-out special purpose statements prepared in compliance with PFRS, were examined and audited, as the case 
may be, by Reyes Tacandong & Co., and are included elsewhere in this prospectus. The summary financial information presented 
below as at and for the nine-month period ended September 30, 2016 and 2015 and for the years ended December 31, 2015, 2014 
and 2013 were derived from the Company’s examined pro-forma financial statements. Except as otherwise indicated, all financial 
data and discussions thereof in this prospectus are based on the Company’s examined pro-forma financial statements, and all 
descriptions of the Company in this prospectus are made on a basis consistent with the assumptions made in the examined pro-forma 
financial statements. 
 
The information below is not indicative of the results of future operations.  
 
PRO-FORMA STATEMENTS OF COMPREHENSIVE INCOME 
 

Amounts in ₱ millions 

 For the nine-month 
periods ended September 

30  
 For the years ended December 31 

 2016 2015 2015 2014 2013 
Net sales ₱11,729 ₱10,638 ₱14,450 ₱13,596 ₱11,862 
Cost of sales  8,773   7,976  10,840 11,076 9,301 
Gross income  2,956   2,662  3,610 2,520 2,561 
Operating expenses  (2,265)  (2,195) (2,848) (2,428) (2,194) 
Interest expense  (34)  (56) (61) (76) (71) 
Other income - net  35   51  68 41 47 
Income before income tax  692   462  769 57 343 
Income tax expense (benefit)      

Current  238   148  242 51 124 
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Deferred  (29)  (9) (11) (34) (21) 
  209   138  231 17 103 
Net income  483   323  538 40 240 
Other comprehensive loss 
Item not to be reclassified to profit or loss 

           

Remeasurement loss on retirement 
liability, net of deferred income tax  (10)  (39)  (52)  - (11) 

Total Comprehensive Income ₱473 ₱284 ₱486 ₱40 ₱229 
 
PRO-FORMA STATEMENTS OF FINANCIAL POSITION 

 

Amounts in ₱ millions 
As at 

September 30 As at December 31 

 2016 2015 2014 2013 
ASSETS     
Current Assets        
Cash ₱235 ₱323 ₱243 ₱ 188 
Trade and other receivables  453  365 332 279 
Due from Parent Company  599  - - - 
Merchandise inventories  6,791 7,153 5,766 5,660 
Other current assets  798 120 222 184 
Total Current Assets  8,876  7,961 6,563 6,311 
Noncurrent Assets        
Property and equipment - net  324  296 169 219 
Deferred tax assets  199  166 140 106 
Other noncurrent assets  168  158 106 105 
Total Noncurrent Assets 691 620 415 430 
TOTAL ASSETS ₱9,567 ₱8,581 ₱6,978 ₱6,741 
     
LIABILITIES AND EQUITY     
Current Liabilities     
Short-term borrowings ₱504 ₱843 ₱1,335 ₱2,080 
Current portion of long-term debt  258 180 16 79 
Trade and other payables  4,679  3,745 3,051 2,254 
Income tax payable  61  - - 37 
Total Current Liabilities  5,502 4,768 4,402 4,450 
Noncurrent Liabilities     
Long term debt- net of current portion  714  968 1,181 21 
Retirement liability  404 358 237 196 
Total Noncurrent Liabilities  1,118  1,326 1,418 217 
Total Liabilities  6,620  6,094 5,820 4,667 
     
Equity     
Assigned Capital stock /assigned capital   50  50 889 1,845 
Deposit for stock subscription  2,656  1,683 - - 
Other comprehensive loss  (73)  (64) (11) (11) 
Retained earnings  1,301 818 280 240 
Effect of the pro-forma adjustments  (987) - - - 
Total Equity  2,947  2,487 1,158 2,074 
TOTAL LIABILITIES AND EQUITY ₱9,567  ₱8,581 ₱6,978 ₱6,741 
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PRO-FORMA STATEMENTS OF CASH FLOWS 
 

Amounts in ₱ millions 

 For the nine-month 
periods ended September 

30 

 For the years ended  
December 31 

 2016 2015 2015 2014 2013 
CASH FLOWS FROM OPERATING 
ACTIVITIES 

    
 

Income before income tax ₱692 ₱462 ₱769 ₱57 ₱343 
Adjustments for:      

Depreciation and amortization 56 70 97 94 82 
Provision (reversal of allowance) for 

impairment losses on receivables 42 (8) (11) 44 4 
Interest expense 34 56 61 76 71 
Retirement benefits 32 35 47 40 37 
Provision for inventory write down and 

losses 17 - - - 4 
Interest income (1) - - - - 

Operating income before working capital changes 873 615 963 311 541 
Decrease (increase) in:      

Trade and other receivables (130) (26) (23) (97) (28) 
Merchandise inventories 345 (1,469) (1,388) (106) (1,360) 
Other current assets (678) 6 102 (38) (162) 

Increase in trade and other payables 934 368 695 797 817 
Net cash generated from (used for) operations 1,343 (506) 349 867 (192) 
Income taxes paid (177) (112) (233) (88) (87) 
Interest received 1 - - - - 
Net cash provided by (used in) operating 
activities 1,167 (618)) 116 779 (279) 
CASH FLOWS FROM INVESTING 
ACTIVITIES      
Due from Parent Company (600) - - - - 
Additions to property and equipment (83) (117) (224) (44) (90) 
Increase in other noncurrent assets (10) (52) (52) (1) (86) 
Cash used in investing activities (693) (169) (276) (45) (176) 
CASH FLOWS FROM FINANCING 
ACTIVITIES       
Effect of the pro-forma adjustments (987) - - - - 
Additions to deposit for stock subscription 973 633 - - - 
Increase (decrease) in assigned capital - - 844 (956) (7) 
Net availments (payments) of short-term debt (339) 17 (493) (744) 1,211 
Payments of long-term debt (175) (119) (470) (83) (617) 
Proceeds from availments of long-term debt - 415 420 1,180 25 
Interest paid (34) (56) (61) (76) (71) 
Net cash provided by (used in) financing 
activities (562) 890 240  (679) 541 
NET INCREASE (DECREASE) IN CASH (88) 103 80 55 86 
CASH AT BEGINNING OF PERIODPERIOD 323 243 243 188 102 
CASH AT END OF PERIODPERIOD ₱235 ₱346 ₱323 ₱243 ₱188 
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KEY PERFORMANCE INDICATORS 
 
The following are the major performance measures used by the Company: 
 

Amounts in ₱ millions 

(Pro-forma) 
For the nine-month periods  

ended September 30 
(Pro-forma) 

For the years ended December 31 
 2016 2015 2015 2014 2013 
Net Sales  ₱11,729  ₱10,638  ₱14,450 ₱13,596 ₱11,862 
Sales Growth (%) 10.26% - 6.28% 14.62% - 
Gross Profit    ₱2,956  ₱2,662  ₱3,610 ₱2,520 ₱2,561 
Gross Profit Margin (%) 25.20% 25.02% 24.98% 18.53% 21.59% 
Net Income  ₱483  ₱323  ₱538 ₱40 ₱ 240 
Net Income Growth (%) 49.54% - 1,245.00% (83.33%) - 
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SELECTED AUDITED FINANCIAL AND OPERATING INFORMATION 
 

The following table sets forth the summary financial information for the Company and should be read in conjunction with the 
auditors’ reports and the Company’s financial statements, including the notes thereto, included elsewhere in this Prospectus and 
the section entitled “Management’s Discussion and Analysis of Audited Financial Condition and Results of Operations”. The 
summary financial information presented below as at September 30, 2016 and December 31, 2015 and for the nine-month period 
ended September 30, 2016 and one-month period ended December 31, 2015 was derived from the audited financial statements of 
the Company prepared in accordance with PFRS. Our independent auditor for the periods indicated was Reyes Tacandong & 
Co. The Company’s summary financial information below should not be considered indicative of the results of future operations. 

 
The information below is not indicative of the results of future operations. 

 
AUDITED STATEMENTS OF COMPREHENSIVE INCOME 
 

Amounts in ₱ millions 

For the nine-month  
period ended  

September 30, 2016 

For the one-month  
period ended  

December 31, 2015 
Net sales          ₱8,062  ₱- 
Cost of sales       (6,174) - 
Gross income          1,888                              -    
Operating expenses        (1,537)  (1) 
Interest expense              (21) - 
Other income – net 31  - 
Income (loss) before income tax 361                 (1) 
Income tax expense (benefit)   

Current              127  - 
Deferred           (193) - 

              (66) - 
Net income (loss)              427                 (1) 
Other comprehensive loss 
Item not to be reclassified to profit or 
loss   

Remeasurement loss on retirement 
liability, net of deferred income tax                (10) - 

Total Comprehensive Income (Loss)              ₱417               (₱1) 
   
 
AUDITED STATEMENTS OF FINANCIAL POSITION 

 
Amounts in ₱ millions As at September 30,2016 As at December 31,2015 
ASSETS   
Current Assets   
Cash ₱235 ₱50 
Trade and other receivables 453 - 
Due from Parent Company 599 - 
Merchandise inventories 6,791 - 
Other current assets 798 - 
Total Current Assets 8,876 50 
Noncurrent Assets   
Property and equipment - net  324 - 
Deferred tax assets 197 - 
Other noncurrent assets 96 - 
Total Noncurrent Assets 617 - 
TOTAL ASSETS ₱9,493 ₱50 
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LIABILITIES AND EQUITY   
Current Liabilities   
Short-term debt 504 - 
Current portion of long-term debt 258 - 
Trade and other payables 4,472 1 
Income tax payable 18 - 
Total Current Liabilities 5,252 1 
Noncurrent Liabilities   
Long term debt - net of current portion 714 - 
Retirement liability 405 - 
Total Noncurrent Liabilities 1,119 - 
Total Liabilities 6,371 1 
   
Equity   
Assigned Capital stock /assigned capital  50 50 
Deposit for stock subscription 2,656 - 
Other comprehensive loss (10) - 
Retained earnings (deficit) 426 (1) 
Total Equity 3,122 49 
TOTAL LIABILITIES AND EQUITY ₱9,493 ₱50 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF 
PRO-FORMA FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

 
Prospective investors should read the following discussion and analysis of the Company’s financial condition and results of 
operations together with examined pro-forma financial statements of the Company and the notes thereto included elsewhere in this 
prospectus and the section entitled “Selected Financial and Operating Information”. Unless otherwise indicated, this discussion and 
analysis of the Company’s financial condition and results of operations, as at September 30, 2016 and December 31, 2015 and for 
the nine-month periods ended September 30, 2016 and 2015 and as at and for the years ended December 31, 2015, 2014 and 2013 
are based on the Company’s examined pro-forma financial statements. 
 
 The pro-forma financial statements included in this prospectus as at September 30, 2016 and December 31, 2015 and for the nine-
month periods ended September 30, 2016 and 2015 are based on the audited financial statements of the Company as at and for the 
nine-month period ended September 30, 2016, audited financial statements of the Parent Company as at and for the three-month 
period ended March 31, 2016, as at and for the year ended December 31, 2015, and as at and for the nine-month period ended 
September 30, 2015, and carved-out special purpose statements of the Trading Business of the Parent Company prepared by 
management as at and for the three-month period ended March 31, 2016, as at and for the year ended December 31, 2015 and as at  
and for the nine-month period ended September 30, 2015, after giving effect to the pro-forma adjustments described in the following 
paragraph. 
 
The pro-forma financial statements as at and for the years ended December 31, 2015, 2014 and 2013 are based on carved-out 
special purpose statements for the trading business of WC prepared by management as at and for the years ended December 31, 
2015, 2014 and 2013, after giving effect to the pro-forma adjustments described below. 
 
The examined pro-forma financial statements assume that i) the Parent Company charged the Company rental fee for the use of land 
and buildings for office, stores and warehouses, transportation equipment and computer software owned by the Parent Company; 
and (ii) the capital stock and deposit for stock subscription as at September 30, 2016 represents the audited balances as at the same 
date; (iii) the amount of the Company’s net assets as at December 31, 2015, 2014 and 2013 is equal to the total equity of the 
Company as at the same date. The components of equity include capital stock, deposit for stock subscription, other comprehensive 
loss, retained earnings and the effect of the pro-forma adjustments. The capital stock and deposit for stock subscription as at 
December 31, 2015, 2014, and 2013 were reclassified from assigned capital. The retained earnings and other comprehensive loss 
are the pro-forma cumulative net income and losses from January 1, 2013 to September 30, 2016.   
 
Factors Affecting the Company’s Results of Operations and Financial Condition 
 
Wilcon’s results of operations are affected by a variety of factors. Set out below is a discussion of the most 
significant factors that have affected Wilcon’s results in the past and which Wilcon expects to affect its 
financial results in the future. Factors other than those set out below could also have a significant impact on 
Wilcon’s results of operations and financial condition in the future.  See “Risk Factors”. 
 
Expansion of the Company’s Store Network 
 
The volume of products that the Company is able to sell is mainly affected by the number of stores and store 
locations the Company is able to open and operate in.  The Company continuously strive to expand its 
market coverage by opening new stores in various growth areas in the country.   
 
In 2002, the Company made the strategic thrust for an accelerated expansion strategy and targeted to open an 
average of two (2) to three (3) stores per year while pushing for four (4) when opportunities arise and 
resources allow.   Since the Company’s main store format, the depot, requires substantial land area, the 
incubation period for a store to be opened is relatively lengthier.   It requires more time to scout for a suitable 
location, negotiate for the acquisition or lease of the properties and recruit and train the personnel to man the 
stores.  The Company’s product lines require more technical knowledge from its sales and service personnel, 
hence more specialized training programs are given to these personnel.   Operating in varied locations 
governed by different local regulators and authorities also entails dealing with diverse local laws and 
regulations which require customized approaches and processes that may impede the set up and opening of 
new stores as scheduled.   Laws and regulations at the local level change more frequently and the changes 
can impose additional costs and other compliance requirements that the Company may not be able to 
immediately address. Succeeding years’ same store sales, which contribute the bulk of the Company’s total 
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revenues, is adversely affected when scheduled new store openings are delayed.  Delay in the rollout of new 
stores will adversely affect the business, results of operation and financial condition of the Company. 
 
From 2013 to September 30, 2016, the Company operated the following no. of stores: 
 

No. of Stores 2013 2014 2015 September 30, 2016 
Depot 25 25 28 30 
Home Essentials 5 6 6 6 
Total 30 31 34 36 
     
Total net selling space (sqm) 2013 2014 2015 September 30, 2016 
Depot 219,506 219,506 245,957 257,907 
Home Essentials 12,800 14,400 14,400 14,400 
Total 232,306 233,906 260,357 272,307 

 
In addition, while new store openings increase revenues of the Company, fixed costs also increase especially 
during construction and set-up period at a time when the newly opened stores have not reached their full 
revenue potential.   Based on experience, following a store opening, it would take nine months to two (2) 
years depending on the store location for a store to stabilize and achieve its expected revenue performance. 
 
Economic, Social and Political Conditions in the Philippines 
 
The Company’s market is 100% domestic and as such the Company’s operations have been substantially 
affected and will continue to be affected by the economic, social and political conditions in the Philippines.  
The continuing demand for and the prevailing prices of home improvement and construction products are 
directly related to the strength of the Philippine economy, including overall growth rate and volume of 
business activities in the country. 
 
The Philippine economy, in the last few years, has been in a continuous growth curve.  The country’s growth 
has been and continues to be driven by domestic demand.  Domestic demand in 5 out of 7 years grew by at 
least 5%, higher than the country’s GDP. This signifies that domestic demand is robust enough and the 
country is adequately resilient against any external shocks.    
 
Some of the products and/or brands carried by the Company are discretionary consumer products such as 
imported and luxury-brand fixture, furniture and construction finishing products, the demand for which tend 
to decline during economic downturn or when consumer disposable income contract. With the healthy 
growth the Philippine economy has been achieving in the last few years, the Company was able to capitalize 
on this and expand its high-value, differentiated product lines thereby improving its margins.   
 
The Company, on the other hand, also carries an extensive array of construction and home improvement 
staples, the demand for which are likely to remain constant and will be affected to a lesser degree by any 
economic slowdown.  In general, any weakening of the Philippine economy may adversely affect consumer 
sentiment and lead to a decrease in demand for the Company’s products. 
 
Real Estate and Construction Industries 
 
The construction industry continues to be one of the foundations and growth engines of the economy as it 
contributed an average of 5.6% to the country's Gross Domestic Product (GDP) from 1990-2015.  Despite a 
brief slowdown in 2011, this sector's contribution to the economy continued its upward trend in the last 10 
years.  For 2015 alone, the share of the construction sector to the country's GDP reached 6.9% from 6.4% in 
2014, the highest during the 26-year review period. 
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In terms of composition, public spending on construction via the government's infrastructure projects 
accounted for 32% of the industry's output from 1990-2015 while the private sector accounted for 68% of the 
construction activities.  Interest rates have also been favorable in the past few years, widening and easing the 
access to credit by developers and individuals.  Sales of all of the Company’s product categories are largely 
driven by the number of major home improvement projects and to a lesser extent regular upkeep, repair and 
maintenance of homes.  Hence, the Company’s sustained and favorable financial performance depends 
mostly on the stability of the housing, residential construction and home improvement markets.   
 
Competition 
 
The Company operates under highly competitive conditions. Although the Company is one of the country’s 
largest retailers in home improvement and construction supplies, it has numerous and varied direct and 
indirect competitors at the national and local/provincial levels, including smaller-format hardware stores, 
mall-based stores, and the established retailers with depots. Competition may intensify as new competitors 
enter into the markets especially big real estate developing conglomerates looking into expanding or 
integrating both vertically and horizontally. Competition is characterized by many factors, including variety, 
advertising, price, quality, service, location, reputation and credit availability. If the Company does not 
compete effectively with regard to these factors, its results of operations could be materially and adversely 
affected. 
 
Supply and Price of Products and Shipping Costs 
 
The Company sources its products from both domestic and international vendors.  While the Company can 
exercise more control over the supply and prices of products sourced from local suppliers, being the 
dominant player in the industry, the same cannot be said for its international suppliers.  Most of the 
Company’s high-value high-margin products are imported particularly from China, Europe and the United 
States.  House brands are manufactured in China and exclusively distributed brands are mostly sourced from 
Europe and the United States.  These products are subject to price volatility caused by several factors, such 
as government controls, changes in the supply and demand of the raw materials by the Company’s suppliers, 
and other factors that may affect the production costs of the Company’s suppliers.  The prices of these 
products are also affected by the Philippine peso’s relative strength against the currencies of the countries of 
its suppliers, the Yuan, Euro and the US Dollar.   
 
Critical to the Company’s success is also the ability of these suppliers to reliably and efficiently fulfill their 
part of the supply agreement.  Financial instability, labor unrest, weather-related incidents, shipping capacity 
and other transport restraints of the suppliers causing delays in inventory and product out-of-stocks can 
negatively affect operating results. 
 
Changes in Customer Tastes and Preferences 
 
The home improvement retail industry especially the high-value high-margin product lines are subject to 
shifts in consumer trends and consumer spending. The Company’s sales and operating results depend, in 
part, on its ability to predict or respond to changes in design trends and consumer preferences in a timely 
manner. The Company develops new retail concepts and continuously adjusts its market positioning in 
branded product categories in an effort to satisfy customer demand. Any sustained failure to anticipate, 
identify and respond to emerging trends in lifestyle and consumer preferences could have a material adverse 
effect on the Company’s business. Consumers’ discretionary spending impacts the Company’s sales and may 
be affected by many factors outside of the Company’s control, including general economic conditions, 
consumer disposable income levels, consumer confidence levels, the availability, cost and level of consumer 
debt, the costs of basic necessities and other goods, and the effects of weather or natural disasters. 
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Critical Accounting Policies 
 
Critical accounting policies are those that are both (i) relevant to the presentation of Wilcon’s financial condition and 
results of operations and (ii) require management’s most difficult, subjective or complex judgments, often as a result of 
the need to make estimates about the effect of matters that are inherently uncertain. As the number of variables and 
assumptions affecting the possible future resolution of the uncertainties increase, those judgments become even more 
subjective and complex. 
  
The significant accounting and financial reporting policies that have been used in the preparation of the pro-forma 
financial statements are summarized below.  These policies have been consistently applied to all the periods presented, 
unless otherwise stated.  For more information on Wilcon’s significant accounting and financial reporting policies,, see 
Note 4, starting on page 8 of the pro-forma financial statements of Wilcon included elsewhere in this Prospectus. 
 
Financial Instruments 
Date of Recognition.  Financial instruments are recognized in the pro-forma statement of financial position 
when the Company becomes a party to the contractual provisions of the instruments.  All regular way 
purchases and sales of financial assets are recognized on the trade date (i.e., the date that the Company 
commits to purchase the asset).  Regular way purchases or sales are purchases or sales of financial assets that 
require delivery of the assets within the period generally established by regulation or convention in the 
market place. 
 
Initial Recognition.  Financial instruments are recognized initially at fair value of the consideration given (in 
the case of an asset) or received (in the case of a liability).  Transaction costs are included in the initial 
measurement of financial instrument, except for financial instruments at fair value through profit or loss 
(FVPL).  Fair value is the price that would be received to sell an asset or paid to transfer a liability in an 
orderly transaction between market participants at the measurement date.  If such market prices are not 
readily determinable, the fair value of the consideration is estimated as the sum of all future cash payments 
or receipts, discounted using the prevailing market rate of interest for similar instruments with similar 
maturities. 
 
Day 1 Difference.  Where the transaction price in a non-active market is different from the fair value from 
other observable current market transactions in the same instrument or based on a valuation technique whose 
variables include only data observable from the market, the Company recognizes the difference between the 
transaction price and fair value (a day 1 difference) in profit or loss unless it qualifies for recognition as some 
other type of asset.  For each transaction, the Company determines the appropriate method of recognizing a 
day 1 difference. 
 
Classification.  Financial instruments are classified as liabilities or equity in accordance with the substance 
of the contractual arrangement.  Interest, dividends, gains and losses relating to a financial instrument or a 
component that is a financial liability, are recognized as expense or income.   
 
The Company classifies its financial assets into the following categories: financial assets at FVPL, held-to-
maturity (HTM) investments, available-for-sale (AFS) financial assets and loans and receivables.  The 
Company classifies its financial liabilities into financial liabilities at FVPL and other financial liabilities. 
 
The classification of financial instruments depends on the purpose for which these were acquired and 
whether these are quoted in an active market.  The Company determines the classification of the financial 
assets on initial recognition and, where allowed and appropriate, re-evaluates this designation at each 
reporting date. 
 
Loans and Receivables.  Loans and receivables are non-derivative financial assets with fixed or determinable 
payments and maturities that are not quoted in an active market.  These are not entered into with the 
intention of immediate or short-term resale and are not designated as AFS financial assets or financial assets 
at FVPL.  
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Subsequent to initial measurement, loans and receivables are carried at amortized cost using the effective 
interest method, less any impairment in value.  Any interest earned on loans and receivables is recognized as 
part of interest income in profit or loss using the effective interest method.  Amortized cost is calculated by 
taking into account any discount or premium on acquisition and fees that are integral part of the effective 
interest rate.  The periodic amortization is also included as part of interest income in profit or loss.  Gains or 
losses are recognized in profit or loss when loans and receivables are derecognized or impaired, as well as 
through the amortization process. 
 
Loans and receivables are included in current assets if maturity is within 12 months from the reporting date.  
Otherwise, these are classified as noncurrent assets. 
 
Cash in banks, trade and other receivables, due from Parent Company and container deposits (presented as 
part of other current assets), and security and electricity deposits and refundable cash bonds (presented as 
part of other noncurrent assets) are included in this category.   
 
Other Financial Liabilities.  This category pertains to financial liabilities that are not held for trading or not 
designated as at FVPL upon the inception of the liability.  The financial liabilities are recognized initially at 
fair value and are subsequently carried at amortized cost, taking into account the impact of applying the 
effective interest method of amortization (or accretion) for any related premium, discount and any directly 
attributable transaction costs. 
 
The short-term and long-term debt and trade and other payables (excluding statutory liabilities, unearned 
revenue and unredeemed gift certificates) are included in this category. 
 
Derecognition of Financial Assets and Liabilities.  A financial asset (or, where applicable, a part of a 
financial asset or part of a group of similar financial assets) is derecognized when: 
 

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

pay them in full without material delay to a third party under a “pass-through” arrangement; or 
 the Company has transferred its rights to receive cash flows from the asset and either (a) has 

transferred substantially all the risks and benefits of the asset, or (b) has neither transferred nor 
retained substantially all the risks and benefits of the asset, but has transferred control of the asset. 

 
When the Company has transferred its right to receive cash flows from an asset and has neither transferred 
nor retained substantially all the risks and benefits of the asset nor transferred control of the asset, the asset is 
recognized to the extent of the Company’s continuing involvement in the asset.  Continuing involvement that 
takes the form of a guarantee over the transferred asset is measured at the lower of the original carrying 
amount of the asset and the maximum amount of consideration that the Company could be required to pay. 
 
A financial liability is derecognized when the obligation under the liability is discharged, cancelled or 
expired.   
 
When an existing financial liability is replaced by another from the same lender on substantially different 
terms, or the terms of an existing liability are substantially modified, such an exchange or modification is 
treated as a derecognition of the original liability and the recognition of a new liability, and the difference in 
the respective carrying amounts is recognized in profit or loss. 
 
Offsetting of Financial Instruments.  Financial assets and liabilities are offset and the net amount is reported 
in the pro-forma statement of financial position if, and only if, there is a currently enforceable legal right to 
offset the recognized amounts and there is an intention to settle on a net basis, or to realize the asset and 
settle the liability simultaneously.   
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Impairment of Financial Assets.  The Company assesses at the end of each reporting date whether a financial 
asset or a group of financial assets is impaired. If there is objective evidence that an impairment loss on loans 
and receivables has been incurred, the amount of loss is measured as the difference between the asset’s 
carrying amount and the present value of estimated future cash flows (excluding future credit losses that 
have not been incurred) discounted at the financial asset’s original effective interest rate (i.e., the effective 
interest rate computed at initial recognition).  The carrying amount of the asset is reduced through the use of 
an allowance account.  The impairment loss is recognized in profit or loss. 
 
The Company first assesses whether objective evidence of impairment exists individually for financial assets 
that are individually significant, and individually or collectively for financial assets that are not individually 
significant.  Objective evidence includes observable data that comes to the attention of the Company about 
loss events such as, but not limited to, significant financial difficulty of the counterparty, a breach of 
contract, such as a default or delinquency in interest or principal payments, or the increasing probability that 
the borrower will enter bankruptcy or other financial reorganization.  If it is determined that no objective 
evidence of impairment exists for an individually assessed financial asset, whether significant or not, the 
asset is included in the group of financial assets with similar credit risk and characteristics and that group of 
financial assets is collectively assessed for impairment.  Assets that are individually assessed for impairment 
and for which an impairment loss is recognized are not included in a collective assessment of impairment.  
The impairment assessment is performed at the end of each reporting date.  For the purpose of a collective 
evaluation of impairment, financial assets are grouped on the basis of such credit risk characteristics such as 
customer type, payment history, past-due status and term.  
 
Loans and receivables, together with the related allowance, are written off when there is no realistic prospect 
of future recovery and all collateral has been realized.  If, in a subsequent period, the amount of the 
impairment loss decreases and the decrease can be related objectively to an event occurring after the 
impairment was recognized, the previously recognized impairment loss is reversed.  Any subsequent reversal 
of an impairment loss is recognized in profit or loss, to the extent that the carrying value of the asset does not 
exceed its amortized cost at the reversal date. 
 
Fair Value Measurement 
The Company uses market observable data as far as possible when measuring the fair value of an asset or a 
liability.  Fair values are categorized into different levels in a fair value hierarchy based on inputs used in the 
valuation techniques as follows: 
 

 Level 1 - quoted (unadjusted) market prices in active market for identical assets or liabilities. 
 Level 2 - valuation techniques for which the lowest level input that is significant to the fair value 

measurement is directly or indirectly observable. 
 Level 3 - valuation techniques for which the lowest level input that is significant to the fair value 

measurement is unobservable. 
 
If the inputs used to measure the fair value of an asset or a liability might be categorized in different levels of 
the fair value hierarchy, then the fair value measurement is categorized in its entirety in the same level of the 
fair value hierarchy as the lowest level input that is significant to the entire measurement. 
 
The Company recognizes transfers between levels of the fair value hierarchy at the end of the reporting 
period during which the change has occurred. 
 
Merchandise Inventories 
Merchandise inventories are valued at the lower of cost and net realizable value.  Cost, which includes all 
costs directly attributable to acquisition such as purchase price and freight-in, is determined using the 
weighted average method. 
 
Net realizable value is the estimated selling price in the ordinary course of business, less estimated costs 
necessary to make the sale. 
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When inventories are sold, the carrying amount of those inventories is recognized to profit or loss in the 
period when the related revenue is recognized. 
 
Other Current Assets 
Other current assets consists of net amount of value-added tax (VAT) recoverable from taxation authority, 
deferred input VAT, prepaid expenses and container deposits. 
 
VAT.  The VAT recoverable from tax authority is net of output liability. Revenue, expenses and assets are 
recognized, net of the amount of VAT, except: 
 

 where VAT incurred on a purchase of assets or services is not recoverable from the taxation 
authority; or 

 receivables and payables that are stated with the amount of tax included. 
 
Deferred input VAT represents the unamortized amount of input VAT on capital goods and input VAT on 
consigned goods already sold, wherein the suppliers’ invoices are received consequently.  Deferred input 
VAT that are expected to be claimed against output VAT for no more than 12 months after the reporting date 
are classified as current assets.  Otherwise, these are classified as noncurrent assets. 
 
Container Deposits.  Container deposits qualify as financial assets and are disclosed under financial 
instruments. 
 
Prepaid Expenses.  Prepaid expenses are expenses paid in advance and recorded as asset before these are 
utilized.  Prepaid expenses are apportioned over the period covered by the payment and charged to 
appropriate expense accounts in profit or loss when incurred.  Prepaid expenses that are expected to be 
realized for no more than 12 months after the financial reporting year are classified as current assets.  
Otherwise, these are classified as noncurrent assets. 
 
Other Noncurrent Assets 
Other noncurrent assets comprise of computer software, security, rental and electricity deposits and 
refundable cash bonds. These, except advance rental, qualify as financial assets and are disclosed under 
financial instruments. 
 
Computer Software. Computer software acquired is measured on initial recognition at cost.  Subsequent to 
initial recognition, computer software is carried at cost less accumulated amortization and any impairment 
losses.  Internally generated computer software, excluding capitalized development costs, is not capitalized 
and expenditure is charged against profit or loss in the period in which the expenditure is incurred. 
 
Computer software is amortized over the economic useful life of eight years and assessed for impairment 
whenever there is an indication that the computer software may be impaired.  The amortization period and 
method for computer software are reviewed at least at each reporting date.  Changes in the expected useful 
life or the expected pattern of consumption of future economic benefits embodied in the asset is accounted 
for by changing the amortization period or method, as appropriate, and treated as changes in accounting 
estimates.   
 
Gains or losses arising from disposition of computer software measured as the difference between the net 
disposal proceeds and the carrying amount of the asset, are recognized in profit or loss when the asset is 
derecognized. 
 
Security and Rental Deposits. Security and rental deposits represent deposits made in relation to the lease 
agreements entered into by the Company. These are carried at cost less any impairment in value, and will 
generally be returned and applied at the end of lease term. 
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Electric Deposits. Electricity deposits are carried at cost less any impairment value, and will be refunded 
upon mutual agreement. 
 
Advance Rental. Advance rental represents deposits made in relation to the lease agreements entered into by 
the Company. These are carried at cost less any impairment in value, and will be applied at the end of the 
lease term. 
 
Property and Equipment 
Property and equipment are stated at cost less accumulated depreciation, amortization and any impairment in 
value.   
 
The initial cost of property and equipment comprises of its purchase price, including import duties, taxes and 
any directly attributable costs in bringing the asset to its working condition and location for its intended use.  
The cost includes the cost of replacing part of such property and equipment when that cost is incurred if the 
recognition criteria are met. 
 
Expenditures incurred after the asset has been put into operations, such as repairs and maintenance, are 
normally recognized as expense in the period the costs are incurred.  In situations where it can be clearly 
demonstrated that the expenditures have improved the condition of the asset beyond the originally assessed 
standard of performance, the expenditures are capitalized as additional costs of property and equipment. 
 
Depreciation and amortization are computed using the straight-line basis over the estimated useful lives of 
the assets as follows: 
 

Asset Type Number of Years 
Leasehold improvements 5 or term of lease, 

whichever is shorter 
Transportation equipment 5 
Furniture and equipment 5 

 
The estimated useful lives and depreciation and amortization are reviewed and adjusted, if appropriate, at 
each reporting date to ensure that such years and method of depreciation and amortization are consistent with 
the expected pattern of economic benefits from the items of property and equipment. 
 
Fully depreciated assets are retained in the accounts until these are no longer being used and no further 
depreciation and amortization are credited or charged to profit or loss. 
 
The carrying values of property and equipment are reviewed for impairment when events or changes in 
circumstances indicate that the carrying value may not be recoverable. 
 
An item of property and equipment is derecognized upon disposal or when no future economic benefits are 
expected to arise from the continued use of the asset.  Any gain or loss arising from derecognition of the 
asset (calculated as the difference between the net disposal proceeds and the carrying amount of the item) is 
included in profit or loss in the period the item is derecognized. 
 
Construction in progress represents structures under construction and is stated at cost.  Cost includes costs of 
construction, labor and other direct costs.  Borrowing costs that are directly attributable to the construction of 
property and equipment are capitalized during the construction period.  Construction in progress is not 
depreciated until such time that the relevant assets are ready for use. 
 
Impairment of Nonfinancial Assets 
At each reporting date, nonfinancial assets are reviewed to determine whether there is any indication that 
those assets may be impaired.  If there is an indication of possible impairment, the recoverable amount of 
any asset (or group of related assets) is estimated and compared with its carrying amount.  An asset’s (or 
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group of assets’) recoverable amount is the higher of an asset’s fair value less cost to sell and its value in use, 
and is determined for an individual asset unless the asset does not generate cash inflows that are largely 
independent of those from other assets or group of assets. If estimated recoverable amount is lower, the 
carrying amount is reduced to its estimated recoverable amount. Impairment loss is recognized immediately 
in profit or loss. 
 
If an impairment loss subsequently reverses, the carrying amount of the asset (or group of related assets) is 
increased to the revised estimate of its recoverable amount, but not in excess of the amount that would have 
been determined had no impairment loss been recognized for the asset (or group of related assets) in prior 
periods.  A reversal of an impairment loss is recognized immediately in profit or loss.   
Nonfinancial assets include property and equipment and computer software. 
 
Equity 
Capital Stock.  Capital stock is measured at par value for all shares issued.  Incremental costs directly 
attributable to the issue of new capital stock are shown in equity as a deduction from proceeds, net of tax.  
Deposit for Stock Subscription.  Deposit for stock subscription represents the deposit received by the 
Company from an entity, an existing stockholder, to subscribe for the portion of the increase in the 
Company’s authorized capital stock with a view of applying the same as payment. 
 
Under Financial Reporting Bulletin No. 6 as issued by the SEC, the Company should classify a contract to 
deliver its own equity instruments under equity as an account from outstanding capital stock, if and only if, 
all of the following elements are present as at reporting date: 
 

a. The unissued authorized capital stock of the entity is insufficient to cover the amount of shares 
indicated in the contract; 

b. There is BOD and stockholders approval on the proposed increase in the authorized capital stock (for 
which a deposit was received by the Company); and 

c. The application for the approval of the proposed increase has been filed with the SEC. 
 
If the foregoing conditions are not met, the “Deposit for stock subscription” is presented as a liability. 
 
Retained Earnings.  Retained earnings represent the cumulative balance of net income or loss, dividend 
distributions, effects of the changes in accounting policy and other capital adjustments.   
 
Other Comprehensive Income (Loss)   
Other comprehensive income (loss) comprises items of income and expense (including items previously 
presented under the statement of changes in equity) that are not recognized in profit or loss for the period. 
Other comprehensive loss pertains to cumulative remeasurement losses on retirement liability.  
 
Revenue Recognition 
Revenue is recognized to the extent that it is probable that the economic benefits will flow to the Company 
and the amount of the revenue can be reliably measured.  Revenue is measured at the fair value of the 
consideration received.  The following specific recognition criteria must also be met before revenue is 
recognized. 
 
Net Sales.  Revenue is recognized when the significant risks and benefits of ownership of the goods have 
passed to the buyer, which is normally upon delivery, and is measured at the fair value of the consideration 
received or receivable, net of returns, trade discounts, volume rebates and unearned revenue from loyalty 
program. 
 
The award credits from the loyalty program are identifiable component of sale transactions in which these 
are granted.  The fair value of the consideration received or receivable in respect to the sale is allocated 
between the award credits and the other components of the sale.  The Company recognizes the consideration 
received allocated to award credits as sale when award credits are redeemed and it fulfills its obligations to 
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supply the award credits.  The amount of revenue recognized is based on the number of award credits that 
have been redeemed in exchange for awards, relative to the total number that are expected to be redeemed.  
Any unredeemed award credits as at reporting date are recognized as unearned revenue included in “Trade 
and other payables” account. 
 
Rent Income.  Revenue arising from rentals of property is recognized on a straight-line basis over the lease 
term.   
 
Interest Income.  Revenue is recognized as the interest accrues, taking into account the effective yield of the 
asset. 
 
Other Income.  Revenue is recognized when there is an incidental economic benefit, other than the usual 
business operations, that will flow to the Company through an increase in asset or reduction in liability and 
that can be measured reliably. 
 
Cost and Expenses Recognition 
Costs and expenses are recognized in profit or loss upon receipt of goods, utilization of services or at the date 
the costs and expenses are incurred. 
 
Employees Benefit 
Short-term Employee Benefits.  The Company recognizes a liability net of amounts already paid and an 
expense for services rendered by employees during the accounting period.  A liability is also recognized for 
the amount expected to be paid under short-term cash bonus if the Company has a present legal or 
constructive obligation to pay this amount as a result of past service provided by the employee, and the 
obligation can be estimated reliably.  
 
Short-term employee benefit liabilities are measured on an undiscounted basis and are expensed as the 
related service is provided.  
 
Retirement Benefits.  Retirement benefit costs are actuarially determined using the projected unit credit 
method, which reflects services rendered by employees to the date of valuation and incorporates assumptions 
concerning employees’ projected salaries. 
 
The Company recognizes service costs, comprising of current service costs, past service costs, gains and 
losses on curtailments and non-routine settlements and net interest expense or income in profit or loss.  Net 
interest is calculated by applying the discount rate to the net retirement liability or asset. 
Past service costs are recognized in profit or loss on the earlier of the date of the plan amendment or 
curtailment and the date that the Company recognizes restructuring-related costs. 
 
Remeasurements comprising actuarial gains and losses, return on plan assets and any change in the effect of 
the asset ceiling (excluding net interest on defined benefit obligation) are recognized immediately in other 
comprehensive income in the period in which these arise.  Remeasurements are not reclassified to profit or 
loss in subsequent period. 
 
The retirement liability is the aggregate of the present value of the defined benefit obligation and the fair 
value of plan assets out of which the obligations are to be settled directly.  The present value of the 
retirement liability is determined by discounting the estimated future cash outflows using interest rate on 
government bonds that have terms to maturity approximating the terms of the related retirement liability. 
Actuarial valuations are made with sufficient regularity so that the amounts recognized in the pro-forma 
financial statements do not differ materially from the amounts that would be determined at the reporting date. 
 
Leases 
The determination of whether the arrangement is, or contains a lease is based on the substance of the 
arrangement at inception date of whether the fulfillment of the arrangement is dependent on the use of a 
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specific asset or assets or the arrangement conveys a right to use the asset.  A reassessment is made after 
inception on the lease only if one of the following applies:  

a. There is a change in contractual terms, other than a renewal or extension of the arrangement; 
b. A renewal option is exercised or extension granted, unless the term of the renewal or extension 

was initially included in the lease term; 
c. There is a change in the determination of whether fulfillment is dependent on a specified asset; 

or 
d. There is substantial change to the asset.  

 
Where a reassessment is made, lease accounting commences or ceases from the date when the change in 
circumstances gave rise to reassessment for scenarios (a), (c) or (d) and at the date of renewal or extension 
period for scenario (b). 
 
Leases where a significant portion of the risks and benefit of ownership over the asset are retained by the 
lessor, are classified as operating leases.  Payments made under operating leases are recognized in profit or 
loss on a straight-line basis over the period of the lease. 
 
Foreign Currency-denominated Transactions  
Transactions denominated in foreign currencies are recorded using the exchange rates at the dates of the 
transactions.  Monetary assets and liabilities denominated in foreign currencies are restated using the closing 
rate of exchange at reporting date.  All differences are taken to profit or loss.  Nonmonetary items that are 
measured in terms of historical cost in a foreign currency are translated using the exchange rates as at the 
dates of the initial transactions.  Foreign exchange gains and losses are recognized on a net basis. 
 
Income Taxes 
Current Tax.  Current tax assets and liabilities are measured at the amount expected to be recovered from or 
paid to the taxation authorities.  The tax rate and tax laws used to compute the amount are those that have 
been enacted or substantively enacted at end of the reporting date.  
 
Deferred Tax.  Deferred tax is provided on all temporary differences at the reporting date between the tax 
bases of assets and liabilities and their carrying amounts for financial reporting purposes. 
Deferred tax liabilities are recognized for all taxable temporary differences.   
 
Deferred tax assets are recognized for all deductible temporary differences to the extent that it is probable 
that taxable profit will be available against which the deductible temporary differences can be utilized.   
 
Deferred tax, however, is not recognized when it arises from the initial recognition of an asset or liability in a 
transaction that is not a business combination and, at the time of the transaction, affects neither the 
accounting profit nor taxable profit or loss.  
 
The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that it 
is no longer probable that sufficient future taxable profit will be available to allow all or part of the deferred 
tax asset to be utilized.  Unrecognized deferred tax assets are reassessed at the end of each reporting date and 
are recognized to the extent that it has become probable that sufficient future taxable profit will allow the 
deferred tax asset to be recovered.  
 
Deferred tax assets and liabilities are measured at the tax rate that are expected to apply to the period when 
the asset is realized or the liability is settled, based on tax rate and tax laws that have been enacted or 
substantively enacted at the end of reporting period.  
 
Deferred tax assets and liabilities are offset, if a legally enforceable right exists to set off current income tax 
assets against current tax liabilities and the deferred taxes relate to the same taxable entity and the same 
taxation authority. 
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Deferred tax relating to items recognized outside profit or loss is recognized outside profit or loss.  Deferred 
tax items are recognized in relation to the underlying transaction either in other comprehensive income or 
directly in equity. 
 
The adjustment on deferred tax expense amounting to ₱178,437,774 as disclosed in Note 2 to pro-forma 
financial statements was the tax effects of the pro-forma adjustments under Note C in Notes to Pro-forma 
Adjustments.  
 
Derecognition of deferred tax assets on temporary differences on assets and liabilities transferred to the 
Company amounting to ₱179,888,251 are broken down as follows: (i) Retirement liability – 107,470,010; 
(ii) Allowance for Impairment of refundable cash bonds – 25,022,980; (iii) Allowance for Impairment of 
losses on receivables – 12,795,939; (iv) Allowance for Inventory obsolescence 9,748,815; (v) Deferred 
income tax on carved-out March 31, 2016 balances – 13,918,126; (vi) unearned revenue –5,015,996; (vii) 
Accrual of rent expense per PAS 17 – 4,837,603; (viii) Accrual of documentary stamp tax – 1,310,741; (ix) 
NOLCO (227,253); and Unrealized foreign exchange gain – (4,703).  Recognition of deferred tax asset on 
the accrual of rent expense per Philippine Accounting Standard 17, Leases, amounting to P1,450,477. 
 
Earnings per Share 
Basic earnings per share is calculated by dividing the net income by the weighted average number of 
common shares outstanding during the year.   
 
Diluted earnings per share is computed by adjusting the weighted average number of common shares 
outstanding to assume conversion of all the dilutive potential common shares into common shares.  
The Company has no dilutive potential common shares. 
 
Related Party Relationship and Transactions 
Related party transactions consist of transfers of resources, services or obligations between the Company and 
its related parties. 
 
Parties are considered to be related if one party has the ability to control the other party or exercise 
significant influence over the other party in making financial and operating decisions.  This includes: (a) 
individuals who, by 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 legal form. 
 
Borrowing Costs 
Borrowing costs directly attributable to the acquisition, construction or production of an asset that 
necessarily takes a substantial period of time to get ready for its intended use or sale are capitalized as part of 
the cost of the respective assets.  All other borrowing costs are expensed in the period these occur.  
Borrowing costs consist of interest and other costs that an entity incurs in connection with the borrowing of 
funds. 
 
Segment Reporting 
Operating segments are components of the Company: (a) that engage in business activities from which this 
may earn revenue and incur expenses (including revenue and expenses relating to transactions with other 
components of the Company); (b) whose operating results are regularly reviewed by the Company’s senior 
management, its chief operating decision maker, to make decisions about resources to be allocated to the 
segment and assess its performance; and (c) for which discrete financial information is available.   
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For purposes of management reporting, the Company has only one reportable operating segment, which is 
the trading business. The Company has only one geographical segment as all of its assets are located in the 
Philippines. The Company operates and derives all its revenue from domestic operations. 
 
Provisions  
Provisions are recognized when the Company has a present legal or constructive obligation as a result of past 
events, it is probable that a transfer of economic benefits will be required to settle the obligation, and the 
amount can be reliably estimated. 
 
Provisions are measured at the present value of the amount expected to be required to settle the obligation 
using a pre-tax rate that reflects market assessments of the time value of money and the risks specific to the 
obligation.  The increase in the provision due to the passage of time is recognized as interest expense. 
 
Contingencies 
Contingent liabilities are not recognized in the pro-forma financial statements but are disclosed in the notes 
to pro-forma financial statements unless the possibility of an outflow of resources embodying economic 
benefits is remote.  Contingent assets are not recognized in the pro-forma financial statements but are 
disclosed in the notes to pro-forma financial statements when an inflow of economic benefits is probable. 
 
Events after the Reporting Date 
Subsequent events that provide additional information about the Company’s financial position at the end of 
the reporting period (adjusting events) are reflected in the pro-forma financial statements when material.  
Subsequent events that are non-adjusting events are disclosed in the notes to pro-forma financial statements 
when material. 
 
Pro-forma Results of Operations 
 
Nine-month period ended September 30, 2016 compared with nine-month period ended September 30, 
2015 
 
Revenues 
The Company generated revenues of ₱11,729 million for the nine-month period ended September 30, 2016, 
a 10.26% or ₱1,091 million upswing from the same period in 2015, which closed at ₱10,638 million. The 
increase was driven primarily by the hike in revenues of existing stores which jumped by ₱855 million while 
the sales from the two new stores that opened during the year made up for the balance.   Sales from the 
depots still made up the bulk of total revenues, accounting for 96.70%, while the home essentials comprised 
the remaining 3.30%.  As of September 30, 2016, the Company has opened two new stores in Molino, Cavite 
and Sta. Rosa, Laguna, both areas have seen remarkable growth in real estate development for industrial, 
commercial and residential purposes.  These stores are expected to become significant contributors to total 
revenues in the future given the demographics of their locations. 
 
Cost of Sales  
Cost of sales for the three quarters ended September 30, 2016 closed at ₱8,773 million, 9.99% or  
₱797 million increase over the same period in 2015 which closed at ₱7,976 million.  The rise is attributable 
mainly to the increase in revenues.   The Company was able to maintain its gross profit margin which 
registered at 25.20% for the three quarters of 2016 versus the 25.02% of the same period in 2015 as a result 
of the continued positive performance of higher margin products. 
 
Operating Expenses 
The Company’s operating expenses settled at ₱2,265 million at the close of the first nine months of 2016, a 
modest 3.19% or a ₱70 million increase from the same period in 2015.  The uptick was attributed to the 
increased business volume in 2016, which drove manpower expenses and rent expense higher partly offset 
by cost savings in other streamlined expense items. 
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Other Income/(Charges)   
For the first nine months of 2016, other income closed lower at ₱35 million from ₱51 million for the same 
period the previous year.  The drop is traced mainly to the decrease in rent income and reimbursable costs for 
the use of lightings, signage, banners and window displays among others. 
 
Income Tax Expense 
Income tax expense jumped by 50.36% from ₱139 million in the third quarter of 2015 to ₱209 million for 
the first nine months of 2016 in view of the 49.78% or ₱230 million upswing in income before tax, which 
closed at ₱692 million for the first nine months of 2016 from ₱462 million for the same period the prior year. 
 
Net income 
Net income for the nine months ended September 30, 2016 closed at ₱483 million a 49.54% or ₱160 million 
upsurge from the same period of the prior year of ₱323 million driven by the increase in revenues, favorable 
performance of high-margin products and contained operating expenses. 
 
Year ended December 31, 2015 compared with year ended December 31, 2014 
 
The succeeding comparison of the results of the Company’s performance is based on its reviewed pro-forma 
financial statements. 
 
Revenues 
For the year ended December 31, 2015, the Company recorded revenues of ₱14,450 million, a 6.28% or a 
₱854 million improvement from the ₱13,596 million in the year ended December 31, 2014.  The increase 
was mostly contributed by revenues from new store openings.  The Company opened three (3) new stores, 
two of which in highly progressive and established high-growth markets, Makati and San Pablo in the 
province of Laguna.   
 
The Company opened a second depot in Makati City in 2015 to take advantage of the continuing and 
increasing surge of new high rise residential developments in the area.  Expectedly, this branch’s sales 
accounted for the bulk of the increase for the year.  The modest growth was mainly traced to the stable 
performance of the Company’s older stores partly offset by delay in the opening of new stores in the prior 
years with only one store opened in 2014 and an average of two stores a year from 2012 to 2014.  Stiffer 
competition was also faced by the Company with the proliferation not only of mall-based hardware stores 
but of depot operators especially in high growth areas. 
 
Cost of Sales  
The Company’s cost of sales for the year ended December 31, 2015 totaled ₱10,840 million, a 2.13% or 
₱236 million decline over the prior year’s level of ₱11,076 million.  The decrease in the current year’s cost 
of sales was attributable mostly to the improvement in the performance of the Company’s higher margin 
products and trade and volume discounts provided by its suppliers.  
 
Operating Expenses 
At the close of 2015, the Company’s operating expenses reached ₱2,848 million, ₱420 million or 17.30% 
higher than the expenses incurred of ₱2,428 million in 2014.  The Company’s major operating expenses 
include manpower, rent, utilities and trucking expenses.  The increases in the various expense accounts are 
traced primarily to the increased volume of sales. 
 
Other Income/(Charges)   
For the year ended December 31, 2015, other income net of charges totaled ₱68 million, a 65.85% or a  
₱27 million increase from the prior year’s other income balance amounting to ₱41 million.  Other income 
from miscellaneous sales and others exceeded interest expenses in 2015. 
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Income Tax Expense 
Provision for income tax for the year 2015 amounted to ₱231 million compared to ₱17 million for 2014.  
The substantial ₱214 million jump is attributable mainly to the significant increase in income before tax, 
which rose by ₱712 million from ₱57 million in 2014 to close at ₱769 million by the end of 2015.  
 
Net income 
Net income for the year ended December 31, 2015 reached ₱538 million, a significant ₱498 million or 
approximately 1,245.00% hike from the prior year’s balance of ₱40 million.  Net margin likewise improved 
to 24.98% in 2015 compared to the previous year’s less than half a percent.   This is due to the improved 
operating and financial performance in 2015 brought about by store expansion, increased availment of 
volume and term discounts from suppliers, and increased revenue share of high-margin products. 
 
Year ended December 31, 2014 compared with year ended December 31, 2013 
 
Revenues 
For the year ended December 31, 2014, revenues generated by the Company reached ₱13,596 million, a 
14.62% or a ₱1,734 million upswing over revenues of ₱11,862 million in the year ended December 31, 2013.  
The substantial growth came entirely from same store sales growth partly offset by the decrease in new store 
contribution.  The Company only opened one home essential format store in 2014.  Market conditions and 
local regulatory issues in the target store locations pushed back the roll out schedule, which resulted in the 
decrease in new store sales. 
 
With the exception of two home essential branches, all of the Company’s stores’ revenues increased in 2014.  
As a result, the contribution of home essential stores to total revenues decreased to 3.5% in 2014 from the 
2013 level of 5.7%.  The only store opened in 2014 contributed less than 1% to total revenues.  Majority of 
the Company’s big stores recorded significant increases in revenues with the depot branch located along C5 
in Quezon City registering a 41.8% jump in revenues, accounting for approximately 9.0% of total revenues 
in 2014. 
 
Cost of Sales  
The Company’s cost of sales for the year ended December 31, 2014 reached ₱11,076 million, a 19.08% or a 
₱1,775 million hike over the prior year’s level of ₱9,301 million.  The substantial increase was due primarily 
to the increase in sales volume. The increase in cost of sales was also attributable to the additional handling 
and demurrage of inventories resulting from the port congestion. In addition, the Company was not able to 
take full advantage of the trade/volume discount available from its suppliers which the Company utilized in 
2015. Hence the increase in the cost of sales outpaced the increase in revenues despite the acceleration in the 
expansion of higher margin products.  
 
Operating Expenses 
By the end of 2014, the Company’s operating expenses amounted to ₱2,428 million, increasing by  
₱234 million or 10.67% from the operating expenses incurred in 2013 totaling ₱2,194 million.  The increase 
was due mainly to higher sales volume and number of branches with the increase in provisions for 
impairment losses also contributing to the total rise in expenses. 
 
Other Income/(Charges)   
For the year ended December 31, 2014, Other Income (net of charges) totaled ₱41 million, a 12.77% or a  
₱6 million decrease from the 2013 Other Income (net of charges) of ₱47 million.   
 
Income Tax Expense 
In view of the substantial drop in Income before tax, as a result of the higher increase in cost of sales than the 
increase in revenues in addition to the increase in operating expenses, provision for income tax significantly 
dropped by 83.50% or ₱86 million to settle at ₱17 million from the 2013 level of ₱103 million. 
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Net income 
For the year ended December 31, 2014, net income amounted to ₱40 million, a ₱200 million or 83.33% 
decline from the ₱240 million income recorded at the close of 2013.  The significant decline is traced mainly 
to the extraordinary growth in the cost of sales versus the growth in revenues. 
 
LIQUIDITY AND CAPITAL RESOURCES 
 
The Company’s principal liquidity requirements are for both operating and capital expenditures which are 
comprised of inventory purchases, store improvements, logistical infrastructure and store network expansion 
among others.  
 
The Company’s principal sources of liquidity are from internally generated cash from operations and short-
term bank loans. For the nine-month period ended September 30, 2016, the Company had, on a pro-forma 
basis, total current assets of ₱8,876 million, of which cash and cash equivalents accounted for 2.65% or  
₱235 million. This was against the Company’s total current liabilities of ₱5,502 million, 86.15% of which, or 
₱4,740 million, were non-interest bearing payables. 
 
The Company expects a growth in its working capital due to increased sales and market share expansion. 
Moving forward, the Company expects to fund these requirements from its operating cash flows, borrowings 
and proceeds of the Offer. The Company intends to use a portion of the proceeds from the Offer to partially 
pay off debt financing arrangements and to support working capital requirements.  See “Use of Proceeds” 
beginning on page 37 of this Prospectus. 
 
The Company may also, from time to time, seek other sources of funding, which may include debt or equity 
financing, depending on its financing needs and market conditions. In the course of conducting its business, 
the Company has, and will continue, to incur short-term debt from several banking institutions.  
 
The following table sets forth the selected information from the Company’s pro-forma statements of cash 
flows for the period indicated: 
 
 For the nine-month 

periods ended  
September 30 

For the years ended  
December 31 

 2016 2015 2015 2014 2013 
Net cash provided by (used in) operating 
activities ₱1,167  (₱618) ₱116 ₱ 779 (₱279) 

Net cash used in investing activities (693) (169) (276) (45) (176) 
Net cash provided by (used in) financing 
activities (562) 890 240 (679) 541 

Net increase in cash  (88) 103 80 55 86 
Cash at beginning of year 323 243 243 188 102 
Cash at end of year ₱235 ₱346 ₱323 ₱243 ₱188 
 
Cash flows from operating activities 
 
The net cash generated from the Company’s operations for the year ended December 31, 2015 was  
₱116 million which consisted of income before income tax of ₱769 million.  Working capital changes which 
comprised of increases in inventories and trade receivables as the Company expanded its store networks, 
offset by the increase in trade payables and in other net operating assets, meanwhile, amounted to  
₱614 million. 
 
For the year ended December 31, 2014, cash used by operating activities amounted to ₱779 million.  While 
trade and other payables increased to ₱3,051 million from ₱2,254 million, the cash generated from 
operations was boosted mainly due to the minimal increase in inventory levels vis-à-vis that of other years.  
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In 2013, net cash used in operating activities totaled ₱279 million.  Operating activities after adjustments 
generated cash of ₱541 million but working capital changes yielded a net outflow of ₱733 million.  
Substantial increase in inventory levels with the addition of three (3) new stores and the slight increase in 
receivables exceeded the rise in trade payables and the negative change in other net operating assets. 
 
Cash flows from investing activities 
 
For the year ended December 31, 2015, the Company’s net cash used in investing activities comprising of 
store and office equipment and furniture and fixtures, amounted to ₱276 million.  For the year 2014, cash 
used in investing activities totaled ₱45 million while in 2013, a total of ₱176 million cash was used.  All cost 
and expenses for the acquisition of land, construction of store buildings and the improvements thereon were 
shouldered by the property owners or lessees. 
 
Cash flows from financing activities 
 
The net cash provided by financing activities for the year ended December 31, 2015 totaled ₱240 million 
comprising of increase in assigned capital and proceeds from availment of long-term debt.   For 2014, net 
cash flows from financing activities amounted to ₱679 million consisting of ₱1,097 million in long-term debt 
availment partly offset by payment of ₱744 million in short term borrowings and a decrease of ₱956 million 
from a decrease in assigned capital .  In 2013, net cash provided by financing activities reached ₱541million, 
with short term borrowings availed reached ₱1,211 million while long term loan payments totaled  
₱592 million.  
 
Capital Expenditures 
 
Pursuant to its business expansion, the Company will invest in the construction of new stores, warehouses, 
computers and information systems, logistical support systems, training facilities and transport equipment, 
among others. 
 
The table below sets forth the components of the pro-forma capital expenditures of Wilcon for the periods 
indicated.  
  

(in ₱ millions) 
For the nine-month  

period ended September 30 
For the years ended  

December 31 
 2016 2015 2014 2013 
Building (Construction in Progress) ₱ - ₱109 ₱- ₱- 
Store Improvements  134 14 47 89 
Store & Office Equipment & Furniture  190 173 122 130 
Total ₱324 ₱296 ₱169 ₱219 
 
The Company (pro-forma) has historically sourced funding for capital expenditures through internally 
generated cash from operations and short-term bank loans. 
 
The Company will use the net proceeds as well to fund capital expenditures that will support its store 
network expansion, improve existing stores, and overall achieve higher profitability.  For more information 
on the capital expenditure plans of the Company, please see “Use of Proceeds” beginning on page 37 of this 
Prospectus. 
 
The Company’s capital expenditure plans are based on management’s estimates and have not been appraised 
by an independent organization.  In addition, the Company’s capital expenditure plans are subject to a 
number of variables, including availability of financing on acceptable terms, the identification of new 
projects and potential acquisitions, and macroeconomic factors such as the Philippine’s economic 
performance and interest rates.  There can be no assurance that the Company will execute their capital 
expenditure plans as contemplated at or below estimated costs. 
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Contractual Obligations and Commitments 
 
The following table sets forth the Company’s contractual obligations and commitments as of September 30, 
2016. 
 
Principal Payments Due by Period 
(in ₱ millions) 

Contractual Obligations and Commitments 
 

 Total 2017 2018-2020 After 2020 
Interest-bearing loans and borrowings 1,476 868 569 39 
Trade and other payables short term- all 

within 2016 
- - - 

Lease Payables -same- - - - 
Advances from related parties  - - - - 
Other long-term liabilities - - - - 
Total 1,476 292 569 39 

 
Debt Obligations and Facilities 
 
Wilcon’s total amount of pro-forma short-term debt as of September 30, 2016 was ₱5,502 million which was 
comprised ofshort-term bank loans of ₱504 million, current portion of long-term debt of ₱258 million, trade 
and other payables of ₱4,679 million and income tax payable of ₱61 million.  The total amount of pro-forma 
long-term debt as of September 30, 2016 was ₱1,118 million which was comprised of long-term debt of 
₱714 million and retirement liability of ₱404 million. 
 
The following table sets forth Wilcon’s pro-forma total indebtedness as of the periods indicated: 
 
 As of  As of December 31 
 September 30, 

2016 
 2015  2014  2013 

Short-term debt ...................................................................................................................  ₱5,502  ₱4,768  ₱4,402  ₱4,450 
Long-term debt  ........................................................................................................... …... 1,118  1,326  1,418  217 
Total ............................................................................................................................. …... ₱6,620  ₱6,094  ₱5,820  ₱4,667 

 
Wilcon intends to repay, with proceeds from the Offer, existing indebtedness of up to ₱972 million relating 
to loans with terms over one year which were incurred primarily to fund working capital requirements given 
expanding sales revenue.  See “Use of Proceeds” beginning on page 37 of this Prospectus. 
 
KEY PERFORMANCE INDICATORS 
 
Below are the major performance measures that the Company uses. The Company employs analyses using 
comparisons and measurements based on the financial data for current periods against the same period of the 
previous year. 
 

Amounts in ₱ millions, except for % 

(Pro-forma) 
For the nine-month period ended  

September 30 

(Pro-forma) 
For the years ended  

December 31 
 2016 2015 2015 2014 2013 
Net Sales  11,729 10,638 14,450 13,596 1,862 
Sales Growth (%) 10.26% - 6.28% 14.62% - 
Gross Profit    2,956 2,662 3,610 2,520 2,561 
Gross Profit Margin (%) 25.20% 25.02% 24.98% 18.53% 21.59% 
Net Income  438 323 538 40  240 
Net Income Growth (%) 49.54% - 1,245.00% (83.33%)  
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FINANCIAL RISK DISCLOSURE 
 
The Company is not aware of any known trends, demands, commitments, events, or uncertainties that will 
have a material impact on the Company’s liquidity. 
 
The Company is not aware of any event that will trigger direct or contingent financial obligation that is 
material to the Company, including default or acceleration of any obligation. 
 
The Company does not have any off-balance sheet transactions, arrangements, obligations (including 
contingent obligations), and other relationships with unconsolidated entities or other persons created during 
the reporting period. 
 
The Company is not aware of any trends, events, or uncertainties that have had or that are reasonably 
expected to have a material favorable or unfavorable impact on net sales/revenues/income from continuing 
operations. 
 
The Company does not have any significant elements of income or loss that did not arise from its continuing 
operations. 
 
The Company does not have any seasonal aspects that had a material effect on the financial conditions or 
results of operations. 
 
QUALITATIVE AND QUANTITATIVE DISCLOSURE OF MARKET RISK 
 
Credit Risk 
Credit risk is the risk that the Company’s counterparties to its financial assets will fail to discharge their 
contractual obligations. The Company’s credit risk exposure relates primarily to its holdings of cash and cash 
equivalents and short-term investments and receivables from customers and other third parties.  
 
Liquidity Risk 
Liquidity risk is the risk that the Company will encounter difficulty in raising funds to meet commitments 
associated with financial instruments.  The Company’s exposure to liquidity risk relates primarily to its short 
and long-term obligations. 
 
Interest Rate Risk 
The Company’s exposure to market risk for changes in interest rates relates primarily to its long-term debt 
obligations with floating interest rates. The Company’s policy is to manage its interest cost using a mix of 
fixed and variable rate debt 
 
The Company does not and will not engage in interest rate derivative or swap activity to hedge its exposure 
to increases in interest rates 
 
Foreign Currency Risk 
The Company’s foreign exchange risk results primarily from movements of the US$ against other currencies. 
The Company also has transactional currency exposures arising from sales or purchases denominated in 
other than the Company’s functional currency.  
 
The Company manages its foreign exchange exposure risk by matching, as far as possible, receipts and 
payments in each individual currency. Foreign currency is converted into the relevant domestic currency as 
and when the management deems necessary. The unhedged exposure is reviewed and monitored closely on 
an ongoing basis and management will consider to hedge any material exposure where appropriate. 
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Commodity Risk 
The Company mitigates commodity risk through sales and purchase agreements with various vendors and 
distributors to ensure availability of materials and maintain competitive prices. 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF 
AUDITED FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

 
The following discussion of WDI’s recent financial results should be read in conjunction with the auditors’ reports, selected financial 
and operating information of WDI, and the corresponding notes thereto, contained in this Prospectus and the section entitled 
“Selected Audited Financial and Operating Information”.  
 
The selected financial and operating information of the Company as at September 30, 2016 and December 31, 2015 and for the nine-
month period ended September 30, 2016 and one-month period ended December 31, 2015 were derived from the audited financial 
statements of the Company prepared in accordance with PFRS and audited by Reyes Tacandong & Co. 
 
Factors Affecting the Company’s Results of Operations and Financial Condition 
 
Wilcon’s results of operations are affected by a variety of factors. Set out below is a discussion of the most 
significant factors that have affected Wilcon’s results in the past and which Wilcon expects to affect its 
financial results in the future. Factors other than those set out below could also have a significant impact on 
Wilcon’s results of operations and financial condition in the future.  See “Risk Factors”. 
 
Expansion of the Company’s Store Network 
 
The volume of products that the Company is able to sell is mainly affected by the number of stores and store 
locations the Company is able to open and operate in.  The Company continuously strive to expand its 
market coverage by opening new stores in various growth areas in the country.   
 
In 2002, the Company made the strategic thrust for an accelerated expansion strategy and targeted to open an 
average of two (2) to three (3) stores per year while pushing for four (4) when opportunities arise and 
resources allow.   Since the Company’s main store format, the depot, requires substantial land area, the 
incubation period for a store to be opened is relatively lengthier.   It requires more time to scout for a suitable 
location, negotiate for the acquisition or lease of the properties and recruit and train the personnel to man the 
stores.  The Company’s product lines require more technical knowledge from its sales and service personnel, 
hence more specialized training programs are given to these personnel.   Operating in varied locations 
governed by different local regulators and authorities also entails dealing with diverse local laws and 
regulations which require customized approaches and processes that may impede the set up and opening of 
new stores as scheduled.   Laws and regulations at the local level change more frequently and the changes 
can impose additional costs and other compliance requirements that the Company may not be able to 
immediately address. Succeeding years’ same store sales, which contribute the bulk of the Company’s total 
revenues, is adversely affected when scheduled new store openings are delayed.  Delay in the rollout of new 
stores will adversely affect the business, results of operation and financial condition of the Company. 
 
From December 31, 2015 to September 30, 2016, the Company operated the following no. of stores: 
 

No. of Stores December 31, 2015 September 30, 2016 
Depot - 30 
Home Essentials - 6 
Total - 36 
   
Total net selling space (sqm) December 17, 2015 September 30, 2016 
Depot - 257,907 
Home Essentials - 14,400 
Total - 272,307 

 
In addition, while new store openings increase revenues of the Company, fixed costs also increase especially 
during construction and set-up period at a time when the newly opened stores have not reached their full 



72 
 
 

revenue potential.   Based on experience, following a store opening, it would take nine months to two (2) 
years depending on the store location for a store to stabilize and achieve its expected revenue performance. 
 
Economic, Social and Political Conditions in the Philippines 
 
The Company’s market is 100% domestic and as such the Company’s operations have been substantially 
affected and will continue to be affected by the economic, social and political conditions in the Philippines.  
The continuing demand for and the prevailing prices of home improvement and construction products are 
directly related to the strength of the Philippine economy, including overall growth rate and volume of 
business activities in the country. 
 
The Philippine economy, in the last few years, has been in a continuous growth curve.  The country’s growth 
has been and continues to be driven by domestic demand.  Domestic demand in 5 out of 7 years grew by at 
least 5%, higher than the country’s GDP. This signifies that domestic demand is robust enough and the 
country is adequately resilient against any external shocks.    
 
Some of the products and/or brands carried by the Company are discretionary consumer products such as 
imported and luxury-brand fixture, furniture and construction finishing products, the demand for which tend 
to decline during economic downturn or when consumer disposable income contract. With the healthy 
growth the Philippine economy has been achieving in the last few years, the Company was able to capitalize 
on this and expand its high-value, differentiated product lines thereby improving its margins.   
 
The Company, on the other hand, also carries an extensive array of construction and home improvement 
staples, the demand for which are likely to remain constant and will be affected to a lesser degree by any 
economic slowdown.  In general, any weakening of the Philippine economy may adversely affect consumer 
sentiment and lead to a decrease in demand for the Company’s products. 
 
Real Estate and Construction Industries 
 
The construction industry continues to be one of the foundations and growth engines of the economy as it 
contributed an average of 5.6% to the country's Gross Domestic Product (GDP) from 1990-2015.  Despite a 
brief slowdown in 2011, this sector's contribution to the economy continued its upward trend in the last 10 
years.  For 2015 alone, the share of the construction sector to the country's GDP reached 6.9% from 6.4% in 
2014, the highest during the 26-year review period. 
 
In terms of composition, public spending on construction via the government's infrastructure projects 
accounted for 32% of the industry's output from 1990-2015 while the private sector accounted for 68% of the 
construction activities.  Interest rates have also been favorable in the past few years, widening and easing the 
access to credit by developers and individuals.  Sales of all of the Company’s product categories are largely 
driven by the number of major home improvement projects and to a lesser extent regular upkeep, repair and 
maintenance of homes.  Hence, the Company’s sustained and favorable financial performance depends 
mostly on the stability of the housing, residential construction and home improvement markets.   
 
Competition 
 
The Company operates under highly competitive conditions. Although the Company is one of the country’s 
largest retailers in home improvement and construction supplies, it has numerous and varied direct and 
indirect competitors at the national and local/provincial levels, including smaller-format hardware stores, 
mall-based stores, and the established retailers with depots. Competition may intensify as new competitors 
enter into the markets especially big real estate developing conglomerates looking into expanding or 
integrating both vertically and horizontally. Competition is characterized by many factors, including variety, 
advertising, price, quality, service, location, reputation and credit availability. If the Company does not 
compete effectively with regard to these factors, its results of operations could be materially and adversely 
affected. 
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Supply and Price of Products and Shipping Costs 
 
The Company sources its products from both domestic and international vendors.  While the Company can 
exercise more control over the supply and prices of products sourced from local suppliers, being the 
dominant player in the industry, the same cannot be said for its international suppliers.  Most of the 
Company’s high-value high-margin products are imported particularly from China, Europe and the United 
States.  House brands are manufactured in China and exclusively distributed brands are mostly sourced from 
Europe and the United States.  These products are subject to price volatility caused by several factors, such 
as government controls, changes in the supply and demand of the raw materials by the Company’s suppliers, 
and other factors that may affect the production costs of the Company’s suppliers.  The prices of these 
products are also affected by the Philippine peso’s relative strength against the currencies of the countries of 
its suppliers, the Yuan, Euro and the US Dollar.   
 
Critical to the Company’s success is also the ability of these suppliers to reliably and efficiently fulfill their 
part of the supply agreement.  Financial instability, labor unrest, weather-related incidents, shipping capacity 
and other transport restraints of the suppliers causing delays in inventory and product out-of-stocks can 
negatively affect operating results. 
 
Changes in Customer Tastes and Preferences 
 
The home improvement retail industry especially the high-value high-margin product lines are subject to 
shifts in consumer trends and consumer spending. The Company’s sales and operating results depend, in 
part, on its ability to predict or respond to changes in design trends and consumer preferences in a timely 
manner. The Company develops new retail concepts and continuously adjusts its market positioning in 
branded product categories in an effort to satisfy customer demand. Any sustained failure to anticipate, 
identify and respond to emerging trends in lifestyle and consumer preferences could have a material adverse 
effect on the Company’s business. Consumers’ discretionary spending impacts the Company’s sales and may 
be affected by many factors outside of the Company’s control, including general economic conditions, 
consumer disposable income levels, consumer confidence levels, the availability, cost and level of consumer 
debt, the costs of basic necessities and other goods, and the effects of weather or natural disasters. 
 
Critical Accounting Policies 
 
Critical accounting policies are those that are both (i) relevant to the presentation of Wilcon’s financial condition and 
results of operations and (ii) require management’s most difficult, subjective or complex judgments, often as a result of 
the need to make estimates about the effect of matters that are inherently uncertain. As the number of variables and 
assumptions affecting the possible future resolution of the uncertainties increase, those judgments become even more 
subjective and complex. 
  
The significant accounting and financial reporting policies that have been used in the preparation of the pro-forma 
financial statements are summarized below.  These policies have been consistently applied to all the periods presented, 
unless otherwise stated.  For more information on Wilcon’s significant accounting and financial reporting policies,, see 
Note 4, starting on page 8 of the pro-forma financial statements of Wilcon included elsewhere in this Prospectus. 
 
Financial Instruments 
Date of Recognition.  Financial instruments are recognized in the pro-forma statement of financial position 
when the Company becomes a party to the contractual provisions of the instruments.  All regular way 
purchases and sales of financial assets are recognized on the trade date (i.e., the date that the Company 
commits to purchase the asset).  Regular way purchases or sales are purchases or sales of financial assets that 
require delivery of the assets within the period generally established by regulation or convention in the 
market place. 
 
Initial Recognition.  Financial instruments are recognized initially at fair value of the consideration given (in 
the case of an asset) or received (in the case of a liability).  Transaction costs are included in the initial 
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measurement of financial instrument, except for financial instruments at fair value through profit or loss 
(FVPL).  Fair value is the price that would be received to sell an asset or paid to transfer a liability in an 
orderly transaction between market participants at the measurement date.  If such market prices are not 
readily determinable, the fair value of the consideration is estimated as the sum of all future cash payments 
or receipts, discounted using the prevailing market rate of interest for similar instruments with similar 
maturities. 
 
Day 1 Difference.  Where the transaction price in a non-active market is different from the fair value from 
other observable current market transactions in the same instrument or based on a valuation technique whose 
variables include only data observable from the market, the Company recognizes the difference between the 
transaction price and fair value (a day 1 difference) in profit or loss unless it qualifies for recognition as some 
other type of asset.  For each transaction, the Company determines the appropriate method of recognizing a 
day 1 difference. 
 
Classification.  Financial instruments are classified as liabilities or equity in accordance with the substance 
of the contractual arrangement.  Interest, dividends, gains and losses relating to a financial instrument or a 
component that is a financial liability, are recognized as expense or income.   
 
The Company classifies its financial assets into the following categories: financial assets at FVPL, held-to-
maturity (HTM) investments, available-for-sale (AFS) financial assets and loans and receivables.  The 
Company classifies its financial liabilities into financial liabilities at FVPL and other financial liabilities. 
 
The classification of financial instruments depends on the purpose for which these were acquired and 
whether these are quoted in an active market.  The Company determines the classification of the financial 
assets on initial recognition and, where allowed and appropriate, re-evaluates this designation at each 
reporting date. 
 
Loans and Receivables.  Loans and receivables are non-derivative financial assets with fixed or determinable 
payments and maturities that are not quoted in an active market.  These are not entered into with the 
intention of immediate or short-term resale and are not designated as AFS financial assets or financial assets 
at FVPL.  
 
Subsequent to initial measurement, loans and receivables are carried at amortized cost using the effective 
interest method, less any impairment in value.  Any interest earned on loans and receivables is recognized as 
part of interest income in profit or loss using the effective interest method.  Amortized cost is calculated by 
taking into account any discount or premium on acquisition and fees that are integral part of the effective 
interest rate.  The periodic amortization is also included as part of interest income in profit or loss.  Gains or 
losses are recognized in profit or loss when loans and receivables are derecognized or impaired, as well as 
through the amortization process. 
 
Loans and receivables are included in current assets if maturity is within 12 months from the reporting date.  
Otherwise, these are classified as noncurrent assets. 
 
Cash in banks, trade and other receivables, due from Parent Company and container deposits (presented as 
part of other current assets), and security and electricity deposits and refundable cash bonds (presented as 
part of other noncurrent assets) are included in this category.   
 
Other Financial Liabilities.  This category pertains to financial liabilities that are not held for trading or not 
designated as at FVPL upon the inception of the liability.  The financial liabilities are recognized initially at 
fair value and are subsequently carried at amortized cost, taking into account the impact of applying the 
effective interest method of amortization (or accretion) for any related premium, discount and any directly 
attributable transaction costs. 
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The short-term and long-term debt and trade and other payables (excluding statutory liabilities, unearned 
revenue and unredeemed gift certificates) are included in this category. 
 
Derecognition of Financial Assets and Liabilities.  A financial asset (or, where applicable, a part of a 
financial asset or part of a group of similar financial assets) is derecognized when: 
 

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

pay them in full without material delay to a third party under a “pass-through” arrangement; or 
 the Company has transferred its rights to receive cash flows from the asset and either (a) has 

transferred substantially all the risks and benefits of the asset, or (b) has neither transferred nor 
retained substantially all the risks and benefits of the asset, but has transferred control of the asset. 

 
When the Company has transferred its right to receive cash flows from an asset and has neither transferred 
nor retained substantially all the risks and benefits of the asset nor transferred control of the asset, the asset is 
recognized to the extent of the Company’s continuing involvement in the asset.  Continuing involvement that 
takes the form of a guarantee over the transferred asset is measured at the lower of the original carrying 
amount of the asset and the maximum amount of consideration that the Company could be required to pay. 
 
A financial liability is derecognized when the obligation under the liability is discharged, cancelled or 
expired.   
 
When an existing financial liability is replaced by another from the same lender on substantially different 
terms, or the terms of an existing liability are substantially modified, such an exchange or modification is 
treated as a derecognition of the original liability and the recognition of a new liability, and the difference in 
the respective carrying amounts is recognized in profit or loss. 
 
Offsetting of Financial Instruments.  Financial assets and liabilities are offset and the net amount is reported 
in the pro-forma statement of financial position if, and only if, there is a currently enforceable legal right to 
offset the recognized amounts and there is an intention to settle on a net basis, or to realize the asset and 
settle the liability simultaneously.   
 
Impairment of Financial Assets.  The Company assesses at the end of each reporting date whether a financial 
asset or a group of financial assets is impaired. If there is objective evidence that an impairment loss on loans 
and receivables has been incurred, the amount of loss is measured as the difference between the asset’s 
carrying amount and the present value of estimated future cash flows (excluding future credit losses that 
have not been incurred) discounted at the financial asset’s original effective interest rate (i.e., the effective 
interest rate computed at initial recognition).  The carrying amount of the asset is reduced through the use of 
an allowance account.  The impairment loss is recognized in profit or loss. 
 
The Company first assesses whether objective evidence of impairment exists individually for financial assets 
that are individually significant, and individually or collectively for financial assets that are not individually 
significant.  Objective evidence includes observable data that comes to the attention of the Company about 
loss events such as, but not limited to, significant financial difficulty of the counterparty, a breach of 
contract, such as a default or delinquency in interest or principal payments, or the increasing probability that 
the borrower will enter bankruptcy or other financial reorganization.  If it is determined that no objective 
evidence of impairment exists for an individually assessed financial asset, whether significant or not, the 
asset is included in the group of financial assets with similar credit risk and characteristics and that group of 
financial assets is collectively assessed for impairment.  Assets that are individually assessed for impairment 
and for which an impairment loss is recognized are not included in a collective assessment of impairment.  
The impairment assessment is performed at the end of each reporting date.  For the purpose of a collective 
evaluation of impairment, financial assets are grouped on the basis of such credit risk characteristics such as 
customer type, payment history, past-due status and term.  
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Loans and receivables, together with the related allowance, are written off when there is no realistic prospect 
of future recovery and all collateral has been realized.  If, in a subsequent period, the amount of the 
impairment loss decreases and the decrease can be related objectively to an event occurring after the 
impairment was recognized, the previously recognized impairment loss is reversed.  Any subsequent reversal 
of an impairment loss is recognized in profit or loss, to the extent that the carrying value of the asset does not 
exceed its amortized cost at the reversal date. 
 
Fair Value Measurement 
The Company uses market observable data as far as possible when measuring the fair value of an asset or a 
liability.  Fair values are categorized into different levels in a fair value hierarchy based on inputs used in the 
valuation techniques as follows: 
 

 Level 1 - quoted (unadjusted) market prices in active market for identical assets or liabilities. 
 Level 2 - valuation techniques for which the lowest level input that is significant to the fair value 

measurement is directly or indirectly observable. 
 Level 3 - valuation techniques for which the lowest level input that is significant to the fair value 

measurement is unobservable. 
 
If the inputs used to measure the fair value of an asset or a liability might be categorized in different levels of 
the fair value hierarchy, then the fair value measurement is categorized in its entirety in the same level of the 
fair value hierarchy as the lowest level input that is significant to the entire measurement. 
 
The Company recognizes transfers between levels of the fair value hierarchy at the end of the reporting 
period during which the change has occurred. 
 
Merchandise Inventories 
Merchandise inventories are valued at the lower of cost and net realizable value.  Cost, which includes all 
costs directly attributable to acquisition such as purchase price and freight-in, is determined using the 
weighted average method. 
 
Net realizable value is the estimated selling price in the ordinary course of business, less estimated costs 
necessary to make the sale. 
 
When inventories are sold, the carrying amount of those inventories is recognized to profit or loss in the 
period when the related revenue is recognized. 
 
Other Current Assets 
Other current assets consists of net amount of value-added tax (VAT) recoverable from taxation authority, 
deferred input VAT, prepaid expenses and container deposits. 
 
VAT.  The VAT recoverable from tax authority is net of output liability. Revenue, expenses and assets are 
recognized, net of the amount of VAT, except: 
 

 where VAT incurred on a purchase of assets or services is not recoverable from the taxation 
authority; or 

 receivables and payables that are stated with the amount of tax included. 
 
Deferred input VAT represents the unamortized amount of input VAT on capital goods and input VAT on 
consigned goods already sold, wherein the suppliers’ invoices are received consequently.  Deferred input 
VAT that are expected to be claimed against output VAT for no more than 12 months after the reporting date 
are classified as current assets.  Otherwise, these are classified as noncurrent assets. 
 
Container Deposits.  Container deposits qualify as financial assets and are disclosed under financial 
instruments. 
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Prepaid Expenses.  Prepaid expenses are expenses paid in advance and recorded as asset before these are 
utilized.  Prepaid expenses are apportioned over the period covered by the payment and charged to 
appropriate expense accounts in profit or loss when incurred.  Prepaid expenses that are expected to be 
realized for no more than 12 months after the financial reporting year are classified as current assets.  
Otherwise, these are classified as noncurrent assets. 
 
Other Noncurrent Assets 
Other noncurrent assets comprise of computer software, security, rental and electricity deposits and 
refundable cash bonds. These, except advance rental, qualify as financial assets and are disclosed under 
financial instruments. 
 
Computer Software. Computer software acquired is measured on initial recognition at cost.  Subsequent to 
initial recognition, computer software is carried at cost less accumulated amortization and any impairment 
losses.  Internally generated computer software, excluding capitalized development costs, is not capitalized 
and expenditure is charged against profit or loss in the period in which the expenditure is incurred. 
 
Computer software is amortized over the economic useful life of eight years and assessed for impairment 
whenever there is an indication that the computer software may be impaired.  The amortization period and 
method for computer software are reviewed at least at each reporting date.  Changes in the expected useful 
life or the expected pattern of consumption of future economic benefits embodied in the asset is accounted 
for by changing the amortization period or method, as appropriate, and treated as changes in accounting 
estimates.   
 
Gains or losses arising from disposition of computer software measured as the difference between the net 
disposal proceeds and the carrying amount of the asset, are recognized in profit or loss when the asset is 
derecognized. 
 
Security and Rental Deposits. Security and rental deposits represent deposits made in relation to the lease 
agreements entered into by the Company. These are carried at cost less any impairment in value, and will 
generally be returned and applied at the end of lease term. 
 
Electric Deposits. Electricity deposits are carried at cost less any impairment value, and will be refunded 
upon mutual agreement. 
 
Advance Rental. Advance rental represents deposits made in relation to the lease agreements entered into by 
the Company. These are carried at cost less any impairment in value, and will be applied at the end of the 
lease term. 
 
Property and Equipment 
Property and equipment are stated at cost less accumulated depreciation, amortization and any impairment in 
value.   
 
The initial cost of property and equipment comprises of its purchase price, including import duties, taxes and 
any directly attributable costs in bringing the asset to its working condition and location for its intended use.  
The cost includes the cost of replacing part of such property and equipment when that cost is incurred if the 
recognition criteria are met. 
 
Expenditures incurred after the asset has been put into operations, such as repairs and maintenance, are 
normally recognized as expense in the period the costs are incurred.  In situations where it can be clearly 
demonstrated that the expenditures have improved the condition of the asset beyond the originally assessed 
standard of performance, the expenditures are capitalized as additional costs of property and equipment. 
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Depreciation and amortization are computed using the straight-line basis over the estimated useful lives of 
the assets as follows: 
 

Asset Type Number of Years 
Leasehold improvements 5 or term of lease, 

whichever is shorter 
Transportation equipment 5 
Furniture and equipment 5 

 
The estimated useful lives and depreciation and amortization are reviewed and adjusted, if appropriate, at 
each reporting date to ensure that such years and method of depreciation and amortization are consistent with 
the expected pattern of economic benefits from the items of property and equipment. 
 
Fully depreciated assets are retained in the accounts until these are no longer being used and no further 
depreciation and amortization are credited or charged to profit or loss. 
 
The carrying values of property and equipment are reviewed for impairment when events or changes in 
circumstances indicate that the carrying value may not be recoverable. 
 
An item of property and equipment is derecognized upon disposal or when no future economic benefits are 
expected to arise from the continued use of the asset.  Any gain or loss arising from derecognition of the 
asset (calculated as the difference between the net disposal proceeds and the carrying amount of the item) is 
included in profit or loss in the period the item is derecognized. 
 
Construction in progress represents structures under construction and is stated at cost.  Cost includes costs of 
construction, labor and other direct costs.  Borrowing costs that are directly attributable to the construction of 
property and equipment are capitalized during the construction period.  Construction in progress is not 
depreciated until such time that the relevant assets are ready for use. 
 
Impairment of Nonfinancial Assets 
At each reporting date, nonfinancial assets are reviewed to determine whether there is any indication that 
those assets may be impaired.  If there is an indication of possible impairment, the recoverable amount of 
any asset (or group of related assets) is estimated and compared with its carrying amount.  An asset’s (or 
group of assets’) recoverable amount is the higher of an asset’s fair value less cost to sell and its value in use, 
and is determined for an individual asset unless the asset does not generate cash inflows that are largely 
independent of those from other assets or group of assets. If estimated recoverable amount is lower, the 
carrying amount is reduced to its estimated recoverable amount. Impairment loss is recognized immediately 
in profit or loss. 
 
If an impairment loss subsequently reverses, the carrying amount of the asset (or group of related assets) is 
increased to the revised estimate of its recoverable amount, but not in excess of the amount that would have 
been determined had no impairment loss been recognized for the asset (or group of related assets) in prior 
periods.  A reversal of an impairment loss is recognized immediately in profit or loss.   
Nonfinancial assets include property and equipment and computer software. 
 
Equity 
Capital Stock.  Capital stock is measured at par value for all shares issued.  Incremental costs directly 
attributable to the issue of new capital stock are shown in equity as a deduction from proceeds, net of tax.  
Deposit for Stock Subscription.  Deposit for stock subscription represents the deposit received by the 
Company from an entity, an existing stockholder, to subscribe for the portion of the increase in the 
Company’s authorized capital stock with a view of applying the same as payment. 
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Under Financial Reporting Bulletin No. 6 as issued by the SEC, the Company should classify a contract to 
deliver its own equity instruments under equity as an account from outstanding capital stock, if and only if, 
all of the following elements are present as at reporting date: 
 

a. The unissued authorized capital stock of the entity is insufficient to cover the amount of shares 
indicated in the contract; 

b. There is BOD and stockholders approval on the proposed increase in the authorized capital stock (for 
which a deposit was received by the Company); and 

c. The application for the approval of the proposed increase has been filed with the SEC. 
 
If the foregoing conditions are not met, the “Deposit for stock subscription” is presented as a liability. 
 
Retained Earnings.  Retained earnings represent the cumulative balance of net income or loss, dividend 
distributions, effects of the changes in accounting policy and other capital adjustments.   
 
Other Comprehensive Income (Loss)   
Other comprehensive income (loss) comprises items of income and expense (including items previously 
presented under the statement of changes in equity) that are not recognized in profit or loss for the period. 
Other comprehensive loss pertains to cumulative remeasurement losses on retirement liability.  
 
Revenue Recognition 
Revenue is recognized to the extent that it is probable that the economic benefits will flow to the Company 
and the amount of the revenue can be reliably measured.  Revenue is measured at the fair value of the 
consideration received.  The following specific recognition criteria must also be met before revenue is 
recognized. 
 
Net Sales.  Revenue is recognized when the significant risks and benefits of ownership of the goods have 
passed to the buyer, which is normally upon delivery, and is measured at the fair value of the consideration 
received or receivable, net of returns, trade discounts, volume rebates and unearned revenue from loyalty 
program. 
 
The award credits from the loyalty program are identifiable component of sale transactions in which these 
are granted.  The fair value of the consideration received or receivable in respect to the sale is allocated 
between the award credits and the other components of the sale.  The Company recognizes the consideration 
received allocated to award credits as sale when award credits are redeemed and it fulfills its obligations to 
supply the award credits.  The amount of revenue recognized is based on the number of award credits that 
have been redeemed in exchange for awards, relative to the total number that are expected to be redeemed.  
Any unredeemed award credits as at reporting date are recognized as unearned revenue included in “Trade 
and other payables” account. 
 
The deductions against gross sales pertain only to discounts and rebates granted to customers.  Pursuant to 
paragraph 9 of Philippine Accounting Standard (PAS) 18, Revenue, revenue shall be measured at the fair 
value of the consideration received or receivable taking into account the amount of any trade discounts and 
volume rebates allowed by the Company. 
 
Rent Income.  Revenue arising from rentals of property is recognized on a straight-line basis over the lease 
term.   
 
Interest Income.  Revenue is recognized as the interest accrues, taking into account the effective yield of the 
asset. 
 
Other Income.  Revenue is recognized when there is an incidental economic benefit, other than the usual 
business operations, that will flow to the Company through an increase in asset or reduction in liability and 
that can be measured reliably. 
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Cost and Expenses Recognition 
Costs and expenses are recognized in profit or loss upon receipt of goods, utilization of services or at the date 
the costs and expenses are incurred. 
 
Employees Benefit 
Short-term Employee Benefits.  The Company recognizes a liability net of amounts already paid and an 
expense for services rendered by employees during the accounting period.  A liability is also recognized for 
the amount expected to be paid under short-term cash bonus if the Company has a present legal or 
constructive obligation to pay this amount as a result of past service provided by the employee, and the 
obligation can be estimated reliably.  
 
Short-term employee benefit liabilities are measured on an undiscounted basis and are expensed as the 
related service is provided.  
 
Retirement Benefits.  Retirement benefit costs are actuarially determined using the projected unit credit 
method, which reflects services rendered by employees to the date of valuation and incorporates assumptions 
concerning employees’ projected salaries. 
 
The Company recognizes service costs, comprising of current service costs, past service costs, gains and 
losses on curtailments and non-routine settlements and net interest expense or income in profit or loss.  Net 
interest is calculated by applying the discount rate to the net retirement liability or asset. 
Past service costs are recognized in profit or loss on the earlier of the date of the plan amendment or 
curtailment and the date that the Company recognizes restructuring-related costs. 
 
Remeasurements comprising actuarial gains and losses, return on plan assets and any change in the effect of 
the asset ceiling (excluding net interest on defined benefit obligation) are recognized immediately in other 
comprehensive income in the period in which these arise.  Remeasurements are not reclassified to profit or 
loss in subsequent period. 
 
The retirement liability is the aggregate of the present value of the defined benefit obligation and the fair 
value of plan assets out of which the obligations are to be settled directly.  The present value of the 
retirement liability is determined by discounting the estimated future cash outflows using interest rate on 
government bonds that have terms to maturity approximating the terms of the related retirement liability. 
Actuarial valuations are made with sufficient regularity so that the amounts recognized in the pro-forma 
financial statements do not differ materially from the amounts that would be determined at the reporting date. 
 
Leases 
The determination of whether the arrangement is, or contains a lease is based on the substance of the 
arrangement at inception date of whether the fulfillment of the arrangement is dependent on the use of a 
specific asset or assets or the arrangement conveys a right to use the asset.  A reassessment is made after 
inception on the lease only if one of the following applies:  

a. There is a change in contractual terms, other than a renewal or extension of the arrangement; 
b. A renewal option is exercised or extension granted, unless the term of the renewal or extension 

was initially included in the lease term; 
c. There is a change in the determination of whether fulfillment is dependent on a specified asset; 

or 
d. There is substantial change to the asset.  

 
Where a reassessment is made, lease accounting commences or ceases from the date when the change in 
circumstances gave rise to reassessment for scenarios (a), (c) or (d) and at the date of renewal or extension 
period for scenario (b). 
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Leases where a significant portion of the risks and benefit of ownership over the asset are retained by the 
lessor, are classified as operating leases.  Payments made under operating leases are recognized in profit or 
loss on a straight-line basis over the period of the lease. 
 
Foreign Currency-denominated Transactions  
Transactions denominated in foreign currencies are recorded using the exchange rates at the dates of the 
transactions.  Monetary assets and liabilities denominated in foreign currencies are restated using the closing 
rate of exchange at reporting date.  All differences are taken to profit or loss.  Nonmonetary items that are 
measured in terms of historical cost in a foreign currency are translated using the exchange rates as at the 
dates of the initial transactions.  Foreign exchange gains and losses are recognized on a net basis. 
 
Income Taxes 
Current Tax.  Current tax assets and liabilities are measured at the amount expected to be recovered from or 
paid to the taxation authorities.  The tax rate and tax laws used to compute the amount are those that have 
been enacted or substantively enacted at end of the reporting date.  
 
Deferred Tax.  Deferred tax is provided on all temporary differences at the reporting date between the tax 
bases of assets and liabilities and their carrying amounts for financial reporting purposes. 
Deferred tax liabilities are recognized for all taxable temporary differences.   
 
Deferred tax assets are recognized for all deductible temporary differences to the extent that it is probable 
that taxable profit will be available against which the deductible temporary differences can be utilized.   
 
Deferred tax, however, is not recognized when it arises from the initial recognition of an asset or liability in a 
transaction that is not a business combination and, at the time of the transaction, affects neither the 
accounting profit nor taxable profit or loss.  
 
The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that it 
is no longer probable that sufficient future taxable profit will be available to allow all or part of the deferred 
tax asset to be utilized.  Unrecognized deferred tax assets are reassessed at the end of each reporting date and 
are recognized to the extent that it has become probable that sufficient future taxable profit will allow the 
deferred tax asset to be recovered.  
 
Deferred tax assets and liabilities are measured at the tax rate that are expected to apply to the period when 
the asset is realized or the liability is settled, based on tax rate and tax laws that have been enacted or 
substantively enacted at the end of reporting period.  
 
Deferred tax assets and liabilities are offset, if a legally enforceable right exists to set off current income tax 
assets against current tax liabilities and the deferred taxes relate to the same taxable entity and the same 
taxation authority. 
 
Deferred tax relating to items recognized outside profit or loss is recognized outside profit or loss.  Deferred 
tax items are recognized in relation to the underlying transaction either in other comprehensive income or 
directly in equity. 
 
Earnings per Share 
Basic earnings per share is calculated by dividing the net income by the weighted average number of 
common shares outstanding during the year.   
 
Diluted earnings per share is computed by adjusting the weighted average number of common shares 
outstanding to assume conversion of all the dilutive potential common shares into common shares.  
The Company has no dilutive potential common shares. 
 
Related Party Relationship and Transactions 
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Related party transactions consist of transfers of resources, services or obligations between the Company and 
its related parties. 
 
Parties are considered to be related if one party has the ability to control the other party or exercise 
significant influence over the other party in making financial and operating decisions.  This includes: (a) 
individuals who, by 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 legal form. 
 
Borrowing Costs 
Borrowing costs directly attributable to the acquisition, construction or production of an asset that 
necessarily takes a substantial period of time to get ready for its intended use or sale are capitalized as part of 
the cost of the respective assets.  All other borrowing costs are expensed in the period these occur.  
Borrowing costs consist of interest and other costs that an entity incurs in connection with the borrowing of 
funds. 
 
Segment Reporting 
Operating segments are components of the Company: (a) that engage in business activities from which this 
may earn revenue and incur expenses (including revenue and expenses relating to transactions with other 
components of the Company); (b) whose operating results are regularly reviewed by the Company’s senior 
management, its chief operating decision maker, to make decisions about resources to be allocated to the 
segment and assess its performance; and (c) for which discrete financial information is available.   
 
For purposes of management reporting, the Company has only one reportable operating segment, which is 
the trading business. The Company has only one geographical segment as all of its assets are located in the 
Philippines. The Company operates and derives all its revenue from domestic operations. 
 
Provisions  
Provisions are recognized when the Company has a present legal or constructive obligation as a result of past 
events, it is probable that a transfer of economic benefits will be required to settle the obligation, and the 
amount can be reliably estimated. 
 
Provisions are measured at the present value of the amount expected to be required to settle the obligation 
using a pre-tax rate that reflects market assessments of the time value of money and the risks specific to the 
obligation.  The increase in the provision due to the passage of time is recognized as interest expense. 
 
Contingencies 
Contingent liabilities are not recognized in the pro-forma financial statements but are disclosed in the notes 
to pro-forma financial statements unless the possibility of an outflow of resources embodying economic 
benefits is remote.  Contingent assets are not recognized in the pro-forma financial statements but are 
disclosed in the notes to pro-forma financial statements when an inflow of economic benefits is probable. 
 
Events after the Reporting Date 
Subsequent events that provide additional information about the Company’s financial position at the end of 
the reporting period (adjusting events) are reflected in the pro-forma financial statements when material.  
Subsequent events that are non-adjusting events are disclosed in the notes to pro-forma financial statements 
when material. 
 
Audited Results of Operations 
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Nine-month period ended September 30, 2016 compared with one-month period ended December 31, 
2015 
 
Revenues 
The Company generated revenues of ₱8,062 million for the nine months ended September 30, 2016, 
representing net sales from April 1, 2016,  the start of the Company’s commercial operations under Wilcon 
Depot, Inc.  Sales from the depots still made up the bulk of total revenues, accounting for 96.80%, while the 
home essentials comprised the remaining 3.20%.  During the period, the Company opened two new stores in 
Molino, Cavite in April and Sta. Rosa, Laguna in September, both areas have seen remarkable growth in real 
estate development for industrial, commercial and residential purposes.  These stores are expected to become 
significant contributors to total revenues in the future given the demographics of their locations. 
 
Cost of Sales  
Cost of sales for the period ended September 30, 2016 closed at ₱6,174 million, resulting in a gross profit 
margin of 23.42% for the two quarters of operations. 
 
Operating Expenses 
The Company’s operating expenses closed at ₱1,537 million at the end of the two-quarter period.  Manpower 
costs and rent expense comprised the bulk of the expenses, accounting for 56.93% of the total operating 
expenses.  For the one-month ended December 31, 2015, operating expenses totaled ₱1 million consisting of 
taxes and licensing and professional fees. 
 
Other Income/(Charges)   
For the period, the Company generated a net other income of ₱31 million consisting of rent income from 
gondola lightings, façade billboards and display windows among others. 
 
Income Tax Expense (Benefit) 
Income tax benefit for the period netted out at ₱66 million.  This consisted of current income tax totaling 
₱127 million representing regular corporate income tax and a ₱193 million deferred tax benefit. The 
Company has no current income tax for the one-month period ended December 31, 2015 since it was in a 
loss position and will only be subject to the minimum corporate income tax in 2019.   
 
Net income 
Net income for the period ended September 30, 2016, as a result, reached ₱427 million for a 5.30% net profit 
margin.   
 
Financial Condition 
 
Assets 
 
Current assets.  Cash increased by ₱185 million or 370.00% to close at ₱235 million by the end of the six-
month operating period, September 30, 2016 from the ₱50 million cash balance as at December 31, 2015.  
The ₱50 million cash balance in 2015 represented the initial equity infusion which was augmented by cash 
generated from the first six months of operations.  
 
Trade and other receivables totaled ₱453 million, comprising 5.10% of current assets and representing trade 
receivables from customers, rental income for the use of façade billboards, signages and lighting and 
refundable deposits or advances to suppliers, among others. 
 
Due from parent company are non-interest bearing advances for the working capital requirements of the 
parent company.  All of the cash balances of the parent were transferred to the Company upon spin off.  
After the spinoff, the parent company’s initial revenue source is the rent payment from the Company. 
Merchandise inventories totaled ₱6,791 million comprising 71.54% of total assets and 76.51% of current 
assets.   
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Noncurrent assets.  The Company’s noncurrent assets totaled ₱617 million as at September 30, 2016, 
comprising 6.50% of total assets.  Property and equipment account for more than half of the total noncurrent 
assets which consist of leasehold improvements, furniture and equipment among others transferred from the 
parent company. 
 
Liabilities 
 
Current liabilities amounted to ₱5,252 million comprised of short term borrowings of ₱504 million, current 
portion of long term debt of ₱258 million, trade and other payables of ₱4,472 million and income tax 
payable of ₱18 million.  Current liabilities account for 82.44% of total liabilities. 
 
Noncurrent liabilities totaled ₱1,119 million, representing long term debt of ₱714 million and retirement 
liability of ₱405 million from December 17, 2015 to December 31, 2015 since the Company has not started 
commercial operations. 
 
Equity 
 
Total equity amounted to ₱3,122 million representing capital stock of ₱50 million, deposit for future 
subscription of ₱2,656 million and retained earnings of ₱426 million.  The parent company on April 1, 2016 
subscribed 2,656 million shares of the Company in exchange for the trading or retail business of the parent, 
including the related assets and liabilities, amounting to ₱2,656 million.  The subscription of shares and 
transfer of assets by the parent company was approved by the SEC on November 15, 2016. 
 
LIQUIDITY AND CAPITAL RESOURCES 
 
The Company’s principal liquidity requirements are for both operating and capital expenditures which are 
comprised of inventory purchases, store improvements, logistical infrastructure and store network expansion 
among others.  
 
The Company’s principal sources of liquidity are from internally generated cash from operations and short-
term bank loans. For the period ended September 30, 2016, the Company’s total current assets of ₱8,876 
million, of which cash and cash equivalents accounted for 2.65% or ₱235 million. This was against the 
Company’s total current liabilities of ₱5,252 million, 85.49% of which, or ₱4,490 million, were non-interest 
bearing payables. 
 
The Company expects a growth in its working capital due to increased sales and market share expansion. 
Moving forward, the Company expects to fund these requirements from its operating cash flows, borrowings 
and proceeds of the Offer. The Company intends to use a portion of the proceeds from the Offer to partially 
pay off debt financing arrangements and to support working capital requirements.  See “Use of Proceeds” 
beginning on page 37 of this Prospectus. 
 
The Company may also, from time to time, seek other sources of funding, which may include debt or equity 
financing, depending on its financing needs and market conditions. In the course of conducting its business, 
the Company has, and will continue, to incur short-term debt from several banking institutions.  
 
The following table sets forth the selected information from the Company’s audited financial statements of 
cash flows for the period indicated: 
 

 Sept 30, 2016 Dec 31, 2015 
 Nine Months  One Month 
Net cash provided by operating activities ₱906 ₱- 
Net cash used in investing activities (671) - 
Net cash provided by (used in) financing activities (50) 50 
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Net increase in cash  185 50 
Cash at beginning of year 50 - 
Cash at end of year ₱235 ₱50 

 
Cash flows from operating activities 
 
The net cash generated from the Company’s operations for the period ended September 30, 2016 was ₱906 
million which consisted of cash generated from operations of ₱1,015 million offset by income taxes paid of 
₱109 million.  The biggest contributor to the cash generated from operations was the increase in trade 
payables which reached ₱1,009 million for the first six months of operation.  No cash was generated for the 
one-month period ended December 21, 2015 since the Company has not started commercial operations. 
 
Cash flows from investing activities 
 
For the period ended September 30, 2016, the Company’s net cash used in investing activities comprising of 
purchase of store and office equipment and furniture and fixtures, computer software and advances to the 
parent company amounted to ₱671 million. The bulk of this amount is the advances to the parent company 
totaling ₱599 million which were funds already used by the parent company in its daily operating activities 
as of and from the cut-off date of the spin off.  The cash balance of the parent as of the spin off cutoff date 
was transferred to the Company.  These advances will be offset by rent payments of the Company to the 
parent. 
 
Cash flows from financing activities 
 
The net cash used in financing activities for the period ended September 30, 2016 totaled ₱50 million 
comprising mainly of payments of long and short term debts partly offset by cash transferred from the parent 
company.  
 
Capital Expenditures 
 
Pursuant to its business expansion, the Company will invest in the construction of new stores, warehouses, 
computers and information systems, logistical support systems, training facilities and transport equipment, 
among others. 
 
The table below sets forth the components of the audited capital expenditures of Wilcon for the periods 
indicated.  
 

(in ₱ millions) 

For the nine-month  
period ended 

September 30, 2016 

For the one-month  
period ended  

December 31, 2015 
Building (Construction in Progress) ₱ - ₱ - 
Store Improvements  - - 
Store & Office Equipment & Furniture, Computer 
Software  25 - 

Total ₱25 - 
 
The Company will use the net proceeds to fund capital expenditures that will support its store network 
expansion, improve existing stores, and overall achieve higher profitability.  For more information on the 
capital expenditure plans of the Company, please see “Use of Proceeds” beginning on page 37 of this 
Prospectus. 
 
The Company’s capital expenditure plans are based on management’s estimates and have not been appraised 
by an independent organization.  In addition, the Company’s capital expenditure plans are subject to a 
number of variables, including availability of financing on acceptable terms, the identification of new 
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projects and potential acquisitions, and macroeconomic factors such as the Philippine’s economic 
performance and interest rates.  There can be no assurance that the Company will execute their capital 
expenditure plans as contemplated at or below estimated costs. 
 
Contractual Obligations and Commitments 
 
The following table sets forth the Company’s contractual obligations and commitments as of September 30, 
2016. 
 
Principal Payments Due by Period 
(in ₱ millions) 

Contractual Obligations and Commitments 
 

 Total 2017 2018-2020 After 2020 
Interest-bearing loans and borrowings 1,476 868 569 39 
Trade and other payables short term- all 

within 2016 
- - - 

Lease Payables -same- - - - 
Advances from related parties  - - - - 
Other long-term liabilities - - - - 
Total 1,476 868 569 39 

 
Debt Obligations and Facilities 
 
Wilcon’s total amount of audited short-term debt as of September 30, 2016 was ₱5,252 million which was 
comprised of short-term bank loans of ₱504 million, current portion of long-term debt of ₱258 million, trade 
and other payables of ₱4,472 million and income tax payable of ₱18 million.  The total amount of long-term 
debt as of September 30, 2016 was ₱1,119 million which was comprised of long-term debt of ₱714 million 
and retirement liability of ₱405 million. 
 
The following table sets forth Wilcon’s total indebtedness as of the periods indicated: 
 
 As of  As of 
 September 30, 2016  December 31 2015 
Short-term liabilities ...........................................................................................................  ₱5,252  ₱1 
Long-term liabilities .................................................................................................... …...   1,119  - 
Total ............................................................................................................................. …... ₱6,371  ₱1 

 
Wilcon intends to repay, with proceeds from the Offer, existing indebtedness of up to ₱972 million relating 
to loans with terms over one year which were incurred primarily to fund working capital requirements given 
expanding sales revenue.  See “Use of Proceeds” beginning on page 37 of this Prospectus. 
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BUSINESS 
 
 
OVERVIEW 
 
Wilcon Depot is the Philippines’ leading home improvement and construction supplies retailer based on 
gross sales in 2015, according to a study conducted by University of Asia and the Pacific - Center of 
Research and Communication (“CRC”) Foundation, Inc. in October 2016.  The Company caters to the fast-
growing segment of middle- to high-income homeowners whose needs range from new home construction, 
renovation, repair and maintenance to home improvement, furnishing and design.  The Company’s complete 
spectrum of product offerings includes local and international brands of tiles and flooring, plumbing and 
sanitary wares, electrical and lighting products, hardware and tools, furniture, furnishings and houseware, 
paints, appliances and building materials, among others.   
 
The Company believes that its strong reputation and industry leadership is built on its extensive portfolio of 
high-quality brands and products, excellent customer service, highly trained sales personnel, and a carefully 
conceptualized store layout and design, which collectively provide a unique, convenient and comfortable 
shopping experience for its customers.  The Company further sets itself apart from its competitors through its 
focus on the direct offering and distribution of its own exclusive brands and products.   
 
The Company operates 36 stores nationwide and offers its products via two retail formats, namely the Depot 
store format and Home Essentials store format.   
 

 Depots.  The Company conducts its operations primarily through a format under the name “Wilcon 
Depot”. As of September 30, 2016, the depot format accounted for 96% of the Company’s revenues.   
Each Depot format store carries 90,000–200,000 SKUs and offers a broad variety of large-scale 
home and construction supply products. The net selling space of the Company’s depot stores ranges 
from 2,800sqm to 31,000sqm, with an average net selling space of 9,500sqm.  As of September 30, 
2016, the Company had 30 depots located in all the major cities across the Philippines. 
 

 Home Essentials.  The Company also operates a smaller format known as “Wilcon Home 
Essentials”.  The Home Essentials format was launched in 2009 as a community store-type outlet 
aimed at customers who require easy access to a basic range of tools and materials for simple 
housing repair and maintenance.  Home Essentials stores range in size from 1,000sqm to 5,200sqm 
with an average net selling space of 2,400sqm.  As of September 30, 2016, the Company had 2 mall-
based Home Essentials stores and 4 stand-alone branches for a total of 6Home Essentials stores. 

 
For the nine months ended September 30, 2016, the Company’s pro-forma revenues increased by 10.26% to 
₱11,729 million from ₱10,638 million in the nine months ended September 30, 2015. Pro-forma net income 
for the nine months ended September 30, 2016 grew by 49.54% to ₱483 million from ₱323 million in the 
first nine months ended September 30, 2015. For the years ended December 31, 2015, 2014, and 2013, pro-
forma revenues were ₱14,450 million, ₱13,596 million, and ₱11,862 million, respectively.  Pro-forma net 
income for the same periods were ₱538 million, ₱40 million and ₱240 million, respectively. 
 
HISTORY 
 
Wilcon Depot was incorporated on December 17, 2015 to operate the home improvement retail businesses of 
the Belo family.  It officially started operations on April 1, 2016. 
 
Wilcon Depot traces its history to WC, formerly known as Wilcon Builder’s Depot Inc. (“WBDI” or the 
“Group”), a leading home improvement and construction supplies retailer in the Philippines.  
 
The Group, founded by Mr. William T. Belo, opened its first branch in 1977, a modest 60-sqm store carrying 
a variety of local brands of tiles and flooring, plumbing and sanitary wares, electrical and lighting products, 
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and hardware and tools. Mr. Belo gradually expanded the pioneer Wilcon branch as business picked up 
opening three more branches with an average area of 2,400 sqm from 1989-1995. In 2002, Wilcon 
established a store in Davao City, the Company’s first store outside of Metro Manila.  
 
In 2003, the Group incorporated WBDI and later that year launched its 6th store in Las Piñas, the first store 
utilizing the Depot format.  At 10,000sqm., the Depot format was larger than their previous stores, which had 
an average size of 4,223sqm.  Its product selection was more comprehensive and included more international 
brands and new product lines and categories such as furniture, furnishings and houseware, paints, and 
building materials, among others.  Over the next 13 years, the Group rapidly expanded its operations with the 
opening of 27 more Depot format stores around the country.   
 
In 2009, the Group incorporated Wilcon Home Essentials, Inc. (“WHEI”) to operate small-format mall-based 
stores under the brand name “Wilcon Home Essentials”.  These community store-type outlets targeted 
customers that require easy access to a basic range of tools and materials for simple housing repair and 
maintenance.  This concept was adopted by a few of the Group’s old stores and subsequently applied to 3 
more new stores from 2009 to 2013. 
 
Over the years, the Group has garnered numerous awards and recognitions from its suppliers, cities and 
municipalities where its stores are located, and several organizations and associations.  The following are 
some of its notable awards: 
 

 2015 – James Hardie Trailblazer Award 
 2015, 2014, 2013, 2012 – Ogills Pinnacle Awardee 
 2015, 2014, 2013 – Dewalt Tough Ten Award 
 2011 –  Valenzuela City Top Job Provider 
 2008, 2007 – Philippine Retailer’s Association Most Outstanding Retailer “Killer Category”  
 2008 – Dewalt Top Dealer 
 2007 – Kohler Top Sales  
 2005 – Mariwasa Siam Top Distributor 

 
Aside from the above awards, Mr. William T. Belo, the founder and Chairman of the Group, received the 
prestigious Bossing Award from PLDT SME Nation and Go Negosyo in 2013. 
 
CORPORATE RESTRUCTURING 
 
In the course of expansion, several Group companies were organized for additional branches and store 
formats.  WBDI was incorporated on December 15, 2004 for the larger store formats.  
 
In 2012, the Group began consolidating its companies to achieve economies of scale and promote 
operational efficiencies.    
 
On April 21, 2012, Cole Pacific Inc., Extenso Marketing Inc., Liberum Marketing Inc., and Vincit Marketing 
Inc. were merged into WBDI, the surviving entity. This was approved by the SEC on August 16, 2012.   
 
On October 24, 2013, Wilcon Builder’s Supply, Inc. (“WBSI”), WHEI, Lomarc Realty Corp. and WBS 
Realty & Development Corporation were merged into WBDI, the surviving entity. This was approved by the 
SEC on December 27, 2013. 
 
On December 17, 2015, Wilcon Depot was incorporated as a wholly-owned subsidiary of WBDI to operate 
the Group’s home improvement retail businesses. On April 1, 2016, WBDI transferred its retail business to 
the Company. The following transactions occurred in relation to the spin-off: 
 

 The net assets comprising the retail business were transferred to Wilcon Depot. The land, intellectual 
property, and investment properties remained with WBDI, the Parent.   
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 The Company entered into lease agreements with its Parent for the lease of land assets used by its 
stores. 

 
On November 11, 2016, the SEC approved the amendment to the articles of incorporation of WBDI 
changing its name to WC.  It remains the parent company of Wilcon Depot. 
 
As of the date of this Prospectus, all material transactions and agreements relative to the spin-off have been 
completed. 
 
Wilcon Corporation (“WC” or the “Group”, with respect to WC and all the related entities and subsidiaries 
incorporated for the purpose of conducting the principal business of the Group, as a whole) (Formerly: 
Wilcon Builders Depot, Inc.) spun-off all of its retail assets to, and consolidated all of its retail businesses 
under, Wilcon Depot, which is 99.06% owned by WC and is WC’s sole subsidiary. Wilcon Depot was 
formally incorporated on 17 December 2015 and officially began its trading operations on April 1, 2016. 
However, Wilcon Depot’s retailing business, which it acquired and inherited from WC, has been in existence 
for over 38 years. All of the figures presented and discussed in the appropriate sections in this Prospectus are 
figures pertaining to such retailing business. As a newly incorporated company, Wilcon Depot will be 
relying on the track record of its parent, WC, specifically in respect of its retailing business. In this respect, 
WC complies with the PSE’s track record of profitable operations requirement, as follows: (i) a cumulative 
consolidated earnings before interest, taxes, depreciation, and amortization (EBITDA), excluding non-
recurring items, of at least ₱50 million for three full fiscal years immediately preceding the application for 
listing, (ii) a minimum EBITDA of ₱10 million for each of the three fiscal years, (iii) engaged in materially 
the same businesses and has a proven track record of management throughout the last three years prior to the 
filing of application. With WC’s EBITDA of ₱1,194 million, ₱521 million, ₱741 million for 2015, 2014, and 
2013, respectively, the Company’s parent company is in full compliance with the financial requirements. 
Moreover, the retailing business has been operating since 1977 and has had a proven track record of 
management since then.  
 
The corporate restructuring has brought operational and administrative efficiencies such as reduction in 
administrative overhead.   
 
WC and the Company have not been subject to: (i) any bankruptcy, receivership or similar proceedings or 
(ii) any material reclassification, merger (other than as a surviving entity) consolidation of purchase or sale 
of significant amount of assets. 
 
The BIR issued the corresponding Certification dated 26 January 2017, docketed as SN-001-2017, 
confirming that the above-described restructuring is not subject to income tax/capital gains tax/expanded 
withholding tax and donor’s tax. 
 
COMPETITIVE STRENGTHS 
 
The Company’s key competitive strengths include: 
 
Industry leader in the booming home improvement sector in the Philippines 
 
As the leading player in the home improvement retail industry, the Company is well-positioned to take 
advantage of the continued growth opportunities and positive outlook of the Philippine home improvement 
sector.  According to CRC, the home improvement industry is expected to sustain its growth for the next five 
years supported by household spending growing at least 6% per annum. The home improvement sector is 
also expected to benefit from the growth in the construction and housing market. In the same study by CRC, 
the country’s construction sector’s growth can be traced to the respectable performance of the private sector 
where it grew at an average rate of 5.3% from 2009-2015 compared to the public sector growing at an 
average of 3.9% for the same period. Furthermore, since 2008, the total floor area for residential construction 
has been robust posting an average 7.6% year-on-year growth. This is also backed by the pressure to increase 
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housing production to close the housing gap of 4-million units as well as the steadily increasing incomes of 
Filipino families. Any efforts to close the housing gap shall positively affect the companies in the industry. 
 
According to data consolidated by CRC, in 2015, the Company was the leading depot in terms of sales 
amounting to ₱15 billion. As of September, 2016, the Company has a store count to 36 stores. In terms of 
geographic concentration, the Company has 17 stores in Metro Manila as of September 30, 2016.  Revenues 
in this area grew year-on-year by 10% in September 30, 2016.  Its established presence in this area gives the 
Company a strong foothold in the Philippine home improvement sector. 
 
Well-recognized brand and a favored retailer offering a wide selection of home improvement products 
 
Being an industry player for over 40 years, the Group has built a successful Wilcon brand name that 
resonates as a one-stop shop and a favored destination for customers’ home improvement needs.  The 
Group’s strong reputation and brand equity can be attributed to its ability to offer a broad array of high-
quality local and international brands and products.  The Company carries over 2,000 brands across various 
product categories with the larger Depot format carrying approximately 90,000-200,000 SKUs and the Home 
Essentials format carrying approximately 30,000-50,000 SKUs. The Company is also an exclusive 
distributor of a number of renowned international brands.  Its extensive selection of brands and products 
continue to address different customer needs and preferences in price, style, and quality.   
 
Aside from being recognized for its wide selection of products, the Company’s brand has also become 
associated with convenience and comfort.  The Company has designed its stores to provide a comfortable 
atmosphere that enhances the customer’s shopping experience. The Company offers free parking, ample 
ventilation and air-conditioning, well-lit shopping areas, a coffee shop or snack bar, and a uniform easy-to-
navigate store layout in all its stores.  The Company continues to ensure the completeness of these features in 
its stores to maintain customer satisfaction and loyalty.  
 
Excellent customer service, through highly-trained sales teams and design consultants, and reliable after-
sales support 
 
The Company sets itself apart by the quality of its and people and believes that this positively impacts the 
shopping experience of its customers. Wilcon Depot ensures that they are properly trained to be 
knowledgeable about all the products and are aware of the latest design trends and consumer behavior.  They 
also have the ability to understand and address customer requirements quickly.  Moreover, its sales persons 
are fully-equipped with superior design and product knowledge and experience. This enables the Company’s 
customers to enjoy the convenience of dealing with a single sales person, who is prepared to respond to all 
their needs and queries.  Wilcon Depot also hires design consultants who offer very personalized assistance.  
They are able to identify or suggest the best specifications based on a customer’s requirements and 
preferences.  Each Wilcon store has a “design hub” where customers can provide the design consultants a 
floor plan to design.  These consultants utilize a 3D software program that can reconfigure a customer’s floor 
plan and populates it with a select range of Wilcon Depot’s products in any available type, color, pattern, or 
feature to help the customer achieve the desired design before purchasing.  Moreover, the software can 
conveniently calculate the number of tiles needed and the total purchase price for the chosen items, among 
others. 
 
Quality customer service is also met by the Company’s reliable and efficient after-sales support which is 
ready to address customer concerns in a timely manner.  Wilcon Depot offers full warranties and a 30-day 
return policy for its products. 
 
Wilcon Depot continuously finds ways to improve its customer service.  It recognizes that customers’ 
preferences and expectations are constantly changing; hence, customer surveys are regularly conducted to 
gather timely feedback and measure satisfaction.  These surveys have effectively assisted Wilcon Depot in 
anticipating and meeting customer demands and expectations.   
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Solid long-term business relationships with its key suppliers 
 
The Group sources its products from over 400 local and foreign suppliers and has been dealing with most of 
them for an average of 25 years.  The Company‘s scale of inventory procurement enables it to develop and 
maintain substantial long-term relationships with its suppliers.  This has benefited in terms of lowering costs, 
sourcing exclusive products, and obtaining products that are in short supply.  Furthermore, the Company 
actively collaborates with its top suppliers to further improve the quality of their products. 
 
The Group’s long-standing relationship with its suppliers is valuable to its ability to deliver an extensive 
selection of value-for-money products that are competitively priced.  It also signifies their trust in Wilcon 
Depot’s strong management, solid business model, and robust sales network. 
 
Strong portfolio of in-house brands 
 
The Group has a proven track record of successfully developing its own brands.  As of September 30, 2016, 
it has 16 in-house brands across various product categories which are produced by foreign original 
equipment manufacturers.  In order to ensure the quality of its in-house brands, the Company’s quality 
control teams oversee the manufacturing process and conduct product inspections at the manufacturing 
facilities.  Among its popular brands are Pozzi and Crown Sink for plumbing and sanitary products, Arte 
Ceramiche, Sol, for tiles and flooring, Heim, and Heritage for furniture and houseware.  These in-house 
brands translate to higher margins and remain the highest revenue contributor of the Company.  
 
Through its 40 years of experience, the Group has developed an excellent grasp of the home improvement 
industry, giving it the ability to determine exactly the needs of the market and the knowledge to develop new 
products to fit such needs, and adapt to any changes in customers’ tastes and preferences.  Furthermore, the 
Company has a strong ability to bring its products to market using innovative marketing strategies. Its 
marketing programs are developed by a highly experienced in-house marketing team. To promote its in-
house brands, the Company utilizes extensive marketing campaigns, brand communication campaigns, and 
advertising campaigns above and below the line, via all media platforms such as digital, traditional 
newspaper, magazine, billboards, television and radio. It continuously collaborates with industry 
professionals, academe and institutional resource persons.  The Company’s ability to develop new products 
and successfully bring them to market allows the Company to further segment each product category and 
tailor it to consumer preferences and prevent product commoditization. 
 
Dual-format with wide array of products, efficient and scalable business model positioned for further 
expansion 
 
The Company’s ability to achieve a strong track record of growth has largely been due to a business model 
that emphasizes the following: (1) a dual-format offering Depots and Home Essentials; (2) strategic store 
locations, (3) wide-variety of products and brands, and (4) efficient and scalable operations. The Company 
believes that this business model differentiates it from its competitors and places it in a position to achieve 
further expansion. 
 
The Company’s stores are strategically-located to be able to maximize coverage and penetration of its 
targeted market segments. The Company offers a specific store format with distinct products and brands that 
are suitable for different localities such as in commercial areas or residential areas. In terms of location, the 
Company assesses through informal market research whether a proposed store will be within the catchment 
area of, and easily accessible by, its target customers. The Company believes that its careful selection of 
store locations and focus on specific markets has enabled it to build brand strength and loyalty across its 
targeted customer base. 
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Highly experienced management team 
 
The Company is led by an experienced and dedicated management team with a proven track record of 
success.  Members of the management team have an average of over 20 years of industry experience, 
particularly in the retail, home improvement and construction industries.  Some of its members have 
garnered recognition and awards.  Mr. William T. Belo, the Chairman and President, was a recipient of the 
2013 Bossing Award given by PLDT SME Nation and Go Negosyo.  The succession planning efforts of Mr. 
Belo has been evident as seen in the active involvement of his children, Lorraine Belo-Cincochan, Mark 
Belo and Careen Belo, in the Company’s day-to-day operations.  The children hold positions in the Board 
and senior management and have a combined 40 years of experience in the Company. 
 
The management has effectively led the Company both through times of strong economic development and 
through periods of economic downturn and political instability.  The Company’s key officers and executives’ 
market experience and knowledge in the retail industry, and the business relationships they have developed 
with suppliers and customers will continue to benefit the Company in the long run. 
 
The Company also puts emphasis in developing high potential employees into future leaders for the 
Company through structured training programs (i.e. leadership trainings, career management programs, in-
house soft and technical skills trainings) that equip its management trainees and supervisors with leadership 
and management skills, sales, marketing, customer service skills and other core values that are important to 
the Company.  
 
Customized and integrated management information systems that optimize inventory control, product 
assortment, quality and pricing 
 
The Company has a customized and integrated management information technology system that allows real-
time monitoring of critical business information from merchandising, inventory and point-of-sale (‘‘POS’’) 
data to customers, to financial management systems and business intelligence software. This system allows 
the Company to improve its operational efficiency and adjust product offerings in line with market demand 
based on the sales data accumulated by such systems.  As a result, the Company’s management information 
system is a powerful enabler to the Company’s growth, providing an in-depth understanding of local 
demographics and ability to respond quickly to changing consumer preferences. In addition, its effective 
inventory and operational management has allowed it to keep optimal stock levels, minimize operating 
expenses and losses resulting from overstocking or inventory write downs. 
 
KEY STRATEGIES 
 
In order to drive sustainable growth, the Company continues to pursue the following strategies: 
 
Expand store network in dominant markets and penetrate fast-growing cities 
 
The Company shall solidify its presence in existing markets and expand its foothold in fast-growing cities 
through the expansion of its store network. Wilcon Depot plans to expand its store network in key locations 
and fast-growing emerging urban centers over the coming years, particularly in the Visayas and Mindanao 
regions.  Wilcon Depot shall focus on the growth of its depot format and expects to open 8 stores in 2017 
and targets a total of 29 new stores  in the next 5 years.  This is in line with the Company’s objective is to 
remain as the leading home improvement retailer in the Philippines. 
 
Continue to appeal to existing customers and attract new customers 
 
The Company intends to continue to improve and renovate existing stores by upgrading them to address the 
changing needs and preferences of customers and enhance their overall shopping experience. These efforts 
include, among others, remodeling store layouts by optimizing and/or expanding the sales floor areas of 
existing stores to further improve the visitor traffic, optimally positioning promotional items and continually 
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maintaining and upgrading store decor. These efforts constitute the Company’s desire to maintain and 
strengthen customer satisfaction and loyalty.  
 
Further strengthen synergies with suppliers and other strategic business partners and customers 
 
The Company plans to further strengthen its strategic partnerships and other business relationships with its 
suppliers and other business partners, such as institutional contractors. The Company intends to do this by 
raising brand awareness and supporting their growth strategies. To further build its relationship with its 
customers, the Company plans to provide customer loyalty incentives to be able to further strengthen its 
market position. 
 
Leverage extensive product portfolio, market leadership and purchasing scale 
 
The Company shall build upon its market leading position in various home improvement product categories.  
It will do so by developing and optimizing the product range and brand offerings to meet customer 
expectations.  Because of its purchasing scale, the Company would continue to achieve competitive cost 
prices and develop long-term supplier relationships.  It will further utilize its scale and expertise in sourcing 
and logistics to be able to provide value for money and a wide choice of products to its customers in an 
increasingly competitive market, while at the same time protect its overall profit margin.  
 
Increase focus on continuous introduction of in-house and exclusive brands 
 
The Company will continuously introduce in-house brands and exclusive brands which will further enhance 
the Company’s selection of product offerings. As a market leader, the Company is in a unique position to 
take advantage of the market knowledge and expertise it has to gather and analyze customers’ needs and 
behavior in order to expand its in-house and exclusive brand offerings and price them competitively.  The 
Company shall continue to capitalize on the strength of its brand to identify trends and opportunities in the 
market.   
 
Improve operating efficiencies through streamlining logistics and cost-engineering 
 
The Company is focused on increasing the efficiency of its existing operations and implementing targeted 
cost-saving initiatives in its businesses.  Such initiatives include the following: 
 

 Decentralization of the deliveries per store  
 Implementation of an express check-out counter dedicated to small purchases in all stores  and the 

special counters devoted to the processing of customers’ advanced product orders for store pick-up, 
thereby improving the speed and service level towards the customers.  

 Implementation of a queuing system that tracks the efficiency of service from customer order to 
preparation of goods to cashier up to releasing of goods. 

 The usage of a mobile digital platform that focuses on improving service flow through optimum use 
of both human and technological resources 

 Outsourcing of the delivery and distribution services through a professional logistics company 
 
The Company is also able to leverage its economies of scale to further rationalize its logistics costs. 
Realizing savings through cost reduction initiatives will improve the Company’s profit margins and enable 
the Company to continue growing its portfolios of brands and products.  
 
Further strengthen and increase brand awareness and visibility 
 
The Company will continue to elevate brand awareness through advertising and marketing schemes. It will 
continue to tap various media outlets such as television, radio, newspapers, billboards, and social media to 
enhance customer’s awareness of the Company’s products and services. Moreover, the Company will 
continue to use brand ambassadors that would best represent the Company’s products and brands. The 
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Company will also continue to actively participate in industry associations and trade conventions related to 
the construction and home improvement industry in order to increase its brand visibility. By doing so, the 
Company will be able to grow its target market and further strengthen its brand name.  
 
BUSINESS OPERATIONS 
 
Overview 
 
The Company operates two types of store formats, namely “Wilcon Depot” and “Wilcon Home Essentials”.  
As of September 30, 2016, the Company has 30 Wilcon Depot stores with an aggregate net selling space of 
approximately 250,000 sqm and an average selling space of approximately 9,500 sqm, and 6 Wilcon Home 
Essentials stores with an aggregate net selling space of approximately 14,000 sqm and an average selling 
space of approximately 2,400 sqm.  These stores are located in 17 cities and 17 municipalities across the 
Philippines.  In the first nine-month period ended September 30, 2016, the Company opened 2 additional 
stores, beginning with their new branch in Molino, Cavite which opened in April 2016 and in Sta. Rosa, 
Laguna in September 2016.   
 
The Company has designed its stores to provide a comfortable atmosphere that will enhance the s customers’ 
shopping experience.  The Company’s stores offer facilities such as free parking, ample ventilation and air-
conditioning, well-lit shopping areas, a coffee shop or a snack bar, and a similar easy-to-navigate store layout 
in all its stores.  The Company continues to ensure the completeness of these features in all of its stores to 
keep customers satisfied. 
 
The following chart shows the Company’s stores as of September 30, 2016:  
 
Store format Store location Year opened Area (sqm) 
Depot Quezon Ave., Quezon City 1977 4,933 

 
Matina, Davao City 2002 7,982 

 
Alabang Zapote Rd., Las Piñas City 2003 10,190 

 
Edsa A. Samson, Quezon City 2004 31,074 

 
E. Rodriguez Jr. Ave., Quezon City 2004 19,553 

 
Chino Roces Ave., Makati City 2005 5,587 

 
Mindanao Ave., Quezon City 2005 8,120 

 
Filinvest Coporate City, Muntinlupa City 2006 11,792 

 
Gapan-Olongapo Road, Mexico, Pampanga 2008 9,467 

 
San Rafael, Tarlac City 2008 6,233 

 
Dr. A. Santos Avenue, Parañaque City 2008 6,743 

 
Mabalacat, Pampanga 2008 8,791 

 
Commonwealth Ave., Quezon City 2009 8,977 

 
Dolores City Of San Fernando, Pampanga 2009 2,800 

 
National Road, Calamba City, Laguna 2009 5,587 

 
Manila East Road, Taytay, Rizal 2009 4,119 

 
Alangilan, Batangas City 2010 6,004 

 
Baliwag, Bulacan 2010 6,135 

 
Antipolo City, Rizal 2010 6,847 

 
Dasmariñas City, Cavite 2011 8,001 

 
Buttong, Laoag City 2011 8,216 

 
Talisay City, Cebu 2012 14,108 

 
Kawit, Cavite 2013 7,328 

 
Mandaue City, Cebu 2013 5,708 

 
Dalandanan, Valenzuela City 2013 5,208 

 
Pasong Tamo Extension, Makati City 2015 9,500 

 
San Pablo City, Laguna 2015 9,652 

 
National Highway, Pangasinan 2015 7,300 

 
Molino, Cavite 2016 9,311 

 
Sta. Rosa, Laguna 2016 10,695 
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Store format Store location Year opened Area (sqm) 
Home Essentials Edsa, Quezon City 1989 5,200 

 
Malibay, Pasay City 1994 1,500 

 
Mindanao Ave., Quezon City 1995 1,500 

 
Alimall, Cubao, Quezon City 2009 1,800 

 
Visayas Ave., Quezon City 2012 2,800 

 
Sampaloc, Manila 2014 1,600 

 
Store Location 
 
The table below shows the breakdown of the Company’s store location throughout the Philippines as of 
September 30, 2016: 
 

Store format Region Number of stores 
Depot Metro Manila 11 
 Luzon 16 
 Visayas  2 
 Mindanao 1 
Total Depot  30 
   
Home Essentials Metro Manila 6 
Total Home Essentials  6 

 
In the first nine months of 2016, the Company has built two (2) stores. As part of its expansion plans, the 
Company plans to open eight 8 stores in 2017. 
 
The following map shows the location of the Company’s existing stores throughout the Philippines as of 
September 30, 2016. 
 

 
 
The following map shows the location of the Company’s existing stores throughout Metro Manila as of 
September 30, 2016. 
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Store Format 
 
The Company’s principal store formats are the depot and the Home Essentials formats. 
 
Depots 
 
The Company conducts its operations primarily through a depot format known as “Wilcon Depot”. WDI 
offers a variety of large-scale home improvement and construction supply products. Each Depot format store 
carries 90,000–200,000 SKUs and offers a broad variety of large-scale home and construction supply 
products.  
 
WDI customers are consumers in the middle to high-income class. These retail customers are those 
individual homeowners who are building new homes or renovating existing homes and institutional accounts 
including independent contractors and property developers.  
 
As of September 30, 2016, the Company has 30 depots located in all the major cities across the Philippines. 
The net selling space of the Company’s depot stores ranges from 2,800sqm to 31,000sqm, with an average 
net selling space of 9,500sqm., as of September 30, 2016. Wilcon Depot store formats contribute 
approximately 96% of the Company’s revenues.  
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Wilcon Depot branch in Libis, Quezon City 

 
Home Essentials 
 
On December 2009, the Company began operating branches under the “Wilcon Home Essentials” store 
name. The Company has 6 Home Essentials stores, which are mostly located in the Metro Manila area. 
These stores offer mainly replacement household and do-it-yourself (“DIY”) products. The Home Essentials 
stores have a store layout similar to the Company’s depot stores but on a smaller scale.  Wilcon Home 
Essentials stores generally cater more to communities who require easy access to simple tools and materials 
for housing repair and maintenance.  The net selling space of the Company’s Home Essentials stores ranges 
from 1,500sqm to 5,200sqm, with an average net selling space of 2,400sqm as of September 30, 2016.  
Wilcon’s Home Essentials store formats contribute approximately 4% of the Company’s revenues. 
 

 
Wilcon Home Essentials branch in Mindanao Avenue, Quezon City 

 
Store Selection 
 
Through the years, the Company has been able to successfully acquire prime locations across the Philippines 
for both its existing and planned stores.  
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The Company considers the following factors to evaluate potential locations for its Depot and Home 
Essentials stores:  
 
Number of households. The catchment area for potential stores should have at least households, and a 
significant presence of horizontal residential developments or subdivisions.  
 
Household segmentation.  Significant presence of families within income classes A and B.  These income 
classes have an average monthly income per household that ranges from ₱100,000.00 to above ₱ 250,000.00 
per year as determined by the 2012 Family Income and Expenditure Survey (“FIES”). 
 
Existing commercial activity. There should be some presence of large or medium format businesses such as 
shopping malls and supermarkets. 
 
Competition. The presence of retailers with similar product mixes and categories such as hardware shops and 
home improvement depots is heavily considered.   
 
Labor force. There should be a sufficient labor force present to construct, operate and maintain the store. 
 
Utilities. Utilities must be available at a reasonable cost. 
 
Real estate. Land and buildings must be available at a reasonable cost. 
 
Local governmental support. The local government’s outlook on the proposed development should be 
supportive. 
 
Security. The city or town must be stable and secure.  

 
The Company’s business development team, headed by Mr. William T. Belo, is responsible for selecting the 
locations for new stores. The Company ensures that the locations for the new stores provide a strategic fit for 
the Company’s store expansion plans.  
 
The construction of a new store takes around 6 to 8 months. After the construction of the store is completed, 
the operations team, through the help of the merchandising team will set up the store based on a templated 
design layout of the merchandise. Racking systems, vertical displays and vignettes are installed for products 
that need presentation. The operations and merchandising teams also determine a checklist of store 
equipment, furniture, supplies, and merchandise support prior to beginning the operations of the store.  
 
Products  
 
Wilcon Depot offers large scale home improvement and construction supply products across all product 
categories.   
 
While Wilcon Home Essentials carries some product categories found in Wilcon Depot to a limited extent, it 
focuses more on the offering of replacement household do-it-yourself products. 
 
Product Categories and Brands 
 
Wilcon offers a broad range of products grouped into major product categories namely plumbing and 
sanitary hardware and tools, tiles and flooring, electrical and lighting, furniture, furnishing and houseware, 
paints, appliances, and building materials.  As a matter of competitiveness, the Company continues to 
develop new products and services for its customers as seen in the launching of several in-house and 
exclusive products in the past.  
 
The table below enumerates the list of major product categories and its products.  
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Product Category Description 
Plumbing and Sanitary wares  Over 1,100 products that include bath and shower mixers, bath fillers, faucets, 

shower, water systems, bath tubs, bidet, bowl, lavatory, pedestal, shower 
enclosure, urinal, watercloset and other accessories. 

Hardware and Tools Products 
 

Products such as door essentials, hand tools and hardware accessories, pipes, 
sundries, power tools and hand tools are found in this category. 

Tiles / Flooring 
 

Consists of locally made tiles and tiles from different countries such as China, 
Indonesia, Italy and Spain. Tiles are available in different sizes and different 
types such as ceramic, glass block, porcelain, and vinyl. 

Electrical and Lighting Includes electrical accessories and supplies, lamps, wiring devices, LED and 
lights. 

Furniture, Furnishings and Houseware Furniture products include those found in the bedroom, dining, kitchen, living 
room, office, and outdoor. Products include decorative items, organizers, wall 
hang decors, curtains, and blinds. 

Paints Provides a wide range of paints for different surface types. 
Appliances Products include air cooler, air conditioner, electric fan, entertainment 

appliances such as television, CD/DVD player, amplifier, kitchen appliances, 
washing machine, vacuum cleaner.  

Building Materials Products include building decors and supplies, ceiling and wall, floor and 
roofing. 

 
Among the major product categories, plumbing and sanitary products and tiles and flooring products have 
the highest contribution to sales. For the nine-month period ended September 30, 2016, these accounted for 
60% of Wilcon Depot’s sales. 
 
The Company carries over 2,000 brands across the different product categories translating to 80,000-300,000 
SKUs. The Company further classifies these brands as follows: (i) in-house brands owned by the Company, 
(ii) exclusive international brands that are solely distributed by the Company, and (iii) other international and 
local brands that are not exclusively distributed by the Company.  
 
The table below enumerates the list of major product categories and select brands under each brand 
classification.  
 

Product Category In-House Brands Exclusive International 
Brands 

Other Brands 

Plumbing and sanitary 
products 

Pozzi, Sefa, Kash, 
Crown Sink Grohe, Franke, Kohler, Prussia HCG, Toto, American 

Standard, Lotus 
Hardware and Tools 
Products Direct Hardware Rubi, Baldwin,  Blum, Dewalt, Campbell, 

Stanley, Yale 

Tiles / Flooring 
Arte Cermiche, Sol 

Ceramica, Verona Tiles, 
Picasso Romantic 

HQ Tiles, Roman, Ceramica 
Castelvetro, Gardenia 

Orchidea, Nocabell, Grespania, 
Inalco, Keratile, Oset  

Apo, KCC, Kent Floors, 
Kronotex, Mariwasa, Tenzen, 

Hornitex  

Electrical and Lighting Alphalux, Kaze Macroair Philips, Panasonic, Firefly, 
GE, Osram, Hayes, Duraflex  

Furniture, Furnishings 
and Houseware Heim, Heritage Natuzzi Editions, Bull Wellmax, Chapin, Homz, 

Sleep Innovations, Charboil 

Paints N/A N/A Boysen, Davies, Rain or 
Shine, Destiny, Nippon 

Appliances Heritage Ariston, Franke 

Carrier, Condura, Fisher and 
Paykel, GE Appliances, La 

Germania, Samsung, 
Whirlpool  

Building Materials Forest Products, 
Woodland, Solutherm N/A 

Black and Decker, Novtek, 
Stone Works, Matwood, 

Knauf 
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Among the brand classifications, in-house brands have the largest contribution to the Company’s sales. On 
average, it also has the highest margins compared to exclusive international brands and other brands it offers.  
 
Product and Brand Selection  
 
The Company undergoes periodic evaluation and review of the brands and products it carries.  It takes 
advantage of the available information it has on fast- and slow-moving items, customer feedback, and 
product quality concerns, among others, to optimize its product mix, as well as explore new product types 
and categories.   
 
The Company attends major local and international trade fairs and conferences annually to keep abreast with 
the latest products and trends in the global market.  Further evaluation and market study is conducted to 
assess whether potential new products and brands would appeal to the Philippine market.  The Company 
considers pricing, quality, and style in the selection of new items to bring in to its stores. 
 
Quality Control 
 
The Company’s products are chosen and maintained with strict adherence to market-driven standards. The 
suppliers of products, particularly the high-margin, exclusively-distributed and in-house brand lines are 
chosen based on a set of market-based criteria, including the supplier’s reputation and integrity and quality of 
products supplied. For in-house brand lines, the Company sends its personnel to visit the manufacturing 
facility to conduct quality inspections. Strong business relationships based on unfailing adherence to contract 
terms, agreed specifications and reasonable flexibility to address contingencies are developed by the 
Company with their suppliers to ensure consistency in quality of products delivered. In the event that there is 
a delivery of a product with wrong specifications or a quality-related complaint, the Company conducts 
various investigations and follow-up procedures to immediately address the issue. 
 
Pricing 
 
The Company’s pricing model is designed to achieve significant competitive advantages by setting 
competitive prices in each product category. The Company’s pricing model allows it to make higher quality 
products more affordable for customers, which encourages customer satisfaction and loyalty. The 
Company’s regular pricing policy determines the selling price on the basis of cost plus a pre-determined 
profit margin. The Company also looks to its competition to ensure competitive pricing.  It uses prices of 
competitors as a benchmark for pricing and prices its products at par or below. To ensure optimal pricing, the 
Company conducts a pricing review every month. 
 
The Company engages in pricing strategies that aims to further strengthen its customer base, customer 
satisfaction and loyalty. Wilcon Depot regularly offers short-term promotions wherein it sells products at a 
lower price than its standard selling price. Furthermore, to entice its current and new customers, the 
Company occasionally bundles several items at a lower cost than if purchased separately. In the event that 
there are slow-moving items, overstocked items or end-of-season items, the Company imposes a price mark 
down to clear them from inventory.  
 
Customers 
 
Target Customers 
 
Wilcon Depot’s customers comprise homeowners from middle to high-income households, whose buying 
patterns are driven by new home construction, renovation, repair, maintenance, and other types of home 
improvement needs.  Wilcon Depot also caters to independent contractors and project developers who 
require construction and building materials.   
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Customer Segments 
 
The Company believes that its stores can address the needs of all of its customers through its wide product 
range from exclusive brands from local and domestic suppliers, and its own in-house brands.  
 
The Company divides its customers into two categories: 
 

 Retail consumers (Income Class A and B) – These consumers belong to households that have an  
average monthly income of ₱100,000 and above, according to the 2012 FIES cited by CRC in 
their study. Majority of the Company’s revenues are generated from its retail consumers.  

 Institutional accounts – Consisting of independent contractors and property developers. The 
Company generates a small portion of its revenue from institutional accounts. 

 
Loyalty and Rewards Program – Wilcon Loyalty Card 
 
Wilcon Depot launched its Wilcon Loyalty Card program in 2011.  It is a loyalty and rewards program 
offered by Wilcon Depot to all its customers free of charge.  Registered members can accumulate points 
based on the amount and quantity of their purchases from any Wilcon Depot branch.  The accumulated 
points can be converted into its equivalent monetary value based on the program and redeemed by the 
Member.  From a membership of 89,118 in end-2011, it has now grown to approximately 450,147 registered 
active members as of September 30, 2016. 
 
Suppliers 
 
The Company has over 400 local and multinational suppliers. Its major suppliers include Mariwasa Siam 
Ceramics, Inc., Hocheng Philippines Corp., and Lixi Philippines Ltd., all of which are local.  
 
The Company purchases goods on a per order basis through purchase orders issued to suppliers. These 
purchase orders become the binding contracts between and among the Company and its suppliers. A 
purchase order provides the supplier details, terms of payment  up to 60 days, discounts, entry date of order, 
delivery date and cancellation date, if any, SKU and description of products. For additional details of the 
Company’s agreements with suppliers, see “Material Contracts” on page 158 of this Prospectus. 
 
Consignors  
 
Consignors operate within the selling area of Wilcon Depot and Wilcon Home Essentials stores and occupy 
an average of 30% of the total selling area. The Company charges a pre-determined mark-up on a 
consignor’s cost on its products as its margins.  For additional details of the Company’s agreements with 
consignors, see “Material Contracts” on page 158 of this Prospectus. 
 
Marketing and Advertising 
 
The Company’s marketing and advertising strategy aims to strengthen brand awareness, increase market 
share, facilitate entry into new markets, and deepen customer loyalty.  In order to do so, the Company 
engages in promotions and offers outright discounts and short-term sales promotions from 1 to 3 days spread 
throughout the year. It also implements a loyalty and rewards program through the Wilcon Loyalty Card and 
through its partnership with RCBC Bankard.  
 
For advertising, the Company utilizes various advertisements such as print, broadcast and social media. The 
Company has been engaging famous personalities to act as Wilcon brand and their personal testimonials as 
loyal customers of Wilcon Depot are published in magazines and newspapers. The Company also 
participates in national and regional exhibits and conventions, and direct sponsorship of related industry 
events, campaigns and programs to increase market visibility. In addition, the Company also participates in 
annual regional conventions as an exhibitor such as the Cebu Construction Convention, Davao Construction 
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Convention, Worldbex Exhibition, United Architects of the Philippines, and the Asia Pacific Retail 
Conference Convention and Exhibition. 
 
Inventory and Logistics Management 
 
Inventory Management  
 
The Company utilizes a POS inventory system to coordinate its procurement activities and movement of its 
inventory.  The system provides vital information to top management decision making in the rationalization 
of merchandise mix and the elimination of product redundancy. Store managers, store personnel and other 
personnel are also able to perform in-store operations such as inventory  
 
As of September 30, 2016, the Company has four warehouses located in (i) Montalban, Rizal, (ii) 
Balintawak, Quezon City, (iii) Mexico, Pampanga, and (iv) Talisay, Cebu. Each sales outlet also has storage 
space for stocking products.  All merchandise stored in the Company’s warehouse is being monitored by the 
Company’s information system. Items for replenishing are identified at regular interval. The Company’s 
procurement team places orders with the relevant suppliers on an as-needed basis to ensure timely 
replenishment of merchandise sold. The Company performs stock take periodically as a control measure to 
ascertain the existence of the inventory. Wilcon Depot also checks its warehouse inventory on a monthly 
basis for damaged or obsolete inventory, including products returned from stores which are not in saleable 
condition. The Company then prepares monthly reports on its warehouse inventory, which include 
information on inventory levels and value. This allows the Company to regularly assess the sales 
performance of its inventory and to identify slow-moving inventory or products it no longer plans to offer at 
its sales outlet. 
 
Logistics 
 
The Company’s efficient and scalable operations are enhanced by outsourcing various logistics and 
distribution functions to third parties, which the Company believes allows it to expand its store network 
rapidly while lowering its operating costs.   
 
Replenishment of the Company’s inventory is provided through direct store deliveries from suppliers for 
urgent requirements or deliveries to the Company’s warehouses for regular restocking.  Furthermore, the 
Company increasingly benefits from economies of scale in purchasing, merchandising, advertising and 
promotions and personnel costs.  As the Company expands, its broad network of operations enables it to 
attract highly regarded concessionaires, negotiate favorable contract terms and establish close relationships 
with concessionaires and suppliers. 
 
Information Technology Infrastructure 
 
The Company currently utilizes an Enterprise Resource Planning solution by Infor which offers flexibility in 
operations, technology, and scale and is utilized by all stores. Infor empowers the organization to adapt to 
changing business needs. It provides flexibility in managing mixed-mode and complex environments and 
provides valuable data for customer sales and services, financial management, supply chain management, 
equipment management and controls. In addition, the Infor system allows interfacing with third party 
systems which provides the Company flexibility and functionality.  
 
The Company also uses a POS that runs in the Microsoft Windows platform which is integrated with the 
Infor solution to facilitate seamless data convergence. In turn, this data is then translated through the 
Manthan Systems BI or Business Intelligence solution as a platform for business analysis and reports. 
 
Insurance 
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The Company maintains the following types of insurance policies: vehicles insurance, fire, earthquake and 
flood insurance. The Company’s insurance providers include QBE Seaboard Insurance Phils. Inc. and 
Malayan Insurance Company, Inc.  The Company’s insurance policies are generally renewable annually. 
 
The Company considers that its insurance coverage is consistent with industry practice and is adequate for its 
business operations. From time to time, the Company reviews and assesses its risk and adjusts its insurance 
coverage as appropriate. As of September 30, 2016, the Company had not made nor had been subject to any 
material insurance claims and / or product liability claims. 
 
Employees 
 
As of September 30, 2016, the Company has 2,016 direct employees. The following table sets forth the 
breakdown of the Company’s employees by function as of September 30, 2016: 
 

Function Number of Employees 
Rank and File 1,537 
Key Management, Managers and Supervisors 479 
Total 2,016 
  
Contractual  312 
Probationary 99 
Regular 1,605 
Total 2,016 

 
The rank and file employees of the Company are subject of a collective bargaining agreement effective until 
May 11, 2020.  At present, no employees are on strike, or have been on strike in the past year or are 
threatening to strike. 
 
The Company expects to hire new employees within the next 12 months subject to prevailing market 
conditions and the successful implementation of the Company’s planned store network expansion.  
 
Personnel Training 
 
The Company aims to foster a strong sense of responsibility in a motivating environment to enhance its 
employees’ incentives and loyalty. The Company conducts various trainings for different levels of staff, 
including trainings tailored to specific job duty, such as trainings on product knowledge for sales personnel. 
Staff remuneration typically comprises basic salaries and overtime allowance. 
 
The Company has put in place a Leadership Enhancement and Development (LEAD) Program for all 
Managers and Supervisors conducted by external consultant.  The LEAD Program is designed to equip 
managers and supervisors with leadership and management skills towards peak performance.   
 
The Company also implements a Career Management Program (CMP) in order to ensure the continuous 
supply of competent key officers within the organization.  This enables employees to realize their career 
aspirations through career development plans and interventions.  To support the company’s expansion plans 
this program was created identifying the critical posts or positions in every branch and the selection of high 
potential candidates.  The candidates are place in the career management pipeline for future needs of the 
company.  This program also allows for lateral transfers for employees who wish to learn new skills in other 
departments. 
 
Sub-Contractors 
 
The Company subcontracts the following services: janitorial, security, logistics and sales and promotions. As 
of September 30, 2016, the Company had 480 sub-contracted personnel. 
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Properties 
 
The Company does not own real estate.  It entered into lease agreements with WC and other third parties, to 
lease the land and/or buildings where its stores and warehouses are situated.   For a more detailed discussion 
of the lease agreements, please refer to sections “Material Contracts” / “Related Party Transactions” on page 
158/163 of the Prospectus. 
 
The Company plans to enter into new leases in the next 12 months.  The Company intends to continue to 
lease appropriate real estate properties that meet the Company’s standards and requirements. 
 
As of the date of this Prospectus, the Company’s movable property consisted of computer software, 
furniture, and office and store equipment.  In addition, the Company owned motor vehicles, including 
delivery trucks used to transport goods between stores or to and from the warehouse, motorcycles used by 
messengers for couriering documents between stores and cars used to service certain employees. 
 
Intellectual Property 
 
Wilcon Depot uses its other brand names and trademarks under a Trademark Licensing Agreement with its 
Parent. The licensing agreement grants the Company a royalty-free but non-assignable right to use the 
trademarks and brand names for a term of five years from April 1, 2016 to March 31, 2021, subject to 
renewal based on mutual agreement.  
 
As of the date of this Prospectus, Wilcon Depot has not had any significant disputes with respect to any of its 
trademarks or other intellectual property rights. 
 
Competition 
 
The Company is operating in the construction and home improvement supply industry in the Philippines. 
The Company’s direct competitors are retailers, wholesalers and distributors of constructions and home 
improvement supply.  These include Cebu Oversea Hardware Co., Inc. (“COHCI”), CitiHardware, CW 
Hardware, Ace Hardware, and Handyman, among others. 
 
The Company competes with these entities primarily in terms of the range and quality of products and 
services offered, pricing, target market, and sales network coverage. 
 
Legal Proceedings 
 
The Company and its management is not involved in any governmental, legal or arbitration proceedings that 
may have a material effect on the Company’s business, financial position or profitability. 
 
There are no existing claims or encumbrances on any of the Offer Shares. None of the members of the Board 
of Directors, executive officers and shareholders of the Company is involved in any material criminal, 
bankruptcy or insolvency investigations or proceedings. 
 
Tax Assessments against WC 
 
Preliminary Assessment Notices (PAN) were issued by the Bureau of Internal Revenue (BIR) against WC 
for deficiency income tax, value-added tax, withholding taxes on compensation, expanded withholding tax, 
documentary stamp tax, and improperly accumulated earnings tax for taxable years 2010, 2011, and 2012. 
The PAN for taxable year 2010 is dated 11 June 2015 involved an aggregate amount of ₱57,626,376.71 has 
already been settled. The PAN for taxable year 2011 is dated 30 June 2016 and involves an aggregate 
amount of ₱1,202,974,786.68. Finally, the PAN for taxable year 2012 is dated 9 June 2016 and involves an 
aggregate amount of ₱3,826,560,640.99. 



105 
 
 

 
WC has sent its response and has submitted its documentary evidence to the BIR for all of the assessments 
within the required 15-day period but the BIR has not yet responded nor sent a formal demand to WC on any 
of the assessments. 
 
The Company’s legal department is responsible for ensuring continued compliance with applicable laws and 
regulations that may adversely affect its operations. It has secured, applied for, or is in the process of 
applying or renewing all material permits and licenses required to conduct its business. The Company 
expects to obtain these permits and licenses in the ordinary course. 
 
A table summarizing the key permits and licenses necessary for the conduct of our business as of the date of 
this Prospectus is provided below and all these permits and licenses are valid and subsisting based on the 
review and legal opinion of the independent legal counsel. 
 
Branch Issuing Agency Permit Issued Validity Status 
D01 -  Alabang Zapote 
Rd, Las Pinas 

City Of Las Piñas, Business Permits & 
Licensing Office 

Business 
Permit 2/14/2017 December 

31, 2017   

D02 - Balintawak, 
Quezon City 

Quezon City, Metropolitan Manila, 
Office of the Mayor (Business Permits 
and License Office) 

Business 
Permit 2/06/2017 December 

31, 2017   

D03 - Libis, Quezon 
City 

Quezon City, Metropolitan Manila, 
Office of the Mayor (Business Permits 
and License Office) 

Business 
Permit 2/06/2017 December 

31, 2017   

D05 - Chino Roces, 
Makati 

Lungsod ng Makati, Business Permits 
Office 

Business 
Permit 2/01/2017 December 

31, 2017   

D06 - Talipapa, 
Quezon City 

Quezon City, Metropolitan Manila, 
Office of the Mayor (Business Permits 
and License Office) 

Business 
Permit 2/06/2017 December 

31, 2017   

D07 - Filinvest, 
Muntinlupa 

City Government of Muntinlupa 
(Business Permits and Licensing Office) 

Business 
Permit   

Renewal in 
Process 

D08 - Mexico, 
Pampanga 

Province of Pampanga, Municipality of 
Mexico 

Business 
Permit 1/20/2017 December 

31, 2017   

D09 - Sucat, Paranaque   Business 
Permit     Renewal in 

Process 

D10 - Commonwealth 
Quezon City, Metropolitan Manila, 
Office of the Mayor (Business Permits 
and License Office) 

Business 
Permit 2/06/2017 December 

31, 2017   

D11 -  San Rafael, 
Tarlac Province of Tarlac, City of Tarlac Business 

Permit   
Renewal in 
Process 

D12 -  Dau, Pampanga City Government of Mabalacat (Business 
Permits & Licensing Office) 

Business 
Permit   

Renewal in 
Process 

D15 - San Fernando Province of Pampanga, City of San 
Fernando 

Business 
Permit 2/23/2017 December 

31, 2017   

D16 - Calamba, 
Laguna 

Province of Laguna, City of Calamba 
(Business Permits & Tricycle 
Franchising Office) 

Business 
Permit   

Renewal in 
Process 

D17 - Alangilan, 
Batangas 

Batangas City, Office of the City Mayor 
(Business Permits & Licensing Office) 

Business 
Permit 1/31/2017 December 

31, 2017   

D18 - Taytay, Rizal Lalawigan ng Rizal, Bayan ng Taytay, 
Office of the Mayor 

Business 
Permit   

Renewal in 
Process 

D19 -  Antipolo, Rizal Province of Rizal, City of Antipolo Business 
  

Renewal in 
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Permit Process 

D20 - Baliuag, Bulacan Province of Bulacan, Municipality of 
Baliwag, Office of the Municipal Mayor 

Business 
Permit 1/20/2017 December 

31, 2017   

D21 -  Dasmarinas, 
Cavite Province of Cavite, Cit of Dasmariñas Business 

Permit 1/20/2017 December 
31, 2017   

D22 - Laoag, Ilocos City Government of Laoag Business 
Permit   

Renewal in 
Process 

D23 - Mandaue, Cebu City of Mandaue Business 
Permit   

Renewal in 
Process 

D24 - Talisay, Cebu City of Talisay Business 
Permit   

Renewal in 
Process 

D25 - Kawit, Cavite Municipality of Kawit Business 
Permit   

Renewal in 
Process 

D26 - Valenzuela City of Valenzuela Business 
Permit 1/20/17                                                              December 

31, 2017   

D27 - San Pablo, 
Laguna City of San Pablo Business 

Permit 1/20/2017 December 
31, 2017   

D28 - Villasis, 
Pangasinan Municipality of Villasis Business 

Permit   
Renewal in 
Process 

D29 - Quezon Avenue, 
Quezon City 

Quezon City, Metropolitan Manila, 
Office of the Mayor (Business Permits 
and License Office) 

Business 
Permit 2/6/2017 December 

31, 2017   

D30 -  Davao City City of Davao, Permits & Licensing 
Office 

Business 
Permit   

Renewal in 
Process 

D31 -  Pasong Tamo, 
Makati City 

Lungsod ng Makati, Business Permits 
Office 

Business 
Permit 2/01/2017 December 

31, 2017   

D32 - Bacoor, Cavite City of Bacoor Business 
Permit   

Renewal in 
Process 

D33 - Sta.Rosa Laguna City of Santa Rosa Business 
Permit 1/17/2016 December 

31, 2017  

HO2 - Alimall, Quezon 
City 

Quezon City, Metropolitan Manila, 
Office of the Mayor (Business Permits 
and License Office) 

Business 
Permit 2/06/2017 December 

31, 2017   

HO3 - Visayas Avenue, 
Quezon City 

Quezon City, Metropolitan Manila, 
Office of the Mayor (Business Permits 
and License Office) 

Business 
Permit 2/6/2017 December 

31, 2017   

HO5 - Sta.Mesa, 
Quezon City City of Manila Business 

Permit   
Renewal in 
Process 

HO6 - Mindanao Ave, 
Quezon City 

Quezon City, Metropolitan Manila, 
Office of the Mayor (Business Permits 
and License Office) 

Business 
Permit 2/06/2017 December 

31, 2017   

HO7 - Munoz, Quezon 
City 

Quezon City, Metropolitan Manila, 
Office of the Mayor (Business Permits 
and License Office) 

Business 
Permit 2/06/2017 December 

31, 2017   

HO8 -  Pasay City Pasay City Business 
Permit     Renewal in 

Process 

Montalban Warehouse Lalawigan ng Rizal, Bayan ng Rodriguez Business 
Permit 1/27/2017 December 

31, 2017   
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Investor Relations Office 
 
The Investor Relations Office will be tasked with (a) the creation and implementation of an investor relations 
program that reaches out to all shareholders and informs them of corporate activities and (b) the formulation 
of a clear policy for accurately, effectively and sufficiently communicating and relating relevant information 
to the Company’s stakeholders as well as to the broader investor community. 
 
The IRO will also be responsible for ensuring that the Company’s shareholders have timely and uniform 
access to official announcements, disclosures and market-sensitive information relating to the Company. As 
the Company’s officially designated spokesperson, the IRO will be responsible for receiving and responding 
to investor and shareholder queries. In addition, the IRO will oversee most aspects of the Company’s 
shareholder meetings, press conferences, investor briefings, management of the investor relations portion of 
the Company’s website and the preparation of its annual reports. The IRO will also be responsible for 
conveying information such as the Company’s policy on corporate governance and corporate social 
responsibility, as well as other qualitative aspects of the Company’s operations and performance. The 
Company’s Investor Relations Office will be located in No. 90 E. Rodriguez Jr. Avenue, Ugong Norte, Libis, 
Quezon City. Effective March 1, 2017, the Company’s Investor Relations Officer will be Mary Jean Alger 
and she may be contacted at investor_relations@wilcon.com.ph or +(632) 634-8387. 
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INDUSTRY 
 
 
THE PHILIPPINE ECONOMY: A GENERAL OVERVIEW 
 
The Philippine economy is geared towards a higher growth trajectory, driven by a number of positive 
catalysts such as robust domestic demand, low inflation, and higher purchasing power from the middle class. 
 
The country’s growth has been and continues to be driven by domestic demand. Domestic demandin 5 out of 
7 years grew by at least 5% from 2008-2015, higher than the country’s Gross Domestic Product (“GDP”). 
This signifies that the country’s domestic demand remains robust and the country is resilient against any 
external shocks. Consequently, domestic demand will further be strengthened as headline inflation remains at 
the lower end of the government’s target of 2-4%, which in turn will favor more spending and consumption 
as nominal prices of basic needs appear to be cheaper and stable. Also, lower inflation reduces the cost of 
borrowing, enabling consumers to buy durable goods such as houses and automobiles.   
 
Aside from consumer demand, government spending is expected to thrust this year’s GDP due to the national 
elections held in May. Previous data showed that election years typically add 0.5% to 1.5% to GDP to the 
surge in election expenses during campaigns such as government services, manufacturing of election 
materials, advertising and personnel recruitment. These factors impact the economy, particularly the 
country’s GDP. 
 
Contributing to the country’s growth is the rising number of middle-aged Filipinos. An estimated 53% of the 
Philippine population is classified under the working class thus, increasing the number of potential earners. 
In the latest FIES in 2012, which presents the income elasticity1 of each expenditure group (i.e. food, 
clothing, transport & communication, health, etc.) for every rise in income class, it showed that income 
classes B, C, D and E have greater demand elasticity for Education and Transport & Communication.  
Demand elasticity for housing related expenditures in particular is greatest among income classes A, B, C, 
and D2. 
 

 

                                                           
1Income elasticity measures the % change in expenditure for every 1% change in income. 
2Income classes were defined in the 2012 FIES according to the average monthly income per household: Class E - Under ₱40,000, Class D - ₱40,000-

₱59,000, Class C - ₱60,000-₱99,000, Class B - ₱100,000-₱249,000, A - ₱250,000and above 
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THE HOME IMPROVEMENT INDUSTRY 
 
This section provides a background on the market for the home improvement industry specifically in terms 
of the demand indicators, which will provide an overview of sectors that have driven and will continue to 
drive demand. Special focus is given on the following key demand drivers: construction sector, the housing 
supply movements, in particular the condominium and house and lot units across the years, the household 
budget for housing of the nation and across the regions, and importations of leading home improvement 
goods such as ceramics, carpets, iron and steel, tools and cutlery, and lighting fixtures. 
 
Construction Sector  
 
The construction sector continues to be one of the foundations and growth engines of the economy as it 
contributed an average of 5.6% to the country's GDP from 1990-2015.  The sector remains on an upward 
trend and even reached a 26-year high in share to the country’s GDP in 2015 recording a 6.9% growth. The 
sector had also registered robust growth rates in recent years as gross value added (“GVA”) in construction 
posted a ten-year high of 18.5% year-on year growth in 2012 and 10.3%, 9.9%, and 8.9% from 2013-2015, 
respectively. 
 
The construction sector is divided into public and private construction where public spending construction is 
done via government infrastructure projects while private construction includes construction of residential 
and commercial buildings. Public construction's share to the industry's output actually decreased in each 
decade since 1990 from 39% during the 90’s to 24% from 2010 to 2015, reflecting the government's 
decreasing participation in the construction industry. Private construction share on the other hand went up 
from 61% in the 90’s, to 76% from 2010 to 2015, on the back of an increasing number of residential and 
commercial buildings/structures being built.  
 
The steady overall growth of the construction sector can be traced to the respectable performance of 
construction activities in the private sector. From 1999-2015, output in real terms grew by an average of 
5.3%. Public construction for its part grew at an average of 3.2% from 1999-2015. (Source: Philippine 
Statistics Authority or “PSA”) 
 
Performance of Residential Construction in the Philippines 
 
From 2008 to 2014, the growth of the construction industry has been unceasing. In particular, the residential 
total floor area posted an average year-on-year growth 7.6%. As of year-end 2014, 25.07M square meters 
(sqm) in total floor area has been recorded by the PSA, largely composed of residential construction at 
14.94Msqm, followed by commercial space at 7.82Msqm, and by industrial areas at 2.31Msqm.  
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The growth in residential construction was boosted by rapid construction of particular regions which 
outperformed the national growth rate of 6.8% from 2009-2014. These regions include Zamboanga Peninsula 
(13.4%), National Capital Region (“NCR”) (11.7%), MIMAROPA Region (7.3%), Cordillera Autonomous 
Region (“CAR”) (7.0%), and Western Visayas Region (6.9%). 
 

 
 

 
 
In terms of percentage share, Luzon area mostly accounts for total space constructed in all types (from 2008-
2014). In particular, NCR had the lion’s share in the country's total floor area for residential and commercial 
at 34.3% and 40.4%, respectively. 
 
The Philippine construction industry is directed towards more extensive and robust growth and development 
evident to the afore-stated indicators. Furthermore, the present government administration is keen in 
infrastructure developments which make it more favorable for construction and related developments. Total 
government infrastructure expenditures are expected to increase from a less than 3% to at least 5% of GDP 
in the next years to come. 
 
Overview of the Philippine Housing Market 
 
The housing sector remains as one of the growth sectors of the property market. With production just 
recently breaking the 200,000 units per annum levels, the housing sector is poised to support the fundamental 
growth of the home improvement industry in the future. With purchasing power and urbanization growing, 
housing production levels have yet to close the gap between housing demand and supply. The average annual 
increase in household formation stands at over 300,000 units annually. This persistent gap between demand 
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and supply levels has contributed to the yawning housing backlog, which is estimated at least at 4 million 
households. Any effort to close the gap augurs well for companies in the industry. 
 
Housing Market: Segmentation and Production  
 
The housing market is comprised of vertical housing, the condominiums, and horizontal housing, which 
includes house and lot units and simple subdivisions. Based on data from the Housing and Land Regulatory 
Board (“HLURB”) on the growth in housing units from 2001 to 2015 as well as its share to housing market, 
horizontal housing units account for an average of 76.7% of total housing units produced from 2001-2015 
while vertical housing units has a share of 23.4%.The number of vertical housing units has increased from 
9,954 units in 2001 (14.2% of total housing units produced) to 67,699 units in 2015 (31.3% of total housing 
units produced) registering a CAGR of 14.7%.  On the other hand, the number of horizontal housing units 
has increased from 60,302 units in 2001 to 148,804 units in 2015, registering a CAGR of 6.7%.  Overall, the 
housing sector registered a healthy CAGR of 8.4% over the period covered. 

 
Market Segments 
 
The Philippine housing segments are categorized according to the current price ceilings set by the Housing 
and Urban Development Coordinating Council (“HUDCC”).  The latest price ceilings as published August 
31, 2012 in HLURB’s website are as follows: 
 

 
 
Based on the figures, total country production of housing segments is distributed accordingly: 33.1% in 
Economic, 20.2% in Socialized, 17.6% in High End, 14.7% in Mid Cost, and 14.4% in Low Cost. In all the 
regions except NCR, the Economic housing segment has the highest production. CALABARZON has the 
highest housing production at 847,519 units, accounting for 30.92% of the total from 2001-2015. Housing 
production in the region was primarily in the Economic segment (41.9%) followed by the Socialized 
segment (24.7%). NCR ranked second highest in total housing production with 726,028 units (26.5% of the 
total from 2001-2015). By segment, High End accounts for 32% followed by Low Cost at 25.7% then by 
Mid Cost at 23.4%.  
 
Indicators of the Market Size and Trends for the Home Improvement Industry 
 
Estimated Market Size of Home Improvements: National & Regional 
 
In addition to looking at housing production as one of the indicators of retail demand for home improvement 
goods, the expenditure levels of the household is another reliable indicator of the present and potential 
market size of the industry.   
 
Using data on household maintenance, repair, and operation expenditure, this graph shows the nation’s 
estimated market size of the home improvement industry.  
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In 2012, it reached ₱115.5B, which represents 2.8% of the total expenditures of Filipino families. Since 2000 
to 2012, the expenditure on home improvements has been growing at 6.1% CAGR. According to a study by 
CRCCRC, at the current CAGR, expenditure would have likely hit about ₱138B in 2015, and ₱165B by 
2018. CRCCRC projects that for 2021, the total expenditure of household maintenance, repair & operation 
will be ₱197B. 
 
The NCR, CALABARZON, and Central Luzon regions lead the pack, registering a share of 23.8%, 18.8%, 
and 12.2% of the total expenditure on household maintenance, repair and operations in 2012, respectively. 
All regions are exhibiting upticks, indicating a growing market and booming industry. Among the regions, 
CALABARZON has the highest 2012 growth rate as compared to 2009 with a 55.7% increase followed by 
CAR at 42%, Davao Region at 38.6%, SOCCSKARGEN at 31.9%, and Western Visayas at 26.1%.     
 
Emerging Urban Areas 
 
Several regions and cities outside of Metro Manila house several large retail format home depots as well as 
mall-based home improvement centers. Emerging urban areas around the country are likewise potential 
markets for expansion for retail formats in the home improvement sector.  Below, we look at some key 
indicators that help us identify them. 
 
1. Gross Regional Domestic Product (“GRDP”) from 2010 to 2014 (Source: PSA) 

 
Regions leading by average growth rate in GRDP are CARAGA (9.35%), Central Visayas (9.03%) and 
Central Luzon (7.53%).  By average contribution to GDP, the top regions include NCR (36.4%), 
CALABARZON (16.6%), and Central Visayas (14.44%).  Davao region posted the highest GRDP 
growth in 2014 with a 9.4% increase from a 6.7% growth in 2013, followed by Central Luzon at 9% 
from a 4.4% growth in 2013. 
 

2. GVA in the Construction Sector per Region from 2010 to 2014 (Source: PSA) 
 
The top regions by average growth rate in GVA for the period indicated are ARMM (47.7%), Central 
Visayas (15.7%), and Zamboanga Peninsula (15.5%).  Based on average contribution to the country’s 
GVA, NCR leads the pack at 24%, followed by CALABARZON at 14.44%, and Central Visayas at 
11.64%.  For 2014 alone, GVA in construction in the Central Visayas area expanded by 24.7% from a 
modest 2.2% growth in 2013.  Western Visayas and Central Luzon also posted higher growth rates in 
2014 with 17.3% and 8.4%, respectively from 13.3% and 3.9% in 2013. 

 
3. No. of Approved Building Permits for Residential and Non-residential Structures from 2010 to 2015 

(Source: PSA) 
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Cavite registered the highest number of approved building permits for the period indicated with 57,433, 
followed by Laguna with 27,795 and Bulacan with 26,756.  Based on average annual growth rate of 
building permits, Davao Del Norte leads with 66.6%, followed by Bohol with 12.7%, and Bulacan with 
9.6%.  As of 2015, Cavite also posted the highest growth rate of 50% in the number of approved building 
permits among the top provinces with most building constructions. 
 

4. Average Family Income (Sources: 2012 FIES, PSA) 
 

Average family income is highest in the NCR region with ₱379,000 per family.  CALABARZON is 
second at ₱284,000 per family; while Central Luzon is third at ₱259,000 per family. 

 
5. Revenues Sourced Internally from Municipalities and Cities from 2013 to 2014(Source: Bureau of Local 

Government and Finance) 
 

For the periods indicated, Cainta, Rizal generated the highest internal revenues with ₱542.9 Mn, 
followed by General Trias, Cavite at ₱496.8 Mn, and Carmona, Cavite at ₱331.8 Mn.  The province of 
Bulacan has the most municipalities included in the top internal revenue generating areas in the country 
(i.e. Marilao, Sta. Maria, Baliuag, Norzagaray, and Guiguinto). 
 

Philippine Import of Retail and Construction Materials and Related Products 
 
Importations of major items demanded by the retail home improvement sector in the Philippines can also 
serve as a reliable indicator on the health and robustness of the home improvement industry. The 
manufacturing base of the Philippines, particularly those that supply the intermediate goods in the home 
improvement and construction industries is at best limited, if not inexistent. Majority of the companies that 
are closely interlinked with the booming construction sector have relied more on imports to meet its growing 
appetite for raw materials and finished goods to construct and furnish the residential, commercial and 
industrial establishments. China, Japan, the USA, together with some other southeast Asian countries like 
Thailand, Vietnam and Indonesia will remain a major supplier of imported goods sold in the home 
improvement industry. Items like Hardware and Tools Products, Tiles/ Floorings, and Building Materials 
will be major items imported by the industry in the medium term. Prominent manufacturers and importers 
include SCG in Thailand (owns 95% of Mariwasa tiles production), Tenzen in Taiwan, Eurotile, Floor 
Center, and Tile Center.  In the Philippines, there are only a few local manufacturers, namely HCG and 
Cochin, Saniwares’ maker. 
 
In this section, the indicators are categorized under each related major product items pertaining to (a) 
plumbing and sanitary wares, (b) hardware and tools products, (c) tiles/floorings, (d) electrical and lighting, 
(e) furniture, furnishing and houseware, (f) paints, and (g) building materials. Appliances are also included as 
additional indicator of demand as depots have Appliances available despite minimal share in their total sales. 
 
Over the last 5 years, importations of the major home improvement products exhibited double digit CAGR 
except for Paints. In terms of value excluding appliances, the top three importations are Building Materials, 
Hardware and Tools Products, and Electrical and Lighting. In the same period span, the fastest growing 
items, excluding Appliances, are Tiles/ Floorings, Building Materials and Plumbing and Sanitary Wares. 
Items like Hardware and Tools Products, Tiles/ Floorings, and Building Materials will be major items 
imported by the industry in the medium term. Building materials are the most imported items in the said 
industry followed by hardware and tools products as a result of the upswing in residential and commercial 
construction activities. Meanwhile, there is a slowdown in the growth of importation of furniture, furnishing 
and houseware in 2015 particularly kitchen furniture and living room furniture – durable items that are not 
regularly replaced. In contrast, importation of electrical and lighting products particularly the Light-Emitting 
Diode (LED) lamps and more energy efficient and advanced appliances and electronics is growing rapidly 
because of the market shift and growing demand for more efficient energy use. Importation of appliances is 
also expanding robustly albeit its minimal share in the total sales of the home improvement industry.   
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 Summary of Ma or Import Items’  alue (in  000 USD) and A e   Gro th ( ), 2011-2015

Major Home Improvement 
Industry Items 

Top Three Source 
Countries 

Value (in '000 
USD);  

PH total import 

Average 
Growth Rate  
From 2011-

2015 

Tiles/ Flooring China, Vietnam, Indonesia 277,068 30.40% 

Building Materials China, Rep. of Korea, 
Vietnam 569,682 26.70% 

Plumbing and Sanitary Wares China, Thailand, Vietnam 53,057 19.50% 

Electrical and Lighting China, Japan, USA 442,330 17.50% 

Furniture, Furnishing and 
Houseware China, Malaysia, Japan 299,418 17.20% 

Hardware and Tools Products China, Japan, USA 455,812 13.20% 

Paints Singapore, Japan, Thailand 101,156 7.60% 

Total Excluding Appliances   2,198,523 19.1% 

Appliances  China, Singapore, Hong 
Kong 1,285,574 21.1% 

 Total    3,484,097  19.8%

 

 
*Source: Authors’ Calculation based on UN, COMTRADE Statistics 2016 
 
Including Appliances, the Home Improvement Industry Importation is estimated at USD 3.5 B with a robust 
double-digit CAGR at 19.8%. Home improvement industry’s data on imported major items point out to a 
very robust and growing market for the retailers. Not only that the market size is large, but it is expected to 
sustain its growth at least in the next 10 years. This favorable importation is underpinned by (1) the 
anticipated boost in infrastructure, (2) construction for the housing deficit, (3) the growing population with 
its growing purchasing power due to increasing incomes, (4) low inflation and (5) easy financing terms 
assure a strong and sustained market demand for home improvement industry. 
 
Large Retailers in the Home Improvement Industry 
 
On the supply side of the home improvement industry are the industry players that as a response to 
competitive forces, continue to evolve. The home improvement industry may have started with small 
neighborhood shops and construction yards that may have expanded within the area and later to other 
neighboring provinces and regions. Now, large retail formats that resemble malls in terms of size and the 
diversity of its product lines and services proliferate the home improvement industry.  To capitalize on the 
opportunities and respond to competitive forces, the companies that comprise this industry have become 
ubiquitous and dynamic and in the process also stimulate further market activities and opportunities.  
 
Structure of Industry Players: Retail Formats 
 
While companies in this industry are in the retail side of the construction industry, their formats can vary 
depending on the product lines they carry and services they offer.  Some of the companies position 
themselves as depots, or large retail, one-stop-shop formats, complete with all the product lines and ancillary 
services that the target markets need. These companies are stand-alone structures normally large in size and 
more sophisticated in their supply chain logistics. Mall-based stores are another format almost of the same 
breadth in its product lines and services. With a footprint not as large as those of the depots, these stores are 
attached and therefore more dependent on the mall’s operating hours and foot traffic.  These mall-based 
construction retail players are usually owned or affiliated with the mall owners. There are also specialized 
stores that are either located inside a depot or mall as tenants or stand-alone. These stores have specialized 
product lines like tiles, furniture, beds, fixtures and lightings. Because of the small size of these stores, the 
relative simplicity of its operations and the low capitalization requirements, these stores can easily proliferate 
either inside the malls, expanding and following in and to areas where the big mall operators go, or as 
standalone structures that capitalize on niche opportunities available particularly in urban centers. 
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The Industry Value Chain 
 
In addition to the formats of the stores, there are five key areas in which the companies in the industry 
engage their customer and to a large extent their suppliers. 
 
Target market. The target market of the home improvement industry can be broadly categorized as (a) retail 
composed mostly of walk-in customers mostly households who are keen on building, furnishing, 
maintaining, repairing or renovating their houses; and (b) large institutional accounts composed primarily of 
contractors and even developers of various sizes and architects. Some walk-in retailers may have their 
interior designers and architects in tow in choosing the best finishing and furnishing materials for their 
houses. Contractors because of the huge volume and value of their purchases enjoy special privileges from 
the companies such as delivery, volume discounts and favorable credit terms.  
 
Product lines. The product lines of the industry can range from (a) plumbing and sanitary wares, (b) 
hardware and tools products, (c) tiles/floorings, (d) electrical and lighting, (e) furniture, furnishing and 
houseware including appliances, (f) paints, and (g) building materials 
 
Ancillary services and amenities. Ancillary services are provided to improve the customer experience in 
the store and out-of-the-store. Some of these include but not limited to the following: (a) online information 
on the product lines and location of the stores through company websites; (b) IT or software-based interior 
design proposals, furnishing ideas and the like; (c) on-store model unit furnishing and lay-outing; (d) free 
delivery of purchases; (e) warranty services; (f) installation and maintenance; (g) air-conditioned facilities; 
(h) on-store refreshments; and (g) loyalty privileges.     
 
Degree of integration. Most of the large companies in the industry are vertically (i.e., backward and 
forward) and horizontally integrated.  Some areas in the value chain these firms are vertically integrated 
include internal manufacturing capabilities in producing their own product lines and hence in-house brands, 
customer consulting services like interior design and furniture layout, exclusive franchise agreements that 
include exclusive distribution agreements on select product lines, operating systems and consulting services. 
Other firms, because of their affiliations with a larger entity, are horizontally integrated such as being 
exclusive tenants in malls, riding on retail and logistics systems and marketing and promotional activities 
and resources. 
 
Facility size and networks. Because of the extensive product lines being carried, depots normally have 
larger building footprints to house the operations in contrast to specialized firms, which occupy a relatively 
smaller space. Mall-based retail players have relatively larger areas than specialized firms but are far smaller 
when compared to the depot operators. 
 
Value Creation 
 
Revenues. Companies in the home improvement industry generate their revenues from a combination of one 
or more activities: (a) retail activities of tradable goods earning mainly from retail margins; (b) lease of space 
to other specialized companies usually inside the depot to complement and expand the product line up and 
services; (c) product margins from in-house brands or product lines manufactured in-house; and (d) fees 
from ancillary services like delivery charges, warranties, repair and installation, etc.  
 
Costs. Other firms in the industry lower costs through the scale and scope economies obtained from an 
extensive line up of products and a large space that most oftentimes also serve as both a showroom and as a 
warehouse. Installing an IT system to monitor the movements of the goods also keep a close lid on costs 
particularly on inventory levels, supplier payables, receivables and cash transactions.  
 
Value Proposition 
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The business of retailing ceramics, tool, implements and cutlery, furniture, lighting and other fixtures are 
generally considered as homogenous services. Companies in the industry, however tend to distinguish or 
differentiate themselves from their competitors through the unique customer services. These services are as 
follows; (a) convenience from one-stop shopping for goods; (b) having to deal with one company in contrast 
to dealing with various suppliers of the goods; (c) ability to give good and sound advice and opinion on 
customer inquiries and concerns; (d) access to product lines that are either low-cost or exclusively available 
on limited outlets; (e) delivery, installation, warranty and repair services; and (f) pleasant customer 
experience while inside the facility such as clean toilets, fully air-conditioned facilities, comfortable moving 
areas and even refreshments. 
 
Major Industry Competitors 
 
The major industry competitors in the home improvement and supply industry, based on sale, either 
providing all the needed supplies (tools, implements, cutlery, furniture, fixtures, appliances and electronics, 
and automotive equipment) of a home or specializing in certain product are as follows: 
 

 
Source: Center for Research and Communication (CRC), 2016; based on the annual 2014 data gathered from 
Securities and Exchange Commission (SEC). 

 
These companies are the big retailers of the offerings that they have. Most of them have expanded 
nationwide and are prominent to many customers. Although not all are offering the full-range of home 
improvement and supply materials, some are leveraging in their specialized offerings like Uratex for 
furniture and D.I.Y. Shop Corp. for DIY items and find it successful and competitive in the market. 
 
Profile of Top Players in the Depot Format 
 
Most of the top players in the home improvement industry are located in key cities and have presence in 
Luzon, Visayas, and Mindanao. In terms of outlets, major mall-based home improvement retail stores which 
are affiliated with the large mall operators, are mostly present in Luzon while the large and independent top 
home improvement depots and specialized home essentials stores have strong presence in Visayas and 
Mindanao. These depots and specialized stores have been operating for about 40 years on average. 
Meanwhile, mall-based stores are relatively younger, with an average of 15 years in operation. The 
succeeding table show the top players in the depot format in terms of revenues (2014). Information about the 
companies' number of years in operation, number of stores/branches, geographical location and major 
shareholders are provided in the succeeding tables as well. 
 
Among the leaders in the depot category are Wilcon, COHCI, CW and Citihardware.  The large standalone 
formats used to dominate local markets where they began (Wilcon in Manila, Citihardware and COHCI in 
the Visayas) until they began their regional and provincial expansions. 
 



117 
 
 

 
 
Analysis of the Top Five Players in the Depot Category 
 
Strategic Location.  Location is a key ingredient to success for the depot format. The first mover advantage 
in the area and the rapid saturation of the market explain why depots tend to locate near or within emerging 
growth centers and erect large footprints. Citihardware has 50 branches across Luzon, Visayas and 
Mindanao. Wilcon Depot, on the other hand, has 36 branches in total. The COHCI has four branches located 
in the Visayas region. With its acquisition of CW Marketing and Development Corp. in 2012, COHCI has 
gained access to 9 areas in Luzon where CW Marketing Depots are located. 
 
Entry barriers. The rapid market saturation and the normally escalating land cost and outlays in existing 
and emerging urban areas create formidable barriers against new players and copycats interested in 
penetrating the depot segment. Booming regions like NCR and CALABARZON and emerging urban centers 
like Western and Central Visayas as well as Northern and Southern Mindanao are all experiencing soaring 
land cost.  Brand loyalty can be considered strong since the top players and the other industry players have 
already established their names in these growth areas.    
 
Scope of services. The target markets of the depots are primarily walk-in retail and institutional (i.e., 
contractors and developers) accounts. As a result, most if not all the top five players are multi-product line 
providers and have air-conditioned facilities. They offer products such tolls, implements, cutlery, appliances, 
automotives, home interiors, electrical, furniture, tools, housewares among others. All offer sales, promos, 
technical and customer support. Wilcon Depot, Citihardware, COHCI and CW Marketing depots have very 
broad product lines such as tiles, do-it-yourself products, trading items, furniture, paint mix, hardware, 
sanitarywares, and many more.  Each of the players has exclusive products (ex. ROCA, White Horse 
Cermaic, Baldocer Ceramica, Megaman Lighting for COHCI). Model rooms are also offered by COHCI and 
Wilcon Depot. In addition to Wilcon Depot’s services, it has interior design or designer’s hub while COHCI 
offers architectural support. 
 
Sourcing of supply products. All players have local and international suppliers for its various products. 
Citihardware’s products are mostly from China. Also, each player has exclusive product lines in its shelves. 
Developing an extensive logistics supply chain to source and distribute the retail goods are important. All the 
big players in the depot category have developed their own set of suppliers and Information technology set-
ups to monitor the movements and inventory levels of their goods. 
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TOP 10 DEPOTS IN TERMS OF SALES AND MARKET SHARE3 
RANK DEPOT* 2014 SALES (₱ B) MARKET SHARE 

1 
Wilcon Depot, Inc. doing business under the name and style 
of Wilcon Depot; Wilcon Home Essentials And Wilcon City 
Center Inc. 

13.6 
(14.5) 56% 

2 COHCI 3.4 
(3.8) 14% 

3 Citihardware (Bacolod, Gensan, Davao & Mindanao Inc.) 3.2 13% 

4 CW Marketing And Development Corporation 2.9 
(3.3) 12% 

5 Cebu Atlantic Hardware Inc. 0.429 2% 

6 MC Home Depot, Inc. 0.314 
(0.320) 1% 

7 RHI Builders and Contractors Depot Corp (Robinsons 
Builders) 

0.306 
(0.820) 1% 

8 Solid Gold Builders & Home Depot 0.109 0.4% 
9 Moost Brand Inc. 0.089 0.4% 
10 Robins Home Depot Inc. 0.0814 0.3% 

TOTAL 24.428 100% 
Source: Company websites and Securities and Exchange Commission 
*Figures in parentheses are 2015 Revenue Data 
 
Market of Large Retail Formats 
 
Target Market Segments & Distribution Channels 
 
Different players in the home improvement/hardware industry target a diversified client base across all 
income class and market segment in the consumer pool.  The target market identified in this study in terms of 
income class and market segment are homeowners (retail), contractors (retail and institutional account) as 
well as developers (retail and institutional account).  For the income class, we will be identifying the target 
market based on the price and the quality of products being offered and sold, services offered, and store 
facilities/amenities by the top  large retail format stores, hardware/construction suppliers, mall-based shops 
and specialized home-related product stores (furniture).  
 
Large retail format stores like Wilcon Depot, Citihardware and CW Home Depot cater to the construction 
supply needs of home owners, contractors and developers who belong to the A to C class in the income 
stream of the consumer market. The store set up (grocery type set up) of these depots suits the retail needs of 
homeowners and contractors whether it be for replacement of fixtures, housing repair and maintenance or 
upgrade/renovation of home structures. Traditional hardware type stores such as COHCI and Philippine 
Topwood industries on the other hand cover a broader market segment which includes large scale or 
institutional/wholesale clients such as government offices because of their pioneer status in the home 
improvement or construction supply industry. Furthermore, they also target the lower income bracket of D to 
E in the market class with their lower priced products and simple yet straight forward store set-up (minus the 
amenities and features of the large retail format stores and home depots). 
 
Major Product Segments, Brands For Home Construction & Improvements 
 
The mentioned large retail format stores above offer a wide range of brands in their major product segments 
consisting of (a) Hardware and Tools Products, (b) Plumbing and Sanitary Wares, (c) Tiles/Floorings, (d) 

                                                           
3In this section the small retail players' revenues in the home improvement industry are not reflected and therefore 

cannot be included in the computation of the market share. Nevertheless, the revenue figures clearly indicate 
the key players in the industry segments (i.e., depot, mall based, specialized, etc.).  

4Based on most recent available data (2013) 
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Electrical and Lighting, (e) Furniture, Furnishing and Houseware including Appliances, (f) Paints, and (g) 
Building Materials. 
 
Wilcon Depot for instance carries trading items specifically major toilet and bathroom fixture brands such as 
American Standard and HCG. Their product lines in the bathroom fixtures also include Grohe, Franke, 
Kohler and their in house brands such as Pozzi (sanitary wares), Arte and Sol (tiles). They also showcase a 
wide variety of imported Spanish tiles such as Rocersa Ceramica as well as more popular tile brands such as 
Mariwasa and Tenzen. As for appliances, they carry brands in ventilation and air-conditioning such as 
Hanabishi, Carrier, and Condura and home entertainment brands like Sony, Samsung and Changhong.  
 
Citihardware features lesser known but cheaper brands such La Fonza (toilet/bathroom fixtures under trading 
items), Boston Bay electric fans and air-conditioning (under appliances,) and Zigma light bulbs and lighting 
equipments (under trading items). They also have their set of in house brands such as CTX foldable tables in 
their limited furniture line-up and brands like Neo (fabricated doors under trading items) and Hausmann 
(door handles under DIY item).  
 
CW Home Depot, the retail subsidiary of COHCI has major product lines namely Cool Bath System and 
Roca in its toilet and bath section (under trading items). It also offers brands like Cotto, Fino and White 
Horse in its tile product line (trading items). Most CW Home Depots has BLIMS furnitures as one of its 
major tenants to provide an exclusive range of furniture brands which include Cellini, Maestro and La-Z-
Boy. 
 
Cebu Atlantic Hardware for its part also carry the major toilet fixtures American Standard and HCG and 
Mariwasa tiles under trading items. Its product lines, however, are more concentrated on industrial-related 
and DIY items such as generators, water pumps for agriculture, air compressors, builder's hand tools/power 
tools (Bosch) and electrical related products like switches, breakers and light bulbs (Omni).  It carries in-
house brands such as electrical related items and Wellcoat (paint). 
 
Other Drivers of Competition in the Large Retail Formats 
 
Suppliers 
 
In terms of supply of products/materials being sold in the home and retail improvement industry, China has 
been the main source of supply.  Based on the data on import, China is the top source for imports in 
plumbing and sanitary wares (73% of total), hardware and tools (24%), tiles and floorings (82%), electrical 
and lightings (35%), furniture, furnishing and houseware (58%) and building materials (32%).  On the other 
hand, Singapore is the top importer for paints with 17.4% share.   
 
Looking into the different retail and construction supply formats, mall-based formats have franchise 
agreements with foreign entities like Handyman, Ace Hardware, True Value and D.I.Y. These foreign 
entities supply the products and materials for retail.  
 
Depots are supplied by mostly imports and few local manufacturers (HCG, Cochin Saniwares, etc.). Depots 
of dominant players in the industry have in-house production capabilities or in-house brands. Their 
production materials and mechanism are mostly from China.  
 
Specialty stores are supplied by imports and by their internal production capabilities (i.e., Mandaue Foam, 
Uratex, Dew Foam, etc.). The raw materials are sourced mostly from China, but the production process is 
done locally as these specialty stores have built their own factories alongside with their stand-alone stores. 
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Prospects of Home Improvement Industry 
 
Key Industry Forecasts 
 
The home improvement industry is expected to sustain its growth at least over the next 5 years. Household 
spending on this industry is expected to grow at least 6.0% per annum and to hit over ₱165B in 2018– up 
from the estimated ₱138B in 2015. Residential floor space estimated at 14.9 million sqm, and will continue 
to expand at least 7.0% per annum over the next five years.  
 
The key drivers of growth are the following: 
 

1. Government efforts to close the infrastructure gap increasing government infra spending from 2.5% 
of GDP to 5.0% of GDP. This infra spending in particular on tourism and agricultural roads will 
make areas once unreachable to development, accessible. As a result urbanization will continue to 
increase pushing more households to locate outside or around growth centers; 
 

2. The sustained increase in household formation coupled with the increasing purchasing power from a 
growing domestic economy, benign inflation and low financing costs will stimulate households to 
build new homes and to either renovate and refurbish existing ones; 
 

3. The stable peso-dollar rate from a relatively weak global economy and the ample dollar reserves of 
the country and the supply glut in the manufacturing sector of slow-growing neighboring countries 
especially China, Thailand and Europe will make importation of commodities for the industry more 
attractive and viable;   
 

4. Pressure to increase housing production to close the housing gap of 4-million units will mount. Both 
government and the private developers will capitalize on the opportunities offered by the ready 
availability of public and private financing and the steadily increasing regular household incomes of 
at least 50% of Filipino families. The steady increase in household incomes will come from the 
booming BPO/KPO industry, recovery of the manufacturing sector, continuing expansion of the 
services and tourism sectors,  and remittances of overseas Filipino workers; 
 

5. In city migration, growing urbanization of areas outside Metro Manila and the expanding middle 
class will stimulate demand for housing facilities;  
 

Key Industry Trends 
 
In tandem with the growing market demand for home improvement retail services is also the increasing 
rivalry between existing and new players.  Because of the competitive dynamics within the industry, the 
following key trends can be observed:  
 

1. Expansion of existing areas and establishment of operations in new emerging urban areas will 
remain a dominant strategic theme of the industry players. As proven by the experience of the 
industry, the companies will have to capitalize on the advantages of a first-mover as well as rapid 
saturation of the market. The companies in the industry will either become bigger in size in terms of 
store footprint and size or in terms of the number of outlets. Attractive locations for expansion will 
be the emerging urban centers in NCR, Iloilo, Negros, Cebu, Davao, General Santos, Zamboanga 
and in most provinces of Region IV like Cavite, Laguna, Batangas and Rizal; 

 
2.  Companies in the industry will continue to rely on imports to source their goods. However, service 

differentiation will remain as a continuing challenge for an industry that tends to get standardized 
fairly fast because of imitation and standardization of services. More and more companies especially 
those at the depot and mall-based categories will differentiate their services by offering one-stop 
shopping service convenience; giving good and sound advice and opinion on customer inquiries and 
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concerns; giving access to product lines that are either low-cost or exclusively available as well as 
the typical delivery, installation, warranty and repair services, clean toilets, fully air-conditioned 
facilities, ample space and even refreshments; 
 

3. The margin squeeze from growing competitive pressures and increasing operations costs (i.e., 
increases in energy and wage rates, land capital or leasing costs, provision of ancillary services etc.) 
of the industry will force companies to seek areas of value creation such as in-house production of 
in-company brands, expansion of retail space in order to increase the product lines at the same time 
double as a warehouse to store inventory, and an integrated IT system to connect with suppliers and 
on-time and on-line tracking of the movement of goods such as inventory and sales;  and, 
 

4. Industry consolidation through mergers and acquisitions are prevalent because of the need to achieve 
scale economies, extensive branch presence in the market and diversified product scope. As such, the 
Gokongwei Retail Group, in addition to Handyman, has already acquired controlling interests in 
mall-based True Value, AM Builders and DIY. Another is depot player COHCI and West Point 
Industrial Sales Co. forming a joint-venture - the CW Home Depot.   
 

5. The growing popularity and utilization of e-commerce for different products and services have been 
very evident in the last decade. The Philippine home improvement industry has adjusted gradually as 
manifested by the on-line presence of the top players in the home improvement industry. An 
example is shown by the experience of The Home Depot Inc. - a home improvement retailer 
superstore in U.S. – that is now ranked no. 10 in the Internet Retailer 2015 Top 500 Guide.5 Online 
sales of this company have grown 40% annually in the last five years. Most of the home 
improvement retailers utilizing e-commerce leverage marketing efforts using videos and pictures that 
provide customer appeal proximate to what he or she would experience when physically present in 
the store. In the Philippines, the on-line presence of the home improvement industry remains 
nascent, confined primarily on providing product information rather than on-line transactions. 
Nonetheless, the strong presence of the Filipino consumer in the digital space will pressure the 
industry to provide more interactive features in their websites. In a recent study conducted by Bain & 
Company6 researchers, the Philippines has an estimated 28 million Filipinos with access to digital 
technology - two-thirds of which shop online. The same study indicate the challenge facing 
companies leveraging on their online presence such as in social media is the lack of confidence of 
users to transact online.  

 
 

                                                           
5 Brohan, M. (January 2016). Home Depot Hammers away at online growth. Retrieved from https://www.internetretailer.com/2016/01/20/home-

depot-hammers-away-online-growth 
6 Hoppe, F., Lamy, S., and Alessandro Cannarsi. (2016) Can Southeast Asia Live Up to Its E-commerce Potential?. Bain & Company. 
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REGULATORY AND ENVIRONMENTAL MATTERS 
 
ENVIRONMENTAL LAWS 
 
Environmental Impact Statement System 
 
Development projects that are classified by law as environmentally critical or projects within statutorily 
defined environmentally critical areas are required to obtain an Environmental Compliance Certificate 
(“ECC”) prior to commencement. The Department of Environment and Natural Resources (“DENR”), 
through its regional offices or through the Environmental Management Bureau (“EMB”), determines 
whether a project is environmentally critical or located in an environmentally critical area. As a requisite for 
the issuance of an ECC, an environmentally critical project is required to submit an Environmental Impact 
Statement (“EIS”) to the EMB while a project in an environmentally critical area are generally required to 
submit an Initial Environmental Examination (“IEE”) to the proper DENR regional office. In case of an 
environmentally critical project within an environmentally critical area, an EIS is required. The construction 
of major roads and bridges are considered environmentally critical projects for which EISs and ECCs are 
mandated. 
 
The EIS refers to both the document and the study of a project’s environmental impact, including a 
discussion of the scoping agreement identifying critical issues and concerns as validated by the EMB, 
environmental risk assessment if determined necessary by EMB during the scoping, environmental 
management program, direct and indirect consequences to human welfare and ecological as well as 
environmental integrity. The IEE refers to the document and the study describing the environmental impact, 
including mitigation and enhancement measures, for projects in environmentally critical areas. 
 
While the EIS or an IEE may vary from project to project, as a minimum, it contains all relevant information 
regarding the projects’ environmental effects. The entire process of organization, administration and 
assessment of the effects of any project on the quality of the physical, biological and socio-economic 
environment as well as the design of appropriate preventive, mitigating and enhancement measures is known 
as the EIS System. The EIS System successfully culminates in the issuance of an ECC. The ECC is a 
Government certification, that the proposed project or undertaking will not cause a significant negative 
environmental impact, that the proponent has complied with all the requirements of the EIS System and that 
the proponent is committed to implement its approved Environmental Management Plan in the EIS or, if an 
IEE was required, that it shall comply with the mitigation measures suggested therein. The ECC contains 
specific measures and conditions that the project proponent must undertake before and during the operation 
of a project, and in some cases, during the abandonment phase of the project to mitigate identified 
environmental impact.. The ECC also provides for other terms and conditions, any violation of which would 
result in a fine or the cancellation of the ECC. 
 
Project proponents that prepare an EIS are required to establish an Environmental Guarantee Fund (“EGF”) 
when the ECC is issued to projects determined by the DENR to pose a significant public risk to life, health, 
property and the environment. The EGF is intended to answer for damages caused by such a project as well 
as any rehabilitation and restoration measures. Project proponents that prepare an EIS are mandated to 
include a commitment to establish an Environmental Monitoring Fund (“EMF”) when an ECC is eventually 
issued. The EMF shall be used to support the activities of a multi-partite monitoring team which will be 
organized to monitor compliance with the ECC and applicable laws, rules and regulations. 
 
All development projects, installations and activities that discharge liquid waste into and pose a threat to the 
environment of the Laguna de Bay Region are also required to obtain a discharge permit from the Laguna 
Lake Development Authority. 
 
The Company is compliant and incurs expenses for the purposes of complying with environmental laws that 
consist primarily of payments for Government regulatory fees. Such fees are standard in the industry. 
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NATIONALITY RESTRICTIONS 
 
The Philippine Constitution limits ownership of land in the Philippines to Filipino citizens or to corporations 
the outstanding capital stock of which is at least 60% owned by Philippine Nationals. While the Philippine 
Constitution prescribes nationality restrictions on land ownership, there is generally no prohibition against 
foreigners owning building and other permanent structures. However, with respect to condominium 
developments, the foreign ownership of units in such developments is limited to 40%. 
 
Republic Act No. 7042, as amended, otherwise known as the Foreign Investments Act of 1991, and the 
Tenth Regular Foreign Investment Negative List, provide that certain activities are nationalized or partly- 
nationalized, such that the operation and/or ownership thereof are wholly or partially reserved for Filipinos. 
Under these regulations, and in accordance with the Philippine Constitution, ownership of private lands is 
partly-nationalized and thus, landholding companies may only have a maximum of 40% foreign equity. 
 
The Company does not currently own real estate. However, if the Company acquires real estate in the future, 
it would be subject to nationality restrictions found under the Philippine Constitution and other laws limiting 
land ownership to Philippine Nationals. The term “Philippine National” as defined under the R.A. No. 7042, 
as amended, shall mean a citizen of the Philippines, a domestic partnership or association wholly-owned by 
citizens of the Philippines or a corporation organized under the laws of the Philippines of which at least 60% 
of the capital stock outstanding and entitled to vote is owned and held by citizens of the Philippines, or a 
corporation organized abroad and registered to do business in the Philippines under the Philippine 
Corporation Code of which 60% of the capital stock outstanding and entitled to vote is wholly-owned by 
Filipinos or a trustee of funds for pension or other employee retirement or separation benefits, where the 
trustee is a Philippine National and at least 60% of the fund will accrue to the benefit of Philippine Nationals. 
 
RETAIL TRADE LIBERALIZATION ACT 
 
In 1954, the Philippine Congress passed the Retail Trade Nationalization Law, Republic Act No. 1180, 
which prohibited any person who is not a citizen of the Philippines, and associations, partnerships, or 
corporations the capital of which is not wholly owned by citizens of the Philippines, from engaging directly 
or indirectly in the retail business. Under the Retail Trade Nationalization Law, a corporation must be 100% 
owned by Philippine nationals in order to engage in the retail business. 
 
In 2000, the Philippine Congress passed the Retail Trade Liberalization Act, which allowed non-Philippine 
nationals to engage in retail on a limited basis. The Retail Trade Liberalization Act was meant to “encourage 
Filipino and foreign investors to forge an efficient and competitive retail trade sector in the interest of 
empowering the Filipino consumer through lower prices, higher quality goods, better services and wider 
choices.” The Retail Trade Liberalization Act defines retail trade to cover any act, occupation, or calling of 
habitually selling direct to the general public any merchandise, commodities or goods for consumption. Prior 
to the Retail Trade Liberalization Act, all retail business was generally restricted to Philippine persons. 
Under the Retail Trade Liberalization Act, however, foreign-owned partnerships, associations and 
corporations formed and organized under the laws of the Philippines may, upon registration with the 
Philippine SEC and the DTI, or in case of foreign-owned single proprietorships, with the DTI, engage or 
invest in the retail trade business, subject to the following categories: 
 
Category A — Enterprises with paid-up capital of the equivalent in Philippine Pesos of less than US$2,500,000 shall be 
reserved exclusively for Filipino citizens and corporations wholly owned by Filipino citizens. 
 
Category B — Enterprises with a minimum paid-up capital of the equivalent in Philippine Pesos of US$2,500,000 but 
less than US$7,500,000.00) may be wholly owned by foreigners except for the first two (2) years after the effectivity of 
this Act wherein foreign participation shall be limited to not more than sixty percent (60%) of total equity. 
 
Category C — Enterprises with a paid-up capital of the equivalent in Philippine Pesos of US$7,500,000 or more may be 
wholly owned by foreigners: provided, however, that in no case shall the investments for establishing a store in 
Categories B and C be less than the equivalent in Philippine Pesos of US$830,000. 
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Category D — Enterprises specializing in high-end or luxury products with a paid-up capital of the equivalent in 
Philippine Pesos of US$250,000 per store may be wholly owned by foreigners. 
 
Under the implementing rules and regulations of the Retail Trade Liberalization Act, any foreign investor, 
whether or not it is presently engaged in retail trade, may be allowed to invest in existing retail stores, 
publicly listed or not, subject to the paid-up capitalization amounts expressed in net worth, investment per 
store and equity requirements enumerated above. In addition, foreign investors which are also retailers that 
will invest in existing retail stores are required to be pre-qualified with the Board of Investments before they 
may actually buy shares. 
 
The Retail Trade Liberalization Act is applicable to the Company and the relevant conditions discussed 
above will need to be present in the Company once there are foreign shareholders. Nevertheless, the 
Company is fully compliant with all conditions for foreign shareholder ownership under the prevailing 
provisions of the Retail Trade Liberalization Act.  
 
LABOR CODE 
 
The Philippine Labor Code and other statutory enactments provide the minimum benefits that employers 
must grant to their employees, which include certain social security benefits, such as benefits mandated by 
the Social Security Act of 1997 (R.A. No. 8282), the National Health Insurance Act of 1995 (R.A. No. 
7875), as amended, and the Home Development Fund Law of 2009 (R.A. No. 9679).  
 
Under the Social Security Act of 1997, social security coverage is compulsory for all employees under 60 
years of age. An employer is obligated to deduct and withhold from each employee's monthly salary, wage, 
compensation or earnings, the employee's contribution, and the employer, for its part, makes a counterpart 
contribution for the employee, and remits both amounts to the Social Security System (“SSS”). This enables 
the employees to claim their pension, death benefits, permanent disability benefits, funeral benefits, sickness 
benefits and maternity-leave benefits. The Social Security Act of 1997 imposes penal sanctions if an 
employer fails to remit the contributions to the SSS. For corporate employers, the penalty is imposed on its 
president and members of the board of directors. 
 
The National Health Insurance Act created the National Health Insurance Program (“NHIP”) to provide 
health insurance coverage and ensure affordable and accessible health care services to all Filipino citizens. 
Under the law, all members of the SSS are automatically members of the NHIP. The Philippine Health 
Insurance Corporation (“PhilHealth”) administers the NHIP, and an employer is required to deduct and 
withhold the contributions from the employee‘s salary, wage or earnings, make a counterpart contribution for 
the employee, and remit both amounts to PhilHealth. The NHIP will then subsidize personal health services 
required by the employee subject to certain terms and conditions under the law. The National Health 
Insurance Act likewise imposes penal sanctions if an employer does not remit the contributions to 
PhilHealth. For corporate employers, the penalty is imposed on its president and members of the board of 
directors. 
 
The Home Development Fund Law (R.A. No. 9679) or the Pag-ibig Fund Law created the Home 
Development Mutual Fund (“HDMF”), A national savings program as well as a fund to provide for 
affordable shelter financing to Filipino workers.  Coverage under the HDMF is compulsory for all SSS 
members and their employers.  Under the law, an employer must deduct and withhold up to 2% of the 
employee’s monthly compensation, up to a maximum of ₱5,000.00, and likewise make a counterpart 
contribution of 2% of the employee’s monthly compensation, and remit the contributions to the HDMF.  The 
Pag-ibig Fund Law also imposes penal sanctions if the employer does not remit the contributions to the 
HDMF. 
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT 
 
All of the Directors and Officers named herein have served in their respective positions since March 30, 
2016 except as otherwise indicated. The Directors of the Corporation were elected by the stockholders of the 
Corporation to hold office until the next succeeding annual meeting of the stockholders and until the 
respective successors have been elected and qualified. 
 

Name Age Nationality Position 
William T. Belo 71 Filipino Chairman of the Board  
Lorraine Belo-Cincochan 37 Filipino President & Chief Executive Officer 
Rosemarie Bosch-Ong 58 Filipino Director & Chief Operating Officer 
Mark Andrew Y. Belo 34 Filipino Chief Financial Officer & Treasurer 
Careen Y. Belo 33 Filipino Director & Chief Procurement Officer 
Rolando S. Narciso 70 Filipino Independent Director (elected September 13, 2016) 
Ricardo S. Pascua 67 Filipino Independent Director (elected September 13, 2016) 
Sheila P. Pasicolan 29 Filipino Corporate Secretary 
Eden M. Godino 39 Filipino VP – Product Development 
Grace A. Tiong 42 Filipino VP – Human Resource 
Michael D. Tiong 42 Filipino VP – Global Operations 
 
The following is a brief profile of the Corporation’s Directors and Officers updated as of the date of this 
Prospectus. 
 
William T. Belo is the Chairman of the Company and of WC.   He is the founder of the Wilcon business and 
brand.   He built his first hardware store in 1977 along Quezon Avenue, which he later grew into a depot 
offering all types of home improvement products.  He was Chairman and/or President of all Wilcon 
companies established and/or acquired from 1977 to 2016 as Wilcon’s business expanded.  Currently, he is 
involved in other business undertakings and serves as Director of Designo Atelier Inc., Markeenlo Realty 
Inc., Lomarkeen Realty Inc.; the President of Coral-Agri Venture Farm Inc., Coral Farms, WAJ Realty 
Development Inc.; and Treasurer of Crocodylus Porosus Philippines Inc.  He also serves as the Chairman of 
the Wilcon Builders Foundation Inc.  He won the 2013 MVP Bossing Award, a distinction given to 
outstanding entrepreneurs of the country.  Mr. Belo graduated from the University of Sto. Tomas in 1968 
with a Bachelor of Science degree in Electronics and Communications Engineering. 
 
Lorraine Belo-Cincochan is the President and is a Director of the Company and a Director of WC.  She has 
held various positions in the business starting out as a trainee to the President in 2000 under WBSI, headed 
the IT department in 2002 before being assigned to manage the daily operations of a branch as a Depot 
Manager-trainee from 2003 to 2005 under WC.  She was then appointed the Executive Vice President for 
Operations in 2005 and in 2006 was named Chief Finance Officer, holding the position until March, 2016.  
Ms. Belo-Cincochan graduated from the University of the Philippines-Diliman in 1999 with a Bachelor’s 
degree in Creative Writing. 
 
Rosemarie Bosch-Ong is a Director and the Senior Executive Vice President and Chief Operating Officer of 
the Company.  She held this position since 2007 initially under WC, immediately prior, she was Executive 
Vice President for Sales and Marketing, which she held from 1988 to 2007.  She started out in the business 
as a Purchasing Manager under WBSI from 1983 to 1988.  She is also the President of the Wilcon Builders 
Foundation Inc., which she has headed since 2008.  She is a Director of the Philippine Contractors 
Association and the Philippine Retailers Association and a former Treasurer of the Philippine Association of 
National Advertisers (PANA) Foundation.  Ms. Bosch-Ong has a Master’s degree in Business 
Administration from De La Salle University obtained in 2010 and she graduated from the University of the 
East in 1986 with a bachelor’s degree in Economics.   
 
Mark Andrew Y. Belo is the Treasurer and Chief Financial Officer of the Company and the President and 
Chief Executive Officer of WC  from March 2016 to the present.  Under WC, he was Assistant Vice 
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President for Business Development from 2015 to March, 2016 and Executive Project Management Head 
from January 2013 to March 2015.  He was also assigned to various positions under WBSI from July 2004 to 
August 2007.  He graduated from the University of Asia & the Pacific in 2004 with a bachelor’s degree in 
Industrial Economics. 
 
Careen Y. Belo is a Director and Chief Procurement Officer of the Company.  She is concurrently a Director 
of WC, the Executive Vice President for Sales and Product Development of Coral-Agri Venture Farm Inc., 
Executive Officer of Crocodylus Porosus Phil Inc. and President of The Meatplace Inc.  She held various 
positions in the business having been a Business Development Manager from 2004 to 2007 of WC, 
Marketing and Sales Assistant from 2007 to 2014 and Executive Financial Audit Manager from 2014 to 
March, 2016.  Ms. Belo obtained her Bachelor of Science in Management from the University of Asia & the 
Pacific in 2005. 
 
Ricardo S. Pascua is an Independent Director of the Company since September 2016.  He was Vice 
Chairman of the Board and President and CEO of Metro Pacific Corporation from January 2000 until his 
retirement in December 2001, a position he held also from January 1993 to July 1995.  In between, he was 
Vice Chairman and CEO of Fort Bonifacio Development Corporation.  He was concurrently an Executive 
Director of First Pacific Company Ltd. from 1982 to 2001 and as such served in the boards of companies 
such as Smart Communications, Inc., United Commercial Bank in San Francisco, California, First Pacific 
Bank in Hong Kong and 1st eBank in Manila.  Mr. Pascua started his career in Bancom Development 
Corporation as Asst. Vice President in 1972 and was assigned in Bancom International Ltd. in Hong Kong as 
Seniior Manager in 1975.  Currently, Mr. Pascua serves as an independent director in various corporations 
and foundations.  He is likewise involved in several businesses as Chairman of the Board of Caelum 
Developers Inc., Facilities & Property Management Technologies, Inc., Ascension Phildevelopers, Inc.; 
Chairman of the Executive Committee of Phoenix Land Inc. and a Director in Boulevard Holdings, Inc., 
Central Luzon Doctor’s Hospital, Costa de Madera Corp. and Quicksilver Satcom Ventures, Inc.; and the 
President of Bancom II Consultants, Inc.   Mr. Pascua has a Master of Business Management from Asian 
Institute of Management obtained in 1971 and he finished his bachelor’s degree majoring in Economics 
(Cum Laude) from the Ateneo de Manila University in 1969. 
 
Rolando S. Narciso is an Independent Director of the Company since September 2016.  He was formerly a 
Director and Officer of New Kanlaon Construction, Inc. from 2004 to 2014.  He was President and Chief 
Operating Officer of Steel Corporation of the Philippines from 1998 to 2004 and President and Chief 
Executive Officer of Royal Asia Multi-Properties, Inc. from 1996 to 1997.  Before the National Steel 
Corporation was privatized, Mr. Narciso was its President and Chief Operating Officer from 1989 to 1995 
and concurrently from 1989 was a Director of Refractories Corp. of the Phils. And Semirara Coal Corp. up to 
1994; and Integrated Air Corp. up to 1993.  From 1974 to 1988, he held various positions in National Steel 
and other subsidiaries of the National Development Company.  He also held various positions in the Esso 
Group of Companies from 1967 to 1974.  He is a member of professional organizations such as the Financial 
Executives, Inc. and the Management Association of the Philippines.  He obtained his Master in Business 
Management and Bachelor of Science in Business Administration degrees from the Ateneo de Manila 
University in 1967 and 1965, respectively. 
 
Sheila Pasicolan is the in-house legal counsel of the Company.  She joined the Company in January 2016 
after serving as a Senior Associate in Sycip Gorres Velayo and Co. from November 2014 to December 
2015.  Prior to her admission to the Philippine Bar in 2015, she served as a legal intern at the Office of the 
Solicitor General in 2013 and a technical assistant in the Office of the Presidential Assistant for Education of 
the Office of the President of the Philippines from 2009 to 2010.  She completed Bachelor of Arts in History 
from University of the Philippines and obtained a Master Degree in Philippine Studies in the same 
university. Ms. Pasicolan completed her Bachelor of Laws in San Beda College in 2014. 
 
Eden M. Godino is the Vice President of Product Development.   She joined the department in 2007, 
initially as the Asst. Vice President and was appointed in her present position in 2011.  Ms. Godino joined 
Wilcon in 1997 and was assigned in Accounting, Purchasing and later went on to become a Depot Manager 
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in 2004, a position she held for three years prior to her promotion to AVP in Product Development in 2007.  
She graduated with a Bachelor of Science degree in Accountancy from the University of the Assumption in 
1997 and obtained a shourt course diploma program from the De La Salle College of St. Benilde on Supply 
Chain Management major in Purchasing and Logistics Operations in 2015. 
 
Grace A. Tiong is the Vice President for Human Resources.  She has been the head of Human Resources as 
VP since 2008.  She joined Wilcon in 1995 and was assigned in Accounting.  She was promoted to various 
positions within the branch and eventually became a Branch Manager in 2005.  She joined the Human 
Resources department as an Asst. HR Manager after her stint in Operations in 2005.  Ms. Tiong graduated 
from New Era University in 1994 with a bachelor’s degree in Accountancy and obtained diploma courses in 
Human Capital Management and Organizational Development from the School of Professional and 
Continuing Education of the De La Salle College of St. Benilde from 2014 to 2016. 
 
Michael D. Tiong is the Vice President for Global Operations.  Prior to his appointment as Vice President in 
July, 2016, he handled Sales and Operations as an Asst. Vice President since January 2011.  Mr. Tiong 
joined Wilcon as a Salesman in 2000 and became Depot Manager in 2007 until 2009, when he was promoted 
to Asst. Vice President for Operations.  Mr. Tiong took up Bachelor of Science in Architecture at the Far 
Eastern University in 1993. 
 
SIGNIFICANT EMPLOYEES  
 
The Company does not believe that its business is dependent on the services of any particular employee. 
 
FAMILY RELATIONSHIPS 
 
As of the date of this Prospectus, family relationships (by consanguinity or affinity within the fourth civil 
degree) between Directors and members of the Company’s officers are as follows: 
 
Ms. Lorraine Belo-Cincochan, Mr. Mark Andrew Y. Belo and Ms. Careen Y. Belo are children of Mr. 
William T. Belo and Ms. Rosy Chua Belo. 
  
INVESTOR RELATIONS OFFICER 
 
Effective March 1, 2017, Mary Jean Alger will be the Company’s Investor Relations Officer.  Her contact 
details are as follows: 
 
Telephone Number: (02) 634-8387 
Email Address: investor_relations@wilcon.com.ph 
Office Address: No. 90 E. Rodriguez Jr. Avenue, Ugong Norte, Quezon City 
 
COMPLIANCE OFFICER 
 
Grace Tiong is the Company’s Compliance Officer.  Her contact details are as follows: 
 
Telephone Number: (02) 634-8387 
Email Address: grace_tiong.hrd@wilcon.com.ph 
Office Address: No. 90 E. Rodriguez Jr. Avenue, Ugong Norte, Quezon City 
 
EXECUTIVE COMPENSATION 
 
As a newly incorporated company, Wilcon Depot has not yet paid or accrued compensation in 2015, 2014 
and 2013. For the year 2016, Wilcon Depot estimates that the total compensation to be paid to its top five 
highly compensated executive officers and to its officers and directors as a group unnamed are as follows: 
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Position Aggregate Compensation 
 2016 (estimated) 

Aggregate Bonus  
2016 (estimated) 

William T. Belo, Lorrain Belo-Cincochan, 
Rosemarie Ong, Mark Andrew Belo, and 
Careen Belo  

₱ 18 million ₱ 3 million 

Other officers and directors as a group ₱ 22 million ₱ 4 million 
 
STANDARD ARRANGEMENTS AND OTHER ARRANGEMENTS 
 
Standard Arrangements 
 
Other than payment of reasonable per diem as may be determined by the Board for every meeting, there are 
no standard arrangements pursuant to which directors of the Company are compensated, or were 
compensated, directly or indirectly, for any services provided as a director and for their committee 
participation or special assignments for 2015 up to the present. 
 
Other Arrangements 
 
There are no other arrangements pursuant to which any director of the Company was compensated, or to be 
compensated, directly or indirectly, during the year 2015 or for the nine months ended September 30, 2016 
for any service provided as a director. 
 
EMPLOYMENT CONTRACTS, TERMINATION OF EMPLOYMENT, CHANGE-IN-CONTROL 
ARRANGEMENTS 
 
As of the date of this Prospectus, the Company has no special employment contracts with the named 
executive officers. 
 
WARRANTS AND OPTIONS 
 
As of the date of this prospectus, there are no outstanding warrants or options held by the President, the 
CEO, the named executive officers, and all officers and directors as a group.  
 
INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS OF DIRECTORS AND EXECUTIVE 
OFFICERS 
 
None of the Company’s directors, nominees for election as director, or executive officers have in the five-
year period prior to the date of this Prospectus: (1) had any 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 a two-
year period of that time, (2) have been convicted by final judgment in a criminal proceeding, domestic or 
foreign, or have been subjected to a pending judicial proceeding of a criminal nature, domestic or foreign, 
excluding traffic violations and other minor offenses, (3) have been the subject of 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 their involvement in 
any type of business, securities, commodities or banking activities, or (4) have been found by a domestic or 
foreign court of competent jurisdiction (in a civil action), the SEC or comparable foreign body, or a domestic 
or foreign exchange or other organized trading market or self-regulatory organization, to have violated a 
securities or commodities law or regulation, such judgment having not been reversed, suspended, or vacated. 
CORPORATE GOVERNANCE 
 
The Company submitted its Manual on Corporate Governance (the “Manual”) to the SEC on September 16, 
2016 in compliance with Philippine SEC Memorandum Circular No. 6, series of 2009. The Company and its 
respective directors, officers and employees have complied with the best practices and principles on good 
corporate governance as embodied in its Corporate Governance Manual and there have been no deviation 
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therein. An evaluation system has been established by the Company to measure or determine the level of 
compliance of the Board of Directors and top level management with its Manual of Corporate Governance.    
At present, the Directors and all Board Committees are required on an annual basis to accomplish a Self-
Assessment Sheet for submission to the Compliance Officer. 
 
A Compliance Officer has been appointed in order to monitor compliance the Corporate Governance Manual 
and improve further corporate governance of the Company by informing the Board of Directors for 
implementation of latest developments, rules, or amendments as well as leading practices with respect to the 
subject matter. 
 
COMPLIANCE OFFICER 
 
To insure adherence to corporate principles and best practices, the Board of Directors shall appoint a 
Compliance Officer who shall hold the position of a Vice President or its equivalent.  He shall have direct 
reporting responsibilities to the Chairman of the Board. The Compliance Officer shall perform the following 
duties: 
 

1. Monitor compliance by the Corporation with the Revised Code of Corporate Governance (Code), the 
rules and regulations of regulatory agencies and this Manual and, if any violations are found, report 
the matter to the Board and recommend the imposition of appropriate disciplinary action on the 
responsible parties and the adoption of measures to prevent a repetition of the violation; 

2. Appear before the Securities and Exchange Commission (SEC) when summoned in relation to 
compliance with the Code; and 

3. Issue a certification every January 30th of the year on the extent of the Corporation’s compliance 
with the Code for the completed year and, if there are any deviations, explain the reason for such 
deviation. 

 
INDEPENDENT DIRECTORS 
 
The Manual requires the Company to have two (2) independent directors in the Board of Directors, at least 
one of whom serves on each of the Nomination Committee, the Audit, Committee, and the Compensation 
Committee. An independent director is defined as a person who has not been an officer or employee of the 
Company, its Subsidiaries or affiliates or related interests during the past three (3) years counted from date of 
his election, or any other individual having a relationship with the institution, its parent, subsidiaries or 
related interest, or to any of the Company’s director, officer or stockholder holding shares of stock sufficient 
to elect one seat in the board of directors or any of its related companies within the fourth degree of 
consanguinity or affinity, legitimate or common-law, which would interfere with the exercise of independent 
judgment in carrying out the responsibilities of a director. 
 
COMMITTEES OF THE BOARD 
 
The Corporation has sufficient number of independent directors that gives the assurance of independent 
views and perspective. 
 
The Board created and appointed Board members to each of the committees set forth below. Each member of 
the respective committees named below holds office as of the date of this Prospectus and will serve until his 
successor is elected and qualified. 
 
Audit Committee 
 
The Company’s Audit Committee is responsible for assisting its Board in its fiduciary responsibilities by 
providing an independent and objective assurance to its management and shareholders of the continuous 
improvement of its risk management systems, business operations and the proper safeguarding and use of its 
resources and assets. The Audit Committee provides a general evaluation of and assistance in the overall 
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improvement of its risk management, control and governance processes. The Audit Committee must 
comprise at least three members of the Board, who shall preferably have accounting and finance 
backgrounds, one of whom shall be an independent director and another with audit experience. The Audit 
Committee chairman shall be an independent director. 
 
The Audit Committee has the following functions: 
 

a. assist the Board in the performance of its oversight responsibility for the financial reporting process, 
system of internal control, audit process, and monitoring of compliance with applicable laws, rules 
and regulations; 

b. provide oversight of management’s activities in managing credit, market, liquidity, operational, legal 
and other risks of the Company. This function shall include regular receipt from management of 
information on risk exposures and risk management activities; 

c. perform oversight functions over the Company’s internal and external auditors. It should ensure that 
the internal and external auditors act independent from each other and that both auditors are given 
unrestricted access to all records, properties and personnel to enable them to perform their respective 
audit functions; 

d. review the annual internal audit plan to ensure its conformity with the objectives of the Company. 
The plan shall include the audit scope, resources and budget necessary to implement it; 

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

f. organize an internal audit department, and consider, when necessary and desirable, the appointment 
of an independent internal auditor and the terms and conditions of its engagement and removal; 

g. monitor and evaluate the adequacy and effectiveness of the Company’s internal control system 
including financial reporting control and information technology security; 

h. review the reports submitted by the internal and external auditors; 
i. review the quarterly, half-year and annual financial statements before their submission to the Board, 

with particular focus on the following matters: any change(s) in accounting policies and practices; 
major judgment areas; significant adjustments resulting from the audit; going concern assumptions; 
compliance with accounting standards; and compliance with tax, legal and regulatory requirements; 

j. coordinate, monitor and facilitate compliance with laws, rules and regulations; 
k. evaluate and determine the non-audit work, if any, of the external auditor, and review periodically 

the non-audit fee paid to the external auditor in relation to its significance to the total annual income 
of the external auditor and to the Company’s overall consultancy expenses. The Audit Committee 
shall disallow any non-audit work that will conflict with its duties as an external auditor or may pose 
a threat to its independence. The non-audit work, if allowed, should be disclosed in the Company’s 
annual report; and, 

l. establish and identify the reporting line of the Company’s internal auditor to enable him to properly 
fulfill his duties and responsibilities. He shall functionally report directly to the Audit Committee. 

 
The Audit Committee shall ensure that the Company’s internal auditor in the performance of its work shall 
be free from interference by outside parties. 
 
In addition, the Audit Committee shall be tasked to prepare the Audit Committee Charter (the “Charter”) 
which shall contain, among others, its purpose, membership, structure, operations, reporting process, 
resources and other relevant information. The Charter shall specify how the Audit Committee shall perform 
its oversight functions as prescribed by the Revised Code of Corporate Governance (the “Code”). 
In the preparation of the Charter, the Audit Committee shall strictly observe the requirements of the Code 
and other applicable laws and regulations in the Philippines, and shall align the Charter with the best 
practices and standards as provided for in any or combination of the reference guides indicated in SEC 
Memorandum Circular No. 4, Series of 2012. 
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Upon approval by the Audit Committee of the Audit Committee Charter, the same shall be submitted for the 
approval of the Board.  
 
Within one year from listing date, the Audit Committee shall assess its performance, as prescribed by and 
pursuant to SEC Memorandum Circular No. 4, Series of 2012. 
 
Compensation Committee 
 
The Compensation Committee comprises at least three members of the Board, one of whom shall be an 
independent director. It ensures that the compensation policies and practices are consistent with the corporate 
culture, strategy and business environment under which the Company operates. It is responsible for 
objectively recommending a formal and transparent framework of remuneration and evaluation for the 
members of the Board and the Company’s key executives to enable the directors and officers to run the 
Company successfully. It evaluates and recommends to the Board incentives and other equity-based plans 
designed to attract and retain qualified and competent individuals. 
 
Nomination Committee 
 
The Company’s Nomination Committee is responsible for providing its shareholders with an independent 
and objective evaluation and assurance that the membership of the Board is competent and will foster the 
Company’s long-term success and secure its competitiveness. The Nomination Committee must comprise at 
least three members of the Board, one of whom should be an independent director. The Nomination 
Committee reports directly to the Board. 
 
Executive Committee 
 
The Corporate Governance Manual provides for the creation of an Executive Committee to be composed of 
five members appointed by the Board from time to time. Under the Manual, the Chairman of the Board shall 
act as ex-officio Chairman of the Executive Committee, the President as ex-officio Vice-Chairman, and three 
(3) other members shall sit as members of the committee. The Executive Committee shall have the following 
powers and functions: (i) to advise and assist the officers of the Company in all matters concerning its 
interest and the management of its business, and (ii) whenever the Board is not in session, to exercise all the 
powers of the Board which may be delegated to it by the Board. 
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PRINCIPAL SHAREHOLDERS 
 

As of March 31, 2016, prior to the absorption by the Company of the trading business of WC in exchange for 
the issuance of shares of the Company to WC, the following table sets forth the holders of the Company’s 
shares. 
 
Name of Shareholder Number of Common Shares   % of Total Outstanding Shares   
Wiliam T. Belo 10,199,999 20.40% 
Rosy Chua Belo 5,100,000 10.20% 
Lorraine Belo-Cincochan 5,100,000 10.20% 
Mark Andrew Y. Belo 5,100,000 10.20% 
Careen Y. Belo 1 1.00% 
WC 24,500,000 49.00% 
Total  50,000,000 100.00% 
 
On March 31, 2016 the Board of Directors and stockholders of the Company approved the acquisition by the 
Company of the trading business of WC with a net transfer value of ₱2,655,817,916, in exchange for and 
solely in consideration of the issuance by the Company of 2,655,817,916 fully paid shares of the common 
stock of the Company of a par value of ₱1.00 per share, to be taken from the increase in the authorized 
capital of the Company from ₱200,000,000 to ₱5,000,000,000. 
 
On November 10, 2016, the Company filed for an increase in the authorized capital of ₱200,000,000 divided 
into 200,000,000 shares of a par value of ₱1.00 per share, to ₱5,000,000,000.00 divided into 5,000,000,000 
shares of a par value of ₱1.00 per share. Of said increase, WC subscribed to 2,655,817,916 shares and fully 
paid for said subscription by transferring its trading assets to the Company at a net transfer value of 
₱2,655,817,916. The SEC approved the increase in capital of the Company on November 15, 2016. 
 
After approval by the SEC of the increase in its authorized capital on November 15, 2016, the shareholders 
of the Company and the number of shares held as of approval by SEC of the increase in capital are as 
follows; 
 
Name of Shareholder Number of Common Shares 

prior to the offer 
% of Total Outstanding Shares 

prior to the offer 
Wiliam T. Belo 5,099,997 0.19% 
Rosy Chua Belo 5,100,000 0.19% 
Lorraine Belo-Cincochan 5,100,000 0.19% 
Mark Andrew Y. Belo 5,100,000 0.19% 
Careen Y. Belo 5,100,000 0.19% 
Rosemarie B. Ong 1 0.00% 
Rolando S. Narciso 1 0.00% 
Ricardo S. Pascua 1 0.00% 
WC 2,680,317,916 99.06% 
Total 2,705,817,916 100.00% 
 
The PSE rules require an applicant company to cause its existing shareholders owning at least 10% of the 
outstanding shares of the Company not to sell, assign or in any manner dispose of their shares for a period of 
365 days after the listing of the shares on the PSE. In addition, if there is any issuance of shares or securities 
(i.e., private placements, asset for shares swap or a similar transaction) or instruments which lead to issuance 
of shares or securities (i.e., convertible bonds, warrants or a similar instrument) done and fully paid for 
within 180 days prior to the start of the offer period, and the transaction price is lower than that of the offer 
price in the initial public offering, all shares or securities availed of shall be subject to a lock-up period of at 
least 365 days from full payment of the aforesaid shares or securities. To implement this lock-up 
requirement, the PSE requires the applicant company to lodge the shares with the PDTC through a PCD 
participant for the electronic lock-up of the shares or to enter into an escrow agreement with the trust 
department or custodian unit of an independent and reputable financial institution. 
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The following shareholders are covered by the 365-day lock-up requirement, from listing of the Offer 
Shares: 
 

Name of Shareholder Number of Common Shares held 
% of total outstanding Common 

Shares prior to the offer 
WC 2,680,317,916 99.06% 
Rosemarie B. Ong 1 0.00% 
Rolando S. Narciso 1 0.00% 
Ricardo S. Pascua 1 0.00% 
 
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
 
All shareholders of record are likewise the beneficial owners of the shares they hold.   
 
 

Title of 
Class 

Name, Address of Record 
Owner and Relationship 

with Issuer 

Name of 
Beneficial 

Owner Citizenship 
Number of 

Shares Held 

% of Total 
Outstanding 

Shares 
Common William T. Belo 

#90 E. Rodriguez, Jr. Avenue, 
Libis, Quezon City 
Director 

 
William T. 

Belo 

 
Filipino 

 
5,099,997 

 
0.19% 

Common Rosy Chua Belo 
#90 E. Rodriguez, Jr. Avenue, 
Libis, Quezon City 
Stockholder 

 
Rosy Chua 

Belo 

 
Filipino 

 
5,100,000 

 
0.19% 

Common Lorraine Belo-Cincochan 
#90 E. Rodriguez, Jr. Avenue, 
Libis, Quezon City 
Director 

 
Lorraine Belo-

Cincochan 

 
Filipino 

 
5,100,000 

 
0.19% 

Common Mark Andrew Y. Belo 
#90 E. Rodriguez, Jr. Avenue, 
Libis, Quezon City 
Director 

 
Mark Andrew 

Y. Belo 

 
Filipino 

 
5,100,000 

 
0.19% 

Common Careen Y. Belo  
#90 E. Rodriguez, Jr. Avenue, 
Libis, Quezon City 
Director 

 
Careen Y. Belo 

 
Filipino 

 
5,100,000 

 
0.19% 

Common Rosemarie B. Ong 
90 Greenmeadows Ave. 
Greenmeadows, Quezon City 
Director 

 
Rosemarie B. 

Ong 

 
Filipino 

 
1 

 
0.00% 

Common Rolando S. Narciso  
Lexington Garden Village, 
San Joaquin, Pasig City 
Independent Director 

 
Rolando S. 

Narciso 

 
Filipino 

 
1 

 
0.00% 

Common Ricardo S. Pascua 
3 Pebblewood cor. Fairwood 
McKinley Hill Village, 
Taguig City 
Independent Director 

 
Ricardo S. 

Pascua 

 
Filipino 

 
1 

 
0.00% 

Common Wilcon Builder’s Depot, Inc. Wilcon 
Builder’s 

Depot, Inc. 

Filipino 2,680,317,916 99.06% 
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None of the shareholders of record hold any share for and on behalf of another, or beneficial owner.  Neither 
is any shareholder acting on behalf of a beneficial owner who is non-Filipino.  The table below sets forth the 
security ownership of certain record and beneficial owners of more than 5% of the Company’s voting 
securities as of the date of this Prospectus: 
 
 

Name and Address of 
Record Owners 

Name of Beneficial 
Owner and 

Relationship with 
Record Owner Citizenship 

No. of Common 
Shares Held 

% of Total 
Outstanding 

Shares 
WC Record Owner Filipino 2,680,317,916 99.06% 
     
As of the date of this Prospectus, the Company does not have any foreign shareholders. 
 
SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT  
 
The following table sets forth the ownership of directors and management of the Company’s Common 
Shares as of the date of this Prospectus.  
 

Title of Class Name of Beneficial Owner 
Amount and Nature of 
Beneficial Ownership Citizenship 

% of Total 
Outstanding 

Shares 
Common William T. Belo ₱5,099,997.00(Direct) Filipino 0.19% 
Common Rosy Chua Belo ₱5,100,000.00 (Direct) Filipino 0.19% 
Common Lorraine Belo-Cincochan ₱5,100,000.00 (Direct) Filipino 0.19% 
Common Mark Andrew Y. Belo ₱5,100,000.00 (Direct) Filipino 0.19% 
Common Careen Y. Belo ₱5,100,000.00(Direct) Filipino 0.19% 
Common Rosemarie B. Ong ₱1.00 (Direct) Filipino 0.00% 
Common Rolando S. Narciso  ₱1.00 (Direct) Filipino 0.00% 
Common Ricardo S. Pascua ₱1.00 (Direct) Filipino 0.00% 
 
The following table sets forth ownership of directors and executive officers as a group: 
 

Title of Class Beneficial Owner 
Amount and Nature of 
Beneficial Ownership Citizenship 

% of Total 
Outstanding 

Shares 
Common Directors and Executive 

Officers 
₱25,500,000.00 (Direct) Filipino 0.95% 

 
The chart below shows the dilution of the Company’s principal shareholders as a result of the Offer. 
 

Name of Shareholder Number of subscribed 
Common Shares 

% of total 
shareholding before 

the Offer 

% of total 
shareholding after 

the Offer 
WC 2,680,317,916 99.06% 65.38% 
 
Voting Trust Holders of 5% or more 
 
There were no persons holding more than 5% of a class of shares of the Company under a voting trust or 
similar agreement as of the date of this Prospectus. 
 
CHANGE IN CONTROL 
 
As of the date of this Prospectus, there are no arrangements which may result in a change in control of the 
Company. 
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DESCRIPTION OF THE SHARES 
 
The Shares to be offered shall be 1,393,906,200 Common Shares of the Company, with a par value ₱1.00 per 
share by way of primary offer.  
 
The Company was registered and incorporated with the SEC on December 17, 2015 under SEC Registration 
Number CS201524712. Pursuant to its articles of incorporation as amended on April 4, 2016, the Company 
had an authorized amount of capital stock of ₱200,000,000.00 divided into 200,000,000 Common Shares 
with a par value of ₱1.00 per share. On November 15, 2016, the SEC approved the increase in the 
Company’s authorized capital to ₱5,000,000,000.00 divided into 5,000,000,000 shares of a par value of 
₱1.00 per share.  As of the date of this Prospectus, 2,705,817,916 Common Shares are outstanding and fully 
paid. The Offer Shares are Common Shares of the Company.  
 
The Offer Shares shall be offered at a price of ₱5.05 per Offer Share. The determination of the Offer Price is 
further discussed on page 42 of this Prospectus. A total of 4,099,724,116 Common Shares will be 
outstanding after the Offer. The Offer Shares will comprise 34% of the outstanding Common Shares after the 
Offer. 
 
Objects and Purposes 
 
The Company has been organized primarily to operate the home improvement retail business. 
 
Under Philippine law, a corporation may invest its funds in any other corporation or business or for any 
purpose other than the primary purpose for which it was organized when approved by a majority of the board 
of directors and ratified by the shareholders representing at least two-thirds of the outstanding capital stock, 
at a shareholders’ meeting duly called for the purpose; provided, however, that where the investment by the 
corporation is reasonably necessary to accomplish its primary purpose, the approval of the shareholders shall 
not be necessary. 
 
Share Capital 
 
A Philippine corporation may issue common or preferred shares, or such other classes of shares with such 
rights, privileges or restrictions as may be provided for in the articles of incorporation and by-laws of the 
corporation. Subject to the approval by the Philippine SEC, it may increase or decrease its authorized capital 
stock by amending its articles of incorporation, provided that the change is approved by a majority of the 
board of directors and by shareholders representing at least two-thirds of the outstanding capital stock of the 
corporation voting at a shareholders’ meeting duly called for the purpose. 
 
Under Philippine law, the shares of a corporation may either be with or without a par value. All of the 
Common Shares currently issued have a par value of ₱1.00 per share. In the case of par value shares, where a 
corporation issues shares at a price above par, whether for cash or otherwise, the amount by which the 
subscription price exceeds the par value is credited to an account designated as additional paid-in capital or 
paid-in surplus. 
 
Subject to approval by the Philippine SEC, a corporation may increase or decrease its authorized capital 
shares, provided that the change is approved by a majority of the board of directors of such corporation and 
shareholders representing at least two-thirds of the issued and outstanding capital shares of the corporation 
voting at a shareholders’ meeting duly called for the purpose. 
 
A corporation is empowered to acquire its own shares for a legitimate corporate purpose, provided that the 
corporation has Unrestricted Retained Earnings or surplus profits sufficient to pay for the shares to be 
acquired. Examples of instances in which the corporation is empowered to purchase its own shares are: when 
the elimination of fractional shares arising out of share dividends is necessary or desirable, the purchase of 
shares of dissenting shareholders exercising their appraisal right (as discussed below), and the collection or 
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compromise of an indebtedness arising out of an unpaid subscription. When a corporation repurchases its 
own shares, the shares become treasury shares, which may be resold at a price fixed by the board of directors 
of such corporation. 
 
The Board is authorized to issue shares from treasury from time to time. Treasury shares may be issued to 
any person, corporation or association, whether or not a shareholder of the Company, including its officers or 
employees for such consideration in money as the Board may determine. 
 
Voting Rights 
 
The Company’s Shares have full voting rights. However, the Philippine Corporation Code provides that 
voting rights cannot be exercised with respect to shares declared by the board of directors as delinquent, 
treasury shares, or if the shareholder has elected to exercise his right of appraisal referred to below. 
 
Dividend Rights 
 
Under the Philippine Corporation Code, dividends may be paid out of the Unrestricted Retained Earnings of 
the Company as and when the Board of Directors may elect, subject to legal requirements. The Unrestricted 
Retained Earnings represent the undistributed earnings of the Company which have not been allocated for 
any managerial, contractual or legal purposes and which are free for distribution to the shareholders as 
dividends. Dividends are payable to all shareholders on the basis of outstanding shares of the Company held 
by them, each share being entitled to the same unit of dividend as any other share. Dividends are payable to 
shareholders whose name are recorded in the stock and transfer book as of the record date fixed by the Board 
of Directors. The PSE has an established mechanism for distribution of dividends to beneficial owners of 
shares which are traded through the PSE which are lodged with the PCD Nominee as required for scripless 
trading. 
 
Pre-Emptive Rights 
 
The Philippine Corporation Code confers pre-emptive rights on the existing shareholders of a Philippine 
corporation which entitle such shareholders to subscribe to all issues or other dispositions of shares of any 
class by the corporation in proportion to their respective shareholdings, regardless of whether the shares 
proposed to be issued or otherwise disposed of are identical to the shares held. A Philippine corporation may, 
however, provide for the denial of these pre-emptive rights in its articles of incorporation. Likewise, 
shareholders who are entitled to such pre-emptive rights may waive the same through a written instrument to 
that effect. 
 
The articles of incorporation of the Company deny the pre-emptive rights of its shareholders to subscribe to 
any or all dispositions of any class of shares. 
 
Derivative Rights 
 
Philippine law recognizes the right of a shareholder to institute proceedings on behalf of the corporation in a 
derivative action in circumstances where the corporation itself is unable or unwilling to institute the 
necessary proceedings to redress wrongs committed against the corporation or to vindicate corporate rights 
as, for example, where the directors of the corporation themselves are the malefactors. 
 
Appraisal Rights 
 
The Philippine Corporation Code grants a shareholder a right of appraisal and demand payment of the fair 
value of his shares in certain circumstances where he has dissented and voted against a proposed corporate 
action, including: 
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 an amendment of the articles of incorporation which has the effect of adversely affecting the rights 
attached to his shares or of authorizing preferences in any respect superior to those of outstanding 
shares of any class; 

 extension or reduction of corporate term; 
 the sale, lease, exchange, transfer, mortgage, pledge or other disposal of all or substantially all the 

assets of the corporation; 
 a merger or consolidation; and, 
 investment by the corporation of funds in any other corporation or business or for any purpose other 

than the primary purpose for which it was organized. 
 

In any of these circumstances, the dissenting shareholder may require the corporation to purchase its shares 
at a fair value, which, in default of agreement, is determined by three disinterested persons, one of whom 
shall be named by the shareholder, one by the corporation, and the third by the two thus chosen. Regional 
Trial Courts will, in the event of a dispute, determine any question about whether a dissenting shareholder is 
entitled to this right of appraisal. From the time the shareholder makes a demand for payment until the 
corporation purchases such shares, all rights accruing on the shares, including voting and dividend rights, 
shall be suspended, except the right of the shareholder to receive the fair value of such shares. No payment 
shall be made to any dissenting shareholder unless the corporation has Unrestricted Retained Earnings 
sufficient to support the purchase of the shares of the dissenting shareholders. 
 
Right of Inspection 
 
A shareholder has the right to inspect the records of all business transactions of the corporation and the 
minutes of any meeting of the board of directors and shareholders at reasonable hours on business days and 
may demand a copy of excerpts from such records or minutes at his or her expense. However, the 
corporation may refuse such inspection if the shareholder demanding to examine or copy the corporation’s 
records has improperly used any information secured through any prior examination, or was not acting in 
good faith or for a legitimate purpose in making his demand. 
 
Right to Financial Statements 
 
A shareholder has a right to be furnished with the most recent financial statement of a Philippine corporation, 
which shall include a balance sheet as of the end of the last taxable year and a profit or loss statement for 
said taxable year, showing in reasonable detail its assets and liabilities and the results of its operations. At the 
meeting of shareholders, the board of directors is required to present to the shareholders a financial report of 
the operations of the corporation for the preceding year, which shall include financial statements duly signed 
and certificate by an independent certified public accountant. 
 
Board of Directors 
 
Unless otherwise provided by law or in the articles of incorporation, the corporate powers of the Company 
are exercised, its business conducted, and its property controlled by the Board. Pursuant to its articles of 
incorporation, as amended, the Company shall have seven (7)Directors, two of whom are independent 
Directors within the meaning set forth in Section 38 of the SRC. The Board shall be elected during each 
regular meeting of shareholders, at which shareholders representing at least a majority of the issued and 
outstanding capital shares of the Company are present, either in person or by proxy. 
 
Under Philippine law, representation of foreign ownership on the Board is limited to the proportion of the 
foreign shareholding. Directors may only act collectively, individual directors have no power as such. Four 
(4) directors, which is a majority of the Board, constitute a quorum for the transaction of corporate business. 
Except for certain corporate actions such as the election of officers, which shall require the vote of a majority 
of all the members of the Board, every decision of a majority of the quorum duly assembled as a board is 
valid as a corporate act. 
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Any vacancy occurring in the Board of Directors other than by removal by the stockholders or by expiration 
of term, may be filled by the vote of at least a majority of the remaining directors, if still constituting a 
quorum; otherwise, the vacancy must be filled by the stockholders at a regular or at any special meeting of 
stockholders called for the purpose. 
 
Any director elected in this manner by the Board shall serve only for the unexpired term of the director 
whom such director replaces and until his successor is duly elected and qualified. 
 
Shareholders’ Meetings 
 
Annual or Regular Shareholders’ Meetings 
 
The Philippine Corporation Code requires all Philippine corporations to hold an annual meeting of 
shareholders for corporate purposes including the election of directors. The By-laws of the Company provide 
for annual meetings on the third Monday in June of each year to be held at the principal office of the 
Company. The Board however may provide that the annual meeting be held on such date and time  as 
specified in the notice.  
 
Special Shareholders’ Meeting 
 
Special meetings of shareholders, for any purpose or purposes, may at any time be called by the Board of 
Directors or at the request of shareholders representing a majority of the subscribed capital, by the Chairman 
or the President. 
 
Notice of Shareholders’ Meeting 
 
Whenever shareholders are required or permitted to take any action at a meeting, a written notice of the 
meeting shall be given which shall state the place, date, and time of the meeting, and the purpose or purposes 
for which the meeting is called. The Company’s By-laws provide that notices for regular or special meetings 
of stockholders may be sent by the Secretary by personal delivery or by mailing, or by facsimile or by digital 
or electronic communication, at least two (2) weeks prior to the date of the meeting to each stockholder of 
record at his last known post office address or by publishing the notice in a newspaper of national 
circulation.  The notice shall state the place, date and hour of the meeting, and the purpose or purposes for 
which the meeting is called. In case of special meetings, only matters stated in the notice can be the subject 
of motions or deliberations at such meeting, but may be waived, expressly or impliedly by any stockholder, 
in person, or by proxy, before or after the meeting.  When the meeting of stockholders is adjourned to 
another time or place, it shall not be necessary to give any notice of the adjourned meeting if the time and 
place to which the meeting is adjourned are announced at the meeting at which the adjournment is taken.  At 
the reconvened meeting, any business may be transacted that might have been transacted on the original date 
of the meeting. 
  
Quorum 
 
Unless otherwise provided by an existing shareholders’ agreement or by law, in all regular or special meeting 
of shareholders, a majority of the outstanding capital shares must be present or represented in order to 
constitute a quorum, except in those cases where the Philippine Corporation Code provides a greater 
percentage vis-à-vis the total outstanding capital shares. If no quorum is constituted, the meeting shall be 
adjourned until the requisite amount of shares shall be presented. 
 
Pursuant to the Company’s By-laws, the chairman of the board, or in case of his absence or disability, the 
vice chairman of the board, may then call to order any meeting of the shareholders, and proceed to the 
transaction of business, provided a majority of the shares issued and outstanding be present, either in person 
or by proxy, but if there be no quorum present at any meeting, the meeting may be adjourned by the 
shareholders present from time to time until the quorum shall be obtained. If neither the chairman nor the 
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vice chairman of the board is present, then the meeting is to be conducted by the president, and in case the 
latter is also absent, by a chairman to be chosen by the stockholders. 
 
Voting 
 
At all meetings of shareholders, a holder of Common Shares may vote in person or by proxy, for each share 
held by such shareholder. 
 
Fixing Record Dates 
 
Under existing Philippine SEC rules, cash dividends declared by corporations whose shares are listed on the 
PSE shall have a record date which shall not be less than 10 or more than 30 days from the date of 
declaration. In case no record date is specified for cash dividends, it is deemed to be fixed at 15 days after the 
company’s declaration. With respect to share dividends, the record date shall not be less than 10 or more 
than 30 days from the date of shareholder approval, provided, however, that the record date set shall not be 
less than 10 trading days from receipt by the PSE of the notice of declaration of share dividends. In the event 
that share dividends are declared in connection with an increase in the authorized capital shares, the 
corresponding record date shall be fixed by the Philippine SEC. 
 
Matters Pertaining to Proxies 
 
Shareholders may vote at all meetings the number of shares registered in their respective names, either in 
person or by proxy duly given in writing and duly presented to the Corporate Secretary before or during the 
meeting. Unless otherwise provided in the proxy, it shall be valid only for the meeting at which it has been 
presented to the Corporate Secretary. 
 
Proxies should comply with the relevant provisions of the Philippine Corporation Code, the SRC, the IRRs, 
and Philippine SEC Memorandum Circular No. 5 (series of 1996) issued by the Philippine SEC. 
 
Dividends 
 
The Common Shares have full dividend rights. Dividends on the Company’s Common Shares, if any, are 
paid in accordance with Philippine law. Dividends are payable to all shareholders on the basis of outstanding 
Common Shares held by them, each Common Share being entitled to the same unit of dividend as any other 
Common Share. Dividends are payable to shareholders whose names are recorded in the stock and transfer 
book as of the record date fixed by the Company’s Board of Directors. The PSE has an established 
mechanism for distribution of dividends to beneficial owners of Common Shares which are traded through 
the PSE which are lodged with the PCD Nominee as required for scripless trading. 
 
Transfer of Shares  
 
All transfers of shares on the PSE shall be effected by means of a book-entry system. Under the book-entry 
system of trading and settlement, a registered shareholder shall transfer legal title over the shares to a 
nominee, but retains beneficial ownership over the shares. The transfer of legal title is done by surrendering 
the stock certificate representing the shares to participants of the PDTC System (i.e., brokers and custodian 
banks) that, in turn, lodge the same with the PCD Nominee Corporation, a corporation wholly-owned by the 
PDTC (the “PCD Nominee”). A shareholder may request upliftment of the shares from the PDTC, in which 
case a stock certificate will be issued to the shareholder and the shares registered in the shareholder’s name 
in the books of the Company. See “The Philippine Stock Market” beginning on page 142 of this Prospectus. 
 
Philippine law does not require transfers of the Common Shares to be effected on the PSE, but any off-
exchange transfers will subject the transferor to a capital gains tax that may be significantly greater than the 
share transfer tax applicable to transfers effected on the PSE. See “Philippine Taxation” beginning on page 
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147 of this Prospectus. All transfers of shares on the PSE must be effected through a licensed stockbroker in 
the Philippines. 
 
Share Register 
 
Our Company’s share register is maintained at the principal office of our share transfer agent – BDO 
Unibank, Inc. – Trust and Investments Group, Securities Service and Corporate Agencies Department 
located at the BDO Unibank, Inc. – Trust and Investments, Securities Service and Corporate Agencies 
Department, BDO Corporate Center, 7899 Makati Avenue, Makati City, the Philippines.  
 
Issues of Shares 
 
Subject to otherwise applicable limitations, the Company may issue additional Common Shares to any 
person for consideration deemed fair by the Board, provided that such consideration shall not be less than the 
par value of the issued Common Shares. No share certificates shall be issued to a subscriber until the full 
amount of the subscription together with interest and expenses (in case of delinquent Common Shares) has 
been paid and proof of payment of the applicable taxes shall have been submitted to the Company’s 
Corporate Secretary. Under the PSE Rules, only fully-paid shares may be listed on the PSE. 
 
Share Certificates 
 
Certificates representing the Shares will be issues in such dominations as shareholders may request, except 
that certificates will not be issued for fractional Shares. Shareholders may request our stock transfer agent to 
split their certificates. Shares may also be lodged and maintained under the book-entry system of the PDTC. 
See “The Philippine Stock Market” on page 142 of this Prospectus. 
 
Mandatory Tender Offers 
 
In general, under the SRC and the IRRs, any person or group of persons acting in concert and intending to 
acquire at least (1) 35% of any class of any equity security of a public or listed corporation in a single 
transaction, or (2) 35% of such equity over a period of 12 months, or (3) even if less than 35% of such 
equity, if such acquisition would result in ownership by the acquiring party of over 51% of the total 
outstanding equity, is required to make a tender offer to all the shareholders of the target corporation on the 
same terms. Generally, in the event that the securities tendered pursuant to such an offer exceed that which 
the acquiring person or group of persons is willing to take up, the securities shall be purchased from each 
tendering shareholder on a pro rata basis, disregarding fractions, according to the number of securities 
tendered by each security holder. Where a mandatory tender offer is required, the acquirer is compelled to 
offer the highest price paid by him for such shares during the past six months. Where the offer involves 
payment by transfer or allotment of securities, such securities must be valued on an equitable basis. 
However, if any acquisition of even less than 35% would result in ownership of over 51% of the total 
outstanding equity, the acquirer shall be required to make a tender offer for all the outstanding equity 
securities to all remaining shareholders of the said corporation at a price supported by a fairness opinion 
provided by an independent financial adviser or equivalent third party. The acquirer in such a tender offer 
shall be required to accept any and all securities thus tendered. 
 
No Mandatory Tender Offer is required in: (i) purchases of shares from unissued capital shares unless it will 
result to a 50% or more ownership of shares by the purchaser, (ii) purchases from an increase in the 
authorized capital shares of the target company, (iii) purchases in connection with a foreclosure proceedings 
involving a pledge or security where the acquisition is made by the debtor or creditor, (iv) purchases in 
connection with privatization undertaken by the government of the Philippines, (v) purchases in connection 
with corporate rehabilitation under court supervision, (vi) purchases through an open market at the prevailing 
market price, or (vii) purchases resulting from a merger or consolidation. 
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Fundamental Matters 
 
The Philippine Corporation Code provides that certain significant acts may only be implemented with 
shareholders’ approval. The following require the approval of shareholders representing at least two-thirds of 
the issued and outstanding capital shares of the corporation in a meeting duly called for the purpose: 
 

 amendment of the articles of incorporation; 
 removal of directors; 
 sale, lease, exchange, mortgage, pledge or other disposition of all or a substantial part of the assets of 

the corporation; 
 investment of corporate funds in any other corporation or business or for any purpose other than the 

primary purpose for which the corporation was organized; 
 declaration or issuance of share dividends; 
 delegation to the board of directors of the power to amend or repeal by-laws or adopt new by-laws; 
 merger or consolidation; 
 dissolution; 
 an increase or decrease in capital shares; 
 ratification of a contract of a directors or officer with the corporation; 
 extension or shortening of the corporate term; 
 creation or increase of bonded indebtedness; and. 
 management contracts with related parties 

 
The approval of shareholders holding a majority of the outstanding capital shares of a Philippine corporation, 
including non-voting preferred shares, is required for the adoption or amendment of the by-laws of such 
corporation. 
 
Accounting and Auditing Requirements 
 
Philippine stock corporations are required to file copies of their annual financial statements with the 
Philippine SEC. In addition, public corporations are required to file quarterly financial statements (for the 
first three quarters) with the Philippine SEC. Those corporations whose shares are listed on the PSE are 
additionally required to file said quarterly and annual financial statements with the PSE. Shareholders are 
entitled to request copies of the most recent financial statements of the corporation which include a statement 
of financial position as of the end of the most recent tax year and a profit and loss statement for that year. 
Shareholders are also entitled to inspect and examine the books and records that the corporation is required 
by law to maintain.  
 
The Board is required to present to shareholders at every annual meeting a financial report of the operations 
of the Company for the preceding year. This report is required to include audited financial statements. 
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THE PHILIPPINE STOCK MARKET 
 
The information presented in this section has been extracted from publicly available documents which have not been prepared or 
independently verified by the Company, the Issue Manager and Joint Lead Underwriters, or any of their respective subsidiaries, 
affiliates or advisors in connection with the offer and sale of the Offer Shares. 
 
Brief History 
 
The Philippines initially had two stock exchanges, the Manila Stock Exchange, which was organized in 
1927, and the Makati Stock Exchange, which began operations in 1963. Each exchange was self-regulating, 
governed by its respective Board of Governors elected annually by its members. 
 
Several steps initiated by the Philippine government have resulted in the unification of the two bourses into 
the PSE. The PSE was incorporated in 1992 by officers of both the Makati and the Manila Stock Exchanges. 
In March 1994, the licenses of the two exchanges were revoked. While the PSE maintains two trading floors, 
one in Makati City and the other in Pasig City, these floors are linked by an automated trading system, which 
integrates all bids, and ask quotations from the bourses. 
 
In June 1998, the SEC granted the Self-Regulatory Organization (“SRO”) status to the PSE, allowing it to 
impose rules as well as implement penalties on erring trading participants and listed companies. On August 
8, 2001, the PSE completed its demutualization, converting from a non-stock member-governed institution 
into a stock corporation in compliance with the requirements of the SRC.  
 
The PSE has an authorized capital stock of ₱120,000,000.00, of which approximately 61,258,733 shares 
were subscribed and fully paid-up as of June 30, 2013. Each of the 184 member-brokers was granted 50,000 
common shares of the new PSE at a par value of ₱1.00 per share. In addition, a trading right evidenced by a 
“Trading Participant Certificate” was immediately conferred on each member-broker allowing the use of the 
PSE’s trading facilities. As a result of the demutualization, the composition of the PSE Board of Governors 
was changed, requiring the inclusion of seven brokers and eight non-brokers, one of whom is the President. 
On December 15, 2003, the PSE listed its shares by way of introduction at its own bourse as part of a series 
of reforms aimed at strengthening the Philippine securities industry. 
 
Classified into financial, industrial, holding firms, property, services, and mining and oil sectors, companies 
are listed either on the PSE’s Main Board or the Small, Medium and Emerging Board. Recently, the PSE 
issued Rules on Exchange Traded Funds (“ETF”) which provides for the listing of ETFs on an ETF Board 
separate from the PSE’s existing boards. Previously, the PSE allowed listing on the First Board, Second 
Board or the Small, Medium and Enterprises Board. With the issuance by the PSE of Memorandum No. CN-
No. 2013-0023 dated 6 June 2013, revisions to the PSE Listing Rules were made, among which changes are 
the removal of the Second Board listing and the requirement that lock-up rules be embodied in the articles of 
the incorporation of the issuer. Each index represents the numerical average of the prices of component 
shares. The PSE has an index, referred to as the PHISIX, which as at the date thereof reflects the price 
movements of selected shares listed on the PSE, based on traded prices of shares from the various sectors. 
The PSE shifted from full market capitalization to free float market capitalization effective April 3, 2006, 
simultaneous with the migration to the free float index and the renaming of the PHISIX to PSEi. The PSEi is 
composed of shares of 30 selected companies listed on the PSE. In July 2010, the PSE’s new trading system, 
now known as PSE Trade, was launched. 
 
In December 2013, the PSE replaced its online disclosure system (“OdiSy”) with a new disclosure system, 
the PSE Electronic Disclosure Generation Technology (“EDGE”). EDGE was acquired from the Korea 
Exchange and is a fully automated system equipped with a variety of features to further standardize the 
disclosure reporting process of listed companies on the PSE, improve investors’ disclosure searching and 
viewing experience, and enhance overall issuer transparency in the market. The PSE also launched its 
Corporate Governance Guidebook in November 2010 as another initiative of the PSE to promote good 
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governance among listed companies. It is composed of ten guidelines embodying principles of good business 
practice and based on internationally recognized corporate governance codes and best practices. 
 
The table below sets out movements in the composite index as of the last business day of each calendar year 
from 1995 to 2015, September 30, 2016 and shows the number of listed companies, market capitalization, 
and value of shares traded for the same period: 
 

Year 
Composite Index 

at Closing 
Number of 

Listed 
Companies 

Aggregate Market 
Capitalization 
(in ₱ billions) 

Combined Value of 
Turnover 

(in ₱ billions) 
1995 2,594.2 205 1,545.7 379.0 
1996 3,170.6 216 2,121.1 668.8 
1997 1,869.2 221 1,251.3 586.2 
1998 1,968.8 222 1,373.7 408.7 
1999 2,142.9 225 1,936.5 781.0 
2000 1,494.5 229 2,576.5 357.7 
2001 1,168.1 231 2,141.4 159.6 
2002 1,018.4 234 2,083.2 159.7 
2003 1,442.4 236 2,973.8 145.4 
2004 1,822.8 235 4,766.3 206.6 
2005 2,096.0 237 5,948.4 383.5 
2006 2,982.5 239 7,173.2 572.6 
2007 3,621.6 244 7,977.6 1,338.3 
2008 1,872.9 246 4,069.2 763.9 
2009 3,052.7 248 6,029.1 994.2 
2010 4,201.1 253 8,866.1 1,207.4 
2011 4,372.0 245 8,697.0 1,422.6 
2012 5,812.7 254 10,952.7 1,771.7 
2013 5,889.8 257 11,931.3 2,546.2 
2014 7,230.6 263 14,251.7 2,160.1 
2015 6,952.1 216 13,465.1 2,172.5 
2016 6,840.6 265 14,438.8 1,929.5 
Source: PSE 
 
Trading 
 
The PSE is a double auction market. Buyers and sellers are each represented by stockbrokers. To trade, bid 
or ask prices are posted on the PSE’s electronic trading system. A buy (or sell) order that matches the lowest 
asked (or highest bid) price is automatically executed. Buy and sell orders received by one broker at the same 
price are crossed at the PSE at the indicated price. Payment of purchases of listed securities must be made by 
the buyer on or before the third trading day (the settlement date) after the trade. 
 
Trading on the PSE commences at 9:30 a.m. with a trading recess beginning at 12:00 p.m. In the afternoon, 
trading resumes at 1:30 p.m. and ends at 3:30 p.m., including a 10-minute extension during which 
transactions may be conducted, provided that they are executed at the last traded price and are only for the 
purpose of completing unfinished orders. Trading days are Monday to Friday, except legal holidays and days 
when the BSP clearing house is closed. 
 
Minimum trading lots range from 5 to 1,000,000 shares depending on the price range and nature of the 
security traded. Odd-sized lots are traded by brokers on a board specifically designed for odd-lot trading. 
 
To maintain stability in the stock market, daily price swings are monitored and regulated. Under current PSE 
regulations, when the price of a listed security moves up by 50% or down by 50% in one day (based on the 
previous closing price or last posted bid price, whichever is higher), the price of that security is automatically 
frozen by the PSE, unless there is an official statement from the company or a government agency justifying 
such price fluctuation, in which case the affected security can still be traded but only at the frozen price. If 
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the issuer fails to submit such explanation, a trading halt is imposed by the PSE on the listed security the 
following day. Resumption of trading shall be allowed only when the disclosure of the company is 
disseminated, subject again to the trading ban. 
 
Non-Resident Transactions 
 
When the purchase/sale of Philippine shares involves a non-resident, whether the transaction is effected in 
the domestic or foreign market, it will be the responsibility of the securities dealer/broker to register the 
transaction with the BSP. The local securities dealer/broker shall file with the BSP, within three business 
days from the transaction date, an application in the prescribed registration form. After compliance with 
other required undertakings, the BSP shall issue a Certificate of Registration. Under BSP rules, all registered 
foreign investments in Philippine securities including profits and dividends, net of taxes and charges, may be 
repatriated. 
 
Settlement 
 
The Securities Clearing Corporation of the Philippines (“SCCP”) is a wholly-owned subsidiary of the PSE, 
and was organized primarily as a clearance and settlement agency for SCCP-eligible trades executed through 
the facilities of the PSE. SCCP received its permanent license to operate on January 17, 2002. It is 
responsible for: 
 

 synchronizing the settlement of funds and the transfer of securities through Delivery versus Payment 
clearing and settlement of transactions of Clearing Members, who are also Trading Participants of 
the PSE; 

 guaranteeing the settlement of trades in the event of a Trading Participant’s default through the 
implementation of its Fails Management System and administration of the Clearing and Trade 
Guaranty Fund; and, 

 performance of Risk Management and Monitoring to ensure final and irrevocable settlement. 
 
SCCP settles PSE trades on a three-day rolling settlement environment, which means that settlement of 
trades takes place three trading days after transaction date (“T+3”). The deadline for settlement of trades is 
12:00 noon of T+3. Securities sold should be in scripless form and lodged under the book-entry system of the 
PDTC. Each trading participant maintains a Cash Settlement Account with one of the seven existing 
Settlement Banks of SCCP, which are Banco de Oro Unibank, Inc., Rizal Commercial Banking Corporation, 
Metrobank, Deutsche Bank, HSBC Philippines, Union Bank of the Philippines, and Maybank Philippines 
Incorporated. Payment for securities bought should be in good, cleared funds and should be final and 
irrevocable. Settlement is presently on a broker level. 
 
SCCP implemented its Central Clearing and Central Settlement system on May 29, 2006. CCCS employs 
multilateral netting, whereby the system automatically offsets “buy” and “sell” transactions on a per issue 
and a per flag basis to arrive at a net receipt or a net delivery security position for each Clearing Member. All 
cash debits and credits are also netted into a single net cash position for each Clearing Member. Novation of 
the original PSE trade contracts occurs, and SCCP stands between the original trading parties and becomes 
the Central Counterparty to each PSE-eligible trade cleared through it. 
 
Scripless Trading 
 
In 1995, the PDTC (formerly the Philippine Central Depository, Inc.), was organized to establish a central 
depository in the Philippines and introduce scripless or book-entry trading in the Philippines. On December 
16, 1996, the PDTC was granted a provisional license by the SEC to act as a central securities depository. 
 
All listed securities at the PSE have been converted into book-entry settlement in the PDTC. The depository 
service of the PDTC provides the infrastructure for lodgment (deposit) and upliftment (withdrawal) of 
securities, pledge of securities, securities lending and borrowing and corporate actions including 
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shareholders’ meetings, dividend declarations and rights offerings. The PDTC also provides depository and 
settlement services for non-PSE trades of listed equity securities. For transactions on the PSE, the security 
element of the trade will be settled through the book-entry system, while the cash element will be settled 
through the current settlement banks, Banco de Oro Unibank, Inc., Rizal Commercial Banking Corporation, 
MBT, Deutsche Bank, HSBC Philippines, Union Bank of the Philippines, and Maybank Philippines 
Incorporated. 
 
In order to benefit from the book-entry system, securities must be immobilized into the PDTC system 
through a process called lodgment. Lodgment is the process by which shareholders transfer legal title (but 
not beneficial title) over their shares in favor of the PCD Nominee Corporation (“PCD Nominee”), a 
corporation wholly-owned by the PDTC, whose sole purpose is to act as nominee and legal title holder of all 
shares lodged in the PDTC. “Immobilization” is the process by which the warrant or share certificates of 
lodging holders are cancelled by the transfer agent and the corresponding transfer of beneficial ownership of 
the immobilized shares in the account of the PCD Nominee through the PDTC participant will be recorded in 
the issuing corporation’s registry. This trust arrangement between the participants and PDTC through the 
PCD Nominee is established by and explained in the PDTC Rules and Operating Procedures approved by the 
SEC. No consideration is paid for the transfer of legal title to the PCD Nominee. Once lodged, transfers of 
beneficial title of the securities are accomplished via book-entry settlement. 
 
Under the current PDTC system, only participants (e.g. brokers and custodians) will be recognized by the 
PDTC as the beneficial owners of the lodged equity securities. Thus, each beneficial owner of shares, 
through his participant, will be the beneficial owner to the extent of the number of shares held by such 
participant in the records of the PCD Nominee. All lodgments, trades and uplifts on these shares will have to 
be coursed through a participant. Ownership and transfers of beneficial interests in the shares will be 
reflected, with respect to the participant’s aggregate holdings, in the PDTC system, and with respect to each 
beneficial owner’s holdings, in the records of the participants. Beneficial owners are thus advised that in 
order to exercise their rights as beneficial owners of the lodged shares, they must rely on their participant-
brokers and/or participant-custodians. 
 
Any beneficial owner of shares who wishes to trade his interests in the shares must course the trade through a 
participant. The participant can execute PSE trades and non-PSE trades of lodged equity securities through 
the PDTC system. All matched transactions in the PSE trading system will be fed through the SCCP, and 
into the PDTC system. Once it is determined on the settlement date (T+3) that there are adequate securities 
in the securities settlement account of the participant-seller and adequate cleared funds in the settlement bank 
account of the participant-buyer, the PSE trades are automatically settled in the SCCP Central Clearing and 
Central Settlement system, in accordance with the SCCP and PDTC Rules and Operating Procedures. Once 
settled, the beneficial ownership of the securities is transferred from the participant-seller to the participant-
buyer without the physical transfer of stock certificates covering the traded securities. 
 
If a shareholder wishes to withdraw his shareholdings from the PDTC system, the PDTC has a procedure of 
upliftment under which PCD Nominee will transfer back to the shareholder the legal title to the shares 
lodged. The uplifting shareholder shall follow the Rules and Operating Procedures of the PDTC for the 
upliftment of the shares lodged under the name of the PCD Nominee. The transfer agent shall prepare and 
send a Registry Confirmation Advice to the PDTC covering the new number of shares lodged under the PCD 
Nominee. The expenses for upliftment are for the account of the uplifting shareholder. 
 
The difference between the depository and the registry would be on the recording of ownership of the shares 
in the issuing corporations’ books. In the depository set-up, shares are simply immobilized, wherein 
customers’ certificates are cancelled and a confirmation advice is issued in the name of PCD Nominee to 
confirm new balances of the shares lodged with the PDTC. Transfers among/between broker and/or 
custodian accounts, as the case may be, will only be made within the book-entry system of the PDTC. 
However, as far as the issuing corporation is concerned, the underlying certificates are in the PCD 
Nominee’s name. In the registry set-up, settlement and recording of ownership of traded securities will 
already be directly made in the corresponding issuing company’s transfer agents’ books or system. Likewise, 
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recording will already be at the beneficiary level (whether it be a client or a registered custodian holding 
securities for its clients), thereby removing from the broker its current “de facto” custodianship role. 
 
Amended Rule on Lodgment of Securities 
 
On June 24, 2009, the PSE apprised all listed companies and market participants through Memorandum No. 
2009-0320 that commencing on July 1, 2009, as a condition for the listing and trading of the securities of an 
applicant company, the applicant company shall electronically lodge its registered securities with the PDTC 
or any other entity duly authorized by the SEC, without any jumbo or mother certificate in compliance with 
the requirements of Section 43 of the SRC. In compliance with the foregoing requirement, actual listing and 
trading of securities on the scheduled listing date shall take effect only after submission by the applicant 
company of the documentary requirements stated in the amended rule on Lodgment of Securities of the PSE. 
 
Further, the PSE apprised all listed companies and market participants on May 21, 2010 through 
Memorandum No. 2010-0246 that the Amended Rule on Lodgement of Securities under Section 16 of 
Article III, Part A of the Revised Listing Rules of the PSE shall apply to all securities that are lodged with 
the PDTC or any other entity duly authorized by the PSE. 
 
For listing applications, the amended rule on lodgment of securities is applicable to: 
 

a. The offer shares/securities of the applicant company in the case of an initial public offering, 
b. The shares/securities that are lodged with the PDTC, or any other entity duly authorized by the PSE 

in the case of a listing by way of introduction, 
c. New securities to be offered and applied for listing by an existing listed company, and 
d. Additional listing of securities of an existing listed company. 

 
Issuance of Stock Certificates for Certificated Shares 
 
On or after the listing of the shares on the PSE, any beneficial owner of the shares may apply with PDTC 
through his broker or custodian-participant for a withdrawal from the book-entry system and return to the 
conventional paper-based settlement. If a shareholder wishes to withdraw his shareholdings from the PDTC 
system, the PDTC has a procedure of upliftment under which PCD Nominee will transfer back to the 
shareholder the legal title to the shares lodged. The uplifting shareholder shall follow the Rules and 
Operating Procedures of the PDTC for the uplifting of the shares lodged under the name of the PCD 
Nominee. The transfer agent shall prepare and send a Registry Confirmation Advice to the PDTC covering 
the new number of shares lodged under PCD Nominee. The expenses for upliftment are on the account of the 
uplifting shareholder. 
 
Upon the issuance of stock certificates for the shares in the name of the person applying for upliftment, such 
shares shall be deemed to be withdrawn from the PDTC book-entry settlement system, and trading on such 
shares will follow the normal process for settlement of certificated securities. The expenses for upliftment of 
the shares into certificated securities will be charged to the person applying for upliftment. Pending 
completion of the upliftment process, the beneficial interest in the shares covered by the application for 
upliftment is frozen and no trading and book-entry settlement will be permitted until the relevant stock 
certificates in the name of the person applying for upliftment shall have been issued by the relevant 
company’s transfer agent. 
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PHILIPPINE TAXATION 
 
The following is a discussion of the material Philippine tax consequences of the acquisition, ownership and 
disposition of the Common Shares. This general description does not purport to be a comprehensive 
description of the Philippine tax aspects of the Common Shares and no information is provided regarding the 
tax aspects of acquiring, owning, holding or disposing of the Common Shares under applicable tax laws of 
other applicable jurisdictions and the specific Philippine tax consequence in light of particular situations of 
acquiring, owning, holding and disposing of the Common Shares in such other jurisdictions. This discussion 
is based upon laws, regulations, rulings, and income tax conventions or treaties in effect at the date of this 
Prospectus. The tax treatment applicable to a holder of the Common Shares may vary depending upon such 
holder’s particular situation, and certain holders may be subject to special rules not discussed below. This 
summary does not purport to address all tax aspects that may be important to a holder of the Common 
Shares. Prospective investors of the Common Shares are urged to consult their own tax advisors as to the 
particular tax consequences of the ownership and disposition of the Common Shares, including the 
applicability and effect of any local or foreign tax laws. 
 
As used in this section, the term “resident alien” refers to an individual whose residence is within the 
Philippines and who is not a citizen of the Philippines, a “non-resident alien” is an individual whose 
residence is not within the Philippines and who is not a citizen of the Philippines. A non-resident alien who 
is actually within the Philippines for an aggregate period of more than 180 days during any calendar year is 
considered a “non-resident alien doing business in the Philippines.” A non-resident alien who is actually 
within the Philippines for an aggregate period of 180 days or less during any calendar year is considered a 
“non-resident alien not doing business in the Philippines.” A “resident foreign corporation” is a non-
Philippine corporation engaged in trade or business within the Philippines, and a “non-resident foreign 
corporation” is a non-Philippine corporation not engaged in trade or business within the Philippines. The 
term “dividends” under this section refers to cash or property dividends. “Tax Code” means the Philippine 
National Internal Revenue of 1997, as amended. 
 
The term “non-resident holder” means a holder of the Common Shares: 

 who is an individual who is neither a citizen nor a resident of the Philippines, or an entity which is a 
foreign corporation not engaged in trade or business in the Philippines, and 

 should a tax treaty be applicable, whose ownership of the Common Shares is not effectively 
connected with a fixed base or a permanent establishment in the Philippines. 

 
Taxes on Dividends on the Shares 
 
Individual Philippine citizens and resident aliens are subject to a final tax on dividends derived from the 
Common Shares at the rate of 10%, which tax shall be withheld by the Company. 
 
Non-resident alien individuals engaged in trade or business in the Philippines are subject to a final 
withholding tax on dividends derived from the Common Shares at the rate of 20% on the gross amount 
thereof, subject to applicable preferential tax rates under tax treaties in force between the Philippines and the 
country of domicile or residence of such non-resident alien individual. A non-resident alien individual not 
engaged in trade or business in the Philippines is subject to a final withholding tax on dividends derived from 
the Common Shares at the rate of 25% of the gross amount, subject to applicable preferential tax rates under 
tax treaties in force between the Philippines and the country of domicile or residence of such non-resident 
alien individual. 
 
Dividends derived by domestic corporations (i.e. corporations created or organized in the Philippines under 
its laws) and resident foreign corporations from the Common Shares shall not be subject to tax. 
 
Dividends received from a domestic corporation by a non-resident foreign corporation are generally subject 
to final withholding tax at the rate of 30%, subject to applicable preferential tax rates under tax treaties in 
force between the Philippines and the country of domicile of such non-resident foreign corporation. The 30% 
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rate for dividends paid to non-resident foreign corporations with countries of domicile having no tax treaty 
with the Philippines may be reduced to a special 15% rate if: 

 the country in which the non-resident foreign corporation is domiciled imposes no taxes on foreign 
sourced dividends, or 

 the country in which the non-resident foreign corporation is domiciled allows a credit against the tax 
due from the non-resident foreign corporation for taxes deemed to have been paid in the Philippines 
equivalent to 15%. 

 
The BIR has prescribed, through an administrative issuance, procedures for the availment of tax treaty relief. 
The application for tax treaty relief has to be filed with the BIR by the non-resident holder of the Common 
Shares (or its duly authorized representative) prior to the first taxable event, or prior to the first and only time 
the income tax payor is required to withhold the tax thereon or should have withheld taxes thereon had the 
transaction been subject to tax. The “first taxable event” has been construed by the BIR as “payment of the 
dividend.” Failure to file the application for tax treaty relief with the BIR prior to the first taxable event may 
disqualify the said application. A corporation may withhold taxes at a reduced rate on dividends paid to a 
non-resident holder of the Common Shares if such non-resident holder submits to the domestic corporation 
proof of the filing of the tax treaty relief application with the BIR prior to the payment of dividends. 
However, on 9 August 2013, the Philippine Supreme Court in Deutsche Bank AG Manila Branch v. CIR, 
G.R. No. 188550, ruled that the period of application for the availment of tax treaty relief should not operate 
to divest entitlement to the relief as it would constitute a violation of the duty required by good faith in 
complying with a tax treaty. At most, the application for a tax treaty relief to be filed with the BIR should 
merely operate to confirm the entitlement of the taxpayer to such relief. 
 
The requirements for a tax treaty relief application in respect of dividends are set out in the applicable tax 
treaty and BIR Form No. 0901-D. These include proof of tax residence in the country that is a party to the 
tax treaty. Proof of residence consists of a consularized certification from the tax authority of the country of 
residence of the non-resident holder of Common Shares which states that the non-resident holder is a tax 
resident of such country under the applicable tax treaty. If the non-resident holder of Common Shares is a 
juridical entity, authenticated certified true copies of its articles of incorporation or association issued by the 
proper government authority should also be submitted to the BIR in addition to the certification of its 
residence from the tax authority of its country of residence. 
 
If tax at the regular rate is withheld by the Company instead of the reduced rates applicable under a treaty, 
the non-resident holder of the Common Shares may file a claim for refund from the BIR. However, because 
the refund process in the Philippines requires the filing of an administrative claim and the submission of 
supporting information, and may also involve the filing of a judicial appeal, it may be impractical to pursue 
obtaining such a refund. Moreover, in view of the requirement of the BIR that an application for tax treaty 
relief be filed prior to the first taxable event as previously stated, the non-resident holder of Common Shares 
may not be able to successfully pursue a claim for refund if such an application is not filed before such 
deadline. 
 
Stock dividends distributed pro rata to any holder of shares are not subject to Philippine income tax. 
However, the sale, exchange or disposition of shares received as stock dividends by the holder is subject to 
either capital gains tax and documentary stamp tax or stock transaction tax. 
 
Tax Treaties 
 
The following table lists some of the countries with which the Philippines has tax treaties and the tax rates 
currently applicable to non-resident holders who are residents of those countries: 
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Country Dividends 
Capital Gains Tax Due on 

Disposition of Common Shares 
Outside the PSE 

 (%) (%) 
Canada  25(1) Exempt(8) 
France  15(2) Exempt(8) 
Germany  15(3) 5/10(9) 
Japan  15(4) Exempt(8) 
Singapore  25(5) Exempt(8) 
United Kingdom  25(6) Exempt(10) 
United States  25(7) Exempt(8) 

Notes: 
1. 15% if the recipient company controls at least 10% of the voting power of the company paying the dividends. 
2. 10% if the recipient company (excluding a partnership) holds directly at least 10% of the voting shares of the company paying the dividends. 
3. 10% if the recipient company (excluding a partnership) owns directly at least 25% of the capital of the company paying the dividends. 
4. 10% if the recipient company holds directly at least 10% of either the voting shares of the company paying the dividends or of the total shares 

issued by that company during the period of six months immediately preceding the date of payment of the dividends. 
5. 15% if during the part of the paying company’s taxable year which precedes the date of payment of dividends and during the whole of its prior 

taxable year at least 15% of the outstanding shares of the voting shares of the paying company were owned by the recipient company. 
6. 15% if the recipient company is a company which controls directly or indirectly at least 10% of the voting power of the company paying the 

dividends. 
7. 20% if during the part of the paying corporation’s taxable year which precedes the date of payment of dividends and during the whole of its 

prior taxable year, at least 10% of the outstanding shares of the voting shares of the paying corporation were owned by the recipient 
corporation. Notwithstanding the rates provided under the Republic of the Philippines-United States Treaty, residents of the United States may 
avail of the 15% withholding tax rate under the tax-sparing clause of the Tax Code provided certain conditions are met. 

8. Capital gains are taxable only in the country where the seller is a resident, provided the shares are not those of a corporation, the assets of 
which consist principally of real property situated in the Philippines, in which case the sale is subject to Philippine taxes. 

9. Under the tax treaty between the Philippines and Germany, capital gains from the alienation of shares of a Philippine corporation may be taxed 
in the Philippines irrespective of the nature of the assets of the Philippine corporation. Tax rates are 5% on the net capital gains realized during 
the taxable year not in excess of ₱100,000 and 10% on the net capital gains realized during the taxable year in excess of ₱100,000. 

10. Under the tax treaty between the Philippines and the United Kingdom, capital gains on the sale of the shares of Philippine corporations are 
subject to tax only in the country where the seller is a resident, irrespective of the nature of the assets of the Philippine corporation. 

 
In order for an exemption under a tax treaty to be recognized, an application for tax treaty relief on capital 
gains tax on the sale of shares must be filed by the income recipient before the deadline for the filing of the 
documentary stamp tax return, which is the fifth day following the end of the month when the document 
transferring ownership was executed. 
 
The requirements for a tax treaty relief application in respect of capital gains tax on the sale of shares are set 
out in the applicable tax treaty and BIR Form No. 0901-C. These include proof of residence in the country 
that is a party to the tax treaty. Proof of residence consists of a consularized certification from the tax 
authority of the country of residence of the seller of shares which provides that the seller is a resident of such 
country under the applicable tax treaty. If the seller is a juridical entity, authenticated certified true copies of 
its articles of incorporation or association issued by the proper government authority should also be 
submitted to the BIR in addition to the certification of its residence from the tax authority of its country of 
residence. 
 
Sale, Exchange or Disposition of Shares 
 
Capital gains tax, if sale was made outside the PSE 
 
Net capital gains realized by a resident or non-resident other than a dealer in securities during each taxable 
year from the sale, exchange or disposition of shares outside the facilities of the PSE, unless an applicable 
treaty exempts such gains from tax or provides for preferential rates, are subject to tax as follows: 5% on 
gains not exceeding ₱100,000.00 and 10% on gains over ₱100,000.00. An application for tax treaty relief 
must be filed (and approved) by the Philippine tax authorities to obtain an exemption under a tax treaty.Such 
application must be filed before the deadline for the filing of the documentary stamp tax return. 
 
The transfer of shares shall not be recorded in the books of the Company unless the BIR certifies that the 
capital gains and documentary stamp taxes relating to the sale or transfer have been paid or, where 
applicable, tax treaty relief has been confirmed by the International Tax Affairs Division of the BIR in 
respect of the capital gains tax or other conditions have been met. 
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Taxes on transfer of shares listed and traded at the PSE 
 
A sale or other disposition of shares through the facilities of the PSE by a resident or a non-resident holder, 
other than a dealer in securities, is subject to a stock transaction tax at the rate of 0.5% of the gross selling 
price or gross value in money of the shares sold or otherwise disposed, unless an applicable treaty exempts 
such sale from said tax. This tax is required to be collected by and paid to the Government by the selling 
stockbroker on behalf of his client. The stock transaction tax is classified as a percentage tax in lieu of a 
capital gains tax. Under certain tax treaties, the exemptions from capital gains tax discussed herein may not 
be applicable to stock transaction tax. In addition, value added tax of 12.0% is imposed on the commission 
earned by the PSE-registered broker, and is generally passed on to the client. 
 
On 7 November 2012, the BIR issued Revenue Regulations No. 16-2012 which provides that the sale, barter, 
transfer, and/or assignment of shares of listed companies that fail to meet the minimum public ownership 
(“MPO”) requirement after 31 December 2012 will be subject to capital gains tax and documentary stamp 
tax. It also requires publicly listed companies to submit public ownership reports to the BIR within 15 days 
after the end of each quarter. 
 
On 31 December 2012, the PSE imposed a trading suspension for a period of not more than six months, on 
shares of a listed company who has not complied with the Rule on MPO which requires listed companies to 
maintain a minimum percentage of listed securities held by the public at ten percent of the listed companies' 
issued and outstanding shares at all times. Companies which do not comply with the MPO after the lapse of 
the trading suspension shall be automatically delisted. 
 
The sale of such listed company's shares during the trading suspension may be effected only outside the 
trading system of the PSE and shall be subject to capital gains tax and documentary stamp tax. Furthermore, 
if the fair market value of the shares of stock sold is greater than the consideration or the selling price, the 
amount by which the fair market value of the shares exceeds the selling price shall be deemed a gift that is 
subject to donor's tax under Section 100 of the Tax Code. 
 
Documentary Stamp Taxes on Shares 
 
The original issue of shares is subject to documentary stamp tax of ₱1.00 on each ₱200.00 par value, or 
fraction thereof, of the shares issued. On the other hand, the transfer of shares is subject to a documentary 
stamp tax at a rate of ₱0.75 on each ₱200.00, or fractional part thereof, of the par value of the Common 
Shares. The documentary stamp tax is imposed on the person making, signing, issuing, accepting or 
transferring the document and is thus payable either by the vendor or the purchaser of the Common Shares. 
However, the sale, barter or exchange of Common Shares listed and traded through the PSE are exempt from 
documentary stamp tax. 
 
Estate and Gift Taxes 
 
The transfer of the Common Shares upon the death of a registered holder to his heirs by way of succession, 
whether such an individual was a citizen of the Philippines or an alien, regardless of residence, will be 
subject to Philippine estate tax at progressive rates ranging from 5% to 20% if the net estate is over 
₱200,000.00. 
 
The transfer of shares by gift or donation to a stranger (i.e. a person who is not a brother, sister, spouse, 
ancestor, lineal descendant or relative by consanguinity within the fourth degree of relationship) will be 
subject to a donor’s tax at a flat rate of 30.0%. Gifts or donations to non-strangers, however, will be subject 
to progressive rates ranging from 2.0% to 15.0%, if the net gifts during the calendar year exceed 
₱100,000.00, otherwise, such transfer will not be subject to donor’s tax. Corporate registered holders are also 
liable for Philippine donor’s tax on such transfers, but the rate of tax with respect to net gifts made by 
corporate registered holders is always at a flat rate of 30.0%. 
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Estate and gift taxes will not be collected in respect of intangible personal property, such as shares, (1) if the 
deceased at the time of death, or the donor at the time of donation, was a citizen and resident of a foreign 
country which at the time of his death or donation did not impose a transfer tax of any character in respect of 
intangible personal property of citizens of the Philippines not residing in that foreign country, or (2) if the 
laws of the foreign country of which the deceased or the donor was a citizen and resident at the time of his 
death or donation allow a similar exemption from transfer or death taxes of every character or description in 
respect of intangible personal property owned by citizens of the Philippines not residing in that foreign 
country. 
 
Corporate Income Tax 
 
As a general rule, a domestic corporation is subject to corporate income tax of 30.0% on its taxable income7 
from all sources within or without the Philippines. The exception, among others, would be (i) gross interest 
income from Philippine currency bank deposits and yields from deposit substitutes, trust funds and similar 
arrangements, and royalties, which are subject to a final withholding tax rate of 20.0% of the gross amount of 
such income, (ii) interest income from a depository bank under the expanded foreign currency deposit 
system which is subject to a final 7.5% tax on the gross amount of such income.  
 
Further, in computing the corporate income tax, effective July 6, 2008, companies are given a choice to 
claim itemized deductions or the optional standard deduction (“OSD”), with the former being presumed 
unless specific election of OSD is signified in the tax return. The OSD election is irrevocable for the taxable 
year for which the tax return is made. The OSD is equivalent to an amount not exceeding 40.0% of the 
company’s gross income. For this purpose, "Gross Income" means all income derived from whatever source, 
including, but not limited to, compensation for service, gross income derived from the conduct of trade or 
business or exercise of profession, gains derived from dealings in property, interests, rent, royalties, 
dividends, annuities, prizes and winnings. 
 
A minimum corporate income tax (“MCIT”) of 2.0% of gross income would likewise be applicable to the 
Issuer, beginning on the fourth taxable year from commencement of business operations, whenever the 
MCIT is greater that the ordinary corporate income tax. For this purpose, "Gross Income" means gross sales 
less sales returns, discounts and allowances and cost of goods sold. Passive income, such as interest on bank 
deposits and royalties subject to final withholding tax, shall not form part of gross income for purposes of 
MCIT. 
 
Nevertheless, any excess of the MCIT over the ordinary corporate income tax may be carried forward and 
credited against the latter for the three immediately succeeding taxable years. Further, subject to certain 
conditions, the MCIT may be suspended with respect to a corporation which suffers losses on account of a 
prolonged labor dispute, or because of force majeure, or because of legitimate business reverses. 
 
 

                                                           
7 Taxable income refers to the pertinent items of gross income specified in the National Internal Revenue Code of 1997, as amended 

(the "Tax Code") less the deductions and/or personal and additional exemptions, if any, authorized for such types of income by the 
Tax Code or other special laws. 
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PHILIPPINE FOREIGN EXCHANGE AND 
FOREIGN OWNERSHIP CONTROLS 

 
Registration of Foreign Investments and Exchange Controls 
 
Under current BSP regulations, an investment in listed Philippine securities (such as the Common Shares) 
must be registered with the BSP if the foreign exchange needed to service the repatriation of capital and the 
remittance of dividends, profits and earnings derived from such shares is to be sourced from the Philippine 
banking system. If the foreign exchange required to service capital repatriation or dividend remittance is 
sourced outside the Philippine banking system, registration is not required. BSP Circular No. 471 (Series of 
2005), as amended, however subjects foreign exchange dealers, money changers and remittance agents to 
R.A. No. 9160 (the Anti-Money Laundering Act of 2001, as amended) and requires these non-bank sources 
of foreign exchange to require foreign exchange buyers to submit, among others, the original BSP 
registration document in connection with their application to purchase foreign exchange exceeding 
US$5,000.00 for purposes of capital repatriation and remittance of dividends. 
 
Registration of Philippine securities listed on the PSE may be done directly with a custodian bank duly 
designated by the foreign investor. A custodian bank may be a universal or commercial bank or an offshore 
banking unit registered with the BSP to act as such and appointed by the investor to register the investment, 
hold shares for the investor, and represent the investor in all necessary actions in connection with his 
investments in the Philippines. Applications for registration must be accompanied by: (i) purchase invoice, 
subscription agreement and proof of listing on the PSE (either or both), (ii) credit advice or bank certificate 
showing the amount of foreign currency inwardly remitted and converted into Pesos, and (iii) transfer 
instructions from the stockbroker or dealer, as the case may be. 
 
Upon registration of the investment, proceeds of divestments, or dividends of registered investments are 
repatriable or remittable immediately and in full through the Philippine banking system, net of applicable 
tax, without need of BSP approval. Capital repatriation of investments in listed securities is permitted upon 
presentation of the BSP registration document and the broker’s sales invoice, at the exchange rate prevailing 
at the time of purchase of the foreign exchange from the banking system. Remittance of dividends is 
permitted upon presentation of: (1) the BSP registration document, (2) the cash dividends notice from the 
PSE and the Philippine Central Depository printout of cash dividend payment or computation of interest 
earned, (3) copy of secretary’s sworn statement on the board resolution covering the dividend declaration 
and (4) detailed computation of the amount applied for in the format prescribed by the BSP. Pending 
reinvestment or repatriation, divestment proceeds, as well as dividends of registered investments, may be 
lodged temporarily in interest-bearing deposit accounts. Interest earned thereon, net of taxes, may also be 
remitted in full. Remittance of divestment proceeds or dividends of registered investments may be reinvested 
in the Philippines if the investments are registered with the BSP or the investor’s custodian bank. 
 
The foregoing is subject to the power of the BSP, through the Monetary Board, with the approval of the 
President of the Philippines, to suspend temporarily or restrict the availability of foreign exchange, require 
licensing of foreign exchange transactions or require delivery of foreign exchange to the BSP or its designee 
during an exchange crisis, when an exchange crisis is imminent, or in times of national emergency. 
The registration with the BSP of all foreign investments in any Common Shares received in exchange for 
Offer Shares shall be the responsibility of the foreign investor. 
Foreign Ownership Controls 
 
The Philippine Constitution and related statutes set forth restrictions on foreign ownership of companies 
engaged in certain activities, among them the ownership of private land. 
 
In connection with the ownership of private land, Article XII, Section 7 of the Philippine Constitution, in 
relation to Article XII, Section 2 of the Philippine Constitution and Chapter 4 of Commonwealth Act No. 
141, states that no private land shall be transferred or conveyed except to citizens of the Philippines or to 
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corporations or associations organized under the laws of the Philippines at least 60% of whose capital is 
owned by such citizens. 
RA 7042, as amended, otherwise known as the Foreign Investments Act of 1991 and the Negative List issued 
pursuant thereto, reserves to Philippine Nationals all areas of investment in which foreign ownership is 
limited by mandate of the Constitution and specific laws. Section 3(a) of RA 7042 defines a “Philippine 
National” as: 
 

 a citizen of the Philippines; 
 a domestic partnership or association wholly-owned by citizens of the Philippines; 
 a trustee of funds for pension or other employee retirement or separation benefits where the trustee is 

a Philippine National and at least 60% of the fund will accrue to the benefit of the Philippine 
Nationals; 

 a corporation organized under the laws of the Philippines of which at least 60.0% of the capital stock 
outstanding and entitled to vote is owned and held by citizens of the Philippines; and, 

 a corporation organized abroad and registered as doing business in the Philippines under the 
Philippine Corporation Code of which 100.0% of the capital stock outstanding and entitled to vote is 
wholly-owned by Filipinos. 

 
However, the Foreign Investments Act of 1991 states that where a corporation (and its non-Filipino 
shareholders) own stock in a SEC-registered enterprise, at least 60.0% of the capital stock outstanding and 
entitled to vote of both the investing corporation and the investee corporation must be owned and held by 
citizens of the Philippines. Further, at least 60.0% of the members of the board of directors of both the 
investing corporation and the investee corporation must be Philippine citizens in order for the investee 
corporation to be considered a Philippine National. 
 
The Company does not currently own real estate. However, if the Company acquires real estate in the future, 
it would be subject to nationality restrictions found under the Philippine Constitution and other laws limiting 
land ownership to Philippine Nationals. Compliance with the required  Philippine Nationals of a corporation 
is to be determined on the basis of outstanding capital stock whether fully paid or not. 
 
As of the date of this Prospectus, approximately 100% of the total outstanding capital stock of the Company 
is held by Philippine Nationals. Immediately after the completion of the Offer, foreign equity shall not 
exceed 40.0% of the Company’s total outstanding capital stock. 
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PLAN OF DISTRIBUTION 
 
The 1,393,906,200 Offer Shares shall be offered by the Company to investors, through the Issue Manager 
and Joint Lead Underwriters. At least 975,734,400 Offer Shares (or 70% of the Offer Shares) are being 
offered by the Issue Manager and Joint Lead Underwriters to the QIBs and to the general public. Up to 
278,781,200 Offer Shares (or 20% of the Offer Shares) are being offered to all of the PSE Trading 
Participants.  The remaining up to 139,390,600 Offer Shares (or 10% of the Offer Shares) are being offered 
to the LSIs in the Philippines. Prior to the closing of the Offer, any Offer Shares not taken up by the QIBs, 
PSE Trading Participants, and LSIs shall be distributed by the Issue Manager and Joint Lead Underwriters to 
their clients or to the general public. In the event that there are Offer Shares that remain unsubscribed at the 
end of the Offer, the Issue Manager and Joint Lead Underwriters shall subscribe to the balance on a firm 
commitment basis pursuant to the terms and conditions of the Underwriting Agreement between the 
Company and the Issue Manager and Joint Lead Underwriters. 
 
Underwriting Commitment 
 
To facilitate the Offer, the Company has appointed First Metro and BDO Capital as the Joint Lead 
Underwriters. First Metro and BDO Capital is duly licensed by the SEC to engage in underwriting or 
distribution of the Offer Shares. It may, from time to time, engage in transactions with and perform services 
in the ordinary course of its business for the Company or other members of the Group of which the Company 
forms a part of. 
 
The Company and the Joint Lead Underwriters shall enter into an Underwriting Agreement to be dated on or 
about March 16, 2017 (the “Underwriting Agreement”), whereby the Joint Lead Underwriters agrees to 
underwrite all of the Offer Shares at the Offer Price on a firm commitment basis.  In accordance with the 
Underwriting Agreement, the Joint Lead Underwriters have agreed to underwrite the entire Offer on a firm 
basis, and to distribute and sell the Offer Shares in the Offer, subject to the satisfaction of certain conditions, 
in consideration for certain fees and expenses. 
 
There is no arrangement for the Joint Lead Underwriters to return to the Company any unsold Offer Shares. 
The Underwriting Agreement may be terminated in certain circumstances prior to payment of the net 
proceeds of the Offer Shares being made to the Company. The Joint Lead Underwriters do not have any 
other business relationships with Company. First Metro and BDO Capital are not represented in the 
Company’s Board of Directors. Neither is there a provision in the Underwriting Agreement, which would 
entitle the Joint Lead Underwriters to representation in the Company’s Board of Directors as part of its 
compensation for underwriting services.  
 
The Issue Manager and Joint Lead Underwriters shall receive from the Company a transaction fee equivalent 
to 2.50% of the gross proceeds of the Offer, inclusive of the amounts to be paid to Selling Agents such as the 
PSE Trading Participants. The transaction fee is based on the final nominal amount of the Offer Shares to be 
issued and shall be withheld by the Issue Manager and Joint Lead Underwriters from the proceeds of the 
Offer.  
 
Allocation to the Trading Participants of the PSE and Local Small Investor Program 
 
Pursuant to the rules of the PSE, the Company will make available 278,781,200 Offer Shares comprising 
20% of the Offer for distribution to PSE Trading Participants. The total number of Offer Shares allocated to 
the 132 PSE Trading Participants will be distributed following the procedures indicated in the implementing 
guidelines for the Offer Shares to be distributed by the PSE. Each PSE Trading Participant will be allocated a 
total of 2,111,900 Offer Shares. The balance of 10,400 Offer Shares will be allocated by the Issue Manager 
and Joint Lead Underwriters to the PSE Trading Participants. 
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PSE Trading Participants who take up the Offer Shares shall be entitled to a selling fee of 1% of the Offer 
Shares taken up and purchased by the relevant trading participant. The selling fee, less a withholding tax of 
10%, will be paid to the PSE Trading Participants within ten (10) banking days after the Listing Date. 
 
The PSE Trading Participants may be allowed to subscribe for their dealer accounts provided that, if they opt 
to sell the Offer Shares to the clients during the Offer period, it must be at a price not higher than the Offer 
Price per share. Likewise, the trading participants are prohibited from selling the Offer Shares during the 
period after the Offer period and prior to the Listing Date. 
 
The balance of the Offer Shares allocated but not taken up by the PSE Trading Participants will be 
distributed by the Issue Manager and Joint Lead Underwriters to its clients or to the general public. 
 
A total of 139,390,600 Offer Shares, or 10% of the Offer, shall be made available to Local Small Investors. 
Local Small Investors is defined as a subscriber to the Offer who is willing to subscribe to a maximum of 
4,900 Offer Shares under the LSI program. Should the total demand for the Offer Shares in the LSI program 
exceed the maximum allocation, the Issue Manager and Joint Lead Underwriters shall allocate the Offer 
Shares by balloting. 
 
The balance of the Offer Shares allocated but not taken up by the Local Small Investors will be distributed 
by the Issue Manager and Joint Lead Underwriters to its clients or to the general public. 
 
All Offer Shares not taken up by the QIBs, the PSE Trading Participants, the LSIs, the general public and the 
Issue Manager and Joint Lead Underwriters’ clients shall be purchased by the Issue Manager and Joint Lead 
Underwriters on a firm commitment basis pursuant to the terms and conditions of the Underwriting 
Agreement. Nothing herein or in the Underwriting Agreement shall limit the rights of the Issue Manager and 
Joint Lead Underwriters from purchasing the Offer Shares for its own respective account. 
 
First Metro Investment Corporation 
 
FMIC is a corporation organized in the Philippines as a wholly-owned subsidiary and investment banking 
arm of the Metrobank Group. Currently 99.2% owned by the Metropolitan Bank & Trust Company, it 
obtained its license to operate as an investment house in 2003 and is licensed by the SEC to engage in 
underwriting and distribution of securities to the public. As of December 31, 2015, its total assets amounted 
to ₱71.57 billion and its capital base amounted to ₱18.57 billion. It has an authorized capital stock of ₱8.0 
billion of which approximately ₱4.2 billion represents its paid-up capital. 
 
BDO Capital & Investment Corporation (“BDO Capital”) 
 
BDO Capital is the wholly owned investment banking subsidiary of BDO Unibank, Inc. It obtained its 
license from the Philippines SEC to operate as an investment house in 1998 and is licensed by the Philippine 
SEC to engage in the underwriting and distribution of securities to the public. As of December 31, 2015, 
BDO Capital & Investment Corporation has an authorized capital stock of ₱400,000,000 and paid up capital 
stock of ₱300,000,000. 
 
Subscription Procedures 
 
On or before 22 March 2017, the PSE Trading Participants shall submit to the designated representative of 
the Receiving Agent their respective firm orders and commitments to purchase Offer Shares. On or before 24 
March 2017, the PSE Trading Participants shall submit their applications to purchase the Offer Shares 
evidenced by a duly accomplished and completed application form, together with the applicable supporting 
documents and payment.  Offer Shares not taken up by the PSE Trading Participants will be distributed by 
the Issue Manager and Joint Lead Underwriters directly to their clients and the general public and whatever 
remains will be purchased by the Issue Manager and Joint Lead Underwriters. 
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With respect to the LSIs, during the Offer Period from March 20 to 24, 2017, all applications to purchase or 
subscribe for the Offer Shares must be evidenced by a duly accomplished and completed application form.  
An application to purchase Offer Shares shall not be deemed as a duly accomplished and completed 
application unless submitted with all required relevant information and applicable supporting documents to 
the Joint Lead Underwriters or such other financial institutions that may be invited to manage the LSI 
program.  Payment for the Offer Shares must be made upon submission of the duly completed application 
form. 
 
Lodgment of Shares 
 
All of the Offer Shares shall be lodged with the PDTC and shall be issued in scripless form. Shareholders 
may maintain the Offer Shares in scripless form or opt to have the stock certificates issued to them by 
requesting an upliftment of the relevant Offer Shares from the PDTC’s electronic system after the Listing 
Date. 
 
Lock-up 
 
The PSE rules require an applicant company to cause its existing shareholders owning at least 10% of the 
outstanding shares of the Company not to sell, assign or in any manner dispose of their shares for a period of 
365 days after the listing of the shares. A total of 2,680,317,916 Common Shares held by WC will be subject 
to such 365-day lock-up.  
 
In addition, if there is any issuance of shares or securities (i.e., private placements, asset for shares swap or a 
similar transaction) or instruments which leads to issuance of shares or securities (i.e., convertible bonds, 
warrants or a similar instrument) done and fully paid for within 180 days prior to the start of the offer period, 
and the transaction price is lower than that of the offer price in the initial public offering, all shares or 
securities availed of shall be subject to a lock-up period of at least 365 days from full payment of the 
aforesaid shares or securities. A total of 2,680,317,919 Common Shares held by WC, Rosemarie B. Ong, 
Rolando S. Narciso and Ricardo S. Pascua will be subject to such 365-day lock-up. 
 
To implement this lock-up requirement, the PSE requires the applicant company to lodge the shares with the 
PDTC through a PCD participant for the electronic lock-up of the shares or to enter into an escrow 
agreement with the trust department or custodian unit of an independent and reputable financial institution. 
Under the PSE rules, the lock-up requirement shall be stated in the articles of incorporation of the Company. 
 
Selling Restrictions 
 
No securities, except of a class exempt under Section 9 of the SRC or unless sold in any transaction exempt 
under Section 10 thereof, shall be sold or distributed by any person within the Philippines, unless such 
securities shall have been registered with the SEC on Form 12-1 and the registration statement has been 
declared effective by the SEC. 
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LEGAL MATTERS 
 
Certain legal matters as to Philippine law relating to the Offer will be passed upon by Corporate Counsels, 
Philippines Law Office, legal counsel to the Company, and Romulo Mabanta Buenaventura Sayoc & de los 
Angeles, legal counsel to the Joint Lead Underwriters.  
  
Each of the foregoing legal counsel has neither shareholdings in the Company nor any right, whether legally 
enforceable or not, to nominate persons or to subscribe for securities in the Company. None of the legal 
counsel will receive any direct or indirect interest in the Company or in any securities thereof (including 
options, warrants or rights thereto) pursuant to or in connection with the Offer. 
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MATERIAL CONTRACTS 
 
Consignment Contracts 
 
The Company has consignment agreements with their consignors in the ordinary course of business. These 
agreements are continuous subject to the right of the parties to terminate the contract for any reason 
whatsoever provided there is thirty-day written notice. 
 
Each consignment agreement obliges the consignor to warrant its legal and uncontested rights on the 
trademark/s and logos attached to its items/products. Further, consignors should comply with the product 
standards set by the Department of Trade and Industry. Only authorized products duly approved by the 
Company based on the consignor’s sample sheet are allowed to be displayed. 
 
In the event of a sales drive initiated by the Company, the consignors extend special discounts to the 
costumer without diminishing the aforementioned commission of the Company. 
 
As part of its marketing programs, the consignors share in the expenses that will be incurred by the Company 
in all of its marketing plans and activities that aim to boost sales in the form of extending an additional 
discount from net of commission. 
 
Trucking Agreement 
 
On April 1, 2016, WC assigned its Trucking Services Agreement with Straight Ahead Delivery Corp. to the 
Company. 
 
Under this agreement, Straight Ahead Delivery Corp. provides delivery services which include delivery of 
products from the Company’s warehouse to its stores, branch to branch delivery and delivery to its 
customers. 
 
Trademark Licensing Agreement 
 
The Company has trademark licensing agreement with WC for the use of certain trademarks and tradename 
in relation to the Wilcon brand. This term of the agreement is five (5) years, effective April 1, 2016, subject 
to such extension or renewal under terms mutually agreed between the parties. 
 
Under this agreement, WC grants to the Company an exclusive, non-transferable and royalty-free license to 
use the trademarks in connection with the Company’s trading business operations in the Philippines. 
 
Advertising Contracts 
 
The Company has advertising contracts with several advertising agencies. The objective is to generate public 
awareness for the Company and its products. This shall be in the form of magazine ad placement, closing, 
opening billboard and social media awareness. 
 
Cost Sharing Agreement 
 
The Company has a cost sharing agreement with WC. Under this agreement the Company agrees to share in 
the telecommunications, water and electric costs and accordingly, undertakes to reimburse WC for the costs 
without interest. 
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Exclusive Distributorship Agreement 
 
The Company has exclusive distributorship agreements with Distributors of sanitary wares, kitchen 
essentials and appliances. These agreements are typically for a term of one (1) year subject to the right of 
both parties to pre-terminate the agreement provided there is six month prior written notice. 
 
Under this agreement, the Company is appointed as the exclusive distributor of the products. The 
Distributors also agree to contribute to an annual marketing fund. This fund shall primarily cover magazine 
ad placements, exhibits and event sponsorships that aim to promote the products of these distributors.  
 
The Distributors shall use all reasonable efforts to protect the exclusive right of the Company to sell their 
products in the Philippines. 
 
Software License Agreements 
 
The Company has software license agreements with several software companies. These license agreements 
are non-exclusive and non-transferable license to use the software. Some license agreements grant to the 
Company ownership and exclusive right to use the software. 
 
These agreements also include support and maintenance for a period of one (1) year, renewable at the option 
of the Company unless terminated earlier upon giving thirty day prior written notice. 
 
Credit Line Agreements 
 
The Company has existing credit facility with Metrobank, Philippine National Bank, Rizal Commercial 
Banking Corporation, Bank of the Philippine Islands and Banco de Oro. These facilities partly support the 
Company’s operations and obligations arising from the normal course of business. 
 
Lease Contracts 
 
Kanlaon Development Corporation 
On May 16, 2011, WC entered into a contract of lease with Kanlaon Development Corporation to lease a 
commercial building located at 2212-2214 Chino Roces Ave., Makati City with a floor area of 5,587.23 sqm. 
The term of the original lease has been subsequently renewed for another three (3) years. Lease payments 
shall escalate by 7% annually. 
 
A deed of assignment and transfer of rights was executed between the lessor, WC and the Company, 
whereby the right to lease of WC was transferred to and assigned to the Company. 
 
Filinvest Alabang, Inc. 
On August 20, 2015, WC entered into a contract of lease with Filinvest Alabang, Inc. to lease a lot area of 
15,029 sqm more or less and floor area of 12,167 sqm more or less located at Block 29 of Market Square 
Business District. The term of the lease shall be for a period of five (5) years. Lease payments shall escalate 
by five percent (5%) starting on the second year.  
 
The right to lease the aforementioned commercial space was transferred to the Company pursuant to a deed 
of assignment and transfer of rights. 
 
Keyser Mercantile Co, Inc. 
On April 7, 2015, WC entered into a contract of lease with Keyser Mercantile Co. Inc. to lease a commercial 
building located at Quezon Ave., corner D. Tuazon St., Quezon City. The term of the lease shall be for 
fifteen (15) years, renewable upon mutual agreement of the parties. 
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Lease payments shall escalate by five percent (5%) on the third year of the lease period. The right to lease of 
WC has been transferred to the Company pursuant to the deed of assignment and transfer of rights. 
 
Araneta Center, Inc. 
On September 16, 2009, WC entered into a contract of lease with Araneta Center, Inc., to lease a commercial 
space located at Ali Mall, Araneta Center, Cubao, Quezon City. The lease term was for three years, three 
months and fifteen days that began on September 16, 2009. A yearly renewal of the contract of lease was 
executed between the parties. The contract of lease is now under the name of the Company. 
 
Anstay Realty & Development Corporation 
WC entered into a contract of lease with Anstay Realty & Development Corporation commencing on 
February 1, 2015 to January 31, 2020 to lease a commercial space located at the ground floor and second 
floor of IT Hub, 2251 Chino Roces Avenue, Makati City with a total floor area of 5,054.11 sqm. Lease 
payments shall escalate by 5% annually. 
 
On November 23, 2015, another contract of lease was entered into to lease a commercial space located at the 
3rd floor of the building with a total floor area of 3,635sqm. The term of the lease is for a period of five years. 
Lease payments shall escalate by 5% annually. 
 
The right to lease the aforementioned commercial spaces was transferred to the Company pursuant to a deed 
of assignment and transfer of rights made effective on April 1, 2016. 
 
Markeenlo Realty Inc. 
The Company entered into several lease contracts with Markeenlo Realty, Inc. to lease a commercial 
building located at Bacoor Boulevard, Brgy. Mambog  IV, City of Bacoor, with a floor area of 9,295.50sqm, 
a commercial lot and building located at Tagaytay Road, Brgy. Pulong Sta. Cruz, Sta. Rosa, Laguna with a 
floor area of 10,671.32sqm and a warehouse located Lot 1-D-2-A, Manhattan Village, San Francisco, San 
Pablo City, Laguna.  The lease term of these contracts shall be for a period of three (3) years. Lease 
payments shall escalate by five percent (5%) annually. 
 
The right to lease a commercial lot and building located at Bgry. Bacag, Villasis, Pangasinan was transferred 
to the Company pursuant to a transfer of rights made effective as of April 1, 2016. The lease term shall be for 
a period of five years. 
 
The Company also entered into contract of sublease with Markeenlo Realty Inc.to sublease a commercial 
building located at Alabang Zapote Road, Las Piñas City, owned by Trophy Properties & Development 
Corporation. The lease term is for a period of three (3) years commencing on November 16, 2016 and will 
expire on November 15, 2019. Lease payments shall escalate by five percent (5%) annually. 
 
William T. Belo 
On April 1, 2016, the Company entered into three lease contracts with William T. Belo to lease commercial 
buildings located at Mc Arthur Highway, Matina, Davao City with a floor area of 7,982.38sqm, to lease a 
commercial lot and building located at L-5 B-7 Mindanao Ave., Bahay Toro, Quezon City with a floor area 
765.9sqm and to lease a commercial lot and building located at 1066 EDSA, Bahay Toro, Quezon City with 
a floor area of 2,055.88sqm. The lease term of these contracts shall be for a period of three (3) years. Lease 
payments shall escalate by 5% annually. 
 
Lease Contracts with WC  
The Company entered into 27 lease contracts with WC to lease commercial lots and/or buildings. The 
buildings are already equipped with general lighting system and fire protection system. The contracts shall 
be registered and annotated on the Transfer Certificate of Title of WC. The term of the lease shall be for 
three (3) years. Lease payment shall escalate by five percent (5%) annually. 
 
The following are the lease contracts: 
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Depot 2 
To lease a commercial lot and buildings including a warehouse situated at 1274 EDSA A. Samson, Quezon 
City with a total floor area of 31,073.70sqm. 
 
Depot 3 
To lease a commercial lot and building located at No. 90 E. Rodriguez Jr., Ave., Ugong Norte, Quezon City 
consisting of 19,553.40sqm. 
 
Depot 6 
To lease a commercial lot and building located at L119 C-1, Mindanao Ave., Talipapa, Quezon City with a 
floor area of 8, 120.18sqm. 
 
Depot 8 
To lease a commercial lot and buildings including a warehouse located at Gapan Olangapo Road, Lagundi, 
Mexico, Pampanga with a total floor area of 11,416.36sqm. 
 
Depot 9 
To lease a commercial lot and building located at Dr. A Santos Avenue, San Dionisio, Parañaque City, with 
a floor area of 6,742.88sqm. 
 
Depot 10  
To lease a commercial lot and building located at 16 Commonwealth Ave., Brgy. Commonwealth, Quezon 
City, with a floor area of 8,977.32sqm. 
 
Depot 11 
To lease a commercial lot and building located at McArthur Highway, San Rafael, Tarlac City, with a floor 
area of 6,232.99sqm. 
 
Depot 12 
To lease a commercial building located at Mc Arthur Hi-way, Dau, Mabalacat, Pampanga with a floor area 
of 8,791.23sqm. 
 
Depot 15 
To lease a commercial building located at Freeway Strip, Olangapo-Gapan Road, Dolores City of San 
Fernando, Pampanga with a floor area of 2,892.39sqm. 
 
Depot 16 
To lease a commercial lot and building located at National Road, Brgy. Halang, Calamba City, Laguna, with 
a floor area of 5,587.13sqm. 
 
Depot 17 
To lease a commercial lot and building located at Lot 2687-A, Diversion Road, Alangilan, Batangas City, 
with a floor area of 6,004.33sqm. 
 
Depot 18 
To lease a commercial building located at Manila Eastwood Road, Brgy. San Juan, Taytay, Rizal with a floor 
area of 4,118.96sqm. 
 
Depot 19 
To lease a commercial lot and building located at Marcos Highway, Brgy. Mayamot, Antipolo City, Rizal, 
with a floor area of 6,846.93sqm. 
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Depot 20 
To lease a commercial lot and building located at Km. 48 DRT Highway, Brgy. Tarcan, Baliwag, Bulacan 
with a floor area of 6,135.17sqm. 
 
Depot 21 
To lease a commercial lot and building located at Governor’s Drive, Paliparan 1, Dasmariñas City. Cavite 
with a floor area of 8,000.69 sqm. 
 
Depot 22 
To lease a commercial lot and building located at Airport Road, Brgy. 50, Buttong, Laoag City, with a floor 
area of 8,216.47sqm. 
 
Depot 23 
To lease a commercial lot and building located at UN Avenue, Umapad, Mandaue City, Cebu, with a floor 
area of 5,707.96sqm. 
 
Depot 24 
To lease a commercial lot and buildings including a warehouse located at Lot 2359, Lawa-An II, Talisay 
City, Cebu, with a floor area of 14, 107.57sqm. 
 
Depot 25  
To lease a commercial lot and building located at Centennial Road, Magdalo Putol, Kawit, Cavite with a 
floor area of 7,328.21sqm. 
 
Depot 26 
To lease a commercial lot and building located at 292 Mc Arthur Hi-way, Dalandanan, Valenzuela City with 
a floor area of 5,207.71sqm. 
 
Depot 27 
To lease a commercial lot and buildings located at Doña Maria Village Phase 2, Brgy. Bagong Bayan, San 
Pablo City, Laguna with a floor area of 7,960.22sqm.  
 
Depot 29 
To lease a commercial lot and building located at 24 Quezon Ave., Lourdes, Quezon City, with a floor area 
of4,933.20sqm. 
 
HO3 
To lease a commercial lot and building located at Anchor 1, 121 Visayas Ave., Bahay Toro, Quezon City, 
with a floor area of 2,865.98sqm. 
 
HO5 
To lease a commercial building located at 425 Piña Ave., Brgy. 585 Zone 057, Sampaloc Manila with a floor 
area of 1,642.02sqm 
 
HO8 
To lease a commercial lot and building located at 16 C. Jose St., Corner EDSA, Malibay, Pasay City with a 
floor area of 740.44sqm. 
 
Warehouse 
The Company entered into a contact of lease with WC to lease a commercial lot and warehouse located at 55 
Banlat Road, Tandang Sora, Quezon City with a floor area of 10,091 sqm and another commercial lot and 
warehouse located at Payatas Road, San Jose Rodriguez, Rizal, with a floor area of 38,500sqm. The term of 
the lease shall be for three (3) years. Lease payment shall escalate by five percent (5%) annually. 
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RELATED PARTY TRANSACTIONS 
 
The Company, in the ordinary course of business, engages in various transactions with related parties, 
particularly with its parent company, WC. 
 
The Company’s material related party transactions include: 
 
Trademark Licensing Agreements 
 
The Company is a party to a Trademark Licensing Agreement with WC. WC granted WDI an exclusive, 
non-transferable and royalty-free license to use the trademarks in connection with WDI’s trading operations 
in the Philippines. This licensing agreement is for a period of five years from April 1, 2016 to March 31, 
2021, and renewable under terms mutually agreed between the parties. 
 
Some of the trademarks under the Licensing Agreement are: Arte Ceramiche (tiles), Heim Home Essentials 
(furniture), Kasch (sanitary wares), Pozzi (sanitary wares) and Sol Ceramica (tiles). 
 
Lease Agreements 
 
The Company has existing lease agreements with WC and other companies controlled by the Belo Family, 
whereby the Company leases the store buildings and warehouses including the land on which these facilities 
are located.  The leases are generally for a period of three (3) years commencing on April 1, 2016 and 
renewable under terms mutually agreed between the parties. Please see discussion on page 158 under 
Material Contracts. 
 
All transactions with related parties are on an arm’s length basis and under terms and conditions that are no 
less or more favorable than those arranged with third parties. 
 
Importing Transactions 
 
In the conduct of its business, the Company transacts on a non-exclusive basis with various importers. Two 
(2) of these importers, Oriens Marketing, Inc. and Zethus Trading, Inc., are related to the Company. The 
Company transacts with these two (2) afore-said companies on a non-exclusive basis and driven mostly by 
the preference of a few of its suppliers. These transactions are made on an arms-length basis. The aggregate 
value of such transactions comprise not more than 20% of its total sales importations. 
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INDEPENDENT AUDITORS 
 
The Company’s fiscal year begins on January 1 and ends on December 31. Reyes Tacandong & Co. 
(“RT&Co.”) has audited and rendered an unqualified audit report on the Company’s financial statements at 
December 31, 2015 and for the period December 17, 2015 to December 31, 2015 and WC’s financial 
statements as at and for the years ended December 31, 2015, 2014 and 2013. 
 
Haydee M. Reyes is the current audit partner and has served the Company and WC from December 31, 2013 
to December 31, 2015. The Company and WC have not had any material disagreements on accounting and 
financial disclosures with its current external auditor for the same periods or any subsequent interim period. 
RT&Co. has neither shareholdings in the Company and WC nor any right, whether legally enforceable or 
not, to nominate persons or to subscribe for the securities of the Company and WC. RT&Co. will not receive 
any direct or indirect interest in the Company and WC or its securities (including options, warrants or rights 
thereto) pursuant to or in connection with the Offer. The foregoing is in accordance with the Code of Ethics 
for Professional Accountants in the Philippines set by the Board of Accountancy and approved by the 
Professional Regulation Commission. 
 
The following table sets out the aggregate fees billed for the current year and each of the last three years for 
professional services rendered by RT&Co. to the Company and WC, excluding fees directly related to the 
Offer. 
 

In ₱ Millions 2015 2014 2013 
Audit and Audit-Related Feesa 2.30 2.01 3.30 
All Other Feesb n/a n/a n/a 
Total 2.30 2.01 3.30 

 
a. Audit and Audit-Related Fees. This category includes the audit of annual financial statements and interim financial statements and 

services that are normally provided by the independent auditor in connection with statutory and regulatory filings or engagements for 
those calendar years. This is exclusive of out-of-pocket expenses incidental to the independent auditors’ work, the amounts of which do not 
exceed 10% of the agreed-upon engagement fees. 

b. All Other Fees. This category includes other services rendered by RT&Co. such as tax advisory services, transfer pricing study, agreed 
upon procedures on review of impairment test of goodwill and validation of votes during the Annual Stockholders’ Meeting 

 
In relation to the audit of the Company’s annual financial statements, the Company’s Corporate Governance 
Manual, which was approved by the Board of Directors on October 19, 2016, provides that the audit 
committee shall, among other activities, (i) evaluate significant issues reported by the external auditors in 
relation to the adequacy, efficiency and effectiveness of policies, controls, processes and activities of the 
Company, (ii) ensure that other non-audit work provided by the external auditors are not in conflict with 
their functions as external auditors, and (iii) ensure the compliance of the Company with acceptable auditing 
and accounting standards and regulations. 
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INDEX TO FINANCIAL STATEMENTS 
 

 
I. Audited Financial Statements of WDI as of and for the nine-month period ended September 

30, 2016 and the one-month period ended December 31, 2015 
 

II. Audited Financial Statements of WDI as of and for the one-month period ended December 
31, 2015 

 
III. Audited Financial Statements of WBDI as of and for the year ended December 31, 2015 

 
IV. Audited Financial Statements of WBDI as of and for the nine-month period ended September 

30, 2015 
 

V. Pro-Forma Statements of WDI for the nine-month period ended September 30, 2016 and 2015 
 
VI. Pro-Forma Statements of WDI for the years ended December 31, 2015, 2014, and 2013 

 
VII. Audited Carve-Out  Special Purpose Statements of WBDI as of and for the three-month 

period ended March 31, 2016 
 

VIII. Audited Carve-Out Special Purpose Statements of WBDI as of and for the years ended  
December 31, 2015, 2014 and 2013 
 

IX. Audited Carve-Out Special Purpose Statements of WBDI as of and for the nine-month period 
ended September 30, 2015 
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