
CommScope Holding Company, Inc.
Form SC 13G
February 14, 2014

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No.     )

COMMSCOPE HOLDING COMPANY, INC.

(Name of Issuer)

Common Stock

(Title of Class of Securities)

20337X109

(CUSIP Number)

December 31, 2013

(Date of Event which Requires filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:
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¨   Rule 13d-1(b)

¨   Rule 13d-1(c)

x   Rule 13d-1(d)

* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect
to the subject class of securities, and for any subsequent amendment containing information which would alter
the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be �filed� for the purpose of
Section 18 of the Securities Exchange Act of 1934 (�Act�) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. 20337X109 Schedule 13G Page 1 of 14

  1 NAMES OF REPORTING PERSONS

The Carlyle Group L.P.
  2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)  ¨        (b)  ¨

  3 SEC USE ONLY

  4 CITIZEN OR PLACE OF ORGANIZATION

Delaware

NUMBER OF

SHARES

 BENEFICIALLY  

OWNED BY

EACH

REPORTING

PERSON

WITH

   5  SOLE VOTING POWER

0
   6  SHARED VOTING POWER

141,466,970
   7  SOLE DISPOSITIVE POWER

0
   8  SHARED DISPOSITIVE POWER

141,466,970
  9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

141,466,970
10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
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Not Applicable
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

76.2%
12 TYPE OF REPORTING PERSON

PN
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CUSIP No. 20337X109 Schedule 13G Page 2 of 14

  1 NAMES OF REPORTING PERSONS

Carlyle Group Management L.L.C.
  2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)  ¨        (b)  ¨

  3 SEC USE ONLY

  4 CITIZEN OR PLACE OF ORGANIZATION

Delaware

NUMBER OF

SHARES

 BENEFICIALLY  

OWNED BY

EACH

REPORTING

PERSON

WITH

   5  SOLE VOTING POWER

0
   6  SHARED VOTING POWER

141,466,970
   7  SOLE DISPOSITIVE POWER

0
   8  SHARED DISPOSITIVE POWER

141,466,970
  9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

141,466,970
10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES  
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Not Applicable
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

76.2%
12 TYPE OF REPORTING PERSON

OO (Limited Liability Company)
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CUSIP No. 20337X109 Schedule 13G Page 3 of 14

  1 NAMES OF REPORTING PERSONS

Carlyle Holdings I GP Inc.
  2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)  ¨        (b)  ¨

  3 SEC USE ONLY

  4 CITIZEN OR PLACE OF ORGANIZATION

Delaware

NUMBER OF

SHARES

 BENEFICIALLY  

OWNED BY

EACH

REPORTING

PERSON

WITH

   5  SOLE VOTING POWER

0
   6  SHARED VOTING POWER

141,466,970
   7  SOLE DISPOSITIVE POWER

0
   8  SHARED DISPOSITIVE POWER

141,466,970
  9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

141,466,970
10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES  
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Not Applicable
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

76.2%
12 TYPE OF REPORTING PERSON

CO
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CUSIP No. 20337X109 Schedule 13G Page 4 of 14

  1 NAMES OF REPORTING PERSONS

Carlyle Holdings I GP Sub L.L.C.
  2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)  ¨        (b)  ¨

  3 SEC USE ONLY

  4 CITIZEN OR PLACE OF ORGANIZATION

Delaware

NUMBER OF

SHARES

 BENEFICIALLY  

OWNED BY

EACH

REPORTING

PERSON

WITH

   5  SOLE VOTING POWER

0
   6  SHARED VOTING POWER

141,466,970
   7  SOLE DISPOSITIVE POWER

0
   8  SHARED DISPOSITIVE POWER

141,466,970
  9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

141,466,970
10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES  
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Not Applicable
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

76.2%
12 TYPE OF REPORTING PERSON

OO (Limited Liability Company)
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CUSIP No. 20337X109 Schedule 13G Page 5 of 14

  1 NAMES OF REPORTING PERSONS

Carlyle Holdings I L.P.
  2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)  ¨        (b)  ¨

  3 SEC USE ONLY

  4 CITIZEN OR PLACE OF ORGANIZATION

Delaware

NUMBER OF

SHARES

 BENEFICIALLY  

OWNED BY

EACH

REPORTING

PERSON

WITH

   5  SOLE VOTING POWER

0
   6  SHARED VOTING POWER

141,466,970
   7  SOLE DISPOSITIVE POWER

0
   8  SHARED DISPOSITIVE POWER

141,466,970
  9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

141,466,970
10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES  
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Not Applicable
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

76.2%
12 TYPE OF REPORTING PERSON

PN
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CUSIP No. 20337X109 Schedule 13G Page 6 of 14

  1 NAMES OF REPORTING PERSONS

TC Group, L.L.C.
  2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)  ¨        (b)  ¨

  3 SEC USE ONLY

  4 CITIZEN OR PLACE OF ORGANIZATION

Delaware

NUMBER OF

SHARES

 BENEFICIALLY  

OWNED BY

EACH

REPORTING

PERSON

WITH

   5  SOLE VOTING POWER

0
   6  SHARED VOTING POWER

141,466,970
   7  SOLE DISPOSITIVE POWER

0
   8  SHARED DISPOSITIVE POWER

141,466,970
  9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

141,466,970
10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES  
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Not Applicable
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

76.2%
12 TYPE OF REPORTING PERSON

OO (Limited Liability Company)
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CUSIP No. 20337X109 Schedule 13G Page 7 of 14

  1 NAMES OF REPORTING PERSONS

TC Group CommScope Holdings, L.L.C.
  2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)  ¨        (b)  ¨

  3 SEC USE ONLY

  4 CITIZEN OR PLACE OF ORGANIZATION

Delaware

NUMBER OF

SHARES

 BENEFICIALLY  

OWNED BY

EACH

REPORTING

PERSON

WITH

   5  SOLE VOTING POWER

0
   6  SHARED VOTING POWER

141,466,970
   7  SOLE DISPOSITIVE POWER

0
   8  SHARED DISPOSITIVE POWER

141,466,970
  9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

141,466,970
10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES  
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Not Applicable
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

76.2%
12 TYPE OF REPORTING PERSON

OO (Limited Liability Company)
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CUSIP No. 20337X109 Schedule 13G Page 8 of 14

  1 NAMES OF REPORTING PERSONS

Carlyle-CommScope Holdings, L.P.
  2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)  ¨        (b)  ¨

  3 SEC USE ONLY

  4 CITIZEN OR PLACE OF ORGANIZATION

Delaware

NUMBER OF

SHARES

 BENEFICIALLY  

OWNED BY

EACH

REPORTING

PERSON

WITH

   5  SOLE VOTING POWER

0
   6  SHARED VOTING POWER

141,466,970
   7  SOLE DISPOSITIVE POWER

0
   8  SHARED DISPOSITIVE POWER

141,466,970
  9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

141,466,970
10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES  
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Not Applicable
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

76.2%
12 TYPE OF REPORTING PERSON

PN
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CUSIP No. 20337X109 Schedule 13G Page 9 of 14

ITEM 1. (a)  Name of Issuer:
CommScope Holding Company, Inc. (the �Issuer�)

(b) Address of Issuer�s Principal Executive Offices:
1100 CommScope Place, SE

Hickory, North Carolina, 28602

ITEM 2. (a)  Name of Person Filing:
Each of the following is hereinafter individually referred to as a �Reporting Person� and collectively as the �Reporting
Persons.� This statement is filed on behalf of:

Carlyle Group Management L.L.C.

The Carlyle Group L.P.

Carlyle Holdings I GP Inc.

Carlyle Holdings I GP Sub L.L.C.

Carlyle Holdings I L.P.

TC Group, L.L.C.

TC Group CommScope Holdings, L.L.C.

Carlyle-CommScope Holdings, L.P.

(b) Address or Principal Business Office:
The business address of each of the Reporting Persons is c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W.,
Suite 220 South, Washington, D.C. 20004-2505.

(c) Citizenship of each Reporting Person is:
Each of the Reporting Persons is organized in the state of Delaware.

(d) Title of Class of Securities:
Common stock, $0.01 par value per share (�Common Stock�)
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(e) CUSIP Number:
20337X109

ITEM 3.
Not applicable.
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CUSIP No. 20337X109 Schedule 13G Page 10 of 14

ITEM 4. Ownership
Ownership (a-c)

The ownership information presented below represents beneficial ownership of Common Stock of the Issuer as of
December 31, 2013, based upon 185,703,896 shares of the Issuer�s Common Stock outstanding as of November 1,
2013.

Reporting Person

Amount

beneficially

owned

Percent

of class:

Sole

power

to vote or

to
direct

the
vote:

Shared

power to

vote or to

direct the
vote:

Sole

power
to

dispose
or

to
direct

the

disposition

of:

Shared

power to

dispose or

to direct

the

disposition

of:
Carlyle Group Management L.L.C. 141,466,970 76.2% 0 141,466,970 0 141,466,970
The Carlyle Group L.P. 141,466,970 76.2% 0 141,466,970 0 141,466,970
Carlyle Holdings I GP Inc. 141,466,970 76.2% 0 141,466,970 0 141,466,970
Carlyle Holdings I GP Sub L.L.C. 141,466,970 76.2% 0 141,466,970 0 141,466,970
Carlyle Holdings I L.P. 141,466,970 76.2% 0 141,466,970 0 141,466,970
TC Group, L.L.C. 141,466,970 76.2% 0 141,466,970 0 141,466,970
TC Group CommScope Holdings,
L.L.C. 141,466,970 76.2% 0 141,466,970 0 141,466,970
Carlyle-CommScope Holdings, L.P. 141,466,970 76.2% 0 141,466,970 0 141,466,970
Carlyle-CommScope Holdings, L.P. is the record holder of 141,466,970 shares of the Issuer�s Common Stock. Carlyle
Group Management L.L.C. is the general partner of The Carlyle Group L.P., which is a publicly traded entity listed on
NASDAQ. The Carlyle Group L.P. is the sole shareholder of Carlyle Holdings I GP Inc., which is the managing
member of Carlyle Holdings I GP Sub L.L.C., which is the general partner of Carlyle Holdings I L.P., which is the
managing member of TC Group, L.L.C., which is the managing member of TC Group CommScope Holdings, L.L.C.,
which is the general partner of Carlyle-CommScope Holdings, L.P. Accordingly, each of the forgoing entities may be
deemed to share beneficial ownership of the shares of Common Stock owned of record by Carlyle-CommScope
Holdings, L.P.

ITEM 5. Ownership of Five Percent or Less of a Class
Not applicable.
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ITEM 6. Ownership of More than Five Percent on Behalf of Another Person
Not applicable.
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CUSIP No. 20337X109 Schedule 13G Page 11 of 14

ITEM 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on
By the Parent Holding Company

Not applicable.

ITEM 8. Identification and Classification of Members of the Group
Not applicable.

ITEM 9. Notice of Dissolution of Group
Not applicable.

ITEM 10.Certification
Not applicable.
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Any of these factors may cause delays in completion of hydropower plants and may increase the cost of contemplated
projects. If we are unable to complete the projects contemplated, the costs incurred in connection with such projects
may not be recoverable. Even if we complete these projects, as a result of project delays, cost overruns, changes in
market circumstances or other reasons, we may not be able to achieve the intended economic benefits or demonstrate
the commercial viability of these projects, which may materially and adversely affect our results of operations,
financial condition and growth prospects.

In addition, the commencement of operations at a newly constructed hydropower plant involves many risks, including
start-up problems, the breakdown or failure of equipment or processes, performance below expected or contracted
levels of output or efficiency and problems with the construction of new supporting infrastructure, such as grid
transmission equipment. While manufacturers’ warranties are generally obtained for limited periods relating to each
project and its equipment in varying degrees, and construction contractors may guarantee certain performance levels,
subject to the payment of liquidated damages, the proceeds of such warranties or performance guarantees, if any, may
not be adequate to cover lost revenues or increased costs and expenses associated with equipment problems during
project start-up. We also may develop projects with local development partners, which exposes us to risks associated
with our partners’ failure to retain development rights, obtain permits and approvals required for the development of a
project or perform their management, construction or financing obligations. Realization of any of these risks could
materially and adversely affect our results of operations, financial condition and growth prospects.

14
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We expect to derive our revenues solely from the sale of hydropower electricity and each of our plants will typically
has only one customer. Any prolonged disruption to the demand for hydropower or termination of a customer
relationship may cause our revenues to decrease significantly.

We expect to derive revenues solely from the sale of electricity generated by hydropower plants, and most of our
power is expected to be sold to one of two national power grids. If for any reason the national power grids reduce or
eliminate their purchases of hydropower, whether due to the emergence of a cheaper renewable energy source,
withdrawal of government policy support for the dispatch of renewable energy or a severe drop in the Central
American demand for power, we may not have alternative customers readily available to us. Without alternative
sources of income, our revenues would decrease significantly should a reduction in demand for hydropower or lack of
customers continue for a prolonged period.

We depend on the experience of our executive officers and our business may be severely disrupted in the event that
we lose their services and are unable to find replacements with comparable experience and expertise.

We believe that our future success is dependent upon the continued services of our executive officers, as we rely on
their industry experience and expertise in our business operations. In particular, we rely heavily on V. Scott Vanis, our
President and Chief Executive Officer and member of the Board of Directors and  Sam J Messina III, our Chief
Financial Officer, Secretary, Treasurer and member of the Board of Directors, for their business vision, management
skills and technical expertise in the hydroelectric industry as well as their working relationships with many of our
potential acquisition targets, the power grids we service and other participants in the hydroelectric industry. We do not
maintain key-man life insurance for any of our executive officers. If any of these executive officers were unable or
unwilling to continue in their present positions, or if they left our company, we may not be able to replace them with
comparably skilled executives, which would cause severe disruption to our ability to manage our business. If we are
unable to retain or replace our key personnel and other key employees, we may not be able to implement our business
strategy and our financial condition and results of operations may be materially and adversely affected.

We will need substantial additional funding to accomplish our growth strategy and may be unable to raise capital on
terms favorable to us or at all, which could increase our financing costs, dilute your ownership interests, affect our
business operations or force us to delay, reduce or abandon our growth strategy.

Our growth strategy is to acquire and develop additional hydropower projects in Central America and concentrate on
those projects with potential for expansion. To successfully implement this growth strategy, we will need to raise
substantial additional funds. Our ability to arrange financing and the cost of such financing are dependent on
numerous factors, including but not limited to:

●     general economic and capital market conditions;

●     the availability of credit from banks or other lenders;

●     investor confidence in us; and

●     the continued performance of our hydropower plants.

We cannot predict when, if ever, our operations will generate any revenue at all or sufficient cash flows to fund our
capital investment requirements. Until they do, we will be required to finance our cash needs through public or private
equity offerings, equity lines, bank loans or other debt financing, or otherwise. There can be no assurance that
international or domestic financing for future power plant acquisitions, development and expansion of existing power
plants will be available on terms favorable to us or at all, which could force us to delay, reduce or abandon our growth
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strategy, increase our financing costs, or both.

Additional funding from debt financings may make it more difficult for us to operate our business because we would
need to make principal and interest payments on the indebtedness and may be obligated to abide by restrictive
covenants contained in the debt financing agreements, which may, among other things, limit our ability to make
business and operational decisions and pay dividends. Furthermore, raising capital through public or private sales of
equity to finance acquisitions or expansion could cause earnings or ownership dilution to your shareholding interests
in our company.

15
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Assumptions applied to our investment analyses and feasibility studies may not be accurate, and thus our actual return
on investments, operational results, and overall growth may be materially and adversely affected.

In performing investment analysis and feasibility studies for our acquisition and development targets, we consider
factors such as: (i) demand for power and growth potential in the area where the plant is located, (ii) increase in power
generation capacity in the locality, (iii) the average tariff of power plants of similar types and capacity, (iv) quality of
transmission systems to the local power grids, (v) facilities and technology at the power plant and (vi) ability to retain
existing debt financing for the plant or obtain new financing. However, much of the information we rely on in
preparing these analyses is provided by the sellers of the plants. With the rapid development of the Central American
hydropower industry in recent years, there is some increased risk of plants being built based on inaccurate or
incomplete technical data. As a result, the assumptions we use to perform our internal investment analyses and
feasibility studies may not be accurate or complete. If any one of our observations or assumptions, or a combination
thereof, proves to be inaccurate, then our estimated returns on investments, operational results and our overall growth
may be materially adversely affected.

The operations of our hydropower plants may be adversely affected by the failure of key equipment, civil structures or
transmission systems, which could result in lost revenues, increased maintenance costs and our owing damages to our
customers for lost revenues.

The breakdown of generation equipment or failure of other key equipment or of a civil structure in one or more of our
hydropower plants could disrupt the generation of electricity and result in revenues being lower than expected.
Further, any breakdown or failure of one or more of our transmission systems could disrupt transmission of electricity
by a power plant to the power grid. Repair of such breakdowns may take one or two days or up to a month, depending
on the nature of the problem and availability of spare parts. In addition, if the problem is related to the grid, we will
not be able to dispatch our power until the grid carries out the necessary repairs. A portion of the generation facilities
that we may acquire in the future, were, or may have been, constructed many years ago. Older generating equipment
may require significant capital expenditure to keep it operating efficiently. Such equipment is also likely to require
periodic upgrading and improvement. Breakdown or failure of one of our plants also may prevent us from performing
under the applicable power sales agreement which, in certain situations, could result in termination of the agreement
or incurring liability for liquidated damages. These events may reduce our ability to generate power, resulting in loss
of revenues and increased maintenance costs.

Our power generating operations may be adversely affected by operational risks, which may result in uninsured
losses.

Operating hydropower plants involves many risks and hazards which may be beyond our control and could cause
significant business interruptions, personal injuries and property or environmental damage, and could increase power
generating costs at affected hydropower plants for an unknown duration. These risks include but are not limited to:

●     failure of power transmission systems;

●     unexpected maintenance or technical problems;

●     human error;

●     failure of our mechanical, software or monitoring systems; and

●     industrial accidents.
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The occurrence of any of these events, and the consequences resulting from them, may not be covered adequately or at
all by our insurance policies. We do not currently carry any third-party liability insurance, business interruption
insurance or insurance covering environmental damage arising from accidents on our property or relating to our
operations. See “Business — Insurance.” Uninsured losses incurred or payments we may be required to make may have a
material adverse effect on our results of operations and financial condition.

16
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Our operations may be interrupted by realization of unexpected risks or difficulties in integrating acquired businesses,
which could interrupt our existing business and materially and adversely affect our results of operations.

Our continued growth and ability to leverage our management expertise depend on the successful implementation of
our acquisition strategy. We cannot assure you that any particular acquisition will produce the intended benefits. For
instance, if we fail to integrate an acquired project into our operations successfully, or the synergies expected from an
integration ultimately fail to materialize, then our existing business operations may be interrupted. We may have as a
result expended significant management time, capital and other resources to the transaction, which interrupted our
existing business operations.

Risks which may be incurred through acquisitions include, but are not limited to:

●     potential construction or engineering problems which may expose us to severe economic loss or legal
liabilities and require substantial expenditure from us to remediate;

●     unforeseen or hidden liabilities, including exposure to legal proceedings, associated with newly acquired
companies;

●     failure to generate sufficient revenues to offset the costs and expenses of acquisitions;

●     potential impairment losses and amortization expenses relating to goodwill and intangible assets arising
from any of such acquisitions, which may materially reduce our net income or result in a net loss; and

●     possible contravention of Central American regulations applicable to such acquisitions.

We are subject to any one of the risks at the Chiligatoro Plant and additional plants we may acquire.  Any one or a
combination of the above risks could interrupt our existing business and materially adversely affect our results of
operations.

Our growth strategy is dependent upon our ability to manage our growth effectively which, if unsuccessful, could
result in a material adverse impact on our financial condition and results of operations.

We hope to expand our business and operations. The success of our growth strategy will depend in part upon our
ability to manage our growth, including, for example, our ability to assimilate management of acquired plants into our
own management structure, to hire, train, supervise and manage new employees, to establish and maintain adequate
financial control and reporting systems and other systems and processes, and to manage a rapidly growing and much
larger operation. We cannot assure you that we will be able to:

●     expand our systems and processes effectively or efficiently or in a timely manner;

●     allocate our human resources optimally or reduce headcount without experiencing community protest,
strike or other social unrest;

●     identify and hire qualified employees or retain valued employees;

●     incorporate effectively hydropower projects in various stages of development that we may acquire;

●     maintain good relationship with power grids; or
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●     centralize and improve the efficiency of the management and operations of the power plants acquired.

If we fail to effectively manage our growth, then our financial condition and results of operations could be materially
adversely affected.

17
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If less than all of the electricity we generate is dispatched by the grids, our future anticipated revenues will be reduced.

Our profitability will depend, in part, upon our power plants generating electricity at a level sufficient to meet or
exceed the planned generation agreed with our local dispatch company, which in turn will be subject to local demand
for electric power and dispatching to the grids by the dispatch centers of the local grid companies.

The dispatch of electric power generated by a power plant is controlled by the dispatch centers of the applicable grid
companies pursuant to a dispatch agreement with us and pursuant to governmental dispatch regulations. In each of the
markets in which we will operate, we will compete against other power plants for power sales, and dispatch is
allocated based on actual demand from the grid. No assurance can be given that the dispatch centers will dispatch the
full amount of the planned generation of our power plants. A reduction by the dispatch centers in the amount of
electric power dispatched relative to our hydropower plants’ planned generation could have a material adverse effect
on our power generation and thus reduce our revenues.

Compliance with environmental regulations can be costly, and we may become subject to further environmental
compliance requirements in connection with our operations, which could materially and adversely affect our results of
operations and financial condition.

We are required to comply with Central American national and local regulations regarding environmental protection
for the construction and operation of our hydropower plants. We have applied for all the environmental permits that
are necessary under current Central American laws and regulations to conduct our business, but have not obtained
some of the environmental permits from the relevant governmental authorities yet. Furthermore, to the extent that any
plant we acquire in the future may have been in compliance with Central America environmental protection laws and
regulations at the time they were constructed, we cannot assure you that the Central American government will not
require retroactive application of current laws and regulations to such old plants. Compliance with environmental
regulations can be very expensive, and non-compliance with these regulations may result in adverse publicity,
potentially significant monetary damages and fines and suspension of our business operations. In addition, if more
stringent regulations are adopted in the future, the costs of compliance with these new regulations could be substantial.
If we fail to comply with any future environmental regulations, we may be required to pay substantial fines, suspend
production or even cease operations. We do not carry any insurance for damages resulting from failure to comply with
environmental regulations.

In addition, Central America currently has no minimum flow requirements such as those that have been implemented
by other countries that employ hydropower. The purpose of minimum flow requirements is to ensure that there is
enough water upstream and downstream for other users, and for navigation, fish and other wildlife. Central America
may implement minimum flow requirements in the future, and to the extent we do not have sufficient water supply
due to such minimum flow requirements, we may have to reduce our power generation or cease operation of the
affected plants, as a result of which our results of operations and financial condition would be materially and
adversely affected.

18
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Our business and business prospects rely in part on policy support from the Central American government, and our
financial condition and results of operations may be materially and adversely affected if we lose such support.

National, provincial and local governments in Central America support the expansion of hydropower, which eases the
approval process for facility acquisition, construction and financing. Under the Central America Renewable Energy
Law, Catalogue for the Guidance of Foreign Investment Industries, the Eleventh Five-year Plan of the Development
of Renewable Energy Resources and other relevant laws, expansion of both large- and small-scale hydropower
production is one of the priorities for the development of the nation’s power supply, and foreign investment in the
sector is encouraged. We expect that our  plant in Chiligatoro will enjoy several types of government support,
including provision of bank loans, sometimes at lower interest rates than those borne by other private companies,
policy support for local grids to purchase all the power we generate and lower levels of VAT levied on small
hydropower production in some provinces where we have operations. If for any reason, such as development of new
energy production technologies or migration to other renewable energy sources, Central America removes such policy
support, our financial condition and results of operations may be materially and adversely affected.

Competition in the Central American power industry may increase, and our results of operations and growth prospects
may be materially and adversely affected if we are unable to compete effectively.

We will compete in the Central American domestic market with other Central America power generation companies.
These power companies and a number of other power producers have substantially greater financial, infrastructure or
other resources than we do. We may also face competition from new entrants to the hydropower industry having
business objectives similar to ours, including venture capital and private equity funds, leveraged buyout funds, and
other operating businesses that may offer more advanced technological capabilities or that have greater financial
resources. The ability of our competitors to access resources that we cannot access may prevent us from acquiring
additional hydropower projects in strategic locations or from increasing our generating capacity. There is also
increasing competition among operating power plants for increases in dispatched output, higher on-grid tariffs and
land use rights. If we are unable to compete successfully, our growth opportunities to increase generating capacity
may be limited and our revenue and profitability may be adversely affected. In recent years, the ongoing reform of the
Central American power industry has included experimental programs to set on-grid tariffs through competitive
bidding among thermal power plants. The tariffs determined by competitive bidding may be lower than the
pre-approved tariffs for planned output. In the future, competitive bidding may extend to hydroelectric power plants
and further increase price competition among domestic power generation companies. We cannot assure you that
increased competition in the future will not have a material adverse effect on our results of operations and growth
prospects.

Our business depends on the competitiveness of hydroelectric power generation in relation to other forms of electric
power generation. Fewer hydropower plants may be built and less electricity from hydropower sources may be sold if
fossil fuel prices decline significantly or if other renewable energy sources become less expensive than hydropower,
either of which could have a material adverse effect on our results of operations, financial condition and growth
prospects.

The demand for power plants that produce electricity from renewable energy sources such as water depends in part on
the cost of generation from other sources of energy. The terms under which supplies of petroleum, coal, natural gas
and other fossil fuels, as well as uranium, can be obtained are key factors in determining the economic interest of
using these energy sources rather than renewable energy sources. The principal energy sources in competition with
renewable energy sources are petroleum, coal, natural gas and nuclear energy. The record price levels for fossil fuels,
in particular, petroleum and natural gas, enhanced the price competitiveness of electricity from renewable energy
sources in 2008. A decline in the competitiveness of electricity from renewable energy sources in terms of cost of
generation, technological progress in the exploitation of other energy sources, discovery of large new deposits of oil,
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gas or coal, or the recent decline in prices of those fuels from historically high levels, could weaken demand for
electricity generated from renewable energy sources.
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In the renewable energy sector, competition primarily exists with regard to factors such as bidding for available sites,
performance of sites in generation, quality of technologies used, price of power produced and scope and quality of
services provided, including operation and maintenance services. A decline in the competitiveness of electricity
generated from hydroelectric sources in terms of such factors could weaken demand for hydroelectric power. Should
hydropower production become uncompetitive with other forms of renewable energy production, or if fossil fuel
production becomes more cost competitive, the construction of hydropower plants may slow, thus reducing our pool
of potential acquisition targets and limiting our ability to grow our operations.

Planning, construction, acquisition and operation of our hydropower plants require us to obtain and maintain a
significant number of permits and approvals from Central American government agencies, some of which we have not
obtained or were not transferred to us upon project acquisition. Failure to obtain these permits and approvals could
result in significant fines and our loss of the right to develop or operate those assets, which would materially and
adversely affect our future growth plans and results of operations.

The planning, construction, acquisition and operation of small hydropower plants in Central America requires permits
and approvals to be obtained and maintained under different regulatory schemes administered by a wide range of
Central American government agencies. See “Regulation.” The development rights we have obtained or may obtain are,
in most cases, for projects that have not yet received planning and other permits. We believe we have applied for the
grant, of all permits and approvals required to develop and operate our hydropower plants. However, our applications
with respect to one or more projects may be rejected and we may be fined for failure to timely obtain permits and
approvals for any of those projects. Failure to obtain missing permits and approvals may in certain cases result in
significant fines or the government authorities requiring us to cease operation of our hydropower plants, or unwind the
acquisition of the project, any of which would materially and adversely affect our future growth plans and results of
operations. Failure to obtain permits and approvals for our development projects may result in our inability to
complete and operate the project, or our being subject to penalties and fines upon completion of the project, either of
which could materially and adversely affect our future growth and results of operations.
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Our operations in Central America are extensively regulated by the Central American government and our costs
associated with compliance with such regulations are substantial. Our results of operations and future growth
prospects may be materially and adversely affected by future changes in government regulations and policies.

All of our power plants in Central America will be subject to extensive regulation by the Central American
governmental authorities, including central governmental authorities such as the Ministry of Commerce, the State
Administration for Industry and Commerce, the National Development and Reform Commission, the State Electricity
Regulatory Commission, the State Administration of Taxation, the Ministry of Environmental Protection, the Ministry
of Communications and Transportation, the Ministry of Water Resources, the Ministry of Land and Resources and the
Ministry of Housing and Urban-Rural Development, as well as their provincial and local counterparts. Government
regulations will address virtually all aspects of our operations, including, among others, the following:

●     planning and construction of our plant in Chiligatoro and new power plants;

●     the granting of power generation, dispatch and supply permits;

●     the amount and timing of power generation;

●     the setting of on-grid tariffs paid to power producers and power tariffs paid by consumers of electricity;

●     power grid control and power dispatch, including the setting of preferential policies for the dispatch of
renewable energy generated power;

●     allocation of water resources and control of water flows;

●     environmental protection and safety standards;

●     acquisitions by foreign investors; and

●     taxes, in particular Enterprise Income Tax and Value Added Tax.

Our costs of compliance with, and reliance on, this regulatory system will be significant to our business. An increase
in the cost of compliance could increase our operating costs and expenses and materially and adversely affect our
results of operations. Moreover, policy movements against renewable energy power producers could limit our
opportunities for growth and materially and adversely affect our revenues.

We have not obtained power generation permits for certain of our existing hydroelectric power project, which could
result in the forfeiture of income and the imposition of fines.

A new permit system was established in 2005, which requires all existing and new power generating, dispatching and
supplying companies to obtain permits from the State Electricity Regulatory Commission. The State Electricity
Regulatory Commission has been in the process of implementing the new permit system. By the end of 2008, the State
Electricity Regulatory Commission had issued 6,170 power generating permits. We have submitted applications for
power generation permits for our plant being constructed, but have not yet received the permits. The granting of a
power generation permit for a newpower generation project is a time-consuming and complicated process. A failure to
obtain a power generation permit may have a material adverse effect on our business operations, including the
forfeiture of income and the imposition of fines.
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We have not obtained formal title certificates to the property we occupy, which may subject us to lawsuits or other
actions being taken against us and may result in our loss of the right to operate on these properties and increased
operating expenses.

We have not obtained formal title certificates in respect of the land that we use at the Chiligatoro HydroElectric
plants. We are in the process of completing the legal procedures for obtaining the relevant title certificates for the
parcels of land and buildings involved and registering them in the name of our operating companies. However, we
may not be able to obtain all of the formal title certificates. Our rights as owner or occupier of these properties and
buildings may be adversely affected as a result of the absence of formal title certificates and we may be subject to
lawsuits or other actions taken against us and may lose the right to continue to operate on these properties.

Risks Relating to Doing Business in Central America

Adverse changes in Central American economic and political policies could have a material adverse effect on the
overall economic growth of Central America, which could reduce the demand for electricity and materially and
adversely affect our business.

Our operating businesses will be based in Central America and all of our power sales are expected to be made in
Central America. As such, our business, financial condition, results of operations and prospects will be affected
significantly by economic, political and legal developments in Central America. Central America economy differs
from the economies of most developed countries in many aspects, including:

●     the level of government involvement;

●     the level of development;

●     the growth rate;

●     the level and control of capital investment;

●     the control of foreign exchange; and

●     the allocation of resources.

While the Central American economy has grown significantly in the past two decades, the growth has been uneven
geographically, among various sectors of the economy and during different periods. We cannot assure you that the
Central American economy will continue to grow or to do so at the pace that has prevailed in recent years, or that if
there is growth, such growth will be steady and uniform. In addition, if there is a slowdown, such slowdown could
have a negative effect on our business. It is uncertain whether the various macroeconomic measures, monetary
policies and economic stimulus packages adopted by the Central American government will be effective in restoring
or sustaining the fast growth rate of the Central American economy. In addition, such measures, even if they benefit
the overall Central American economy in the long term, may have a negative effect on us. For example, our financial
condition and results of operations may be materially and adversely affected by government control over capital
investments.
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Although the Central American economy has been transitioning from a planned economy to a more market-oriented
economy, a substantial portion of the productive assets in Central America is still owned by the Central American
government. The continued control of these assets and other aspects of the national economy by Central America
government could materially and adversely affect our business. The Central American government also exercises
significant control over Central American economic growth through allocating resources, controlling payment of
foreign currency-denominated obligations, setting monetary policy and providing preferential treatment to particular
industries or companies. Any adverse change in the economic conditions or government policies in Central America
could have a material adverse effect on the overall economic growth and the level of investments and expenditures in
Central America, which in turn could lead to a reduction in demand for electricity and consequently have a material
adverse effect on our businesses.

Risks Relating to our Business

Failure to properly manage growth could adversely affect our business.

The Company intends to grow its business both internally and through acquisitions.  Any such growth will increase
the demands on the Company’s management, operating systems and internal controls.  The Company’s existing
management resources and operational, financial, human and management information systems and controls may be
inadequate to support existing or expanded operations.  The Company currently has limited business operations and
has no history of managing growth.  It may be unable to manage growth successfully.  If the Company grows but is
unable to successfully manage such growth, its business will suffer and its capacity for future growth will be
significantly impaired.  Because of these factors, the Company may be unable to predict with any degree of accuracy
its future ability to grow or rate of growth.

If the Company is successful in identifying and closing acquisitions, it faces additional risks, including among others,
difficulties and expenses incurred in the consummation of acquisitions and assimilation of the operations,
technologies, personnel and services or products of the acquired companies, difficulties of operating new businesses
and retaining their customers, the diversion of management’s attention from other business concerns and the potential
loss of key employees of the acquired company.  The Company has no history or experience in successfully
integrating acquired businesses and may be unable to successfully manage these risks.  The Company may have
difficulty retaining employees.  In addition, any acquisitions by the Company may involve certain other risks,
including the assumption of additional liabilities and potentially dilutive issuances of convertible debt or equity
securities.
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Failure to attract, train and retain skilled managers and other personnel could increase costs or limit growth.

The Company believes that its future success will depend in large part upon its ability to attract, train and retain
additional highly skilled executive-level management and creative, technical, financial and marketing
personnel.  Competition for such personnel is intense, and no assurance can be given that the Company will be
successful in attracting, training and retaining such personnel.  The Company’s need for executive-level management
will increase if it grows.  Most of the Company’s employees have joined the Company recently.  If the Company fails
to attract, train and retain key personnel, its business, operating results and financial condition will be materially and
adversely affected.

Investors may incur dilution.

The Company may issue additional shares of its equity securities to raise additional cash to fund acquisitions or for
working capital.  If the Company issues additional shares of its capital stock, shareholders will experience dilution in
their respective percentage ownership in the Company.

There is no intention to pay dividends at the present time.

The Company has never paid dividends or made other cash distributions on the common stock, and does not expect to
declare or pay any dividends in the foreseeable future.  The Company intends to retain future earnings, if any, for
working capital and to finance current operations and expansion of its business.
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ITEM 2. FINANCIAL INFORMATION

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

Forward Looking Statements

This Current report on Form 8-K contains forward-looking statements that involve risks and uncertainties. These
statements relate to future events or our future financial performance. In some cases, you can identify forward-looking
statements by terminology including “could”, “may”, “will”, “should”, “expect”, “plan”, “anticipate”, “believe”, “estimate”, “predict”,
“potential” and the negative of these terms or other comparable terminology. These statements are only predictions.
Actual events or results may differ materially.

While these forward-looking statements, and any assumptions upon which they are based, are made in good faith and
reflect our current judgment regarding the direction of our business, actual results will almost always vary, sometimes
materially, from any estimates, predictions, projections, assumptions or other future performance suggested in this
report.

Significant Accounting Policies

Our discussion and analysis of our results of operations and liquidity and capital resources are based on our
consolidated financial statements, which have been prepared in accordance with accounting principles generally
accepted in the United States. The preparation of these financial statements requires us to make estimates and
judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and disclosure of contingent
assets and liabilities. On an ongoing basis, we evaluate our estimates and judgments, including those related to
revenue recognition, valuation of intangible assets and investments, share-based payments, income taxes and
litigation. We base our estimates on historical and anticipated results and trends and on various other assumptions that
we believe are reasonable under the circumstances, including assumptions as to future events. These estimates form
the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from
other sources. By their nature, estimates are subject to an inherent degree of uncertainty. Actual results that differ from
our estimates could have a significant adverse effect on our operating results and financial position. We believe that
the following significant accounting policies and assumptions may involve a higher degree of judgment and
complexity than others.

Valuation of Intangible Assets

As our business acquires the rights to other Hydro-Electric Projects that will result in the recording of intangible
assets, and the recorded values of those assets may become impaired in the future. As of July 31, 2010, our intangible
assets, net of accumulated amortization, were $715,500. The determination of the value of such intangible assets
requires management to make estimates and assumptions that affect our consolidated financial statements. For
intangible assets purchased in a business combination or received in a non-monetary exchange, the estimated fair
values of the assets received (or, for non-monetary exchanges, the estimated fair values of the assets transferred if
more clearly evident) are used to establish their recorded values, except when neither the values of the assets received
or the assets transferred in non-monetary exchanges are determinable within reasonable limits. Valuation techniques
consistent with the market approach, income approach and/or cost approach are used to measure fair value. An
estimate of fair value can be affected by many assumptions which require significant judgment. For example, the
income approach generally requires assumptions related to the appropriate business model to be used to estimate cash
flows, total addressable market, pricing and share forecasts, competition, technology obsolescence, future tax rates
and discount rates. Our estimate of the fair value of certain assets may differ materially from that determined by others
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who use different assumptions or utilize different business models. New information may arise in the future that
affects our fair value estimates and could result in adjustments to our estimates in the future, which could have an
adverse impact on our results of operations.
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We assess potential impairments to intangible assets when there is evidence that events or changes in circumstances
indicate that the carrying amount of an asset or asset group may not be recovered. Our judgments regarding the
existence of impairment indicators and future cash flows related to intangible assets are based on operational
performance of our businesses, market conditions and other factors. Although there are inherent uncertainties in this
assessment process, the estimates and assumptions we use, including estimates of future cash flows, volumes, market
penetration and discount rates, are consistent with our internal planning. If these estimates or their related assumptions
change in the future, we may be required to record an impairment charge on all or a portion of our goodwill and
intangible assets. Furthermore, we cannot predict the occurrence of future impairment-triggering events nor the impact
such events might have on our reported asset values. Future events could cause us to conclude that impairment
indicators exist and that goodwill or other intangible assets associated with our acquired businesses are impaired. Any
resulting impairment loss could have an adverse impact on our results of operations.

Uncertainties

We are a development stage company that has only recently begun operations. We have not generated any revenues
from our business activities, and we do not expect to generate revenues for the foreseeable future. Since our inception,
we have incurred operational losses, and we have been issued a going concern opinion by our auditors. To finance our
operations, we have completed several rounds of financing and raised $205,449 through private placements of our
common stock and debt financing.

Our most advanced projects are at the exploration stage and there is no guarantee that any of the projects or properties
in which we may acquire an interest will be successful. There is also no guarantee that any development stage clean,
renewable energy project we acquire will produce commercially viable quantities of electricity. We plan to undertake
exploration activities on any properties in which we acquire an interest, but further exploration beyond the scope of
our planned activities will be required before we make a final evaluation regarding the economic feasibility of drilling
on any of them. There is no assurance that further exploration will result in a final evaluation that commercially viable
quantities of electricity can be produced on any of these properties.

We anticipate that we will require additional financing in order to complete our acquisition and exploration activities.
We currently do not have sufficient financing to fully execute our business plan and there is no assurance that we will
be able to obtain the necessary financing to so. We have entered into an Investment Agreement with Centurion;
however there can be no assurance that we will derive an adequate amount of  financing from such equity line.
Accordingly, there is uncertainty about our ability to continue to operate.
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Year Ended
July 31, 2010

($)

Year Ended
July 31, 2009

($)

Period from
June 21, 2007

(Date of
Inception)

to
July 31, 2010

Loan Recovery (13,000 ) - (13,000 )
Impairment of Note Receivable 2,700 30,000 32,700
General and Administrative Expenses 88,609 48,258 170,856
Chiligatoro Operating Expense 45,500 - 45,500
Net Loss (123,809 ) (78,258 ) (236,056 )
Net Loss per Share –Basic and Diluted (0.00 ) (0.00 ) N/A
Weighted Average Shares Outstanding 333,653,219 329,079,246 N/A

Results of Operations

Our results of operations are presented below:

Results of Operations for the Twelve Months Ended July 31, 2010 compared to the Twelve Months Ended July 31,
2009

During the twelve months ended July 31, 2010 we incurred a net loss of $123,809, compared to a net loss of $78,258
during the same period in fiscal 2009. Our net loss per share did not change during these periods. The increase in our
net loss during the twelve months ended July 31, 2010 was primarily due to increased General and Administrative
Expense and operating costs relating to operating expenses for the Chiligatoro Hydro-Electric Project primarily for
consulting and general and administrative expenses.

Our total operating expenses for the twelve months ended July 31, 2010 were $134,109, compared to operating
expenses of $48,258 during the same period in fiscal 2009. Our total operating expenses during the twelve months
ended July 31, 2010 consisted of $88,609 in general and administrative expenses and $45,500 for Chiligatoro
Operating Costs, and we did not incur any foreign exchange losses, management fees, rent expenses or other operating
expenses.

Our general and administrative expenses consist of professional fees, transfer agent fees, investor relations expenses
and general office expenses. Our professional fees include legal, accounting and auditing fees.

Results of Operations for the Period from June 21, 2007 (Date of Inception) to July 31, 2010

From our inception on June 21, 2007 to July 31, 2010 we did not generate any revenues and we incurred a net loss of
$236,056. We may not generate significant revenues from our interest in the Chiligatoro Hydro-Electric Project or any
other properties in which we acquire an interest, and we anticipate that we will incur substantial losses for the
foreseeable future.
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Our total operating expenses from our inception on June 21, 2007 to July 31, 2010 were $216,356,  consisting  of
general and administrative expenses equal to $170,856 and Chiligatoro Operating costs of $45,500. We have not
incurred any foreign exchange losses, management fees, rent expenses or other operating expenses since our
inception.

Our general and administrative expenses consist of transfer agent fees, and general office expenses. Our professional
fees include legal, accounting and auditing fees.

From our inception on June 21, 2007 to July 31, 2010 we also received $13,000 in the form of proceeds from loan
recovery and incurred $32,700 in expenses related to the impairment of a note receivable.

Liquidity and Capital Resources

As of July 31, 2010 we had $20,916 in cash and $736,416 in total assets, $145,276 in total liabilities and a working
capital deficit of $124,360. Our accumulated deficit from our inception on June 21, 2007 to July 31, 2010 was
$236,056 and was funded primarily through equity financing.

We are dependent on funds raised through our equity and debt financing, and since our inception on June 21, 2007 we
have raised gross proceeds of $90,514 in cash from the sale of our common stock and $114,935 in short term debt
financing.

From our inception on June 21, 2007 to July 31, 2010 we spent net cash of $175,715 on operating activities. During
the twelve months ended July 31, 2010 we spent net cash of $113,725 on operating activities, compared to net cash
spending of $54,145 on operating activities during the same period in fiscal 2009. The increase in expenditures on
operating activities for the twelve months ended July 31, 2010 was primarily due to an increase in Chiligatoro
operating expense.

From our inception on June 21, 2007 to July 31, 2010 we spent net cash of $10,000 on investing activities, all of
which was in the form of a loan to a third party. We did not spend net cash on investing activities during the twelve
months ended July 31, 2010.  We did not spend net cash on investing activities during the same period in fiscal 2009.

From our inception on June 21, 2007 to July 31, 2010 we received net cash of $206,631 from financing activities, of
which $90,514 were proceeds from the issuance of our common stock and $114,935 related to the proceeds of short
term debt payable. During the twelve months ended July 31, 2010 we did receive $116,117 net cash from financing
activities, compared to net cash received of $4,459 during the same period in fiscal 2009. The increase in receipts
from financing activities for the twelve months ended July 31, 2010 was primarily due to a loan from our former Chief
Executive Officer.

During the twelve months ended July 31, 2010 our monthly cash requirements to fund our operating activities was
approximately $6,424. Our cash of $20,916 as of July 31, 2010 is sufficient to cover our current monthly burn rate for
less than one month.
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We estimate our planned expenses for the next 24 months (beginning March 2011) to be approximately $13,001,000,
as summarized in the table below.

Description
Potential

completion date

Estimated
Expenses
($)

Complete Feasibility & Environmental Studies 6 months 200,000
Project Permitting 6 months 85,000
Lease/Land Purchase 6 months 500,000
Final Construction Design 6 months 150,000
Engineering & Construction Consultants 6 months 200,000
Mobilization of Equipment 6 months 200,000
Stage 1 Construction 12 months 2,600,000
Stage 2 Construction 18 months 2,800,000
Stage 3 Construction 24 months 3,700,000
Professional Fees (legal and accounting) 12 months 100,000
Project Supervision 12 months 150,000
Project Socialization 12 months 75,000
General and administrative expenses 12 months 1,150,000
Contingencies (10%) 24 months 1,091,000
Total 13,001,000

Our general and administrative expenses for the year will consist primarily of transfer agent fees, investor relations
expenses and general office expenses. The professional fees are related to our regulatory filings throughout the year.

Based on our planned expenditures, we require additional funds of approximately $12,980,084 (a total of $13,001,000
less our approximately $20,916 in cash as of July 31, 2010) to proceed with our business plan over the next 24
months. We entered into the Investment Agreement with Centurion in an effort to secure financing; however there can
be no guarantee that the equity line will be successful or enable us to raise the amount of money needed to effectively
operate our business.  If we secure less than the full amount of financing that we require, we will not be able to carry
out our complete business plan and we will be forced to proceed with a scaled back business plan based on our
available financial resources.
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We anticipate that we will incur substantial losses for the foreseeable future. Although we acquired a 100% interest in
the Chiligatoro Hydro-Electric Project, there is no assurance that we will receive any revenues from this interest.
Meanwhile, even if we purchase other non-operated interests in hydro-electric projects or begin construction activities
on any properties we may acquire, this does not guarantee that these projects or properties will be commercially
exploitable.

Our activities will be directed by V. Scott Vanis, our President, Chief Executive Officer and a member of the Board of
Directors and Sam J Messina III, our Chief Financial Officer, Secretary, Treasurer and a member of the Board of
Directors, who will also manage our operations and supervise our other planned acquisition activities.

Future Financings

Our financial statements for the year ended July 31, 2010 have been prepared on a going concern basis and there is
substantial doubt about our ability to continue as a going concern. We have not generated any revenues, have achieved
losses since our inception, and rely upon the sale of our securities to fund our operations. We may not generate any
revenues from our interest in the Chiligatoro Hydro-Electric Project, or from any of the hydro-electric projects in
which we acquire an interest. Accordingly, we are dependent upon obtaining outside financing to carry out our
operations and pursue any acquisition and exploration activities.

Of the $13,001,000 we require for the next 24 months, we had approximately $20,916 in cash as of July 31, 2010. We
intend to raise the balance of our cash requirements for the next 24 months (approximately $12,980,084) from the
equity line that we entered into with Centurion, private placements, shareholder loans or possibly a registered public
offering (either self-underwritten or through a broker-dealer). If we are unsuccessful in raising enough money through
such efforts, we may review other financing possibilities such as bank loans. At this time we do not have a
commitment from any broker-dealer to provide us with financing other than the equity line, and there is no guarantee
that any financing will be successful. We intend to negotiate with our management and any consultants we may hire to
pay parts of their salaries and fees with stock and stock options instead of cash.

If we are unable to obtain the necessary additional financing, then we plan to reduce the amounts that we spend on our
acquisition and exploration activities and our general and administrative expenses so as not to exceed the amount of
capital resources that are available to us. Specifically, we anticipate that we will defer drilling programs and certain
acquisitions pending the receipt of additional financing. Still, if we do not secure additional financing our current cash
reserves and working capital will be not be sufficient to enable us to sustain our operations and for the next 12
months, even if we do decide to scale back our operations.
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Product Research and Development

We do not anticipate spending any material amounts in connection with product research and development activities
during the next 12 months.

Acquisition of Plants and Equipment and Other Assets

Apart from our interest in the Chiligatoro Hydro-Electric Project, we do not anticipate selling or acquiring any
material properties, plants or equipment during the next 12 months unless we are successful in obtaining additional
financing.

Off-Balance Sheet Arrangements

We have no significant off-balance sheet arrangements that have or are reasonably likely to have a current or future
effect on our financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital
resources that are material to stockholders.

Inflation

The amounts presented in the financial statements do not provide for the effect of inflation on our operations or
financial position. The net operating losses shown would be greater than reported if the effects of inflation were
reflected either by charging operations with amounts that represent replacement costs or by using other inflation
adjustments.

ITEM 3.  PROPERTIES

On May 25, 2010, the Company entered into a lease agreement with Tower Executive Suites, Inc. for an 150 square
feet of executive office suite in Houston, Texas. The lease agreement commences on June 1, 2010 and terminates on
November 30, 2010 and calls for rental payment of $1,065 per month during the term.  On September 20, 2010, the
Company amended the lease agreement with Tower Executive Suites, Inc. for a new six month term commencing on
October 1, 2010 and terminating on March 31, 2010 for a rental payment of $140 per month during the term.  On May
27, 2010 we acquired the Project in Honduras.  See Item 1 above.
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ITEM 4.  SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of the date of this report, the total number of shares owned beneficially by each of
our directors, officers and key employees, individually and as a group, and the present owners of 5% or more of our
total outstanding shares. The stockholders listed below have direct ownership of his/her shares and possess voting and
dispositive power with respect to the shares.

Name and Address
Beneficial Owner

Number of
Shares

Percentage of
Ownership

V. Scott Vanis [1] 171,000,000 49.3 %

Sam Messina III [2] 30,000,000 8.7 %

All Officers and Directors as a Group (2 persons) 201,000,000 58.0 %

[1]  V. Scott Vanis is our President, CEO and a member of the Board of Directors.
[2]  Sam J Messina III is our CFO, Secretary, Treasurer and a member of the Board of Directors.

ITEM 5.  DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS; COMPLIANCE
WITH SECTION 16(a) OF THE EXCHANGE ACT.

Officers and Directors

Our current board of directors consists of two individuals, V. Scott Vanis and Sam J Messina III.  Each director will
serve until his or her successor is elected and qualified. Our officers are elected by the board of directors to a term of
one (1) year and each serve until his or her successor is duly elected and qualified, or until he or she is removed from
office. The board of directors has no nominating, auditing or compensation committees.
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The name, address, age and position of our present sole officer and director is set forth below:

Name and Address Age Position(s)
V. Scott Vanis 33 president, principal executive officer
16710 Coyotillo Lane and a member of the board of Directors
Houston, TX 77095

Sam J Messina III 31 Principal accounting officer and principal financial
9268 E. Dreyfus Place Officer, Secretary, Treasurer and a member of the
Scottsdale, AZ 85260  Board of Directors

The person named above has held his offices/positions since our inception and is expected to hold his offices/positions
until the next annual meeting of our stockholders.

Background of officers and directors

V. Scott Vanis, President, Principal Executive Officer, and a member of the Board of Directors

On March 23, 2010, V. Scott Vanis was appointed our President, Principal Executive Officer, Principal Financial
Officer, Principal Accounting Officer, Secretary, Treasurer, and a member of the Board of Directors.

Mr. Vanis brings a wealth of experience to in the energy sector to Minerco, with a focus in specialized operational and
energy related financial services.

From May of 2007 to the present, Mr. Vanis has served as President of TC Energy International, SA., which provides
international finance and acquisition services to energy companies, national oil companies and foreign governments.
Mr. Vanis facilitated the identification, acquisition and financing of high-value properties in Latin and South America.

From June 2003 to the present Mr. Vanis, has served as President of VSV Resources, LLC providing engineering
consulting services to exploration and production companies, energy companies, national oil companies and foreign
governments. He specialized in complicated, high risk operational procedures throughout the world. During his tenure
with VSV, Mr. Vanis has also served as a liaison consultant to the Panamanian & Honduran governments to evaluate
potential energy reserves and projects in their respective countries.

From June of 2001 to June of 2003, Mr. Vanis was a Staff Petroleum Engineer with Pinnacle Technologies, Inc. and
from June of 2000 through June of 2001 he served BJ Services, Inc. as a Field Petroleum Engineer.

Mr. Vanis holds of Bachelor of Science in Petroleum Engineering from The University of Tulsa.
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Sam Messina III, Principal Financial Officer

Previously, Mr. Messina worked at Alternative Energy Development Corporation (ADEC:OTCBB) as Chief Financial
Officer and Director from November 2009 to September 2010. He previously worked at Qualcomm, Inc.
(QCOM:NASD) at various roles within their accounting and finance team from October 2006 to November
2009.  Prior to that Mr. Messina served as the Chief Financial Officer of Pop3 Media Corp. (POPT:OTCBB) from
July 2004 to July 2006.  Mr. Messina holds a B.A. degree in Finance from the Loyola University Chicago and is a
Certified Public Accountant in the State of California.

On July 26, 2010, the Company entered into a consulting agreement with Sam Messina III as Chief Financial
Officer.  The agreement is for a term of one year beginning July 26, 2010 and ending July 25, 2011.  Mr. Messina will
be paid $6,500 per month with $6,500 due upon execution of the agreement for previously performed services.

ITEM 6.  EXECUTIVE COMPENSATION

The following table sets forth the compensation paid by us for the last three years through July 31, 2010, for our
officers.  This information includes the dollar value of base salaries, bonus awards and number of stock options
granted, and certain other compensation, if any.  The compensation discussed addresses all compensation awarded to,
earned by, or paid to our named executive officer.

Summary Compensation Table

Name
And
Principal
Position
(a)

Year
(b)

Salary
(US$)

(c)

Bonus
(US$)

(d)

Stock
Awards
(US$)

(e)

Option
Awards
(US$)

(f)

Non-
Equity

Incentive
Plan

Compensation
(US$)

(g)

Nonqualified
Deferred

Compensa-
tion

Earnings
(US$)

(h)

All
Other

Compen-
sation
(US$)

(i)

Total
(US$)

(j)
V. Scott
Vanis 2010 31,925 0 0 0 0 0 0 31,925
President,
CEO 2009 0 0 0 0 0 0 0 0

2008 0 0 0 0 0 0 0 0

Sam
Messina III 2010 6,500 0 0 0 0 0 0 6,500
CFO,
Secretary, 2009 0 0 0 0 0 0 0 0
Treasurer 2008 0 0 0 0 0 0 0 0

Michael
Too 2010 0 0 0 0 0 0 0 0
Former
President, 2009 0 0 0 0 0 0 0 0
CEO, and
Director 2008 0 0 0 0 0 0 0 0
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The following table sets forth the compensation paid by us from to our sole director for the year ending July 31,
2010.  This information includes the dollar value of base salaries, bonus awards and number of stock options granted,
and certain other compensation, if any.  The compensation discussed addresses all compensation awarded to, earned
by, or paid to our named director.
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Director Compensation

Name
(a)

Fees
Earned

or
Paid in
Cash
(US$)

(b)

Stock
Awards
(US$)

(c)

Option
Awards
(US$)

(d)

Non-Equity
Incentive

Plan
Compensation

(US$)
(e)

Nonqualified
Deferred

Compensation
Earnings

(US$)
(f)

All Other
Compensation

(US$)
(g)

Total
(US$)

(h)
V. Scott Vanis 0 0 0 0 0 0 0
Sam J Messina III 0 0 0 0 0 0 0
Marco Rodriguez
(former) 0 0 0 0 0 0 0
Michael Too
(former) 0 0 0 0 0 0 0

Our directors do not receive any compensation for serving as a member of the board of directors.

There are no other stock option plans, retirement, pension, or profit sharing plans for the benefit of our officers and
directors other than as described herein.

Long-Term Incentive Plan Awards

We not have any long-term incentive plans that provide compensation intended to serve as incentive for performance.

As of the date hereof, we have not entered into employment contracts with our sole officer and do not intend to enter
into any employment contracts until such time as it profitable to do so.

ITEM 7.  CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

On May 27, 2010, the Company entered into an agreement with ROTA INVERSIONES S.DE R.L., a Corporation
formed under the laws of Honduras (the “Seller”) for the acquisition of Hydro Electric Project known as “Chiligatoro
Hydro-Electric” in Honduras in Central America (the “Project”).  The company will pay the Seller 9,000,000 shares of its
restricted common stock within 3 days of closing, 4,500,000 shares of its restricted common stock within 180 days of
closing and 4,500,000 shares of restricted common stock upon the Company’s raising of $12,000,000 no later than 24
months after closing.  The Company will pay Seller a royalty of 10% of the adjusted gross revenue, derived after all
applicable taxes, from the Project prior to completion of the payment of the foregoing.  Further, we will pay Seller a
royalty of 20% of the adjusted gross revenue, derived after all applicable taxes, from the Project to after the
completion of the payout for the life of the Project, including any renewal, transfer or sale, if any, in
perpetuity.  “Payout” is defined as, all associated costs related to the development of the Project.  If the Company is
unable to obtain the financing requirements of this agreement, Seller shall have the right to terminate this agreement
with full rights of rescission, and all rights, title and interest to the Project shall be transferred back to the
Seller.  Marco Rodriguez, a former member of our Board of Directors, is the general manager of ROTA.
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On June 25, 2010, the Company paid Indulge International, LLC $7,500 to reserve a conference room for a conference
to be held in 2011.  Indulge International, LLC is partially owned by the spouse of the current Chief Executive
Officer.

As of July 31, 2010, the Company was indebted to the former president of the Company for $14,935, for expenses
paid on behalf of the Company. This amount was non-interest bearing, unsecured and due on demand.

Director Independence-Our board has determined that none of our directors are independent.

ITEM 8.  LEGAL PROCEEDINGS

We are not aware of any legal proceedings to which we are a party or of which our property is the subject.

ITEM 9.  MARKET PRICE OF AND DIVIDEND ON THE REGISTRANT’S COMMON EQUITY AND RELATED
STOCKHOLDER MATTERS

Our stock was listed for trading on the Bulletin Board operated the Financial Industry Regulatory Authority (FINRA)
on February 2009 under the symbol “MINE”  There are no outstanding options or warrants to purchase, or securities
convertible into, our common stock.

Fiscal Year
2010 High Bid Low Bid

Fourth Quarter: 5/1/10 to 7/31/10 $0.90 $0.01
Third Quarter: 2/1/09 to 4/30/10 $0.90 $0.60
Second Quarter: 11/1/09 to 1/31/09 N/A N/A
First Quarter: 8/1/09 to 10/31/09 N/A N/A

Fiscal Year
2009 High Bid Low Bid

Fourth Quarter: 5/1/09 to 7/31/09 N/A N/A
Third Quarter: 2/1/08 to 4/30/09 N/A N/A
Second Quarter: 11/1/08 to 1/31/08 N/A N/A
First Quarter: 8/1/08 to 10/31/08 N/A N/A
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Holders

On November 12, 2010, we had approximately 55 shareholders of record of our common stock.

Dividends

As of November 15, 2010, we had not paid any dividends on shares of our common stock and we do not expect to
declare any or pay any dividends on shares of our common stock in the foreseeable future.  We intend to retain
earnings, if any, to finance the development and expansion of our business.  Our future dividend policy will be subject
to the discretion of our Board of Directors and will depend upon our future earnings, if any, our financial condition,
and other factors deemed relevant by the Board.

Securities Authorized for Issuance Under Equity Compensation Plans

We have no equity compensation plans and accordingly we have no shares authorized for issuance under an equity
compensation plan.

ITEM 10.  RECENT SALE OF UNREGISTERED SECURITIES

On June 4, 2010, the Company issued 13,500,000 shares pursuant to an acquisition agreement for the Chiligatoro
Hydro-Electric Project dated May 27, 2010.  The issuance of stock was exempt from registration under Section 4 (2)
of the Securities Act.  No underwriter was involved in the offer of sale of the shares.

On October 14, 2010, the Company issued 2,000,000 shares pursuant to legal services performed.  The issuance of
stock was exempt from registration under Section 4 (2) of the Securities Act.  No underwriter was involved in the
offer of sale of the shares.
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ITEM 11.  DESCRIPTION OF REGISTRANT’S SECURITIES TO BE REGISTERED

The Company is authorized to issue an aggregate of 450,000,000 shares of common stock, par value $0.001 per
share.  After the closing of the acquisitions 347,045,000 shares of the Company’s common stock was issued and
outstanding.

Common Stock

All outstanding shares of the Company’s common stock are of the same class and have equal rights and attributes.

Voting.   The holders of our common stock are entitled to one (1) vote per share on all matters submitted to a vote of
stockholders of the Company.  Our common stock does not have cumulative voting rights.  Persons who hold a
majority of the outstanding shares of our common stock entitled to vote on the election of directors can elect all of the
directors who are eligible for election.

Dividends.  Holders of our common stock are entitled to share equally in dividends, if any, as may be declared from
time to time by our Board out of funds legally available.

Liquidation and Dissolution.  In the event of liquidation, dissolution or winding up of the Company, subject to the
preferential liquidation rights of any series of preferred stock that we may from time to time designate, the holders of
our common stock are entitled to share ratably in all of our assets remaining after payment of all liabilities and
preferential liquidation rights.

ITEM 12.  INDEMNIFICATION OF DIRECTORS AND OFFICERS

Under our Bylaws, we may indemnify an officer or director who is made a party to any proceeding, including a law
suit, because of his position, if he acted in good faith and in a manner he reasonably believed to be in our best interest.
We may advance expenses incurred in defending a proceeding. To the extent that the officer or director is successful
on the merits in a proceeding as to which he is to be indemnified, we must indemnify him against all expenses
incurred, including attorney's fees. With respect to a derivative action, indemnity may be made only for expenses
actually and reasonably incurred in defending the proceeding, and if the officer or director is judged liable, only by a
court order. The indemnification is intended to be to the fullest extent permitted by the laws of the State of Nevada.

Regarding indemnification for liabilities arising under the Securities Act of 1933, which may be permitted to directors
or officers under Nevada law, we are informed that, in the opinion of the Securities and Exchange Commission,
indemnification is against public policy, as expressed in the Act and is, therefore, unenforceable.
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ITEM 13.  FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

See item 9.01 and the exhibits index below and corresponding exhibits, which are incorrporated herein by reference .

ITEM 14.  CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.

There have been no disagreements on accounting and financial disclosures from the inception of our company through
the date of this Form 8-K.

39

Edgar Filing: CommScope Holding Company, Inc. - Form SC 13G

56



ITEM 3.02 UNREGISTERED SALE OF EQUITY SECURITIES

On June 4, 2010, the Company issued 13,500,000 shares pursuant to an acquisition agreement for the Chiligatoro
Hydro-Electric Project dated May 27, 2010. The
issuance of stock was exempt from registration under Section 4 (2) of the Securities Act. No underwriter was involved
in the offer of sale of the shares.

On October 14, 2010, the Company issued 2,000,000 shares pursuant to legal services performed. The issuance of
stock was exempt from registration under Section 4
(2) of the Securities Act. No underwriter was involved in the offer of sale of the shares.

ITEM 5.06  CHANGE IN SHELL COMPANY STATUS.

The Company believes that by entering into the Investment Agreement with Centurion in addition to its acquisition of
the Assets, it is no longer a shell company. Please see the information set forth above under Item 1.01 of this Current
Report on Form 8-K above, which information is incorporated herein by reference.

ITEM 9.01  FINANCIAL STATEMENTS AND EXHIBITS

(c)  SHELL COMPANY TRANSACTIONS

The Audited Consolidated Financial Statements of Minerco Resources, Inc. as of July 31, 2010 and July 31, 2009
are filed as an exhibit to our Annual Report on Form 10-K for the year ended July 31, 2010 filed with the Securities
and Exchange Commission on November 15, 2010 and are incorporated herein by Reference.

EXHIBITS, FINANCIAL STATEMENT SCHEDULES.

Incorporated by reference
Exhibit Document Description Form Date Number Filed herewith
10.1 Investment Agreement with Centurion x

10.2 Registration Rights Agreement x

10.3 30 Year Operation Agreement Annual
Report on
Form 10-K
for the year
ended July
31, 2001

Filed with
the
Securities
and
Exchange
Commission
on 11-15-10

10.4 Agreement with Roto Inversiones S.DE.R.L. Quarterly
report on
Form 10-Q
for the
quarter
ended April
30, 2010

File with the
Securities
and
Exchange
Commission
on June 18,
2010
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99.1 Audited Financial Statements for the year
ended July 31, 2010 and the time period June
21, 2007 inception to July 31, 2010

Annual
Report on
Form 10-K
for the year
ended July
31, 2001

Filed with
the
Securities
and
Exchange
Commission
on 11-15-10

40

Edgar Filing: CommScope Holding Company, Inc. - Form SC 13G

58



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, hereunto duly authorized.

MINERCO RESOURCES, INC.

Date: December 6, 2010 By: /s/ Sam J. Messina
Sam J. Messina
Chief Financial Officer

41

Edgar Filing: CommScope Holding Company, Inc. - Form SC 13G

59


