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Transfer agent and filing fees
$45,724 $9,879 $55,603
Travel
$48,039 $33,555 $81,594
Total operating expenses
$32,079,950 $1,926,437 $34,164,355

Expenses for the year ended March 31, 2014 were $32,079,950 as compared to $1,926,437 for the year ended March
31, 2013. Consulting fees were comprised of fees paid to the director of our subsidiary, Pacific Green Technologies
Limited; professional fees were comprised of legal, audit and accounting costs.. The increase in operating expenses is
primarily attributed to increases in amortization of intangible assets, consulting fees, impairment of intangible assets,
office and miscellaneous expenses, professional fees, transfer agent and filing fees, and travel expenses.

For the year ended March 31, 2014, our company had a net loss of $33,707,511 ($2.42 per share) compared to a net
loss of $2,449,668 ($0.46 per share) for the year ended March 31, 2013. In addition to the operating expenses noted
above, for the year ended March 31, 2014, our company had $1,393,691 (2013 - $523,231) in interest expense and
$233,870 (2013 - $nil) in other loss.

Liquidity and Capital Resources

Working Capital
At At
March 31, March 31,
2014 2013

Current Assets $208,263 $300,578
Current Liabilities $8,442,681 $2,494,225
Working Capital (Deficit) $(8,234,418) $(2,193,647)
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Cash Flows

Year Ended Year Ended

March 31, March 31,
2014 2013

Net Cash Used in Operating Activities $(1,245,321) $(922,301 )
Net Cash Provided by (Used in) Investing Activities $(66,721 ) $1,430
Net Cash Provided by Financing Activities $1,479,876 $1,010,797
Effect of Exchange Rate Changes on Cash $(55,491 ) $@46 )
Net Increase in Cash $112,343 $89,926

As of March 31, 2014, we had $205,571 in cash, $208,263 in total current assets, $8,442,681 in total current liabilities
and a working capital deficit of $8,234,418 compared to a working capital deficit of $2,193,647 at March 31, 2013.

We are dependent on funds raised through equity financing and proceeds from shareholder loans. Our net loss of
$36,316,566 from our inception on April 5, 2011 to March 31, 2014 was funded primarily by advances from related
parties and proceeds from the issuance of shares.

From our inception on April 5, 2011 to March 31, 2014, we spent $2,292,054 on operating activities whereas we spent
$1,245,321 on operating activities during the year ended March 31, 2014 and $922,301 on operating activities during
the year ended March 31, 2013. The increase in our expenditures on operating activities during the year ended March
31, 2014 was primarily due to increases in operating expenses and operating assets and liabilities, offset by an
increase in net loss.

From our inception on April 5, 2011 to March 31, 2014, we received $2,618,426 from financing activities, which
consisted of $2,165,002 in proceeds from stock issued for cash, $100,000 for issuances of promissory notes and
$453,424 in advances from related parties. During the year ended March 31, 2014, we received $1,479,876 from
financing activities, which consisted of $1,565,000 in proceeds from stock issued for cash and $14,876 in advances
from related parties offset by a $100,000 repayment of loan payable, whereas we received $1,070,797 from financing
activities during the year ended March 31, 2013.

From our inception on April 5, 2011 to March 31, 2014 we used $65,291 in investing activities, which was primarily
in the form of cash acquired on acquisition of our subsidiary offset by $82,984 in intangible asset expenditures.
During the year ended March 31, 2014 we used $66,721 in investing activities, whereas we acquired $1,430 from
investing activities during the year ended March 31, 2013.

We will require additional funds to fund our budgeted expenses over the next 12 months. These funds may be raised
through, equity financing, debt financing, or other sources, which may result in further dilution in the equity
ownership of our shares.

We anticipate that our cash expenses over the next 12 months (beginning April 2014) will be approximately $770,000
as described in the table below. These estimates may change significantly depending on the nature of our business
activities and our ability to raise capital from our shareholders or other sources.

Estimated
Expenses
Description $)
Legal and accounting fees 200,000
Marketing and advertising 25,000
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Investor relations and capital raising 50,000
Management and operating costs 100,000
Salaries and consulting fees 320,000
General and administrative expenses 75,000
Total $ 770,000

Our general and administrative expenses for the year will consist primarily of transfer agent fees, bank and interest
charges and general office expenses. The professional fees are related to our regulatory filings throughout the year and
include legal, accounting and auditing fees.
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Based on our planned expenditures, we will require approximately $770,000 to proceed with our business plan over
the next 12 months. As of March 31, 2014, we had $205,571 cash on hand. 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.

We intend to raise the balance of our cash requirements for the next 12 months from 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. There is no
assurance that any financing will be available to us or if available, on terms that will be acceptable to us.

Even though we plan to raise capital through equity or debt financing, we believe that the latter may not be a viable
alternative for funding our operations as we do not have sufficient tangible assets to secure any such financing. We
anticipate that any additional funding will be in the form of equity financing from the sale of our common stock.
However, we do not have any financing arranged and we cannot provide any assurance that we will be able to raise
sufficient funds from the sale of our common stock to finance our operations. In the absence of such financing, we
may be forced to abandon our business plan.

Going Concern

Our financial statements for the year ended March 31, 2014 have been prepared on a going concern basis and contain
an additional explanatory paragraph which identifies issues that raise substantial doubt about our ability to continue as
a going concern. Our consolidated financial statements do not include any adjustments that might result from the
outcome of this uncertainty.

We have generated no revenues, have achieved losses since our inception, and rely upon the sale of our common stock
and proceeds from shareholder loans to fund our operations. If we are unable to raise equity or secure alternative
financing, we may not be able to continue our operations and our business plan may fail.

If our operations and cash flow improve, management believes that we can continue to operate. However, no
assurance can be given that management's actions will result in profitable operations or an improvement in our
liquidity situation. The threat of our ability to continue as a going concern will cease to exist only when our revenues
have reached a level able to sustain our business operations.

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.

Contractual Obligations

As a “smaller reporting company”, we are not required to provide tabular disclosure obligations.

Critical Accounting Policies

Use of Estimates
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The preparation of consolidated financial statements in accordance with United States generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expenses in the reporting
period. Our company regularly evaluates estimates and assumptions related to the useful life and recoverability of
intangible assets, valuation of note payable, stock-based compensation, and deferred income tax asset valuation
allowances. Our company bases our estimates and assumptions on current facts, historical experience and various
other factors that it believes to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities and the accrual of costs and expenses that are not readily
apparent from other sources. The actual results experienced by our company may differ materially and adversely from
our company’s estimates. To the extent there are material differences between the estimates and the actual results,
future results of operations will be affected.
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Intangible Assets

Intangible assets are stated at cost less accumulated amortization and are comprised of patents acquired and options to
acquire land. The patents are amortized straight-line over 17 years or over the estimated useful life.

Impairment of Long-lived Assets

Our company reviews long-lived assets such as property and equipment and intangible assets with finite useful lives
for impairment whenever events or changes in circumstance indicate that the carrying amount may not be recoverable.
If the total of the expected undiscounted future cash flows is less than the carrying amount of the asset, a loss is
recognized for the excess of the carrying amount over the fair value of the asset.

Stock-based compensation

Our company records stock-based compensation in accordance with ASC 718, “Compensation — Stock Compensation”,
using the fair value method. All transactions in which goods or services are the consideration received for the issuance

of equity instruments are accounted for based on the fair value of the consideration received or the fair value of the
equity instrument issued, whichever is more reliably measurable.

Our company uses the Black-Scholes option pricing model to calculate the fair value of stock-based awards. This
model is affected by our company’s stock price as well as assumptions regarding a number of subjective variables.
These subjective variables include, but are not limited to our company’s expected stock price volatility over the term of
the awards, and actual and projected employee stock option exercise behaviors. The value of the portion of the award
that is ultimately expected to vest is recognized as an expense in the consolidated statement of operations over the
requisite service period.

Recent Accounting Pronouncements

Our company has implemented all new accounting pronouncements that are in effect and that may impact its
consolidated financial statements and does not believe that there are any other new accounting pronouncements that
have been issued that might have a material impact on its financial position or results of operations.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

As a “smaller reporting company”, we are not required to provide the information required by this Item.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Pacific Green Technologies Inc. (A Development Stage Company)

We have audited the accompanying consolidated balance sheet of Pacific Green Technologies Inc. (A Development

Stage Company) as of March 31, 2014, and the related consolidated statements of operations and comprehensive loss,

stockholders’ equity (deficit), and cash flows for the year then ended and accumulated from April 1, 2013 to March 31,
2014. These consolidated financial statements are the responsibility of the Company's management. Our responsibility

is to express an opinion on these financial statements based on our audit. The consolidated financial statements of
Pacific Green Technologies Inc. accumulated from April 5, 2011 (date of inception) to March 31, 2013 were audited

by other auditors whose report dated June 28, 2013 included an explanatory paragraph regarding the Company’s ability
to continue as a going concern. The consolidated financial statements for the period from April 5, 2011 (date of
inception) to March 31, 2013 reflect a net loss of $6,382,932 of the related cumulative totals. The auditors’ report has
been furnished to us, and our opinion, insofar as it related to amounts included for such periods, is based solely on the

report of such auditors.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. The Company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. An audit includes consideration of internal
control over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of the Company as of March 31, 2014 and the results of its operations and its cash flows for the year
then ended and accumulated from April 5, 2011 (date of inception) to March 31, 2014, in conformity with accounting
principles generally accepted in the United States.

The accompanying consolidated financial statements have been prepared assuming the Company will continue as a
going concern. As discussed in Note 1 to the consolidated financial statements, the Company has not generated any
revenues, has a working capital deficit, and has incurred operating losses since inception. These factors raise
substantial doubt about the Company’s ability to continue as a going concern. Management’s plans in regard to these
matters are also discussed in Note 1 to the consolidated financial statements. The consolidated financial statements do
not include any adjustments that might result from the outcome of this uncertainty.

/sl SATURNA GROUP CHARTERED ACCOUNTANTS LLP
Saturna Group Chartered Accountants LLP
Vancouver, Canada

July 11, 2014
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PACIFIC GREEN TECHNOLOGIES INC.
(A Development Stage Company)
Consolidated Balance Sheets

(Expressed in U.S. dollars)

ASSETS

Cash

VAT receivable

Prepaid expenses

Due from related party (Note 8)

Total Current Assets

Intangible assets (Note 5)

Total Assets

LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)

Current Liabilities

Accounts payable and accrued liabilities (Note 8)
Loans payable (Note 6)

Current portion of note payable, net of unamortized discount of $33,438 (Note 7)

Due to related parties (Note 8)

Total Current Liabilities

Note payable, net of unamortized discount of $898,431 (Note 7)

Total Liabilities

Nature of Operations and Continuance of Business (Note 1)
Commitments (Note 12)

Stockholders’ Equity (Deficit)

Preferred stock, 10,000,000 shares authorized, $0.001 par value Nil shares issued and

outstanding

Common stock, 500,000,000 shares authorized, $0.001 par value 16,321,681 and

5,727,404 shares issued and outstanding, respectively

Common stock issuable (Note 5)

March 31,
2014
$

205,571
2,005
687

208,263
23,644,629

23,852,892

449,850
725,319
1,966,562
5,300,950
8,442,681
2,101,569

10,544,250

16,322

8,868,523

March 31,
2013
$

93,228

687
206,663

300,578

300,578

264,088
100,000
968,656
1,161,481
2,494,225
2,605,743

5,099,968

5,727
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Additional paid-in capital

Accumulated other comprehensive income (loss)
Deficit accumulated during the development stage
Total Stockholders’ Equity (Deficit)

Total Liabilities and Stockholders’ Equity (Deficit)

(The accompanying notes are an integral part of these consolidated financial statements)

F-2

44,623,380
(109,140 )
(40,090,443 )
13,308,642

23,852,892

1,566,866
10,949
(6,382,932)
(4,799,390)

300,578
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PACIFIC GREEN TECHNOLOGIES INC.

(A Development Stage Company)

Consolidated Statements of Operations and Comprehensive Loss

(Expressed in U.S. dollars)

Revenue

Expenses

Amortization of intangible assets
Consulting fees (Note 8)
Foreign exchange loss (gain)
Impairment of intangible assets (Note 5)
Office and miscellaneous
Professional fees

Research and development
Transfer agent and filing fees
Travel

Total operating expenses

Loss before other expenses

Other expenses

Interest expense (Note 7)
Other loss (Note 13)

Total other expenses

Net loss for the period

Other comprehensive income (loss)
Foreign currency translation gain (loss)
Comprehensive loss for the period

Net loss per share, basic and diluted

Edgar Filing: - Form

Year
Ended

March 31,

2014

1,291,396
1,222,364
(310,923 )
29,345,483
103,493
334,374

45,724
48,039

32,079,950

(32,079,950)

(1,393,691 )
(233,870 )

(1,627,561 )

(33,707,511)

(120,089 )
(33,827,600)

(2.42 )

Year
Ended
March 31,
2013

1,648,709
4,012

21,074
196,957
12,251
9,879
33,555
1,926,437

(1,926,437)

(523,231 )

(523,231 )

(2,449,668)

11,196
(2,438,472)

(0.46 )

Accumulated

from

April 5, 2011

(Date of

Inception)
to March 31,

2014
$

1,291,396
2,959,624
(306,911 )
29,345,483
130,395
547,034
60,137
55,603
81,594

34,164,355

(34,164,355 )

(1,918,341 )
(233,870 )

(2,152,211 )

(36,316,566 )

(109,140 )

(36,425,706 )

12
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Weighted average number of shares outstanding 13,920,819 5,372,732

(The accompanying notes are an integral part of these consolidated financial statements)
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PACIFIC GREEN TECHNOLOGIES INC.

(A Development Stage Company)

Consolidated Statement of Stockholders’ Equity
(Expressed in U.S. dollars)

Deficit
Accumulated
Common Other During the  Shareholders’
Common stock Stock Additional ComprehensiveDevelopment Equity
Paid-in Income
Shares Amount  Issuable Capital (Loss) Stage (Deficit)

# $ $ $ $ $ $
Balance, April 5,
2011 (date of
inception) - - - - - - -
Common stock
1ssued for cash 5,000,000 5,000 - (4,998 ) - - 2
Imputed interest — - - 1,419 — — 1,419
Foreign exchange
translation loss - - - - 247 ) - (247 )
Net loss for the
period - - - - - (159,387 ) (159,387 )

Balance, March 31,
2012 5,000,000 5,000

(3,579 ) (247 ) (159,387 ) (158,213 )

Recapitalization of

PGT Inc. 27,404 27 — (1,446 ) — (3,773,877 ) (3,775,296 )
Common stock

issued for cash 600,000 600 - 599,400 - - 600,000
Conversion of

promissory note 100,000 100 - 599,466 — — 599,566
Imputed interest - — - 61,148 - = 61,148
Stock-based

compensation - — - 311,877 — — 311,877
Foreign exchange

translation gain - - - - 11,196 - 11,196

Net loss for the year (2,449,668 ) (2,449,668 )

Balance, March 31,
2013 5,727,404 5,727

1,566,866 10,949 (6,382,932 ) (4,799,390 )

Common stock

issued for cash 443,750 444 — 1,564,556 — — 1,565,000
Stock issued to

acquire assets of

EnviroTechnologies 6,650,527 6,651 8,868,523 26,595,458 — - 35,470,632

14
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Common stock
issued to acquire

PGEP 3,500,000 3,500 — 13,996,500 — — 14,000,000
Imputed interest - - - 900,000 - - 900,000
Foreign exchange

translation loss (120,089) - (120,089 )
Net loss for the year — — - - — (33,707,511) (33,707,511)
Balance, March 31,

2014 16,321,681 16,322 8,868,523 44,623,380 (109,140) (40,090,443) 13,308,642

(The accompanying notes are an integral part of these consolidated financial statements)

F-4
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PACIFIC GREEN TECHNOLOGIES INC.
(A Development Stage Company)
Consolidated Statements of Cash Flows
(Expressed in U.S. dollars)

Operating Activities

Net loss for the period

Adjustments to reconcile net loss to net cash used in operating

activities:

Accretion of discount on note payable
Amortization of intangible assets
Impairment of intangible assets
Imputed interest

Stock-based compensation

Changes in operating assets and liabilities:
VAT receivable

Prepaid expenses

Due from related party

Accounts payable and accrued liabilities
Due to related parties

Net Cash Used In Operating Activities
Investing Activities

Intangible asset expenditures
Cash acquired on acquisition of subsidiary

Net Cash Provided by (Used in) Investing Activities
Financing Activities

Advances from related parties

Proceeds from loan payable

Repayment of loan payable

Proceeds from the issuance of shares

Net Cash Provided by Financing Activities

Accumulated from

April 5, 2011

(Date of
Year Ended Year Ended Inception)
March 31, March 31, to March 31,
2014 2013 2014
$ $ $
(33,707,511) (2,449,668) (36,316,566
493,732 447,228 940,960
1,291,396 - 1,291,396
29,345,483 - 29,345,483
900,000 61,148 962,567
- 011,443 911,443
(2,005 ) 12,727 (2,155
- (687 ) (687
206,663 - 206,663
(51,393 ) 95,508 90,528
278,314 - 278,314
(1,245,321 ) (922,301 ) (2,292,054
(82,984 ) - (82,984
16,263 1,430 17,693
(66,721 ) 1,430 (65,291
14,876 310,797 453,424
- 100,000 100,000
(100,000 ) - (100,000
1,565,000 600,000 2,165,002
1,479,876 1,010,797 2,618,426

)
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Effect of Foreign Exchange Rate Changes on Cash
Change in Cash

Cash, Beginning of Period

Cash, End of Period

Non-cash Investing and Financing Activities:

Debt settled with the acquisition of intangible assets
Common stock issued for acquisition of intangible asset
Supplemental Disclosures:

Interest paid
Income taxes paid

(55,491

112,343

93,228

205,571

330,840
26,602,108

(46
89,926
3,348

93,228

(The accompanying notes are an integral part of these consolidated financial statements)
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(55,510

205,571

205,571

330,840
26,602,108
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PACIFIC GREEN TECHNOLOGIES INC.

(A Development Stage Company)

Notes to the Consolidated Financial Statements
March 31, 2014

(Expressed in U.S. Dollars)

1. Nature of Operations and Continuance of Business

Pacific Green Technologies Inc. (the “Company”’) was incorporated in Delaware on March 10, 1994, under the name of
Beta Acquisition Corp. In September 1995, the Company changed its name to In-Sports International, Inc. In August
2002, the Company changed its name to ECash, Inc. On June 13, 2012, the Company changed its name to Pacific
Green Technologies Inc.

On June 14, 2012, the Company acquired Pacific Green Technologies Limited (“PGT Limited”) in exchange for the
issuance of 5,000,000 shares of common stock and a $5,000,000 promissory note (Refer to Notes 4 and 7). The
transaction resulted in the former shareholders of PGT Limited collectively owing a majority of the issued and
outstanding common shares of PGT Inc. The accounting principle applicable to a reverse takeover (“RTO”) was applied
to account for this transaction. Under this basis of accounting, PGT Limited has been identified as the acquirer and,
accordingly, these consolidated financial statements are a continuation of the financial statements of PGT Limited.
The consolidated statement of operations and comprehensive loss include the operations of PGT Limited for the
period from April 5, 2011 (inception) to March 31, 2014 and the operations of the Company from June 15, 2012 to
March 31, 2014.

On May 15, 2013, the Company acquired Pacific Green Energy Parks Limited (“PGEP”) and its wholly-owned
subsidiary, Energy Park Sutton Bridge (“EPSB”) in exchange for a cash payment of $100 and the issuance of 3,500,000
shares of common stock. Refer to Note 3. In addition to the acquisition agreement, the Company is committed to
issuing a further $3,000,000 payable in common shares in the event PGEP either purchased the property or secured a
lease permitting PGEP to operate a biomass power plant facility and a further $33,000,000 payable in common shares
in the event PGEP secures sufficient financing to construct the facility (Refer to Note 12(e)). The consolidated
statement of operations and comprehensive loss includes the operations of PGEP and EPSB for the period from May
16, 2013 to March 31, 2014.

These consolidated financial statements have been prepared on a going concern basis, which implies the Company
will continue to realize its assets and discharge its liabilities in the normal course of business. The continuation of the
Company as a going concern is dependent upon the continued financial support from its shareholders and note
holders, the ability of the Company to obtain necessary equity financing to continue operations, and ultimately the
attainment of profitable operations. As at March 31, 2014, the Company has not generated any revenues, has a
working capital deficit of $8,234,418, and has an accumulated deficit of $40,090,443 since inception. These factors
raise substantial doubt regarding the Company’s ability to continue as a going concern. These consolidated financial
statements do not include any adjustments to the recoverability and classification of recorded asset amounts and
classification of liabilities that might be necessary should the Company be unable to continue as a going concern.

2. Significant Accounting Policies

(a) Basis of Presentation

These consolidated financial statements and related notes are presented in accordance with accounting principles
generally accepted in the United States, and are expressed in U.S. dollars. These consolidated financial statements

include the accounts of the Company and its wholly-owned subsidiaries, PGT Limited, PGEP, and EPSB, a
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wholly-owned subsidiary of PGEP. All inter-company accounts and transactions have been eliminated. The
Company’s fiscal year-end is March 31.

(b) Use of Estimates

The preparation of consolidated financial statements in accordance with United States generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expenses in the reporting
period. The Company regularly evaluates estimates and assumptions related to the useful life and recoverability of
intangible assets, valuation of note payable, stock-based compensation, and deferred income tax asset valuation
allowances. The Company bases its estimates and assumptions on current facts, historical experience and various
other factors that it believes to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities and the accrual of costs and expenses that are not readily
apparent from other sources. The actual results experienced by the Company may differ materially and adversely from
the Company’s estimates. To the extent there are material differences between the estimates and the actual results,
future results of operations will be affected.

F-6
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PACIFIC GREEN TECHNOLOGIES INC.

(A Development Stage Company)

Notes to the Consolidated Financial Statements
March 31, 2014

(Expressed in U.S. Dollars)

2. Significant Accounting Policies (continued)
(c) Cash and Cash Equivalents

The Company considers all highly liquid instruments with maturity of three months or less at the time of issuance to
be cash equivalents.

(d) Intangible Assets

Intangible assets are stated at cost less accumulated amortization and are comprised of patents acquired and options to
acquire land. The patents are amortized straight-line over 17 years or over the estimated useful life.

(¢)  Impairment of Long-lived Assets

The Company reviews long-lived assets such as property and equipment and intangible assets with finite useful lives
for impairment whenever events or changes in circumstance indicate that the carrying amount may not be recoverable.
If the total of the expected undiscounted future cash flows is less than the carrying amount of the asset, a loss is
recognized for the excess of the carrying amount over the fair value of the asset.

® Financial Instruments and Fair Value Measurements

ASC 820, “Fair Value Measurements and Disclosures” requires an entity to maximize the use of observable inputs and
minimize the use of unobservable inputs when measuring fair value. ASC 820 establishes a fair value hierarchy based
on the level of independent, objective evidence surrounding the inputs used to measure fair value. A financial
instrument’s categorization within the fair value hierarchy is based upon the lowest level of input that is significant to
the fair value measurement. ASC 820 prioritizes the inputs into three levels that may be used to measure fair value:

Level 1

Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or
liabilities.

Level 2

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the
asset or liability such as quoted prices for similar assets or liabilities in active markets; quoted prices for identical
assets or liabilities in markets with insufficient volume or infrequent transactions (less active markets); or
model-derived valuations in which significant inputs are observable or can be derived principally from, or
corroborated by, observable market data.

Level 3
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Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are
significant to the measurement of the fair value of the assets or liabilities.

The Company’s financial instruments consist principally of cash, VAT receivable, amount due from related party,
accounts payable and accrued liabilities, loans payable, note payable, and amounts to due to related parties. Pursuant
to ASC 820, the fair value of cash is determined based on “Level 1" inputs, which consist of quoted prices in active
markets for identical assets. With the exception of long-term note payable, the recorded values of all other financial
instruments approximate their current fair values because of their nature and respective maturity dates or durations.

(2) Income Taxes

The Company accounts for income taxes using the asset and liability method in accordance with ASC 740, Income
Taxes. The asset and liability method provides that deferred tax assets and liabilities are recognized for the expected
future tax consequences of temporary differences between the financial reporting and tax bases of assets and
liabilities, and for operating loss and tax credit carry-forwards. Deferred tax assets and liabilities are measured using
the currently enacted tax rates and laws that will be in effect when the differences are expected to reverse. The
Company records a valuation allowance to reduce deferred tax assets to the amount that is believed more likely than
not to be realized.

F-7
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PACIFIC GREEN TECHNOLOGIES INC.

(A Development Stage Company)

Notes to the Consolidated Financial Statements
March 31, 2014

(Expressed in U.S. Dollars)

2. Significant Accounting Policies (continued)
(h)  Foreign Currency Translation

The Company’s functional and reporting currency is the United States dollar. The functional currencies of both PGT
Limited, PGEG, and EPSB are in Great British pounds. Monetary assets and liabilities denominated in foreign
currencies are translated using the exchange rate prevailing at the balance sheet date. Non-monetary assets, liabilities
and items recorded in income arising from transactions denominated in foreign currencies are translated at rates of
exchange in effect at the date of the transaction. Gains and losses arising on translation or settlement of foreign
currency denominated transactions or balances are included in the determination of income.

The accounts of PGT Limited, PGEP, and ESPB are translated to United States dollars using the current rate method.
Accordingly, assets and liabilities are translated into United States dollars at the period—end exchange rate while
revenue and expenses are translated at the average exchange rates during the period. Related exchange gains and
losses are included in a separate component of stockholders’ equity as accumulated other comprehensive income
(loss).

1) Stock-based compensation

The Company records stock-based compensation in accordance with ASC 718, “Compensation — Stock Compensation”,
using the fair value method. All transactions in which goods or services are the consideration received for the issuance
of equity instruments are accounted for based on the fair value of the consideration received or the fair value of the
equity instrument issued, whichever is more reliably measurable.

The Company uses the Black-Scholes option pricing model to calculate the fair value of stock-based awards. This
model is affected by the Company’s stock price as well as assumptions regarding a number of subjective variables.
These subjective variables include, but are not limited to the Company’s expected stock price volatility over the term
of the awards, and actual and projected employee stock option exercise behaviors. The value of the portion of the
award that is ultimately expected to vest is recognized as an expense in the consolidated statement of operations over
the requisite service period.

Q)] Loss Per Share

The Company computes net income (loss) per share in accordance with ASC 260, “Earnings per Share”. ASC 260
requires presentation of both basic and diluted earnings per share (EPS) on the face of the income statement. Basic
EPS is computed by dividing net income (loss) available to common shareholders (numerator) by the weighted
average number of shares outstanding (denominator) during the period. Diluted EPS gives effect to all dilutive
potential common shares outstanding during the period using the treasury stock method and convertible preferred
stock using the if-converted method. In computing diluted EPS, the average stock price for the period is used in
determining the number of shares assumed to be purchased from the exercise of stock options or warrants. Diluted
EPS excludes all dilutive potential shares if their effect is anti-dilutive. As at March 31, 2014 and 2013, the Company
had 62,500 potentially dilutive shares outstanding.
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(k) Comprehensive Loss
Comprehensive loss consists of net loss and other related gains and losses affecting stockholders’ equity that are
excluded from net income or loss. As at March 31, 2014 and 2013, comprehensive loss includes cumulative
translation adjustments for changes in foreign currency exchange rates during the period.

1)) Reclassifications

Certain figures have been reclassified for comparative purposes to conform to the presentation adopted in the current
period.

(m)  Recent Accounting Pronouncements
The Company has implemented all new accounting pronouncements that are in effect and that may impact its

consolidated financial statements and does not believe that there are any other new accounting pronouncements that
have been issued that might have a material impact on its financial position or results of operations.

F-8
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(A Development Stage Company)

Notes to the Consolidated Financial Statements
March 31, 2014

(Expressed in U.S. Dollars)

3. Acquisition of Pacific Green Energy Parks Ltd. and Energy Park Sutton Bridge Limited

On May 15, 2013, the Company entered into a stock purchase agreement with all the shareholders of PGEP. PGEP is
the sole shareholder of EPSB. PGEP is developing a biomass power plant facility which EPSB holds an option to
purchase the property upon which the facility will be built.

Pursuant to the stock purchase agreement, the Company agreed to acquire 100% of the issued and outstanding shares
of common stock of PGEP from the shareholders in exchange for:

i. a payment of $100 upon execution of the stock purchase agreement (paid);

ii. $14,000,000 paid in shares of common stock of the Company at a deemed price at the lower of $4 per share or
the average closing price per share of its capital stock in the ten trading days immediately preceding the date of
closing of the stock purchase agreement (issued);

iii. $3,000,000 payable in shares of common stock of the Company at a deemed price at the lower of $4 per share
or the average closing price per share of its capital stock in the ten trading days immediately preceding the date
upon which PGEP either purchases the property or secures a lease permitting PGEP to operate the facility on
the property, which has not yet occurred; and

iv. subject to leasing or purchasing the property and PGEP securing sufficient financing for the construction of the
facility, $33,000,000 payable in shares of common stock of the Company at a deemed price at the lower of $4
per share or the average closing price per share of its common stock in the ten trading days immediately
preceding the date that PGEP secures sufficient financing for the construction of the facility, which has not yet
occurred.

On May 15, 2013, pursuant to the stock purchase agreement, the Company issued 3,500,000 shares of common stock
with a fair value of $4 per share, to the former shareholders of PGEP. At the date of acquisition, the fair values of the
assets and liabilities of PGEP and its wholly owned subsidiary EPSB consisted of the following:

$
Cash 16,263
Intangible assets 18,397,016
Accounts payable and accrued liabilities (61,128 )
Due to related parties (3,691,430)
Loan payable (660,721 )
Fair value of shares issued 14,000,000

4.  Acquisition of PGT Limited
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On June 14, 2012, the Company entered into the Assignment and Share Transfer Agreement with Pacific Green Group
Limited (“PGG”), a company under common control, concerning the assignment of Representation Agreement entered
between PGG and EnviroTechnologies Inc. (“Enviro”) and the purchase of 100% of the issued and outstanding common
shares of PGT Limited, a subsidiary of PGG, in exchange for an aggregate of 5,000,000 shares of common stock as
well as a $5,000,000 promissory note. Refer to Notes 7 and 9.

In connection with the RTO described in Note 1 and prior to the acquisition, PGT Inc. had no business and did not
meet the definition of a business under ASC 805 “Accounting for Business Combinations”. Accordingly, the RTO of
PGT Inc. by PGT Limited has been accounted for as a capital transaction, in respect of which the net assets of PGT
Inc. on June 14, 2012 were accounted for as recapitalization of PGT Limited. Assets and liabilities of PGT Inc.’s
assumed at the time of the transaction and the recapitalization calculation is as follows:

$
Cash 1,430
Accounts payable and accrued liabilities (123,535 )
Due to related parties (526,020 )
Promissory note issued as a distribution of capital (3,127,171)
Recapitalization of PGT Inc. (3,775,296)

F-9
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Notes to the Consolidated Financial Statements
March 31, 2014

(Expressed in U.S. Dollars)

5. Intangible Assets

March 31,
March 31, 2013
2014 Net
Accumulated Net carrying ~ carrying

Cost amortization Impairment value value
$ $ $ $ $
Options to acquire land 18,428,952 - (18,428,952) - -

Patents and technical

information 35,852,556 (1,291,396) (10,916,531) 23,644,629 -

54,281,508 (1,291,396) (29,345,483) 23,644,629 -

On May 15, 2013, the Company acquired PEGP and its wholly owned subsidiary EPSB for the issuance of 3,500,000
common shares (Refer to Note 3). EPSB holds options to purchase land on which the Company plans to build a
biomass power plant facility.

On May 17, 2013, the Company entered into an Assignment of Assets agreement with Enviro whereby the Company
acquired various patents and technical information related to the manufacture of a wet scrubber for removing sulphur,
other pollutants and the particulate matter from diesel engine exhaust. In exchange for these assets the Company
waived all obligations owing to the Company as well as agreed to return a total of 88,876,443 of Enviro’s shares back
to Enviro. The obligations waived consisted of $237,156 owing to PGT Inc. as well as $93,721 of debt owing to PGG
which was assigned to PGT Inc. The Company will enter into share exchange agreements with Enviro shareholders in
which it will issue shares of its common stock in exchange for shares of Enviro on a one for ten basis. Refer to Note 9.
As at March 31, 2014, the Company has a remaining 2,217,130 shares of its common stock to be issued to Enviro
shareholders at a fair value $8,868,523, which was recorded as common stock issuable.

As at March 31, 2014, the Company determined that indicators of impairment existed on these intangible assets.
Based on a detailed review of operations, access to financing and complexities in the technologies it was determined
that, at this early stage, management cannot support the carrying value of the assets. Accordingly, these assets have
been written down to an estimated fair value of $23,644,629 based on a financial projection of cash flows.

6. Loans Payable

On October 29, 2011, the Company’s wholly owned subsidiary, PGEP, assumed a $725,319 (£435,000) loan,

(a) Dbearing interest at 6.5% per annum and due on December 31, 2013. The loan was made for the exclusive
purpose of assisting in financing the consulting work required to obtain planning permission for a biomass
power plant, which is being conducted through EPSB. On April 15, 2012, the lender agreed to waive its right to
interest on the loan.
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On April 2, 2013, the Company entered into a loan agreement with a non-related party for proceeds of
$100,000 which were received on March 28, 2013. The loan bears interest at 10% per annum and was due on
October 2, 2013. The loan was repaid in full in March 2014.

On July 3, 2012, the Company entered into a Consulting Service Agreement with Denali Equity Group,
LLC ("Denali”,) a Nevada limited liability company. In connection therewith, the Company issued a convertible
promissory note (the "Note”) to Denali in exchange for consulting services provided in the amount of $100,000.
The maturity date of the Note is June 30, 2014, where upon all principal and interest outstanding shall be due.
Interest accrues at 8% per annum on the unpaid principal amount. The amount of Note remaining outstanding
was convertible into shares of common stock of the Company at any time at a price equal to ninety percent of
volume weighted average trading price during the three trading days immediately preceding the date at which
Denali submits the written notice of conversion to the Company. On December 28, 2012, the Company signed an
Exchange and Registration Rights Agreement with Denali, whereby both parties agreed to exercise the
conversion right and converted the Note in exchange for an aggregate of 100,000 shares of common stock of the
Company. Under ASC 470-20 this is considered to be induced conversion of convertible debt where the fair
value of the additional securities issued to induce the conversion is recognized as an expense. As a result, the
calculated fair value of the additional securities issued, being $495,566, was recorded as stock-based
compensation. Refer to Note 9(r).
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7. Note Payable

March 31, March 31,

2014 2013
$ $
Opening balance 3,574,399 3,127,171
Accretion of unamortized discount 493,732 447,228
Ending balance 4,068,131 3,574,399
Less: current portion 1,966,562 968,656
Long-term portion 2,101,569 2,605,743
The principal repayments of the note payable are as follows:
$
June 12, 2013 1,000,000
June 12, 2014 1,000,000
June 12, 2015 1,000,000
June 12, 2016 1,000,000
June 12, 2017 1,000,000
5,000,000

The note payable will be repaid in instalments of $1,000,000 on the anniversary of the agreement beginning on June

12, 2013 with the income earned under the terms of Representation Agreement. If the Company is unable to meet the

repayment schedule, PGG will have the option to either roll over any unpaid portion to the following payment date or

to convert the outstanding amount into shares of the Company’s stock. The note had been discounted at a market rate
of 18% to arrive at the net present value of $3,127,171 as at June 12, 2012. The note is unsecured and cannot itself be

used by PGG to cause the Company to become insolvent. During the year ended March 31, 2014, the Company

recorded imputed interest of $900,000 (2013 - $61,148) at a rate of 18% per annum which has been included in

additional paid-in capital.

8. Related Party Transactions

(a) During the year ended March 31, 2014, the Company incurred $21,465 (2013 — $nil) to directors for
consulting fees.
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During the year ended March 31, 2014, the Company incurred $15,205 (2013 — $nil) to a company under
(b) common control for consulting fees.

During the year ended March 31, 2014, the Company incurred $240,000 (2013 — $131,111) in consulting fees to
© a company which is a shareholder and under common control.

As at March 31, 2014, $33,348 (20,000 GBP) (2013 — $75,945 (50,000 GBP)) was owed to a company under
(e)  common control for consulting fees incurred, which is included in accounts payable and accrued liabilities.

As at March 31, 2014, the Company owed $3,746,282 (2013 — $1,150,218) to a company under common
® control. The amount owing is unsecured, non-interest bearing, and due on demand.

As at March 31, 2014, the Company owed $33,418 (20,042 GBP) (2013 — $nil) to a company under common
(2) control. The amount owing is unsecured, non-interest bearing, and due on demand.

(h) As at March 31, 2014, the Company owed $832,883 (2013 — $nil) to a significant shareholder.

As at March 31, 2014, the Company owed $688,367 (2013 — $11,263) to directors of the Company’s
(i)  wholly-owned subsidiaries. The amounts owing are unsecured, non-interest bearing, and due on demand.

As at March 31, 2014, the Company was owed $nil (2013 - $206,663) by a company with a common
Q)] significant shareholder.
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9.

Common Stock

Share transactions during the year ended March 31, 2014:

(a)

(b)

(©)

(d)

®

(2)

(h)

On April 3, 2013, the Company issued 1,765,395 shares of common stock with a fair value of $7,061,580 in a
share exchange agreement with shareholders of Enviro for the acquisition of 17,653,872 shares of common

stock which were subsequently returned to Enviro pursuant to the Assignment of Assets agreement dated May
17, 2013. Refer to Note 4.

On April 25, 2013, the Company issued 668,238 shares of common stock with a fair value of $2,672,952 in a
share exchange agreement with the shareholders of Enviro for the acquisition of 6,682,357 shares of common

stock which were subsequently returned to Enviro pursuant to the Assignment of Assets agreement dated May
17, 2013. Refer to Note 4.

On May 15, 2013, the Company issued 3,500,000 shares of common stock with a fair value of $14,000,000 to
acquire 100% of the shares of PGEP and its wholly owned subsidiary EPSB.

On June 17, 2013, the Company issued 806,132 shares of common stock with a fair value of $3,224,528 in a
share exchange agreement with the shareholders of Enviro for the acquisition of 8,061,286 shares of common
stock which were subsequently returned to Enviro pursuant to the Assignment of Assets agreement dated May
17, 2013. Refer to Note 4.

(e) On June 24, 2013, the Company issued 25,000 shares of common stock for proceeds of $100,000.

On August 6, 2013, the Company issued 84,000 shares of common stock with a fair value of $336,000 in a share
exchange agreement with shareholders of Enviro for the acquisition of 1,040,000 shares of common stock,
which were subsequently returned to Enviro pursuant to the Assignment of Assets agreement dated May 17,
2013. Refer to Note 4.

On August 27, 2013, the Company issued 3,246,350 shares of common stock with a fair value of $12,985,400
in a share exchange agreement with the shareholders of Enviro for the acquisition of 32,463,500 shares of
common stock, which were subsequently returned to Enviro pursuant to the Assignment of Assets agreement

dated May 17, 2013. Refer to Note 4.
On October 11, 2013, the Company issued 67,412 shares of common stock with a fair value of $269,648 in a
share exchange agreement with the shareholders of Enviro for the acquisition of 674,120 shares of common
stock, which were subsequently returned to Enviro pursuant to the Assignment of Assets agreement dated May
17, 2013. Refer to Note 4.

@) On October 31, 2013, the Company issued 18,750 shares of common stock for proceeds of $75,000.

(G) On December 19, 2013, the Company issued 262,500 shares of common stock for proceeds of $840,000.
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On December 27, 2013, the Company issued 13,000 shares of common stock with a fair value of $52,000 in a

(k)  share exchange agreement with the shareholders of Enviro for the acquisition of 130,000 shares of common
stock, which were subsequently returned to Enviro pursuant to the Assignment of Assets agreement dated May
17, 2013. Refer to Note 4.

) On January 31, 2014, the Company issued 12,500 shares of common stock for proceeds of $50,000.
(m)  On March 10, 2014, the Company issued 125,000 shares of common stock for proceeds of $500,000.
Share transactions during the year ended March 31, 2013:
On June 13, 2012, the Company effected a reverse split of its issued and outstanding shares of common stock
(n)  on a basis of 2,000 existing shares for one new share. All share amounts were retroactively restated to give
effect to this reverse stock split.
On June 14, 2012, the Company issued 5,000,000 shares of common stock to PGG to effect the acquisition and
(o) RTO. Prior to the acquisition and RTO, PGT Limited issued 1 share of common stock at a value of £1 per share,
upon the acquisition and RTO which has been restated using the exchange ratio established in the Assignment

and Share Transfer Agreement to reflect 5,000,000 shares of common stock issued in the reverse acquisition.

Upon the acquisition and RTO, 27,404 shares of common issued by the Company prior to the acquisition were
(p) considered as a recapitalization to PGT Limited.

(@) On September 14, 2012, the Company issued 600,000 shares of common stock for proceeds of $600,000.

F-12
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9.  Common Stock (continued)
On December 28, 2012, the Company entered into an Exchange and Registration Rights Agreement with a
(r)  consultant pursuant to which the Company issued 100,000 shares of common stock with a value of $599,566 to
settle the convertible promissory note and the related accrued interest totalling $104,000. Refer to Note 6(c).

10. Stock Options

The following table summarizes the continuity of stock options:

Weighted
Weighted average Aggregate
average remaining  intrinsic
Number of exercise price contractual  value
options $ life (years) $

Outstanding, March 31, 2012 = -
Granted 62,500 0.01
Outstanding and exercisable, March 31, 2013 and 2014 62,500 0.01 0.71 430,625

Additional information regarding stock options as of March 31, 2014 is as follows:

Exercise
Number of price
options $ Expiry date
62,500 0.01 December 18, 2014

The fair value for stock options granted were estimated using the Black-Scholes option pricing model assuming no
expected dividends and the following weighted average assumptions:

2013
Risk free interest rate 0.28 %
Expected life (in years) 1
Expected volatility 142 %

The weighted average fair value of the stock options granted during the year ended March 31, 2013 was $4.99 per
option. The total fair value of the stock options granted during the year ended March 31, 2013 was $311,877 which
was recorded as stock-based compensation and charged to operations.
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11. Segmented Information

The Company is located and operates in the US and its subsidiaries are primarily located and operating in the United
Kingdom. Geographical information is as follows:

United
United States Kingdom Total
March 31, 2014 $ $ $
Revenue - - -
Intangible assets 23,644,629 - 23,644,629
F-13
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12. Commitments

On May 1, 2010, the Company entered into consulting agreements with Sichel Limited (“Sichel”), the parent

(a) company of PGG. Sichel will assist the Company in developing commercial agreements for green technology
and the building of an international distribution centre. Effective December 31, 2013, this consulting agreement
was assigned to Pacific Green Development Ltd. The agreement shall continue for four years with consideration
as follows:

i) Stock consideration to PGG or to any third party as directed by PGG of 5,000 ordinary shares of the Company upon
signing of the agreement, which have been waived by PGG;

ii) Monthly consultancy fees of $20,000 are to be paid within fourteen days of each month-end. If the Company is
unable to pay this fee, then PGG has the option to elect to be paid 5,000 common shares of the Company in lieu of
cash;

iii) Sales commission of 10% of sales value excluding shipping and local sales taxes; and

iv)Finance commission of 10% of net proceeds of any funds raised by way of issued of stock, debt or convertible
note after any brokers commission as introduced by PGG.

On February 10, 2009, EPSB entered into an Option Agreement to acquire land located in Lincolnshire, England

(b) (the “Property”) (“Davis Option”). Pursuant to the agreement, the option expires on August 10, 2011. If EPSB
exercises its option within 18 months from the date of the Option Agreement, the purchase price will be
£3,500,000. Otherwise, the purchase price will be £4,000,000. The sellers also have a Share Option, in which
they can substitute £1,000,000 of the purchase price for 5% of the nominal value of the common stock of EPSB
(“Consideration Shares™).

On July 27, 2011, EPSB entered into a supplemental agreement to amend certain terms of the Option Agreement.
Pursuant to the supplemental agreement, the expiry date of the Option Agreement was extended and the purchase
price was increased to £3,200,000 in the event that the Share Option is exercised on or before August 9, 2013 and
increases to £4,200,000 in the event the Share Option is exercised after August 9, 2013 and before June 9, 2014.

On March 3, 2009, EPSB entered into an Option Agreement to acquire land located in Lincolnshire, England
(c)  (the “Property”) (“Wing Option”). Pursuant to the agreement, the option was set to expire on March 3, 2012 and the
purchase price is £400,320.

On August 9, 2011, EPSB entered into a supplemental agreement to amend certain terms of the Option Agreement.
Pursuant to the supplemental agreement, the expiry date of the Option Agreement was extended to March 2, 2014, and
the purchase price was increased to £420,336.

On March 26, 2012, PGEP and its subsidiary, EPSB, entered into a Consultancy Agreement with Green Energy
(d) Parks Consulting Limited (“GEPC”), a subsidiary of Green Energy Parks Limited (“GEP”) which is a company
under common control, to provide services related to the design and development of planning schemes for
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energy from biomass and waste facilities. In consideration for the services, EPSB agreed to pay £80,000 upon
signing (paid), £80,000 per month for three months (paid) and £64,000 for the remaining five months (£128,000
paid) (“Consultancy Consideration”). If ESPB obtains planning permission for the construction of a waste biomass
to energy power plant on the land, GEPC will produce designs related to the construction of the plant and grant

the license to EPSB in consideration for a total of £1,250,000 (“Design Consideration” — See below), of which

£312,500 is payable three months after planning permission is obtained, and a further £85,227 per month is
payable for the following eleven months. In addition, EPSB agreed to pay GEPC success fees of £250,000 upon

obtaining the planning permission(“Planning Success Fee” — See below) and a further £1,000,000 upon the exercise

of the Davis and Wing land options (“Option Success Fee”).

On March 5, 2013, PGEP and EPSB entered into a supplemental agreement to amend certain terms of the Consultancy
Agreement. In full and final satisfaction of the Consulting Consideration due from EPSB to GEPC, EPSB agreed to
pay GEPC £10,000 within seven days of the date of the supplemental agreement (paid), £15,000 within 45 days (paid)
and £25,000 within 75 days. In addition, the Planning Success Fee was amended to £20,000 (accrued) within seven
days of obtaining planning permission and a further £30,000 within seven days of the date upon which the judicial
review period in respect to the planning permission has expired. Furthermore, the Option Success Fee was amended to
£425,500 if the Davis Option is exercised and £75,500 if the Wing Option is exercised, which shall be payable 50% in
cash and 50% in common stock. If the Davis Option is extended for an addition twelve months by August 2013, GEP
shall be paid a success fee of £50,000 which will be deducted from the cash consideration due under the Option
Success Fee. The Consultant also agreed to waive the Design Consideration. Upon written notice by the Company,
GEP agreed to irrevocably sell its 25% interest in EPSB to the Company for $3,500,000 in the equivalent of common
stock at a deemed price of $6 per share.

F-14

35



Edgar Filing: - Form

PACIFIC GREEN TECHNOLOGIES INC.

(A Development Stage Company)

Notes to the Consolidated Financial Statements
March 31, 2014

(Expressed in U.S. Dollars)

12. Commitments (continued)

On May 15, 2013, the Company entered into an acquisition agreement to acquire 100% of the issued and

(e) outstanding shares of PGEP. As part of the acquisition agreement, the Company is required to issue $3,000,000
payable in shares of common stock in the event of PGEP either purchasing the property or securing a lease
permitting PGEP to operate a biomass power plant facility. The Company is also required to issue $33,000,000
payable in shares of common stock in the event of PGEP securing sufficient financing for the construction of the
facility.

On October 22, 2013, the Company entered into an agreement with a director whereby the director will focus
(f)  on developing potential new business opportunities and general sales on behalf of the Company. For these
services the Company has agreed to pay compensation as follows:

o £450 per day and a guarantee of a minimum of four days per month for six months;
£50,000 when the Company is in a position to drawdown funds in order to commence the development and
. construction (the “Financial Close”) of the Company’s 49MW biomass power plant at Sutton Bridge,
Lincolnshire (the “Project”);
options on the Financial Close of the completion of the Project to purchase 10,000 common shares of the
. Company for $2 per share, and
o on the Financial Close of the Project, 20,000 common shares of Pacific Green Group Limited.

In addition to the above compensation, the Company has agreed to also pay the director commissions based on
percentages of sales generated and financing obtained on behalf of the Company.

(g) On October 22, 2013, the Company entered into an agreement with a director whereby the director will
oversee all aspects of the development and completion of the Company’s biomass power plant at Sutton
Bridge, Lincolnshire with the Company agreeing to pay compensation of £1,000 per day with a guarantee
of a minimum of four days a month for two months for these services.

Following the completion of the project, the director has agreed to serve as Chief Operating Officer of the Company
for which the Company has agreed to pay compensation as follows:

o a salary of £96,000 per annum;
£100,000 bonus when the Company is in a position to drawdown funds in order to commence the
. development and construction (the “Financial Close”) of the Project;
e  on the Financial Close, 100,000 common shares of the Company from Pacific Green Group Limited;
o options to purchase 50,000 common shares of the Company at $2 per share; and
on appointment as Chief Operating Officer, 100,000 common shares of the Company from Pacific Green
. Group Limited.

13. Other Loss
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During the year ended March 31, 2014, the Company was financially defrauded of $233,870. The Company has been
in contact with the bank and appropriate authorities; however, the likelihood of recovery appears to be unlikely.
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14. Income Taxes

The following table reconciles the income tax benefit at the statutory rates to income tax benefit at the Company’s
effective tax rate.

2014 2013

$ $
Net loss before taxes (33,707,511) (2,449,668)
Statutory tax rate 34 % 34 %
Expected income tax recovery 11,460,554 832,887
Permanent differences and other (6,380,929 ) (610 )
Changes in estimates (80,520 ) 5,092
Change in enacted tax rate (66,625 ) 2,213
Functional currency adjustments - (2,735 )
Foreign tax rate difference (18,750 ) (25,497 )
Change in valuation allowance (4,913,730 ) (811,350 )

Income tax provision - -

Deferred income taxes reflect the tax effects of temporary differences between the carrying amounts of assets and
liabilities for financial reporting processes. Deferred income tax assets and liabilities at March 31, 2014 and 2013 are
comprised of the following:

2014 2013

$ $
Net operating losses carried forward 5,756,552 826,887
Stock-based compensation - 270,786
Financial instruments - (254,851 )
Total gross deferred income tax assets 5,756,552 842,822
Valuation allowance (5,756,552) (842,822 )

Net deferred tax asset - -
The Company has net operating losses carried forward of $16,931,035 which may be carried forward to apply against

future year income tax for income tax purposes, subject to the final determination by taxation authorities, expiring in
the following years:

38



2022
2028
2029
2030
2031
2032
2033
2034

F-16

Edgar Filing: - Form

71,014
7,372
1,030
469,466
221,276
248,075
1,223,832
14,688,970

16,931,035
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Item 9.  Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

There were no disagreements with our accountants related to accounting principles or practices, financial statement
disclosure, internal controls or auditing scope or procedure during the two fiscal years and subsequent interim periods.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures, as defined in Rule 13a-15(e) promulgated under the Securities
Exchange Act of 1934 (the "Exchange Act"), that are designed to ensure that information required to be disclosed by
us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported
within the time periods specified in the Securities and Exchange Commission's rules and forms and that such
information is accumulated and communicated to our management, including our president (our principal executive
officer, principal financial officer and principal accounting officer), as appropriate to allow timely decisions regarding
required disclosure.

We carried out an evaluation, under the supervision and with the participation of our management, including our
president (our principal executive officer, principal financial officer and principal accounting officer), of the
effectiveness of the design and operation of our disclosure controls and procedures as of March 31, 2014. Based on
the evaluation of these disclosure controls and procedures, and in light of the material weaknesses found in our
internal controls over financial reporting, our president (our principal executive officer, principal financial officer and
principal accounting officer) concluded that our disclosure controls and procedures were not effective.

Management’s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as

defined in Exchange Act Rule 13a-15(f). Our company’s internal control over financial reporting is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial

statements for external purposes in accordance with accounting principles generally accepted in the United States of
America.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

Under the supervision and with the participation of management, including our president (our principal executive
officer, principal financial officer and principal accounting officer), our company conducted an evaluation of the
effectiveness of our company’s internal control over financial reporting as of March 31, 2014 using the criteria
established in “Internal Control - Integrated Framework” issued by the Committee of Sponsoring Organizations of the
Treadway Commission ("COSO").

A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such

that there is a reasonable possibility that a material misstatement of our company’s annual or interim financial
statements will not be prevented or detected on a timely basis. In its assessment of the effectiveness of internal control

over financial reporting as of March 31, 2014, our company determined that there were control deficiencies that

constituted material weaknesses, as described below.
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*We do not have an Audit Committee — While not being legally obligated to have an audit committee, it is the
management’s view that such a committee, including a financial expert member, is an utmost important entity level
control over our company’s financial statements. Currently the board of directors acts in the capacity of the audit
committee, and does not include a member that is considered to be independent of management to provide the
necessary oversight over management’s activities.
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e We did not maintain appropriate cash controls — As of March 31, 2014, our company has not maintained sufficient
internal controls over financial reporting for the cash process, including failure to segregate cash handling and
accounting functions, and did not require dual signature on our company’s bank accounts.

e We did not implement appropriate information technology controls — As at March 31, 2014, our company retains
copies of all financial data and material agreements; however there is no formal procedure or evidence of normal
backup of our company’s data or off-site storage of the data in the event of theft, misplacement, or loss due to
unmitigated factors.

Accordingly, our company concluded that these control deficiencies resulted in a reasonable possibility that a material
misstatement of the annual or interim financial statements will not be prevented or detected on a timely basis by our
company’s internal controls.

As a result of the material weaknesses described above, management has concluded that our company did not
maintain effective internal control over financial reporting as of March 31, 2014 based on criteria established in
Internal Control—Integrated Framework issued by COSO.

Changes in Internal Control over Financial Reporting

There has been no change in our internal control over financial reporting identified in connection with our evaluation
we conducted of the effectiveness of our internal control over financial reporting as of March 31, 2014, that occurred
during our fourth fiscal quarter that has materially affected, or is reasonably likely to materially affect, our internal
control over financial reporting.

This annual report does not include an attestation report of our company’s registered public accounting firm regarding
internal control over financial reporting. Management’s report was not subject to attestation by our company’s
registered public accounting firm pursuant to temporary rules of the Securities and Exchange Commission that permit
our company to provide only management’s report in this annual report.

Continuing Remediation Efforts to address deficiencies in Company’s Internal Control over Financial Reporting
Once our company is engaged in a business of merit and has sufficient personnel available, then our board of

directors, in particular and in connection with the aforementioned deficiencies, will establish the following
remediation measures:

e We will attempt to increase the amount of members on our board of directors and nominate an audit committee or a
financial expert in the next fiscal year, 2014- 2015.

e We will appoint additional personnel to assist with the preparation of our company’s monthly financial reporting,
including preparation of the monthly bank reconciliations.

Item 9B. Other Information
Effective August 31, 2013, Jordan Starkman resigned as president, treasurer, secretary and, if any, from all other
offices of our company. Mr. Starkman’s resignation was not the result of any disagreements with our company

regarding our operations, policies, practices or otherwise. Mr. Starkman remains a director of our company.

Concurrently, on August 31, 2013, with Mr. Starkman’s resignation, Neil Carmichael consented to and was appointed
as president, treasurer and secretary of our company.

Effective October 1, 2013, Dr. Andrew Jolly was appointed as a director of our company.
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On December 5, 2013, we appointed Mr. Chris Williams as business development director of our company. Mr.
Williams subsequently resigned as business development director on April 23, 2014.
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PART III
Item 10.  Directors, Executive Officers and Corporate Governance

The following individuals serve as the directors and executive officers of our company as of the date of this annual
report. All directors of our company hold office until the next annual meeting of our shareholders or until their
successors have been elected and qualified. The executive officers of our company are appointed by our board of
directors and hold office until their death, resignation or removal from office.

Position Held Date First Elected
Name with the Company Age or Appointed
Jordan Starkman Director 44 October 26, 2008
Neil Carmichael President, Treasurer, 60 December 18, 2012
Secretary and Director
Andrew Jolly Director 43 October 1, 2013

Business Experience

The following is a brief account of the education and business experience during at least the past five years of our
directors and executive officer, indicating their principal occupation during that period, and the name and principal
business of the organization in which such occupation and employment were carried out.

Jordan Starkman —Director

Mr. Jordan Starkman has served as a director of our company since October 26, 2008. Mr. Starkman brings over
twenty years’ experience in sales, financial consulting, and investor and client relations to the Pacific Green team. He
is a co-founder of Pay By the Day Company Inc. and was vice-president of operations from June 2003 prior to
becoming president in January 2006. In addition to being president of Pay By The Day Company Inc., Mr. Starkman
has been the president of Rimrock Gold Corp. (formerly Tucana Lithium) since August 2007 and Health Advance Inc.
since April 2010, both of which are quoted on the OTCQB. Pay By The Day Company Inc. was owned by Rimrock
Gold Corp. (formerly Tucana Lithium) until May 2012. Mr. Starkman spends the majority of his time overseeing the
operations of Rimrock Gold Corp., a junior mining/exploration company, and Health Advance, an online medical
supply company. Prior to forming Pay By The Day Company Inc. in 2003, Jordan was a sales person from January
2002 to February 2003 at The Buck A Day Company, an Ontario based direct sales company focused on sales of
computers and consumer electronics, and was president of Guardians of Gold from November 2005 to October 2011.
Jordan has an extensive background in finance and business development. He worked for 10 years as an independent
consultant for various publicly traded companies responsible for initiating new business and developing long-term
relationships with customers. Jordan also holds a BA in Statistics from the University of Western Ontario.

Mr. Starkman was appointed as our director due to his experiences in sales, financial consulting, and investor and
client relations.
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Neil Carmichael — President, Treasurer, Secretary and Director

Dr. Neil Carmichael was appointed as a director of our company on December 18, 2012 and as our president, treasurer
and secretary on August 31, 2013. Dr. Carmichael holds a Mathematics BSc from University of Edinburgh and a
Mathematics PhD from University of Warwick. Dr. Carmichael has over 25 years' energy sector management
experience including international business development, strategy formulation and implementation and procurement
accountabilities. From 1980-85 Dr. Carmichael worked in scientific and engineering consultancy, initially with Scicon
(part of BP group) on non-linear optimization, then with Intercomp on mathematics for petroleum engineering and
reservoir simulators. In 1985 he joined Shell in its reservoir engineering research unit. This was followed by positions
in petroleum engineering, field development; followed by management roles in business development, personnel,
information technology and procurement. This required working in a range of countries, from Peru to Bangladesh. In
2006 to 2010 he was chief executive officer of Shell Business Development Central Asia, based in Astana,
Kazakhstan and responsible for Shell's new business activities in Kazakhstan, Turkmenistan and Azerbaijan. Dr.
Carmichael was also the Shell representative in Turkmenistan and Azerbaijan. Since 2010 he has been working on
two upstream, exploration focused, startups, one in Ukraine and the other in Pakistan. Dr. Carmichael has most
recently held the position of general manager and country representative in Central Asia with Shell Exploration and
Production. Dr. Carmichael has a wide range of technical, country and management experiences; mostly focused on
oil and gas, much of it applicable in other domains.

Andrew Jolly — Director

Dr. Andrew Jolly was appointed as a director of our company effective October 1, 2013. Dr. Jolly is a chartered
engineer, an accredited carbon trust energy adviser since 2003, a member of the Energy Institute and the Institution of
Mechanical Engineers.

Through a combination of in-house technology development and implementation experience with solid, liquid and
gaseous biofuels, in addition to contracted consultancy on behalf of a wide ranging client base, Dr. Jolly has honed
skills in project concept generation, feasibility assessment, planning issues, economic appraisal and financing,
environmental impacts and making sense of current UK environmental legislation and regulation. Consequently, he is
experienced in managing the many and varied elements needed for the operational and commercial success of a
renewable energy generation scheme.

Notable case studies include Wales’ first dedicated 14.7 MWe wood-fired biomass combustion power plant, a 35 MWe
waste wood biomass plant in Wales, two 1 MWe gasification Biomass plants and a 2 MWe AD biogas plant. Dr. Jolly
has a rare ‘umbrella’ appreciation of the entire value chain for biomass energy projects, from forestry owner/manager
right through to the supply of renewable electricity to the grid via power purchase agreements (PPA’s).

Dr. Jolly is the founder of Equis Energy Limited which specializes in creating, developing and delivering concepts for
generating biomass and biomass power-only projects. He has focused on the use of biomass, organic waste and
hydrogen; and thus has developed a comprehensive understanding of the regulatory and legislative factors which
impact the technical and commercial specification and scale of projects.

A key part of Dr. Jolly’s expertise is in the assessing, accreditation and maintenance of renewable energy technologies
in respect of schemes such as the renewables obligation, feed in tariffs, renewable heat incentive and combined heat

and power quality assurance. These aspects of clean energy projects are crucial when the consequent benefits of such

renewable energy generation schemes can comprise as much as two-thirds of the overall project income.

Dr. Jolly holds a Ph.D. in Energy Studies (1998), an MPhil in Energy Studies (1995) and a B.Eng (Hons) in
Mechanical Engineering and Business Management (1993).
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Other Directorships
Other than as disclosed above, our directors and officer do not hold any other directorships in any company with a

class of securities registered pursuant to section 12 of the Exchange Act or subject to the requirements of section 15(d)
of such Act or any company registered as an investment company under the Investment Company Act of 1940.
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Board of Directors and Director Nominees

Since our board of directors does not include a majority of independent directors, the decisions of the board regarding
director nominees are made by persons who have an interest in the outcome of the determination. The Board will
consider candidates for directors proposed by security holders, although no formal procedures for submitting
candidates have been adopted. Unless otherwise determined, at any time not less than 90 days prior to the next annual
board meeting at which the slate of director nominees is adopted, the board will accept written submissions from
proposed nominees that include the name, address and telephone number of the proposed nominee; a brief statement
of the nominee’s qualifications to serve as a director; and a statement as to why the security holder submitting the
proposed nominee believes that the nomination would be in the best interests of our security holders. If the proposed
nominee is not the same person as the security holder submitting the name of the nominee, a letter from the nominee
agreeing to the submission of his or her name for consideration should be provided at the time of submission. The
letter should be accompanied by a résumé supporting the nominee's qualifications to serve on the board, as well as a
list of references.

The board identifies director nominees through a combination of referrals from different people, including
management, existing board members and security holders. Once a candidate has been identified, the board reviews
the individual's experience and background and may discuss the proposed nominee with the source of the
recommendation. If the board believes it to be appropriate, board members may meet with the proposed nominee
before making a final determination whether to include the proposed nominee as a member of the slate of director
nominees submitted to security holders for election to the board.

Some of the factors which the board considers when evaluating proposed nominees include their knowledge of and
experience in business matters, finance, capital markets and mergers and acquisitions. The board may request
additional information from each candidate prior to reaching a determination. The board is under no obligation to
formally respond to all recommendations, although as a matter of practice, it will endeavor to do so.

Conflicts of Interest

Our directors are not obligated to commit their full time and attention to our business and, accordingly, they may
encounter a conflict of interest in allocating time between our operations and those of other businesses. In the course
of their other business activities, they may become aware of investment and business opportunities which may be
appropriate for presentation to us as well as other entities to which they owe a fiduciary duty. As a result, they may
have conflicts of interest in determining to which entity a particular business opportunity should be presented. They
may also in the future become affiliated with entities, engaged in business activities similar to those we intend to
conduct. In general, officers and directors of a corporation are required to present business opportunities to a
corporation if:

. the corporation could financially undertake the opportunity;
. the opportunity is within the corporation’s line of business; and
eit would be unfair to the corporation and its stockholders not to bring the opportunity to the attention of the

corporation.

We plan to adopt a code of ethics that obligates our directors, officers and employees to disclose potential conflicts of
interest and prohibits those persons from engaging in such transactions without our consent.

Significant Employees
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Other than as previously described, we do not expect any other individuals to make a significant contribution to our
business.
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Legal Proceedings
To the best of our knowledge, none of our directors or executive officers has, during the past ten years:

1.been convicted in a criminal proceeding or been subject to a pending criminal proceeding (excluding traffic
violations and other minor offences);

2.had any bankruptcy petition filed by or against the business or property of the person, or of any partnership,
corporation or business association of which he was a general partner or executive officer, either at the time of the
bankruptcy filing or within two years prior to that time;

3.been subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of
competent jurisdiction or federal or state authority, permanently or temporarily enjoining, barring, suspending or
otherwise limiting, his involvement in any type of business, securities, futures, commodities, investment, banking,
savings and loan, or insurance activities, or to be associated with persons engaged in any such activity;

4.been found by a court of competent jurisdiction in a civil action or by the SEC or the Commodity Futures Trading
Commission to have violated a federal or state securities or commodities law, and the judgment has not been
reversed, suspended, or vacated;

5.been the subject of, or a party to, any federal or state judicial or administrative order, judgment, decree, or finding,
not subsequently reversed, suspended or vacated (not including any settlement of a civil proceeding among private
litigants), relating to an alleged violation of any federal or state securities or commodities law or regulation, any
law or regulation respecting financial institutions or insurance companies including, but not limited to, a temporary
or permanent injunction, order of disgorgement or restitution, civil money penalty or temporary or permanent
cease-and-desist order, or removal or prohibition order, or any law or regulation prohibiting mail or wire fraud or
fraud in connection with any business entity; or

6.been the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any
self-regulatory organization (as defined in Section 3(a)(26) of the Exchange Act (15 U.S.C. 78c(a)(26))), any
registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act (7 U.S.C. 1(a)(29))), or any
equivalent exchange, association, entity or organization that has disciplinary authority over its members or persons
associated with a member.

Audit Committee

We do not currently have an audit committee or a committee performing similar functions. Our board of directors as a
whole participates in the review of financial statements and disclosure.

Family Relationships

There are no family relationships among our officers, directors, or persons nominated for such positions.

Compliance With Section 16(A) of the Securities Exchange Act of 1934

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our executive officers and directors and
persons who own more than 10% of a registered class of our equity securities to file with the SEC initial statements of
beneficial ownership, reports of changes in ownership and annual reports concerning their ownership of our shares of

common stock and other equity securities, on Forms 3, 4 and 5, respectively. Executive officers, directors and greater
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than 10% shareholders are required by the SEC regulations to furnish us with copies of all Section 16(a) reports they
file.
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Based solely on our review of the copies of such forms received by our company, or written representations from
certain reporting persons that no Form 5s were required for those persons, we believe that, during the fiscal year ended
March 31, 2014, all filing requirements applicable to our officers, directors and greater than 10% beneficial owners as
well as our officers, directors and greater than 10% beneficial owners of our subsidiaries were complied with.

Code of Ethics

We have adopted a Code of Business Conduct and Ethics that applies to, among other persons, members of our board
of directors, our company's officers including our president, chief executive officer and chief financial officer,
employees, consultants and advisors. As adopted, our Code of Business Conduct and Ethics sets forth written
standards that are designed to deter wrongdoing and to promote:

1. honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between
personal and professional relationships;

2. full, fair, accurate, timely, and understandable disclosure in reports and documents that we file with, or submit
to, the Securities and Exchange Commission and in other public communications made by us;

3. compliance with applicable governmental laws, rules and regulations;

4. the prompt internal reporting of violations of the Code of Business Conduct and Ethics to an appropriate person
or persons identified in the Code of Business Conduct and Ethics; and

5. accountability for adherence to the Code of Business Conduct and Ethics.

Our Code of Business Conduct and Ethics requires, among other things, that all of our company's senior officers
commit to timely, accurate and consistent disclosure of information; that they maintain confidential information; and
that they act with honesty and integrity.

In addition, our Code of Business Conduct and Ethics emphasizes that all employees, and particularly senior officers,
have a responsibility for maintaining financial integrity within our company, consistent with generally accepted
accounting principles, and federal and state securities laws. Any senior officer, who becomes aware of any incidents
involving financial or accounting manipulation or other irregularities, whether by witnessing the incident or being told
of it, must report it to our company. Any failure to report such inappropriate or irregular conduct of others is to be
treated as a severe disciplinary matter. It is against our company policy to retaliate against any individual who reports
in good faith the violation or potential violation of our company's Code of Business Conduct and Ethics by another.

Our Code of Business Conduct and Ethics is attached hereto as Exhibit 14. We will provide a copy of the Code of

Business Conduct and Ethics to any person without charge, upon request. Requests can be sent to: Pacific Green
Technologies Inc., 5205 Prospect Road, Suite 135-226, San Jose, California, 95129.
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Item 11.  Executive Compensation
The particulars of compensation paid by our company to the following persons:
(a) our principal executive officer;

(b)each of our two most highly compensated executive officers who were serving as executive officers at the end of
the period from inception to March 31, 2014; and

(c)up to two additional individuals for whom disclosure would have been provided under (b) but for the fact that the
individual was not serving as an executive officer at the end of the period to March 31, 2014, who we will
collectively refer to as our named executive officers are set out in the following summary compensation table:

SUMMARY COMPENSATION TABLE

Change in
Pension
Value and
Non-Equity  Nonqualified
Incentive Deferred All
Name Stock  Option Plan Compensation Other
and Principal Salary Bonus Awards Awards Compensation  Earnings  Compensation  Total
Position Year  ($) %) $) $) &) &) $) $)
Jordan 2014  Nil Nil Nil Nil Nil Nil 7,546 7,546
Starkman(1) 2013  Nil Nil Nil Nil Nil Nil Nil Nil
Director
Neil 2014 Nil Nil Nil Nil Nil Nil Nil Nil
Carmichael(2) 2013 1,000  Nil Nil 311,877 Nil Nil Nil 312,877
President,
Secretary,
Treasurer and
Director
Andrew 2014  Nil Nil Nil Nil Nil Nil 15,204 15,204
Jolly(3) 2013 N/A  N/A N/A N/A N/A N/A N/A N/A
Director

(1)Jordan Starkman was appointed as president, secretary, treasurer and director of our company on November 30,
2012 and resigned as president, secretary and treasurer on August 31, 2013. Mr. Starkman remains as a member of
our board of directors

(2)Neil Carmichael was appointed as a director of our company December 18, 2012 and as president, secretary and
treasurer on August 31, 2013.

3) Andrew Jolly was appointed as a director of our company on October 1, 2013.

Stock Option Plan

Currently, we do not have a stock option plan in favor of any director, officer, consultant or employee of our
company.

Stock Options/SAR Grants
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Pursuant to the terms of the non-executive director agreement dated December 18, 2012, with Dr. Neil Carmichael,
our company shall grant options to Dr. Carmichael to purchase up to 62,500 shares of common stock at an exercise
price of $0.01 per share of common stock. The options will terminate the earlier of 24 months, or upon the termination
of the agreement and Dr. Carmichael's engagement with our company. As of the date of this annual report, the options
to Dr. Carmichael have been granted but have not yet been exercised.
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Outstanding Equity Awards at Fiscal Year End

There were 62,500 options outstanding as of March 31, 2014.

Option Exercises

During our fiscal year ended March 31, 2014 there were no options exercised by our named officers.
Compensation of Directors

Effective December 18, 2012 we entered into a non-executive director agreement with Dr. Neil Carmichael, wherein
Dr. Carmichael will receive compensation of $1,000 for the term of the agreement and shall be granted options to
purchase up to 62,500 shares of common stock at an exercise price of $0.01 per share of common stock. The options
will terminate the earlier of 24 months, or upon the termination of the agreement and Dr. Carmichael's engagement
with our company.

On September 26, 2013, we entered into an agreement with Andrew Jolly, wherein Dr. Jolly agreed to serve as a
director of our company. Pursuant to the agreement, our company is to compensate Dr. Jolly for serving as a director
of our company at GBP2,000 (approximately $3,235) per calendar month. Effective October 1, 2013, we appointed
Dr. Jolly as a director of our company.

On October 22, 2013, we entered into an agreement with Mr. Chris Williams, wherein Mr. Williams agreed to serve
as director (business development) of our company effective December 5, 2013. As business development director of
our company, Mr. Williams was to focus on developing potential new business opportunities and generating sales
from our existing assets. As previously stated herein, Mr. Williams resigned effective April 23, 2014 and was
compensated the equivalent of $13,918 by our company during the year ended March 31, 2014 on the basis of
GBP450 (approximately $730) per day. Mr. Williams did not receive any other incentive amounts or commissions
under the agreement.

Other than the above, we do not have any agreements for compensating our directors for their services in their
capacity as directors, although such directors are expected in the future to receive stock options to purchase shares of
our common stock as awarded by our board of directors.

We have determined that none of our directors are independent directors, as that term is used in Item 7(d)(3)(iv)(B) of
Schedule 14A under the Securities Exchange Act of 1934, as amended, and as defined by Rule 4200(a)(15) of the
NASDAQ Marketplace Rules.

Pension, Retirement or Similar Benefit Plans
There are no arrangements or plans in which we provide pension, retirement or similar benefits for directors or
executive officers. We have no material bonus or profit sharing plans pursuant to which cash or non-cash

compensation is or may be paid to our directors or executive officers, except that stock options may be granted at the
discretion of the board of directors or a committee thereof.

Indebtedness of Directors, Senior Officers, Executive Officers and Other Management
None of our directors or executive officers or any associate or affiliate of our company during the last two fiscal years
is or has been indebted to our company by way of guarantee, support agreement, letter of credit or other similar

agreement or understanding currently outstanding.
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Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The following table sets forth the ownership, as of June 25, 2014, of our common stock by each of our directors and
executive officers, by all of our executive officers and directors as a group, and by each person known to us who is the
beneficial owner of more than 5% of any class of our securities. As of June 25, 2014, there were 16,321,681 shares of
our common stock issued and outstanding. All persons named have sole voting and investment control with respect to
the shares, except as otherwise noted. The number of shares described below includes shares which the beneficial
owner described has the right to acquire within 60 days of the date of this registration statement.

Name and Address of Beneficial Owner
Jordan Starkman(2)

3651 Lindell Road Unit D155

Las Vegas NV 89103

Neil Carmichael(3)

5205 Prospect Road, Suite 135-226,
San Jose, CA, 95129

Andrew Jolly(6)

Sophia House

28 Cathedral Road

Cardiff CF11 9L1

United Kingdom

Directors and Executive Officers as a Group
Pacific Green Group Limited(7)
Bison Court, Road Town
Tortola, British Virgin Islands
Diodati Investments Limited
Palm Grove House

P.O. Box 438, Road Town,
Tortola, British Virgin Islands
Rhumline Limited

Bison Court, Road Town,
Tortola, British Virgin Islands
Intrawest Overseas Limited
P.O. Box 957

Offshore Incorporations Centre
Road Town

Tortola, British Virgin Islands

Over 5% Shareholders

* Less than 1%

Amount and
Nature of
Beneficial
Ownership

Nil

102,500(4)(5)
Common Shares

Nil
Common Shares
102,500
Common Shares

6,570,234
Common Shares

1,440,425
Common Shares

1,299,408
Common Shares

897,076
10,207,143
Common Shares

Percentage
of Class(1)

Nil

Nil

0.63%

40.25%

8.82%

7.96%

5.50%

62.53%

(1)Under Rule 13d-3, a beneficial owner of a security includes any person who, directly or indirectly, through any
contract, arrangement, understanding, relationship, or otherwise has or shares: (i) voting power, which includes
the power to vote, or to direct the voting of shares; and (ii) investment power, which includes the power to dispose
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or direct the disposition of shares. Certain shares may be deemed to be beneficially owned by more than one
person (if, for example, persons share the power to vote or the power to dispose of the shares). In addition, shares
are deemed to be beneficially owned by a person if the person has the right to acquire the shares (for example,
upon exercise of an option) within 60 days of the date as of which the information is provided. In computing the
percentage ownership of any person, the amount of shares outstanding is deemed to include the amount of shares
beneficially owned by such person (and only such person) by reason of these acquisition rights. As a result, the
percentage of outstanding shares of any person as shown in this table does not necessarily reflect the person's
actual ownership or voting power with respect to the number of shares of common stock actually outstanding on
June 25, 2014. As of June 25, 2014 there were 16,321,681 shares of our company's common stock issued and
outstanding.
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(2)Jordan Starkman was appointed as president, secretary, treasurer and director of our company on November 30,
2012 and resigned as president, secretary and treasurer on August 31, 2013. Mr. Starkman remains as a member of
our board of directors

(3)Neil Carmichael was appointed as a director of our company December 18, 2012 and as president, secretary and
treasurer on August 31, 2013.

(4)Includes options to acquire an aggregate of 62,500 shares of common stock by Dr. Carmichael exercisable within
60 days.

5) Includes 40,000 common shares held indirectly by Neil Carmichael through 1728313 Ontario Ltd.
(6) Andrew Jolly was appointed as a director of our company on October 1, 2013.
(7)  Scott Poulter has voting and dispositive control over shares owned by Pacific Green Group Limited.
Changes in Control

We are unaware of any contract or other arrangement or provisions of our Articles or Bylaws the operation of which
may at a subsequent date result in a change of control of our company.

Item 13.  Certain Relationships and Related Transactions, and Director Independence

Other than set forth below, there have been no other transactions since the beginning of our last fiscal year or any
currently proposed transactions in which we are, or plan to be, a participant and the amount involved exceeds
$120,000 or one percent of the average of our total assets at year end for the last two completed fiscal years, and in
which any related person had or will have a direct or indirect material interest.

During the years ended March 31, 2014 and 2013, $276,679 and $259,333 of consultancy fees were incurred with
respect to the officers, directors and companies controlled by them, respectively.

As at March 31, 2014 and March 31, 2013, we had amount due to/from related parties as follows:

March 31, 2014 March 31, 2013
Due from Due to Due from Due to
related related related related
Due to (from) related parties parties(2) parties(2) parties(2) parties(2)
$ $ $ $
Sichel Limited(1) Nil Nil Nil Nil
PGG(1) Nil 3,746,282 Nil 1,150,218
EnviroTechnologies(1) Nil 33,418 206,663 Nil
Pacific Green Development Ltd. Nil 832,883 Nil Nil
Other shareholders Nil 688,367 Nil 11,263
Total Nil 5,300,950 Nil 1,161,481

(1)Both Sichel Limited, Pacific Green Development Ltd. and PGG are wholly owned subsidiaries of the Hookipia
Trust. Sichel is a shareholder of our company, and provides consulting services pursuant to a consulting
agreement dated May 1, 2010. The sole director of Sichel is also the sole director of PGG. Further, Sichel is a
significant shareholder of EnviroTechnologies, and provides management services to EnviroTechnologies under a
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management services contract.
) The loan is unsecured, non-interest bearing, and is due on demand.

Related party transactions occurred in the normal course of operations on terms and conditions that are similar to
those of transactions with unrelated parties and, therefore, are measured at the exchange amount.
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Director Independence

We currently act with three directors, Mr. Jordan Starkman, Dr. Neil Carmichael and Dr. Andrew Jolly. None of our
directors qualify as “independent directors” as defined by Nasdaq Marketplace Rule 4200(a)(15).

We do not have standing audit, compensation or nominating committees; our directors act in those capacities. We
believe that our directors are capable of analyzing and evaluating our financial statements and understanding internal
controls and procedures for financial reporting. To the extent that our directors are not capable of effectively
performing those tasks, our directors intend to seek appropriate professional guidance. The board of directors of our
company does not believe that it is necessary, given our early stage of development, to have a standing audit,
compensation or nominating committees because we believe that the functions of such committees can be adequately
performed by the board of directors. Additionally, we believe that retaining an independent director who would
qualify as an “audit committee financial expert” would be overly costly and burdensome and is not warranted in our
circumstances given the early stages of our development.

Item 14.  Principal Accounting Fees and Services

The aggregate fees billed for the most recently completed fiscal year ended March 31, 2014 and for fiscal year ended
March 31, 2013 for professional services rendered by the principal accountant for the audit of our annual financial
statements and review of the financial statements included in our quarterly reports on Form 10-Q and services that are
normally provided by the accountant in connection with statutory and regulatory filings or engagements for these
fiscal periods were as follows:

Year Ended
March 31,  March 31,
2014 2013
$ $

Audit Fees 19,000 28,000
Audit Related Fees 21,500 13,250
Tax Fees Nil Nil
All Other Fees Nil Nil
Total 40,500 41,250

Our board of directors pre-approves all services provided by our independent auditors. All of the above services and
fees were reviewed and approved by the board of directors either before or after the respective services were rendered.

Our board of directors has considered the nature and amount of fees billed by our independent auditors and believes

that the provision of services for activities unrelated to the audit is compatible with maintaining our independent
auditors’ independence.
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PART IV

Exhibits, Financial Statement Schedules

Financial Statements

Financial statements for our company are listed in the index under Item 8 of this document.

2.All financial statement schedules are omitted because they are not applicable, not material or the required
information is shown in the financial statements or notes thereto.

(b)
Exhibit

Number

2
2.1

3)
3.1
32
33
34
35
3.6
3.7

3.8

(10)
10.1

10.2

10.3

Exhibits

Description

Plan of Acquisition, Reorganization, Arrangement Liquidation or Succession

Assignment and Share Transfer Agreement dated June 14, 2012 between our company, Pacific Green
Technologies Limited and Pacific Green Group Limited (incorporated by reference to our Registration
Statement on Form 10, filed on July 3, 2012)

Articles of Incorporation and Bylaws

Articles of Incorporation filed on July 3, 2012 (incorporated by reference to our Registration Statement on
Form 10, filed on July 3, 2012)

Certificate of Amendment filed on August 15, 1995 (incorporated by reference to our Registration
Statement on Form 10, filed on July 3, 2012)

Certificate of Amendment filed on August 5, 1998 (incorporated by reference to our Registration
Statement on Form 10, filed on July 3, 2012)

Certificate of Amendment filed on October 15, 2002 (incorporated by reference to our Registration
Statement on Form 10, filed on July 3, 2012)

Certificate of Amendment filed on May 8, 2006 (incorporated by reference to our Registration Statement
on Form 10, filed on July 3, 2012)

Certificate of Amendment filed on May 29, 2012 (incorporated by reference to our Registration Statement
on Form 10, filed on July 3, 2012)

Bylaws filed on July 3, 2012 (incorporated by reference to our Registration Statement on Form 10, filed
on July 3, 2012)

Certificate of Amendment filed on November 30, 2012 (incorporated by reference to our Current Report
on Form 8-K filed on December 11, 2012)

Instruments Defining the Rights of Security Holders, Including Indentures

Share Certificate relating to shares held by our company in the Ordinary Share Capital of Peterborough
Renewable Energy Limited (incorporated by reference to our Current Report on Form 8-K filed on
December 12, 2013)

Material Contracts

Consulting Agreement dated May 1, 2010 between our company and Sichel Limited (incorporated by
reference to our Registration Statement on Form 10, filed on July 3, 2012)

Representation Agreement dated June 7, 2010 between Pacific Green Group Limited and
EnviroTechnologies, Inc. (incorporated by reference to our Registration Statement on Form 10, filed on
July 3, 2012)

Peterborough Agreement dated October 5, 2011 between EnviroResolutions, Inc., Peterborough
Renewable Energy Limited and Green Energy Parks Limited (incorporated by reference to our
Registration Statement on Form 10, filed on July 3, 2012)
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Exhibit
Number
10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13
10.14
10.15
10.16
10.17
10.18

10.19

10.20
10.21

(14)
14.1%
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Description

Promissory Note dated June 2012 between our company and Pacific Green Group Limited (incorporated
by reference to our Registration Statement on Form 10, filed on July 3, 2012)

Assignment and Share Transfer Agreement dated June 14, 2012 between our company, Pacific Green
Technologies Limited and Pacific Green Group Limited (incorporated by reference to our Registration
Statement on Form 10, filed on July 3, 2012)

Non-Executive Director Agreement dated December 18, 2012 between our company and Neil Carmichael
(incorporated by reference to our Current Report on Form 8-K filed on December 19, 2012)

Supplemental Agreement dated March 5, 2013 between EnviroResolutions, Inc., Peterborough Renewable
Energy Limited and Green Energy Parks Limited (incorporated by reference to our Annual Report on
Form 10-K filed on July 1, 2013)

Supplemental Agreement dated March 5, 2013 between our company, EnviroTechnologies Inc. and
EnviroResolutions Inc. (incorporated by reference to our Current Report on Form 8-K filed on March 13,
2013)

Form of Share Exchange Agreement dated April 3, 2013 between our company and Shareholders of
EnviroTechnologies Inc. (incorporated by reference to our Current Report on Form 8-K filed on April 8,
2013)

Form of Share Exchange Agreement dated April 25, 2013 between our company and Shareholders of
EnviroTechnologies Inc. (incorporated by reference to our Current Report on Form 8-K filed on April 30,
2013)

Stock Purchase Agreement dated May 16, 2013 between our company and Shareholders of Pacific Green
Energy Parks (incorporated by reference to our Current Report on Form 8-K/A filed on June 3, 2013)
Debt Settlement Agreement dated May 17, 2013 between our company, EnviroResolutions, Inc. and
EnviroTechnologies, Inc. (incorporated by reference to our Current Report on Form 8-K/A filed on June 3,
2013)

Form of Share Exchange Agreement between our company and Shareholders of EnviroTechnologies, Inc.
(incorporated by reference to our Current Report on Form 8-K filed on August 9, 2013)

Form of Share Exchange Agreement between our company and Shareholders of EnviroTechnologies, Inc.
(incorporated by reference to our Current Report on Form 8-K filed on August 30, 2013)

Agreement dated September 26, 2013 between our company and Andrew Jolly (incorporated by reference
to our Current Report on Form 8-K filed on October 3, 2013)

Form of Share Exchange Agreement between our company and Shareholders of EnviroTechnologies, Inc.
(incorporated by reference to our Current Report on Form 8-K filed on October 22, 2013)

Agreement dated October 22, 2013 between our company and Chris Williams (incorporated by reference
to our Current Report on Form 8-K filed on December 5, 2013)

Form of Subscription Agreement between our company and the subscribers (incorporated by reference to
our Current Report on Form 8-K filed on December 24, 2013)

Form of Share Exchange Agreement between our company and certain shareholders of
EnviroTechnologies, Inc. (incorporated by reference to our Current Report on Form 8-K filed on
December 27, 2013)

Agreement dated January 27, 2014 between our company and Poyry Management Consulting (UK)
Limited (incorporated by reference to our Quarterly Report filed on Form 10-Q on February 19, 2014)
Form of Subscription Agreement between our company and the subscribers (incorporated by reference to
our Current Report on Form 8-K filed on March 11, 2014)

Code of Ethics

Code of Ethics and Business Conduct
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Exhibit

Number
(21)
21.1

(€2))
31.1%

(32)
32.1%

99)
99.1

101**
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
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Description

Subsidiaries of the Registrant

Pacific Green Technologies Limited, a United Kingdom corporation (wholly owned);

Pacific Green Energy Parks Limited, a British Virgin Islands corporation (wholly owned);

Energy Park Sutton Bridge, a United Kingdom corporation (wholly owned by Pacific Green Energy Parks
Limited).

Rule 13a-14 (d)/15d-14d) Certifications

Section 302 Certification by the Principal Executive Officer, Principal Financial Officer and Principal
Accounting Officer

Section 1350 Certifications

Section 906 Certification by the Principal Executive Officer, Principal Financial Officer and Principal
Accounting Officer

Additional Exhibits

Peterborough Renewable Energy Limited Directors’ Report and Financial Statements for the period ended
December 31, 2012 (incorporated by reference to our Current Report on Form 8-K filed on December 12,
2013)

Interactive Data Files

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

Filed herewith.

**Furnished herewith. Pursuant to Rule 406T of Regulation S-T, the Interactive Data Files on Exhibit 101 hereto are
deemed not filed or part of any registration statement or prospectus for purposes of Sections 11 or 12 of the
Securities Act of 1933, are deemed not filed for purposes of Section 18 of the Securities and Exchange Act of 1934,
and otherwise are not subject to liability under those sections.
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

PACIFIC GREEN TECHNOLOGIES INC.
(Registrant)

Dated: July 15, 2014 By:/s/ Neil Carmichael
Neil Carmichael
President, Secretary, Treasurer and
Director
(Principal Executive Officer, Principal
Financial
Officer and Principal Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

Dated: July 15, 2014 By:/s/ Neil Carmichael
Neil Carmichael
President, Secretary, Treasurer and
Director
(Principal Executive Officer, Principal
Financial
Officer and Principal Accounting Officer)

Dated: July 15, 2014 By:/s/ Jordan Starkman
Jordan Starkman
Director

Dated: July 15, 2014 By:/s/ Andrew Jolly
Andrew Jolly
Director
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