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1. Repaortis filed for the period: December 19, 2012'- June 21, 2013.

2. Exact name of Registrant as Specified In its Charter:
Melco Crown (Philippines) Resorts Corporation

{formerly Manchester International Holdings Unlimited Corporation})

3. Address of principal office: Postal Code:
10" Floor, Liberty Center, 104 H.V. de la Costa St.,
Salcedo Village, Makati City 1227

4. SEC Identification Number: 58648 5. Industry Classification Code: } - (SEC Use Only)

6. BIR Tax Identification No.: 121-000-410-840

7. lIssuer's telephone number, including area code:

clo (02) 555-9555

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

Manchester International Holdings Unlimited Corporation
Canlubang Industrial Estate, Bo. Pittland, 4025 Cabuyao, Laguna

' On December 7, 2012, Melco Crown Entertainment Limited (“MCE’), through its wholly-owned indirect subsidiaries, MCE
(Philippines) Investments Limited (“MCE Investments’) and MCE (Philippines) Investments No. 2 Corporation ("MCE
Investments No. 2*) entered into an acquisition agreement with the major shareholders of the Company, Interpharma Holdings
& Management Corporation, and Pharma Industries Holdings Limited (collectively referred to as the “Selling Shareholders’),
subject to certain conditions precedent, lo acquire from the Selling Shareholders an aggregate of 93.06% of the issued share
capital of the Company (the “Proposed Acquisition’). The Proposed Acquisition was completed on December 18, 2012, MCE,
through MCE Investments No. 2 and MCE Investments, acquired 255,270,156 Class A shares (61.95%) and 128,211,204
Class B shares (31.11%) in the Company, respectively, in aggregate, representing 93.06% equity shares of the Comipany from
the Selling Shareholders.

Considering that a new management has entered the Company, the SEC-Corporate Finance Department advised the
Company that its responses in this ACGR should only be those that are applicable fo the current management of the Company
to avoid misleading any of the investors or shareholders of the Company.
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A. BOARD MATTERS

1

2012 to June 21, 2013

Board of Directors
[ Number of Directors per Articles of Incorporation - | Nine (9)
Actual number of Dlrectors from December 19 Nine (9)

(a) Composition of the Board

From December 19, 2012 to February 20, 2013, the following are the direcfors and executive officers of Melco
Crown {Philippines) Resorts Corporation (the “Company” or "MCP’):

i Type *|‘Nomirator in | ¥ | Date Iast S _
o | "((E’Ef;."fg“"'e‘ e «"I"“-‘t"*‘aﬂ( . | elected (F1D, | pi ooy wien | No-Of
N _(ED), Non- nominee, election, (i ] ected when | : o
. -Dl;f:'gg-s,i ‘Executive. '|identity of the | ID, state the?}‘ D:Ii::g’t ns‘:ltfntg:pgf ' _-.(AnnuallSpec:al.~—"sgﬂr?’ng':éf
- “(NED),.or .- | 'prmmpal |-, relationship - | : q L Meeting) o | 3STveaas
' Independent L “owiththe [0 0 }’eafs slgrve G -:-d[.':e?torf.;
‘Director (IDY). | "= - ' nommator)- - @8 1D), P s L
Clarence MCE MCE Special
Ch YVuk ED (Philippines) | (Philippines) | December | December | Meeting of the Six (6)
ung vu investments | Investments | 19, 2012 19, 2012 Board of months
Man Limited Limited Directors
MCE MCE ,
N e Special
, (Philippines) | (Philippines) :
Gabriel A. December | December | Meeting ofthe | Two (2)
Dee NED fnvestments | Investmonts | 19,2012 | 19, 2012 Board of months
Corporation | Corporation Directors
MCE MCE .
I il Special
Carlo Philippines, Philippines A
Magno J NED .(fnve ;;ﬁ? enté gnve sptﬁv ent; December | December | Meeting ofthe | Two (2)
Verzo ’ No. 2 No. 2 19, 2012 19, 2012 Board of months
Corporation | Corporation Directors
MCE MCE Special
Cherrylyn (Philippines) | (Philippines) D :
ecember December Meeting of the Two (2)
& Prado- NED investments | Investments | “49,2012 | 19, 2012 Board of months
Corporation | Corporation Directors
MCE MCE .
Recaredo e e Special
C. NED gﬁgg‘gﬁ; gﬁg ﬁfggﬂgﬁg December | December | Meeting of the Two (2}
Borgonia, No. 2 No. 2 19, 2012 19, 2012 Board of menths
Jr. Corporation | Corporation Directors
MCE MCE ,
i i Special
Charlie C. NED g’sﬁgg’; gﬁg ﬁsggﬂ gig December | December Meeting of the Two (2)
Yalung No. 2 No. 2 18, 2012 19, 2012 Board of months
Corporation | Corporation Directors
MCE MCE Special
William NED (Philippines) | (Philippines) | December | December | Meeting of the Six (B8)
Todd Nisbet Investments | Investments 19, 2012 19, 2012 Board of months
Limited Limited Direciors
Clarence
Chung Yuk .
J
ames Man December S".J ecial .
Andrew D /A December 19, 2012 Meeting of the Six (6)
Charles There is fio 19, 2012 (6 rnon ths) Bpard of months
MacKenzie relationship Directors
between Mr.
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Chung and
Mr.
Mackenzie

Alec Yiu
Wa Tsui

D

N/A

Clarence
Chung Yuk
Man

There is no
relationship
between Mr.
Chung and

Mr. Tsui

December
19, 2012

December
19, 2012
{6 months)

Special
Meeting of the
Board of
Directors

Six (6)
months

From February 20, 2013 to the present, the following are the directors and executive officers of the Company:

oo Type oo "2 .| Nominator.in - .Datelast - . N
~(Executive 1 - . T thetast: |0 | elected (if | . . o Nevof
PR (ED), Non-_ | "If nominee, |- election, (if | . . = - . | ID; state'the :| " .Elected when =~ | = 9 .
Ditectors - | Executive | identity of the | ID, state the | Date fret. | numberof | (Annualispecial’ | Manthe
xName,  WED) 3r_t‘-_- . principal | relagtig;;ﬁhip-_ PR -,.-_.y,eags;_ | Meeting) | STOVACSS
Ndependent. | . - [ 'wi e .| servedas ‘| - 0 SRR
‘Director {ID)) |: 3 : - hominator) SRR 0) MR P :
MCE MCE ] ,
gfrencs " ED (Philippines) | (Philippines) | December | December Sg?ﬁf’BM:f;m? Six (6)
ung v investments | Investmenis 19, 2012 19, 2012 orthe board o months
Man Limited Limited Directors
MCE MCE
Philippines) | (Philippines) Special Meeting
Jose F. ( February February Four (4)
NED Investments | Investments of the Board of
Buenaventura 20, 2013 20, 2013 ; maonths
No. 2 No. 2 ! ’ Directors
Corporation | Corporation
MCE MCE
(Philippines) | (Philippines) Special Meeting
f;fﬁ’ %ii;g NED Investments | Investments ;gb;%é,'g ’;gb%i'g of the Board of [rzr?c;]r: tl('14$)
No. 2 No. 2 ’ ’ Directors
Corporation | Corporation
MCE MCE
. (Philippines) | (Philippines) Special Meeting
ﬁ;ﬁﬂ?co NED Investments | Investments ggb;f% f;gbgg;rg of the Board of I;—log::tl(qi)
No. 2 No. 2 ’ . Directors
Corporation | Corporation
MCE MCE
Cristina (Phifippines) | (Philippines) Special Meeting
Coflanfes- NED Investments | Investments February March 1, of the Board of Four (4)
Garcia® No. 2 No. 2 20, 2013 2013 Directors months
Corporalion { Corporation
MCE MCE
(Philippines) | (Phifippines) Special Meeting
(Y;;ige p. NED Investments | Investments I;gb;%ag I;Sb;%qfrg of the Board of l;_?:r:tg]?
No. 2 No. 2 ' ’ Directors
Corporation | Corporation
MCE MCE . ,
William Todd NED (Philippines) | (Philippines) | December | December Sof’,‘fffffg‘g’:g’g? Six (6)
Nisbet Investments | Investments 19, 2012 18, 2012 : months
Limited Limited Directors
James Clarence December | Special Meeting ,
Andrew 1D N/A Chiung Yuk | DEOEmber | “19"2012 | “of the Board of Six(6)
Charles Man ' (6 months) Directors

2 Cristina Coffantes-

March 1, 2013.
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Garcia replaced Jomini Nazarenc, who served as a non-executive director from February 20, 2013 to




MacKenzie
P‘_ -

There is no
refationship
befween Mr.

Chung and

Mr.

MacKenzie

Alec Yiu Wa
Tsui

Clarence
Chung Yuk
Man
D N/A There is no
relationship

December
19, 2012

December
19, 2012
(6 months)

Special Meeting
of the Board of
Directors

{Six) 6
months

belween Mr.
Chung and
Mr. Tsui

(b) Provide a brief summary of the corporate govemnance policy that the board of directors has
adopted. Please (emphasize) the policyfies relative to the treatment of all shareholders,
respect for the rights of minority shareholders and of other stakeholders, disclosure duties,

and board responsibilities.
The corporate governance policy of the Board is embodied in its Revised Manual on Corporate Governance,

In essence, the Board's responsibility is to foster the success of the Company and secure its sustained
compelitiveness in a manner consistent with its fiduciary responsibility, which it shall exercise in the best interest
of the Company, its shareholders, management, and staff. The Board shall conduct itseif with honesty and
integrity in the discharge of its dufies, functions, and responsibiiities.

The Company likewise recognizes that the protection of the shareholders should receive primary attention from
the Board and the management, and accords them all of the rights given to them under the existing laws, rules
and regulations of the Philippines, except for the pre-emptive right. The shareholders approved the amendment of
the Articles of Incorporation of the Company in a special meeting held on February 19, 2013 to reflect the denial of
the shareholders’ pre-emptive rights.

(c) Directorship in Other Companies
(i) Directorship in the Company's Group®

From December 19, 2012 to February 20, 2013,
director in other companies within its Group:

the following of the Company’s directors also hold the office of

Vi arbr o g il i 1 .- Gorporate Name of the Group™ Type:of Directorship (Executive,
_ Director’s Name, L . ‘Company. . - .. - Non-Executive, Independent)
MCE Holdings (Philippines) ED
Corporation
MCE Holdings No. 2 (Philippines) £D
Corporation
Clarence Chung Yuk Man MCE Leisure (Philippines) ED
Corporation
MCE (Philippines) Investments No. ED
2 Corporation
. . MCE Holdings (Philippines)
Wilfiam Todd Nisbet Corporation NED
MCE Holdings No. 2 (Philippines) NED
Corporation

® The Group is composed of the parent, subsidiaries, associates and joint ventures of the company (SEC Memorandum
Circular No. 5, saries of 2013). Also, the companies listed are Group companies in the Philippines. Certain directors are also
directors in other companies outside the Philippines but within the Group.
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MCE Leisure (Philippines)

2 Corporation NED
MCE (Philippines) Investments No. NED
2 Corporation
Gabriel A. Dee MCE (Philippines) Investments No. NED

2 Corporation

From February 20, 2013 to the present, the
other companies within its Group:

following of the Company’s directors also hold the office of director in

| Directgr’.s_Nam'e:

- Corporate Name of the Group

|- Type of Directorship (Executive,

.. Company. - Non-Executive, Independent)

MCE Holdings (Philippines) ED
Corporation
MCE Holdings No. 2 (Phifippines)

Clarence Chung Yuk Man Corporation ED
MCE Leisure (Phitippines) ED
Corporation
MCE (Phifippines) Investments No. D
2 Corporation
MCE Holdings (Philippines) NED
Corporation

. . MCE Holdings No. 2 (Philippines)

William Todd Nishet Corporation NED
MCE Leisure (Philippines)
Corporation NED
MCE (Philippines) Investments No. NED
2 Corporation
MCE Holdings (Phifippines) NED
Corporation
MCE Holdings No. 2 (Phifippines)

Frances T. Yuyucheng Corporation NED
MCE Leisure (Philippines)
Corporation NED
MCE (Philippines) Investments No. NED

2 Corporation

(i) Directorship in Other Listed Companies

The following of the Company’s directors also hold the office of director in other Listed Companies®:

- Director's Name. '~

. N':a_rh'éof I_.i's"ted Company B

| : Type of Directorship {Executive,
.| Non-Executive, Independent)

Jose F. Buenaventura

"BDO Unibank, ing.

D

(ii} Relationship within the Company and its Group

Provide details, as and if appiicable, of any relation

Directors, which links th

among the members of the Board of

em to significant shareholders in the company and/or in its group:

Director's Name.

“Name of Significant Shareholder -

- ‘Desecription: of the Relationship

N/A

* Listed companies in the Philippines only. Certain directors are directors in other listed companies outside the Philippines.
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{iv) Has the company set a limit on the number of board seats in other companies (publicly

- listed, ordinary, and companies with secondary license) that an individual director or CEQ

may hold simultaneously? In particular, is the limit of five board seats in other publicly
listed companies imposed and cbserved?

The Company has not set a limit on the number of board seats in other companies, whether publicly listed,
ordinary, and companies with secondary license, that an individual director may hold simultaneously. However,
the Executive Directors may not sit on the board of another corporation without the prior written consent of the
Company's Board. In addition, the Company abides by the SEC Memorandum Circular No. 9, series of 2011,
providing that an independent director can be elected to only five companies of a business conglomerate.

(d) Shareholding in the Company

The following are/were the directors of the Company from December 19, 2012 fo February 20, 2013. Such
persons hold shares of the Company as of the date of this Report:

T . 7 ] Numberoffndiect | . .
Name of Director" .| Number of Direct shares | shares/ Through:{name_ | - % of Capital Stock* -
S e e Y L ofrecord owner) s ' SRR
Clarence Chung Yuk Man 100 N/A 0.00% (nominal)
Gabriel A. Dee 500 N/A 0.00% (nominal)
Cario Magno J. Verzo 500 NA 0.00% (nominal)
Cherrylyn G. Prado-Caoile 500 N/A 0.00% (nominal)
Recaredo C. Borgonia, Jr. 500 N/A 0.00% (nominal)
Charlie C. Yalung 500 N/A 0.00% (nominal)
William Todd Nisbet 100 N/A 0.00% (nominal)
sames Andrew Charles 100 N/A 0.00% (nominal)
Alec Yiu Wa Tsui 100 N/A 0.00% (nominal)
TOTAL 2,900

The following are the directors of the Company from February 20, 2013 to present who hold shares of the
Company as of the date of this Report:

' . o e T e Number of Indirect: . | - - R
“Name of Director : - | Number of Direct shares :| . shares/ Through (name |- % of Capital Stock -
L < s Tof record owner)- R e
Clarence Chung Yuk Man 100 N/A 0.00% (nominal)
Jose F. Buenaveniura 28,125 N/A 0.00% (nominal)
Frances T. Yuyucheng 25 N/A 0.00% (nominal)
Rena Rico-Pamfilo 25 N/A 0.00% (nominal)
Cristina Colfantes-Garcia 25 N/A 0.00% (nominal)
Yvette P. Chua 25 N/A 0.00% (nominal)
William Todd Nisbet 100 NFA 0.00% (nominal)
JMagiséﬁ;grew Charles 100 N/A 0.00% (nominal)
Alec Yiu Wa Tsui 100 N/A 0.00% (nominal)
TOTAL 28,625

2} Chairman and President

{a) Do different persons assume the role of Chairman of the Board of Directors and President?

Yes E

No [ ]

Describe the checks and balances laid down to ensure that the Board gets the benefit of
independent views.

Considering that the Company’s By-Laws alfow the positions of Chairman of the Board and President to be held
by the same person, the Company’s Revised Manual for Corporate Governance mandates that the Board create &
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system of checks and balances and regularly review the effectiveness of such system lto ensure the infegrity of
the detision-making and reporting processes at all times.

The Chairman and President of the Company is:

Clarence Chung
Yuk Man

 Chairman of the Board / President

(b} Roles, Accountabilities, and Deliverables

.- -~ 'Chairman: -~ .- - | -~ President . . -
The Chairman is the Presiding | The President shall actively manage
Role Officer of all meefings of the Board | the operations and affairs of the
and the stockholders. Company.
As Presiding Officer, the Chairman | The President reports to the Board.
Accountabilities is accountable to the Board and the
stockholders.
Submit an annual report of the | The President shall render reports
Deliverables operations of the Company to the | to the Board from lime to time as
stockholders and the Board. may be requesied.

3) Explain how the Board of directors plan for the succession of the President and the top key
management positions?

The President shall be elected by each new Board of Directors at its first meeling after each and every annual
meeting of the stockholders. He shall hold office untif his successor is duly elected and qualified.

4y Other Executive, Non-Executive, and Independent Directors

Does the Company have a pdlicy of ensuring diversity of experience and background of directors in
the board? Please explain,

Yes, the Company’s Revised Manual of Corporate Governance provides that the Board shalf be composed of
Executive Directors, Non-Executive Directors, and Independent Directors to ensure that the Board is not
dominated by members who are Company executives.

Does it ensure that at least one non-executive director has an experience in the sector or industry the
Company belongs to? Please explain.

Yes. The Company’s Revised Manual of Corporate Governance provides that all the directors must have
experience in management in the same field. Moreover, it is also required that Non-Executive Directors shall
possess qualifications and stature that enable them fo effectively participalte in the deliberation of the Board.

Define and clarify the roles, accountabilities and deliverables of the Executive, Non-Executive and
Independent Directors:

The current Manual of Corporate Governance does not make a distinction befween the role, accountabifities, and
deliverables of the Executive, Non-Executive and Independent Directors. Below are the colleclive roles of all of
the directors of the Company:

~w v Executive .~ - - [ Non-Executive | - Independent Director -

Role it shall be the Board's same same
responsibility to foster the
success of the Company
and secure its sustained
competitiveness in a
manner consistent with its
fiduciary responsibility,
which it shall exercise in the
best interest of the
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Company, its shareholders,
management and staff. The
Board shall conduct itself
with honesty and integrify in
the discharge of its duties,
functions and
responsibilities.

Accountabilities a.A direcfor's office is one same same
of trust and confidence.
He shall act in a manner
characterized by
fransparency,
accountability and
fairness.

b1t shall be the Board's
responsibility to formulate
the Company's vision,
mission, sitrafegic
objectiveness policies
and procedures that
guide the Company's
activities, including the
means fo effectively
monitor Management's
performance.

Deliverables The Board shall have entire same same
charge of the business and
properties of the Corporation
and the general
management of its activities
and operations.

Provide the Company's definition of "independence” and describe the Company's compliance to the
definition.

Though the Company has policies in place to ensure the independence of each of the directors, the current draft
of the Revised Manual of Corporate Governance does nof have an expraess definition of the term “independence”
The Company is currently in the process of amending its Revised Manual of Corporate Governance and currently
adopts the definition of ‘independence” under the Securities Regulation Code (“SRC”) and its implementing rules.

At any rate, the Company's current policy is to elect directors who contribute independent judgment for the
formulation of sound corporate strategies and policies. Moreover, all Directors are duty-bound to ensure that their
own personal interests do not affect their decisions on the Board level.

Does the Company have a term limit of five consecutive years for independent directors? If after two

years, the company wishes fo bring back an independent director who had served for five years, does

it {imit the term for no more than four additional years? Please explain.
The Company’s Revised Manual of Corporate Governance does not provide for the term limits of an independent
director. However, the Company is in the process of amending its Revised Manual of Corporate Governance to
provide for such term limits in accordance with the prevalling rules. The Company abides by the SEC
Memorandum Circular No. 9, series of 2011, in respect of term limits set on an independent director.

5) Changes in the Board of Directors (Executive, Non-Executive, and Independent Directors)
(a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happened during the period:
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Name - . Position® . - Date of Cessation - Reason.
Director/Corporate
Gabriel A. Dee Secrg%rgéc‘;z!g?ar ate February 20, 2013 Resignation
Officer/Compfiance Officer
Carlo Magno J. Verzo Director February 20, 2013 Resignation
Cherrylyn G. Prado-Caocile Director February 20, 2013 Resignation
Recaredo C. Borgonia, Jr. Director February 20, 2013 Resignation
Charlie C. Yalung Director February 20, 2013 Resignation
Jomini C. Nazareno Director March 1, 2013 Resignation

(b) Selection/Appointment, Re-election, Dis

Suspension

qualification, Removal, Reinstatement, and

Procedure

T2 Selection/Appointmen

' Process Adopted

{i) Executive Directors

Al direclors shall be nominated
by the Nominations Commitiee
and shall be elected by the
shareholders.  Any vacancy
occurring in the Board of
Directors other than by removal
by the stockholders, or by
expiration of his ferm, or by an
increase Iin the number of
Directors, may be filled by a
majority vofe of the remaining
Directors, if stilf constituting a
quorum.

1. A holder of at least one (1) share of
sfock of the Company;

At least a college graduate;

At least twenty one (21) years of
age;

Possessing integrity and probity,
and respected in his field:

With experience in management
and simifar field; ang:

6. Ofgood moral character.

(i) Non-Executive Directors

Same procedure as above,

In addition to the qualifications above, alf
Non-Executive Directors shall possess
qualifications and stature that enable
them to effectively particivate in the
delfberation of the Board,

{iii} Independent Directors

b Re-appoIntment.

Same procedure as above.

Same qualifications as for the Executive
Directors

(i) Executive Directoré)

None.

None.

(i) Non-Executive Directors

None.

None.

(iii) Independent Directors

None.

-¢. Permanent:Disqualification

(i) Executive Directors

None.

Conviction by final judgment of any
crime that (a) involves the purchase
or sale of securities, (b) arises out of
the person’'s conduct as an
underwriter, broker, dealer,
investment adviser, principal
distributor, mutual fund dealer,
futures  commission  merchants,
commodity trading advisor, or floor
broker; and (c) arises out of his
fiduciary refationship with a bank,
quasi-bank, trust company,
investment house or as an affiliated
person of any of them;
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Conviction by final Judgment of any
court or administrative body of
competent jurisdiction from (a) acting
as  underwriter, broker, dealer,
investment adviser, principal
distributor, mutual  fund dealer,
futures  commission merchants,
commodity trading advisor, or floor
broker. (b} acting as director or
officer of a bank, quasi bank, trust
company, investment house, or
investment  company and (¢}
engaging in or conlinuing  any
conduct or practice in any of the
capacities  mentioned in  sup
paragraphs (a) and (b) above, or
willfully violating the laws that
governs  securities and banking
activities,

I subject of an order of the
Commission or any court or
administrative body denying,
revoking, or suspending  any
registration, license, or permit issued
{o him under the Corporation Code,
SRC, or any other law administered
by the Securities and Exchange
Commission ("SEC"), or Bangko
Sentral ng Pilipinas ("BSP", or
under any rule or regulation issued
by the SEC or BSP, or has
otherwise been restrained to engage
in any activity invalving secutities
and banking; or such person is
currently the subject of an effective
order of a selfregulatory
organization suspending or expelling
him from membership, participation,
or association with a member or
participant of the organization;

Conviction by final Jjudgment of a
crime  involving moral turpitude,
whether by a local court or a foreign
court, fraud embezziement, theft,
estafa, counterfeiting,
misappropriation, forgery, bribery,
false affirmation, perjury, or other
fraudulent acts;

Conviction by final Judgment to have
willfully violated, or willfully aided,
abefted, counseled, induced, or
procured  the violation of any
provision of the Corporation Caode,
SRC or any other law administered
by the commission or BSP or any of
its rules, regulations, or orders, or by
any other government agencies
having jurisdiction;
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5. Elected as independent director who
becomes an officer, employee, or
consultant of the same corporation;

6. Any person judicially declared as
insolvent;

7. Found guilty by final judgment or
order of a foreign court or equivalent
financial regulatory authority of acts,
violations, or misconduct similar fo
any of the acts, viclations or,
misconduct enumerated in (1) to (5)
above;

8. Conviction of final judgment of a
crime punishable by imprisonment
for a period exceeding six {6) years,
whether or not pardoned or a
violation of the Corporation Code
committed within five (5) years prior
to the dale of his election or
appointment;

9. Judicial appointment of guardian
over person or properties; and

10. In the case of execulive direciors,
dismissal for cause by the Company.

(i) Non-Executive Directors

None.

Same as above.

(iii) Independent Directors

None.

-d::Temporary Disqualification:.

Same as above and in addition, an
independent director will be disqualified
if he possesses any of the
disqualifications under Section 38 of the
SRC and its implementing rules.

(i) Executive Directors

‘None.

Refusal to comply with Ihe
disclosure requirements of the SRC
and its implementing rufes and
regulations.

2. Absence in more than fifty (50%)
percent of all regufar and special
meetings of the Board during his
incumbency, or any twelve (12}
month period during the .said
incumbency, unless the absence is
due to llness, death in the
immediate  family, or serious
accident. The disqualification shall
apply for purposes of the
succeeding election;

3. Dismissal or termination for cause
as director of any corporation
covered by the Code. The
disqualification shall be in effect
untii he has cleared himself from
any involvement in the cause that

gave rise to his dismissal or
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termination;

4. If the beneficial equity ownership of
an independent director in the
corporation or its subsidiaries and
affiliates exceeds two (2) percent of
its subscribed capital stock;

5. Being under preventive suspension
by the Company, if an executive
Director, during the period of
suspension;

6. Conviction at first instance of any
crime constituting as ground for the
disqualification of a director, and
during the pendency of an appeal;
and

7. If any of the judgments or orders
cited in the grounds for permanent
disqualifications has not yet
become final.

(i) Non-Executive Directors

None.

Same as above.

{iii) Independent Directors

None.

Same as above and in addition, an
independent director will be disqualified
if he possesses any of the
disqualifications under Section 38 of the
SRC and its implementing rules.

‘(i)' Executive Directors

None.

(ii} Non-Executive Directors

None.

{iii) Independent Directors

{i) Executive Directors

{ii) Non-Executive Directors

None.

____{ii)) Independent Directo
g Suspension. .

(i) Executive Direclors

(i) Non-Executive Directors

None.

{iif) Independent Directors

Nore,

Voting Result of the last Annual General Meeting:

The following are the directors elected during the June 21, 2013 Annual General Meefing:

oo . | Percentage of
Name of Director | Type of Director | _Number'qf.l(otgs T tototal | to Shares .
: ik 0 G NI 0 Regelved oo - “Outstanding | Presented or
L Ll D I . Cépité! Stock ; Represented.'at _
S - Capital Stock. | "y Chreeting
ACA’:; ence Chung Yuk ED 3,436,121,845 78.27% 98.70%
Willar Todd Nisbet NED 3456,545,445 78.73% 00.28%
Jose F. Buenaventura NED 3,456,545,445 78.73% 99.28%
Frances T. Yuyucheng NED 3,262,491,865 74.31% 83.71%
Rena Rico-Pamfilo NED 3.456,645,445 78.73% 99.289%
ggfg’;a Coflantes- NED 3,456,544,645 76.73% 99.28%
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Yvette P. Chua NED 3.456.544.645 78.73% 99.28%
James Andrew

Charles MacKenzie iD 3,448,470.845 78.55% 99.05%
Alece Yiu Wa Tsui D 3,471,348,445 79.07% 99.71%

8) Orientation and Education Program
(a) Disclose details of the Company’s arientation program for new Directors, if any.

On January 4, 2013, the Company's external counsel gave a seminar and orientation on various Phifippine laws
appficable to their business. Further, on June 6, 2013, June 18, 2013 and June 21, 2013, respectively, the
Directors atfended seminars on corporate governance which were conducted by the Philippine Securities
Consultancy Corporation.

{b) State any in-house training and external courses attended by Directors and Senior
Management for the past three (3) years:

On January 4, 2013, the Company’s external counsel gave a seminar and orientation on various Phifippine laws
applicable to their business. On June 6, 2013, June 18, 2013 and June 21, 2013, respectively, the Directors and
Senior Management of the Company attended seminars on corporate governance which were conducted by the
Philippine Securities Consulitancy Corporation.

Considering that this repart covers only the period from December 19, 2012 to June 21, 2013 (the period where
the new management came in), the Company is not in a position to provide any information for the past three (3)
years.

(c) Continuing education programs for directors: programs and seminars and roundtables
attended during the year.

On January 4, 2013, the Company’s external counsel gave a seminar and orientation on various Philippine laws
applicable to their business. On June 6, 2013, June 18, 2013 and June 21, 2013, respectively, the Directors and
Senior Management of the Company attended seminars on corporate governance which were conducted by the
Philippine Securities Consuftancy Corporation,
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B.  CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the company's policies on the following business conduct or ethics affecting directors,
senior management, and employees:

At present, the Company is guided by the principles of the Code of Business Conduct and Ethics of Melco Crown
Entertainment Limited ("MCE", the ultimate parent company. The Company is taiforing the said Code to be
compliant and consistent with the requirements of Philippine law. The Company's Code of Business Conduct and
Ethics will be adopted after the necessary revisions have been completed. MCE’s guiding principles are set out
below:;

Business Conduct &

“Ethics o _Dl‘tjgcto,l;s':. ORI B -S_enlo_r_ Managemen_t__'; S E_mployges_"

{(a) Conflict of Interest All apparent, potential, and Same. Same.
actual conflicts of interest
should be scrupulously
avoided and any
lransactions between an
employee and the
Company which involves a
potential confiict of inferest
should only be entered
into after receipt of the
appropriate approval.

All situations that
reasonably  would be
expected fo give rise fo a
confiict of interest must be
disclosed to the Company.

(b) Conduct of Business The Company’s success Same, Same.
and Fair Dealings depends on  building
productive  relationships
with one another and third
parties on honesty,
integrity, ethical behavior
and mutual trust. Every
director, officer  and
employee should
endeavor to deal fairly with
each of the Company's
patrons, suppliers,
competifors, and other
directors, officers, and
employees. No director,
officer, and employee
should lake unfair
advantage of anyone
through manipulation,
cancealment, abuse of
privileged inforrmation,
misrepresentation of
material facts, or any other
unfair-dealing practices

(c) Receipts of gifts from The giving and receiving Same. Same.
third parties of gifts is a worthwhile and
acceptable business
practice when performed
within the boundaries set
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forth by the Code of
Business  Ethics  and
Conduct and applicable
laws and regulations.
Appropriate business gifts
and enterfainment are

welcome courtesies
designed to build
refationships and
understanding among
business partners.

However, gifts and
entertainment should not
compromise, or appear o
compromise, the
directors/management’s/
employees’ ability to make
objective and fair business
decisions.

{d) Compliance with Laws
& Regulations

All directors, officers, and
employees are expected
to understand and comply
with all laws, rules, and
regulations that apply to
their job position. It is the
Company’s policy to abide
by the national and local
faws of the host nations
and communities. The
fact that in some countries
certain  standards  of
conduct are legally
prohibited,  but  lhese
prohibitions are not
enforced in practice, or
their violation s not
subject to public criticism
or censure, will not excuse
any illegal action by a
director/management/
employee.

Same.

Same.

(e) Respect for Trade
Secrets/Use of Non-public
Information

One of the Company's
most valuable assels is
information. All directors,
officers, and employees
should  maintain the
confidentiality of
information (whether or
not it is considered
proprietary) entrusted fo
themm not only by the
Company, but also by
suppliers, palrons, and
others related fo our
business. Confidential
information includes all
non-public information that
might be of use to our
competitors or harmful fo

Same.

Same.
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the Company, or its
patrons or suppliers, if
disclosed. Examples of
confidential information
include frade secrefs, new
product or  marketing
plans, customer lists,
research and development
ideas, manufacturing
processes, or acquisition
or divestiture prospects.

{f) Use of Company
Funds, Assets and
Information

Proper and efficient use of
Company, supplier,
cusfomer, and other third
parly assets, such as
electronic communication
syslems, information
(proprietary or otherwise),
material, faciliies and
equipment, as well as
intangible assets, is each
director/officer/employee’s
responsibility. They must
nof use such asseis for
personal profit for
themselves or others. The
assets must be used only
for legitimate business
purposes.  However, in
limited instances,
Company assets may be
used for other purposes
approved by management

Same.

Same.

(g) Employment & Labor
Laws & Policies

The Company and the
directors/officer/femployees
shall seek to create a
workplace environment
that is harmonious,
respectful of the rights of
all employees, and
conducive fo attaining
exceflence in the quality of
service provided to the
Company's pairons.

Same.

Same.

{n) Disciplinary action

Directors/Management/
Employees in violation of
the company policies may
be subject fo progressive
warning  process  and
where warranted,
termination/removal,
subject to Philippine labor
law  requirements and
procedure.

Same.

Same.

{i) Whistle Blower

There will be no refaliation
against someone reporting
an activity that he or she
believes fo be a violation

Same.

Same.
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15




of any law, rule, or

regulation.

Any supervisor or other
persen  intimidating  or
imposing sancfions on a
director, officer, or
employee for reporting a
matter will be disciplined,

which may include
termination of
employment.

(i) Conflict Resolution

Directors may raise issues
with the Chairman for
resolution.

Employees are expected
to first raise issues with
their supervisors. If the
issue rermnains unresclved,
Humnan Resources ("HR")
will  be involved o
defermine the best
resolution process and be
involved in the same.

Senior management are
expected fo first raise
issues with their
supervisors. If the issue
remains umresolved, HR
will  be involved fo
defermine the best
resolution process and be
invelved in the same.

Considering that the new management took over the Company only on December 19, 20712° it is still in the
process of amending the existing Revised Manual of Corporate Governance and sfudying and creafing the
policies that will cover the above-mentioned business conduct and policies.

2) Has the code of ethics or conduct been disseminated to all directors, senior management and
employees?

The MCE Code of Business Ethics and Conduct, which acts as a guide pending the finalization of the MCP Code
of Business Ethics and Conduct has been disseminated to the directors and Chief Operating Officer of the
Company. A process is being puf in place to make the receipt of such Code part of the new employees’ on-
boarding and orientation process.

3) Discuss how the Company implements and monitors compliance with the code of ethics or conduct.

All directors, officers, and employees are required to execute a Certification of Compliance, which is an
undertaking fo comply fully with the policies and procedures of the Code. The Company will also provide the
necessary fraining to enhance understanding and compliance with the Code.

4) Related Party Transactions
(a) Policies and Procedures

Describe the company's policies and procedures for the review, approval or ratification,
manitaring, and recording of related party transactions between and among the company and
its parent, joint ventures, subsidiaries, associates, affiliates, substantiai stockholders, officers,
and directors, including their spouses, children, and dependent siblings, and parents, and of
interlocking director relationships of members of the Board.

At present, the Company is guided by the principles of the Policy on Related Party Transactions and Connected
Parly Transactions of MCE. The Company is tailoring the said Policy to be compliant and consistent with the
requirements of Philippine faw. The Company’s Policy on Related Party Transactions will be adopted after the
necessary revisions have been completed. MCE's guiding principles are set out below:

S As stated in the cover sheet of this Report, the SEC- Corporate Finance Department advised the Company that its responses
should only be those that are applicable to the current management of the Company to avoid misleading any of the investors
or shareholders of the Company.
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" Related Party Transactions =~

" Policies-and Procedures .

(:l) Parent Company

All fransactions shall be checked agamst the
list of related parties. If the same is a related
party transaction, it shall be forwarded fo the
Head of Finance. If the related party transaction
is considered as not material and is not unusual
in its terms and nature, the Head of Finance can
authorize the approval without need of further
approval. However, if it is a material or unusual
related party transaction, the Audit Committee
shall evaluate and determine whether to
recommend the approval of the transaction.

(2) Joint Ventures N/A
(3) Subsidiaries Same process as in item (1) above.
{4) Entities Under Common Control N/A

(5) Substantial Stockholders

Same process as in item (1) above.

(6) Officers including spouse/children/siblings/
parent

Same process as in ifem (1) above.

{7) Directors including spouse/children/siblings/
parent

Same process as in item (1} above.

(8) Interlocking director relationship of Board of
Directors

Same process as in item (1) above.

(b)Y Conflict of Interest

{I) Directors/Officers and 5% or more Shareholders

ldentify any actual or probable conflict of interest to which Directors/Officers/5% or more

Shareholders may be involved.

Mechanism

(if)

There is no actual or probable conflict of interest among the Company’s Directors, Officers, or Shareholders,

Describe the mechanism laid down to detect, determine, and resolve any possible conflict
of interest between the Company and/or its Group and their Directors, Officers, and

significant Shareholders.

5) Family, Commercial, and Contractual Relations

The mechanism adopted by MCE as set out in Section B.4(a) now acts as the Company’s guiding principles
pending finalization of the Company’s own process.

{a) Indicate, If applicable, any relation of a family,® commercial, contractual, or business nature
that exists between the holders of significant equity (5% or more), to the extent that they are

known to the Company:

Names of Related Slgmf' cant

. Shareholders "

Type OfRelatIOnsmp

- Brief Description of the .
Relationship

MCE (Philippines)
Limited and MCE (Philippines)
Investments No. 2 Corporation

Investments

Parent-Subsidiary

MCE (Philippines) Investments
Limited wholly owns the shares of
stock of MCE (Philippines)
Investments No. 2.

(b) Indicate, if applicable, any relation of a commercial, contractual, or business nature that exists
between the holders of significant equity (5% or more) and the Company:
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Please refer to discussion in Section Part B.5(a) above. Further, on June 21, 2013, the stockholders approved a

proposed security package to be given by the Company in favor of lenders under financing currently being
arranged by MCE (Philippines) Investments Limited.

{c) Indicate any shareholder agreements that may impact on the control, ownership, and
strategic direction of the Company:

To the best of the Company’s knowledge, there are no shareholders agreemenis among the shareholders of the
Company.

B) Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted by the Company for the last three (3)
years in amicably settling conflicts or differences between the corporation and its stockholders, and
the corporation and third parties, including regulatory authorities.

Considering that a new management took over the Company on December 19, 2012, the new management is
not in a position to describe such alternative dispute resolution system of the Company for the past three (3)
years.

T As stated in the cover sheet of this Report, the SEC- Corporate Finance Department advised the Company that its responses
should only be those that are applicable fo the current management of the Company fo avoid misleading any of the investors
or shareholders of the Company.
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C.

.

BOARD MEETINGS & ATTENDANCE

1) Are Board of Directors’ meetings scheduled before or at the beginning of the year?

The Board of Directors shall hold meetings at such date, time and, place as the Board may by resolution

prescribe,

2) Attendance of Directors

o T T Neot |
_.-ZMN_Q-‘_éf’f; | No.of | ... || Meetings | .. o .
g oo Date of i_)_:e_et‘:ng_s_' 'Mé:‘eti'ngls'-: *',,' OIS I _whe_rg._*_ "% of | Total %-
P [ e eeaton | i | Avended | TR | SRR @) | aaB)
| theyear® | WY1t Approved® |l T
Chairman Clarence December 16 13 81.25% 3 18.75% | 100.00%
Chung Yuk| 19, 2012
Man
Member William Todd| December 16 9 56.25% 7 43.75% | 100.00%
Nisbet 19, 2012
Member Jose F.| February 13 7 53.85% N/A N/A 53.85%
Buenaventura | 20, 2013
Member Frances T.| February 13 12 92.31% N/A N/A 92.31%
Yuyucheng 20, 2013
Member Rena  Rico-| February 13 11 84.62% N/A N/A 84.62%
Pamfilo 20, 2013
Member Cristina March 1, 72 12 100.00% N/A NA | 100.00%
Collantes- 2013
Garcia
Member Yvelte P.| February 13 11 84.62% N/A N/A 84.62%
Chua 20, 2013
Independent | James Andrew| December 16 [¢) 56.25% 7 43.75% | 100.00%
Charles 19, 2012
MacKenzie
independent | Alec Yiu Wa| December 16 10 62.50% 6 37.50% | 100.00%
Tsui 18, 2012

3} Do non-executive Directors have a separate meeting during the year without the presence of any

Non-Executive Directors meet from time to time on ad hoc basis fo discuss refevant matters as they arise.

executive? If yes, how many times?

4y s the minimum guorum requirement for Board decisions set at two-thirds of board members? Please

explain.

No. Under the By-faws the quorum requirement for the Board fo conduct business is majority of the members of

the Board.

5) Access to Information

® From the time of election until June 21, 2013.
? Pre-approved resolutions were separately considered and approved by the relevant directors prior fo the Board meeting.
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{a) How many days in advance are board papers' for Board of Directors meetings provided {o

¢ : the board?

Board papers are, as much as practicable, provided fo directors along with the notices of the meeting, or in any
event before the date of the meeting. Under the By-laws of the Company, notices of Board meetings are
distributed to directors at least five (5) days before the date of the meeting, unless waived by the directors.

{b) Do board members have independent access to Management and the Corporate Secretary?

Yes.

{c) State the policy of the role of the Company Secretary. Does such role include assisting the
Chairman in preparing the board agenda, facilitating training of Directors, keeping Directors
updated regarding any relevant statutory and regulatory changes, etc?

The Corporate Secretary of the Company has the following duties and responsibilities:

M=

shareholders;

No o

Keep the minutes of the meelings of the Board of Directors and the shareholders;

Keep the stock and transfer book and the corporate seal;

Fill and countersign all the certificates of stock issued;

Prepare the agenda and give, or cause fo be given, all notices of all meetings of the Board and the

Be Loyal to the mission, vision and objectives of the Company;
Work fairly and objectively with the Board, Management and stockholders;
Inform the members of the board, in accordance with the by-laws, of the agenda of their meetings and

ensures that the members have before them accurate information that will enable them to arrive at
intelligent decisions on matters that require their approval;

8. Attend all Board meetings, except when justifiable causes such as iflness, death in the immediate family
and serious accidents, prevent him from doing so;

9. Whenever required, assist the Board in making business judgments in good faith and in the performance

of their responsibilities and obligations;

10. Ensure that ail board procedures, rules and regulations are strictly followed by the members;
11. As Compliance Officer, perform all the duties and responsibility of the said officer as provided or in this

Code; and

12. Exercise such other powers and perform such other duties as the Board of Directors may from time to

time fix or delegate.

{d) Is the Company secretary trained in legal, accountancy, or Company secretarial practices?
Please explain should the answer be in the negative,

Yes. In accordance with the Company’s Manual of Corporate Governance, the Corporate Secretary is a
lawyer authorized to practice law in the Philippines.

(e) Commiftee Procedures

Disclose whether there is a procedure that Directors can avail of to enable them to get
information necessary to be able to prepare in advance for the meetings of different

commitiees:

Yes

Nol:l

- .Committee .

~ Details-of the procedures

Executive

When the Executlve Committee is constituted, it is expected that

the notice, agenda, and other documents relevant for the
meeting are circulated in advance to all the members of the
Committee .

Audit

The notice, agenda, and other documents relevant for the

° 8oard papers consist of complete and adequate information about the matters to be taken in the board mesting. Information
includes the background or explanation on matters brought before the Board, disclosures, budgets, forecasts and internal

financial documents.

MCP_ACGR_2012

20




meeting are circulated in advance to all the members of the
Committee.

Nomination The notice, agenda, and other documents relevant for the
meeting are circulated in advance to all the members of the
Commiitee.

Remuneration The notice, agenda, and other documents relevant for the
meeting are circulated in advance to all the members of the
Commitice.

Others {specify) N/A

6) External Advice

Indicate whether or not a procedure exists whereby directors can receive external advice and, if so,

provide details:

Directors can request, at any time, for management fo obtain external advice (e.g. counsel, consultants, efc.).

“Procedires

- Details -

N/A

7) Change/s in existing policies

Indicate, if applicable, any change/s introduced by the Board of Directors (during its most recent term)
on existing policies that may have an effect on the business of the Company and the reason/s for the

change:

Considering that a new management came in the Company on December 19, 2012, the current Board of Directors
is in the process of studying and amending its existing policies to make it more appropriate to the current business
of the Company and o be consistent with the polficies adopted by the Company’s affiliates in other couniries.

‘Existing Policies -

. Changes ~ ~ . .7 .. - .- Reason

N/A
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D. ~ REMUNERATION MATTERS
1)} Remuneration Process

Disclose the process used for determining the remuneration of the President and the four (4) most
highly compensated management officers:

The Company studies market competitive rates and packages and expects to offer compensation packages fo its
senior execulives that are competitive with the competitive benchmarks in the industry, in and outside of the
Philippines, but also including the Philippines.

The Company is still in the process of preparing the charter of the Compensation Commiitee which will determine
the compensation of the officers. In the meantime, the remuneratfon process of MCE serves as guiding
principles.

Management Officers

_ Process Pre5|dent e coo - | Other management ‘-

(1) Fixed remuneratlon In process of determining Approved by the Determrned by
the compensation of | Compensation senior management
President by the | Committee
Compensation Committee

(2) Variable remuneration | In process of determining | Approved by  the | Determined by
the compensation of | Compensation senior management
President by the | Committee
Compensation Committee

(3) Allowances in process of determining | Approved by  the | Determined by
the compensation of | Compensation senior management
President by the | Committee
Compensation Committee

(4) Performance Bonus In process of determining | Approved by  the | Determined by
the compensation of | Compensation senior management

President by the | Committee
Compensation Committee

(5) Share Incentive Plan - | In process of determining | Approved by  the | Determined by
Stock Opticns and the compensation of | Compensation sehior management
Restricted Shares President by the | Commitlee

Compensation Commitiee
{6) Other compensation In process of determining | Approved by  the | Determined by
benefits the  compensation  of | Compensation senior management

President by the | Committee
Compensation Committee

2) Remuneration Palicy and Structure for Executive and Non-Executive Directors

Disclose the Company's policy on remuneration and the structure of its compensation package.
Explain how the compensation of Executive and Non-Executive Directors is calculated.

As of this dale, the current Directors have not yet received any remuneration from the Company.'’ Further, and as
mentioned, the Company is stilf in the process of amending the charter of the Compensation Committee, which
will determine the compensation of the officers.

" As stated in the cover sheet of this Report, the SEC- Corporate Finance Department advised the Company that its
responses should onfy be those thal are applicable to the current management of the Company to avoid misleading any of the
investors or shareholders of the Company.
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e v o0 Strugturelof o RS

| - Remuneration Policy. | Compensation . | How Compensationis
R S R g AR B Calculated-

Packages . .~ - Lo

Executive Directors The levels of N/A N/A
remuneration should be
sufficient to be able fo
attract and retain the
services of qualified and
competent directors.

The  remuneration  of
executive  direcfors is
structured  based  on
corporate and individual
performance,

A director is prohibited
from participaling with the
Board in deciding his own
remuneration.

Non-Executive Directors The fevels of N/A N/A
remuneration should be
sufficient fo be able fo
affract and retain the
services of qualified and
competent directors.

A director is prohibited
from participating with the
Board in deciding his own
remuneration.

Do stockholders have the opportunity to approve the decision on total remuneration (fees,
allowances, benefits in-kind, and other emoluments) of board of directors? Provide details for the last
three (3) years.

in the Shareholders’ meeting held on June 21, 2013, the Shareholders have authorized the Board to determine
the remuneration of the directors, such authority being vested in the Board and based on the recommendation of
the Compensation Committee.
Considering that a new management came in the Company on December 19, 2012™ and that this report covers
only the period from December 19, 2012 to June 21, 2013, the Company is not in a position to include the details
of the remuneration of the Board for the fast three (3) years.

3) Aggregate Remuneration

Complete the following table on the aggregate remuneration accrued during the most recent year:

As stafed in Section D.2 above, the current directors of the Company have not yef received any compensation.

4) Stock Rights, Options, and Warrants

(a} Board of Directors

Complete the foliowing table, on the members of the Company's Board of Directors who own
or are entitled to stock rights, options or warrants over the Company's shares:

"? As stated in the cover sheet of this Report, the SEC- Corporate Finance Department advised the Company that its
responses should only be those that are applicable to the current management of the Company to avoid misleading any of the
investors or shareholders of the Company.
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On February 19, 2013, the shareholders of the Company, in its Special Shareholders’ Meeting, approved a Share
Incentive Plan (the “Plan") for qualified employees, directors, officers, and other qualified persons covering up to
5% of the outstanding capital stock of the Company at an exercise price and vesting periods to be determined by
the Compensation Committee, under the terms and conditions of the Pfan.

Aithough the SEC approved the plan on April 12, 2013, no options, rights, and warrants have been given fo any of
the directors and employees as of the time of the filing of this report. However, it is expected that the Company
will grant options and restricted shares to its directors and employees shortly after the filing of this report, and that
the necessary disclosures using SEC Form 17-C will be made, pursuant to SEC Memorandum Circufar No. 5,
series of 2013..

(b) Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programs introduced,
including the criteria used in the creation of the program. Disclose whether these are subject
to approval during the Annual Stockholders' Mesting:

The shareholders, in the Annual Shareholders’ Meeting on June 21, 2013, approved the amendment of the Plan
in order to comply with the relevant rules of the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited ("HKLR") since MCE, the ultimate parent company, is fisted on HKLR. The amendments
include, but not limited to, additional provisions for compliance with HKLR requirements (i} when awards are
granted to “connected persons” (as such term is defined under HKLR); and (ii) on restriction on liming of grant of
awards. The amendment to the Plan was taken up and approved at the Annual Meeting of the Stockholders of the
Company held on June 21, 2013.

5) Remuneration of Management

Identify the five (5) members of management who are not, at the same time, executive Directors and
indicate the total remuneration received during the financial year:

In respect of the period from December 19, 2012 to December 31, 2012, there was no member of management of
the Company who is not, at the same time, executive Directors of the Company and accordingly, no remuneration
incurred for 2012,

In 2013, the Company is in process of recruiting and formalizing the senior management of the Company and will
formalize the members of management once the respective remuneration package of the executive is defermined.

The aggregated fotal remuneration received by the members of management for the financial year ending
December 31, 2013 will be reported in the appropriate disclosure for the year 2013.
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E.  BOARD COMMITTEES

1) Number of Members, Functions and Responsibilities

Provide details on the number of members of e

power/authority delegated to it by the Board:

ach committee, its functions, key responsibilities and the

LCommittee - - Nozof Members _| . -Committee - .. Funetions™ | . Key . | - Power -
T “Executive. [ - Nan- - |- Independent |" CCharter: o e ‘- Responsibilities A A
-, Divector”. “I - exscutive " | Director (ID). |-~ -~ o, g
.. +(ED}- ~fe “Diregtor [ T T ;
R L el (NED)
Executive Not yet Not yet Not yet The creation of | Exercise the Management | Management
appoinied | appointed | appointed | tpa Eye o e powers ofthe | of the of the
Committee is Board in the business and | business and
provided under | management of | affairs of the affairs of the
the Company’s | the business Company. Cornpany.
By-Laws and affairs of
the Company
except those
powers
specifically
limited by law
or by the
Board.

Audit 1 1 2 The Charteris | To perform Assist the
embodied in oversight Board in the
the Revised functions over performance
Manual of the financial of its oversight
Corporate reporting responsibility
Governance, process, for the
which is being | system of financial
considered for | internal controi, reporting
revision by the | audit process, process,
Company. and monitoring systern of

of compliance internal

with applicable control, audit

laws, rules, and process, and

reguiations monitoring of
compliance
with
applicable
laws, rules,
and
regulations

Nomination 1 1 2 The Charteris | Reviews the Reviews the
embodied in quaiifications of | qualifications
the Revised the nominees of the
Manual of for directors nominees for
Corporate and prepare a | directors and
Governance, final lfst of prepare a
which is being | candidates final list of
considered for candidates
revision by the
Company.

Remungrations 1 1 1 The Charteris | Ensures that Ensures that
embodied in the the )
the Revised compensations | compensation
Manual of of the directors | o g’eﬁf"’ ectors
Corporate and officers are :.?e C%;gf;se nt
Governance, consistent with
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which is being | the 's culture, with the
considered for | strategy and Company 's
revision by the | the business culture,
Company. environment in | Strategy and
which it the .!JU’SIRESS )
environment in
operates. which it
operates.
Others N/A N/A N/A N/A
{specify)
2) Committee Members

(a) Executive Committee

Since the new management came in the Company on December 19, 2012, the Board of Directors has not

appointed membe
and amending the existing management structure of the Comp

fo include the appointment of members fo the Execufive Commiitee.

rs to the Executive Committee. The new management is currently in the process of studying
any and a determination will be made on whether

- Office - o Name | _Dateof - | -No.of | No.of [% [ ~Lengthof
BRI PR ~_|'Appointment | ~'Meetings. | Meetings .{. . | Servicein the"
. b T Held | CAttended | |  Committee -
Chairman N/A
Member (ED) N/A
Member(NED) N/A
Member (iD) N/A
Member A
(b} Audit Committee
The members of the Audit Committee are:
Office . - ~ Name: - . - Dateof . “No.of . | No.of - %  Lengthof -
; ce . e 0| Appointment | Meetings. | Meetings | = | Service'in the
L e e e e e T Held | o Attended | ¢ - | Committee”
Chairman (ID) | James Andrew Charles December 3 3 100.00% | Since
MacKenzie 19, 2012 December 19,
2012
Member (ED) | Clarence Chung Yuk Man | December 3 3 100.00% | Since
19, 2012 December 19,
2012
Member(NED) | William Todd Nisbet December 3 3 100.00% | Since
19, 2012 December 19,
2012
Member (ID) | Alec Yiu Wa Tsui June 21, 3 3 100.00% | Since June
2013 (Mr. Tsui 21, 2013
attended
the
meetings as
an invitee
prior to his
appointment
on June 21,
2013)
Disclose the profile ar qualifications of the Audit Committee members.
James Andrew Charles MacKenzie — Independent Director
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Mr. MacKenzie was appointed as an independent non-executive director of the Company on December 19, 2012,
and as an independent non-executive director of Melco Crown Entertainment on April 24, 2008. Mr. MacKenzie
has also served as chairman of Mirvac Group since 2005. Mr. MacKenzie was appointed as a director of Yancoal
Austrafia Limited on June 26, 2012 and serves as the co-vice chairman. A chartered accountant by profession
since 1977, Mr. MacKenzie was, prior to 2005, a partner in both the Melbourne and Hong Kong offices of an
international accounting firm now part of Deloitte. He obtained a bachelor of business (accounting and quantitative
methods) degree from the Swinburne University of Technology in 1974.

Clarence Chung Yuk Man - President / Chairman of the Board / Director

Mr. Chung was appointed as Chairman and President of the Company on December 19, 2012. Mr. Chung was
appointed as Director of Mefco Crown Entertainment in November 2006 and has been an Executive Director of
Melco International since May 2006. Mr. Chung has also served as the Chairman and Chief Executive Officer of
Entertainment Gaming Asia Inc., a NASDAQ listed company, since October 2008. Mr. Chung has more than 20
years of experience In the finance industry in various capacities as a chief financial officer, a private equity fund
manager and a merger and acquisition specialist. Mr. Chung holds a master degree in business administration
from the Kellogg School of Management at Northwestern University and The Hong Kong University of Science
and Technology; and a bachelor degree in business administration from the Chinese University of Hong Kong. He
is also a member of the Hong Kong Institute of Certified Public Accountants and the Institute of Chartered
Accountants in Engfand and Wales.

William Todd Nisbet - Director

Mr. Nisbet, who was appointed as a director of the Company on December 19, 2012, joined the Crown Limited
team in Ocfober 2007. In his role as Execulive Vice President — Strategy & Development, Mr. Nisbet is
responsible for Crown Limited’s Australian and international development activities. Mr. Nisbet is also a Director of
Melco Crown Entertainment and Studio City International Holdings Limited. From August 2000 through to July
2007, Mr. Nisbet held the position of Executive Vice President — Project Director for Wynn Design and
Development, a development subsidiary of Wynn Resorts Limited. Prior to joining Wynn, Mr. Nisbet was the Vice
President of Operations for Marnell Corrac Associates. During his 14 years at Marnell Corrao {1986 fo 2000}, Mr.
Nisbet was responsible for managing various aspects of the development of casino resort properties. Mr. Nisbet
holds a bachelor of science degree in Finance from the University of Nevada, Las Vegas.

Alec Yiu Wa Tsui — Independent Director

Mr. Tsui was appointed as an independent non-executive director of the Company on December 19, 201 2, and as
an independent non-execulive director of Melco Crown Entertainment on December 18, 2006. Mr. Tsui has
extensive experience in finance and administration, corporate and strategic planning, information technology and
human resources management, having served at various international companies. Mr. Tsui graduated from the
University of Tennessee with a bachelor's degree in industrial engineering in 1975 and a master of engineering
degree in 1976, He compieted a program for senior managers in government at the John F. Kennedy School of
Government at Harvard University in 1993.

Describe the Audit Committee's responsibility relative to the external auditor.

1. Pre-approve all audit plans, scopes, and frequency prior to the conduct of external audit and prior {o the
commencement of the audit; discuss with the external auditor the nature, scope, and expenses of the audit
and ensure proper coordination if more than one audit firm is involved in the aclivity to secure proper
coverage and minimize duplication of efforts.

2. Evaluate and determine the non-audit work of the external auditor and review periodically the non-audit fees
paid to the external auditor in relation to their significance fo the total annual income of the external auditor
and to the Company’s overall consultancy expenses.

3. Recommend the appointment of the external auditor to the stockholders.

(c) Nomination Committee

The members of the Nomination Committee are;
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= T T T baeor | Ne-of [ Neof [ [ Lengthof
~Office - o Name. T A ppointment | Meetings- ) Meetings. | - 7% " | Service in the
S o T DR PRI v Held - | o Attended ] - - ] "Commiittee
Chairman Alec Yiu Wa Tsui December 1 1 100.00% | Since
18, 2012 December 19,
2012
Member (ED) | Clarence Chung Yuk Man December 1 1 100.00% | Since
19, 2012 December 19,
2012 |
Member{NED) | William Todd Nisbet December 7 1 100.00% | Since l
19, 2012 December 19,
2012
Member (1D) James Andrew Charles February 20, 1 1 100.00% | Since
MacKenzie 2013 February 20,
2013
(d) Compensation Committee
The members of the Compensation Commiitee are:
o : cot o " Dateof . | No. of | ‘No.of | ] Length-of
- Office .- Name | Appointment | Meetings .|, Meetings .| . % | Service.n the
A ' S T I Held " | Attended : .1 Committee
Chairman Alec Yiu Wa Tsui December 8 8 100.00% | Since
19, 2012 December 19,
2012
Member (ED) | Clarence Chung Yuk Man | December 8 8 100.00% | Since
19, 2012 December 19,
2012
Member{NED) | Willlam Todd Nisbet December 8 7 88.00% | Since
19, 2012 December 18,
2012

{e) Others (Specify)

The Company has no other Committees other than those mentioned above.

3) Changes in Committee Members

On December 19, 2012, as a result of the change In the Company’s management, the composition of all
committees was changed, and the members of each commiftee are the directors enumerated above.

4) Work Done and Issues Addressed

Describe the work done by each committee and the significant issues addressed during the year.

_ NamoofCommites | (cinge datofappointmeny) | ISsuesAddressed .
Executive N/AT N/A
Audit Reviewed and approved the 2012 | Routine matters handled in the
Audited Financial Statements of the | ordinary course.
Corporation, as well as the
Quarterly  Unaudited  Financial

Statements for the first quarter of
2013.

3 The Company currently does not have an Executive Committee.
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Discussed the draft internal and
external auditors’ audit plan for the
vear ending December 31, 2013.

Reviewed the scope of non-audit
work performed by the external
auditor; nature, scope of the
services, their reporting obligations,
work plan, and independence.

Reviewed the
financials.

Company’s

Evaluated the external audifor’s
performance and recommended the
reappointment of the Company’s
external auditor to the Board.

Nomination

Nominees to the Board of Directors
(including the independent
direcfors) were submitted to the
Nominating Committes for
consideration. The  Nominating
Committee then prepared a final list
of candidates.

Reviewed the qualifications of the
nominees for directors.

Compensation

The Compensation Commitlee has
met fo consider and approve certain
equity based incentive awards and
the COQ’s compensation.

Handled routine matters in the
ordinary course

5) Committee Program

Provide a list of programs that each committee plans to undertake to address relevant issues in the
improvement or enforcement of effective governance for the coming year.

All of the committees of the Company are in the process of reviewing their existing duties, responsibilities, and
roles under the By-Laws and the Revised Manual of Corporate Governance and will be amending or creating their
own chariers to aim to meet a high standard of corporate governance.
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F. . RISK IYIANAGEMENT SYSTEM
1) Disclose the following:
(a) Overall risk managemeni philosophy of the Company;
At present, the Company is guided by the risk management system of MCE. The Company is in the process of
developing a risk management system, which will incorporate the Company's governance framework currently

under development. The Company has already implemented the following elements of the MCE risk
management systen:

e The Audit Commiliee has assumed the responsibifity for assessing and approving the Company's policies
and procedures fto identify, accept, mitigate, allocale or otherwise manage various types of risks

presenied by management, as well as to make recommendations with respect to the Company’s risk
management process.

* A preliminary risk analysis and mitigation plan has been developed by Management and presented to the
Audit Committee, addressing external and internal strategic risks, operational risks associated with
processes, compliance and people, finance risks, and information risks.

A review of the Company’s risk management systern will be undertaken by the Directors for the year ending

December 31, 2013 as part of the review of the effecliveness of the system of internal control of the Company and
its subsidiaries as outlined in section G, subsection (1) below.

(b) A statement that the Directors have reviewed the effectiveness of the risk management
system and commenting on the adeguacy thereof;
See response to Section F.1(a) above.
{c) Period covered by the review;

See response to Sectfon F.1(a) above.

(d) How often the risk management system is reviewed and the directors’ criteria for assessing its
effectiveness; and

See response to Section F.1(a) above.
{e) Where no review was conducted during the year, an explanation why not.
See response to Section F.1(a) above.
2) Risk Policy
(a) Company
Give a general description of the Company's risk management policy, setting out and
assessing the risk/s covered by the system (ranked according to priority}, along with the

objective behind the policy for each kind of risk:

Refer to Section F.1 for further understanding of the status of development of the Company’s risk management
policy and system and risks and objectives to be addressed by this sysiem.

{b) Group
Give a general description of the Group's risk management policy, setling out and assessing

the risk/s covered by the system (ranked according to priority), along with the objective
behind the policy for each kind of risk:
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Refer to Segtion F.1 for further understanding of the status of development of the Company’s risk management
policy and system and risks and objectives to be addressed by this system.

(c) Minority Shareholders
Indicate the principat risk of the exercise of controlling shareholders’ voting power.

The principal risk is in the confrolling shareholders having the voting power fo approve all decisions put to a vote
at shareholders’ meetings. Independent Directors serve on the Board to provide the check and bafance.

3) Control System Set Up
{a) Company

Briefly describe the control systems set up to assess, manage and control the main issue/s
faced by the Company:

Please refer fo Section G.1 below.
(b} Group

Briefly describe the conirol systems set up to assess, manage and control the main issue/s
faced by the Company:

Please refer to Section G.1 befow.
{c) Committee

Identify the committee or any other body of corporate governance in charge of laying down
and supervising these control mechanisms, and give details of its functions:

The Audit Commitice has the responsibility to monitor and evaluate the adequacy and effectiveness of the

Company’s infernal conlrol system, including the financial reporting and information technology security. Further,
Internal Audit will conduct periodic checks on these conirol mechanisms,
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G. | INTERNAL AUDIT AND CONTROL
1) Internal Control System
Disclose the following information pertaining to the internal control system of the Company:
(a) Explain how the internal control system is defined for the Company;

On March 20, 2013, the Company acquired all equity interests of MCE Investments in MCE Holdings (Philippines)
Corporation (the “Asset Acquisition Transaction®). MCE Holdings holds 100% direct ownership interests in MCE
Holdings No.2 (Philippines) Corporation (herein referred fo as “MCE Holdings No.2%), which in turn holds 100%
direct ownership interests in MCE Leisure (Philippines) Corporaiion (herein referred to as “MCE Leisure’)
{collectively referred to the "MCE Holdings Group”). As a result of the Asset Acquisition Transaction, MCE
Holdings Group became a wholly-owned subsidiary of the Company.

From December 18, 2012 to March 20, 2013, the Company is primarily an investment holding company and
immediately after the Assef Acquisition Transaction, the Company group became involved in the Philippines
Project through MCE Leisure. MCE Leisure is responsible for the management and operation, as welf as for the
project’s fit-out, furniture, fixtures, and equipment (including gaming equipment), working capital expenses, non-
real properly improvements, and personal properly of the Philippines Project, and Belle is responsible for

canstruction of the building structures of the Philippines Project.

Accordingly, the Group’s internal control system is based on MCE's internal control system until which time the
Group’s internal control system has been formally updated to reflect the relevant Philippine laws, rules and
regufations, and the Group’s activities being established within the Philippines. The next internal controf review on
the development stage of the MCP group is fo be completed by the Directors for the year ending December 31,
2013, The Directors will conduct a review of the effecliveness of the system of internal control of the Company
and its subsidiaries for the year ending December 31, 2013 which will cover the material controfs, including
financial, operational, and compliance controls and risk management functions, and the adequacy of resources,
qualifications, and experience of staff of the Company's accounting and financial reporting function, and their
lraining, programs, and budget. The review will be conducted by considering the reports and recommendation to
be received from the Audit Commiitee, given its role in providing oversight of the internal control and risk
management system.

To date, no review has occurred as the new management came in on December 19, 2012.

(b) A statement that the directors have reviewed the effectiveness of the internal contro! system
and whether they consider them effective and adequate;

See response lo Section G.1(a} above.
(c) Period covered by the review;
See response fo Section G.1(a) above.

{d) How often internal controls are reviewed and the directors' criteria for assessing the
effectiveness of the internal control system; and

See response to Section G.1(a) above.
(e} Where no review was conducted during the year, an explanation why not.
See response fo Section G.1(a) above.
2) internal Audit
{a) Role, Scope, and Internal Audit Function

Give a general description of the role, scope of internal audit work, and other details of the
internal audit function.
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The Company's internal audit department, including its infernal audit charter which oulfines its rofe and
responsibilities and internal audit plan including the scoping of infernal audit work, is in the process of being
established based on the MCE internal audit framework.

{b) Do the appointment and/or removal of the Internal Auditor or the accounting /auditing firm or
corporation to which the intemal audit function is outsourced require the approval of the audit
committee?

Yes. The Audit Committee has the authorily to review and recommend the appointment and terrmination of senior
internal audit personnel, including outsourcing fo external service providers, should this be required.

{c) Discuss the internal auditor's reporting relationship with the audit committee. Does the
internal auditor have direct and unfettered access to the board of directors and the audit
committee and to all records, properties, and personnel?

As the Company is a subsidiary of a foreign corporation, the reporting line of fts internal audit function has been
established in line with the requiremnents of the Revised Code of Corporate Governance, whereby the Company’s
head of internal audit reporis to the ultimate parent company, MCE, head of internal audit, therefore ensuring they
are independent of the Philippines operations. The internal audit function has direct and unfettered access to the
board of directors and the audit committee and to all records, properties and personnel.

{d) Resignation, Re-assignment, and Reasons

Disclose any resignation/s or re-assignment of the internal audit staff (including those
employed by the third-party auditing firm) and the reason/s for them.

There have been no resignations or re-assignment of internal audit staffing.
(e) Progress against Plans, Issues, Findings, and Examination Trends

State the internal audit's progress against plans, significant issues, significant findings, and
examination trends.

Refer to Section G.2(a), the internal audit department is in the process of being established and an internal audit
plan is being finalized for review and approval by the Audit Committee.

The relationship among progress, plans, issues and findings should be viewed as an internal control
review cycle which involves the following step-by-step activities:

1) Preparation of an audit plan inclusive of a timeline and milestones;

2} Conduct of examination based on the plan;

3) Evaluation of the progress in the implementation of the plan;

4) Documentation of issues and findings as a result of the examination;

5) Determination of the pervasive issues and findings ("examination trends") based on single year
resuit andfor year-to-year results;

6) Conduct of the foregoing procedures on a regular basis.

{f) Audit Control Policies and Procedures
Disclose all internal audit controls, policies, and procedures that have been established by the
Company and the result of an assessment as to whether the established controls, policies,
and procedures have heen implemented under the column "lmplementation.”
Please see the response in section G.1.
{g) Mechanism and Safeguards
State the mechanism established by the Company to safeguard the independence of the

auditors, financial analysts, investment banks and rating agencies (example, restrictions on
trading in the Company's shares and imposition of internal approval procedures for these
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transactions, limitation on the non-audit services that an external auditor may provide to the
Company):

The auditors, both internal and external, report directly to the Audit Committee.

Auditors . -
(Internal:and External).

' gFi"r!_a‘nciél Analysts .. ?'_

- investment Banks .~

| “Rating Agencies

The Company and Its

subsidiaries have
followed MCE policy on
safeguarding of
independence of the

independent auditor.

Before the independent
auditor is engaged by the

Company or its
subsidiaries fo render
audit or non-audit
services, the Audit
Committee  shall pre-
approve the
engagement. The Audit
Committee must be

informed of each non-
audit service provided by
the independent auditor,
including the fees, terms
and conditions for the
performance of such
services, and consider
whether the service will
impair the independence
of the auditor.

The independent auditor
of the Company is a
registered accounting
firm in Philippines itself
has & strict  Internal
compliance of the auditor
independence under the
Philippines Standard of

Auditing governing
independence of the
auditor.

it is expected that in thé

normal course of
engagement, an
assessment of the

independence of these
professionals will form
part of the pre-
engagement vetling and
due diligence process.

The Company is stilf in
the process of
developing the
mechanism o safeguard
the independence of the
financial analysts and will
be considering these
matters further.

If is expected that in the

normal course of
engagement, an
assessment of the

independence of these
professionals will form
part of the pre-
engagement vetlting and
due diligence process.

it is expected that in the

normal course of
engagemennt, an
assessment of the

independence of these
professionals will form
part of the pre-
engagement velting and
due diligence process.

(h) State the officers (preferably the Chairman and the President} who will have to aftest to the
Company's full compliance with the SEC Code of Corporate Governance. Such confirmation
must state that all directors, officers, and employees of the Company have been given proper
instruction on their respective duties as mandated by the Code and that internal mechanisms

are in place to ensure that compliance.

The Chairman.
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H. ROLE OF STAKEHOLDERS

1) Disclose the Company's policy and activities relative to the following:

“Le s -Poligy e T B Ativities

Customers' welfare 7 See note (a) below.

Supplier/contractor selection See note (a) below.
practice

Environmentally friendly value-chain | See note (a) befow.

Community interaction See note (a) below.

Anti-corruption programmes and Zero {olerance for bribery and
procedures? corruption. The Company and its
shareholders, directors, officers,
employees, as well as the
Company’s agents, distributors,
contractors, business colfaborators,
service providers, vendors,
suppliers, consultants, advisors and
s0 on are prohibited from offering,
promising, making or authorizing a
payment to an Official, i the
payment is made “corruptly” and for
the purpose of obtaining or retaining
business or to secure an improper
advantage.

Safeguarding creditors' rights See nole (a) below.

{a) Considering that a new management came in the Company only on December 19, 2012, the Company is still
in the process of creating its own policies and activities regarding the above-mentioned matters. At present, it is
stilf guided by MCE's refevant policies, if any.

2) Does the Company have a separate corporate responsibility (CR) report/section or sustainability
report/section?

Considering that a new management came in the Company only on December 19, 2012, the Company fs still in
the process of creating its own policies. The Company currently follows MCE's philosophy. It intends to undertake
corporafe social responsibility initiatives in communities that the Company operates in. Some potential matters
that may be addressed may include issues faced by or related to women andfor youth in the specific
communities, education and responsible gaming, depending on the circumstances of the refevant community.
3) Performance-enhancing mechanisms for employee participation.
{a) What are the Company's policy for its employees’ safety, health, and welfare?

Considering that a new management came in the Company only on December 18, 2012," the Company is still in
the process of creating its own palicies relating to employment.

(b} Show data relating to health, safety and welfare of its employees.
Refer to response in Section H.3(a) above,

(c) State the Company's training and development programmes for its employees. Show the
data.

Refer to response in Section H.3(a) above,

" As stated in the cover sheet of this Reporl, the SEC- Corporate Finance Department advised the Company that its
responses shiould only be those that are applicable to the current managerment of the Company to avoid misleading any of the
investors or shareholders of the Company.

MCP_ACGR_2012 35




. . (d) State the Company's reward/compensation policy that accounts for the performance of the
Company beyond short-term financial measures

Refer to response in Section H.3(a) above,

4) What are the Company's procedures for handling complaints by employees concerning illegal
(including corruption) and unethical behaviour? Explain how employees are protected from retaliation.

The Company is currently guided by the principles of MCE's whistle-blowing policy and procedure on non-
retaliation. Such procedures are subject to management's further review.
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I DISCLOSURE AND TRANSPARENCY
1) Ownership Structure
(a) Holding 5% shareholding or more

The current shareholders owning 5% or more of the capital stock are:

. Shareholder - - - -| - Number.of Shares. | ..~ Percent - - /| - . --Beneficial Qwner

MCE (Phifippines) 2,894,007,722 65.38% MCE (Phﬂ.rppmes) Investments Limited
Investments Limited

MCE (Philippines) 173,834,268 3.96% MCE (Philippines) Investments Limited
Investments No. 2

Corporation

Temasek Fullerton Alpha 222,245,900 5.02% Temasek Holdings (Private) Limited”

Pte. Ltd. and Swordfish
Investments Pte. Ltd."

Fullerton Fund
Management Company
Ltd. "

The following are the current senior management of the Company:

LT Sl et s 0] NumberofIndirect S T T .

- Name of Senior Management rjluj'rhbzer-pf?il_'t.ec.t S_h__a__r:es’ S(::;':: L;rr;gg?dh = : %of :Cgpi}gl ;S_toclf_ )
R P e e T LT " _owner) B RN S
Clarence Chung Yuk Man/ 100 N/A 0.00% (nominal)
President

Frances T. Yuyucheng/ 25 N/A 0.00% (nominal)
Corporate Secretary /

Corporate Information

Officer/Compliance Officer

Marissa Tomacruz-Academia/ 0] N/A N/A

Vice President, Laegal Affairs

Geoffrey Stuart Davis /

Treasurer

Kevin Sim/Chief Operating 0 NA NA

Officer

TOTAL 125

'3 Temasek Fullerton Alpha Pte.Ltd. and Swordfish Investments Pte. Ltd. are companies wholly-owned indirectly by Temasek
Holdings (Private) Limited. Temasek Holdings (Private) Limited has deemed beneficial ownership in shares directly held by
Temasek Fullerton Alpha Pte. Ltd. and Swordfish Investments Pte. Ltd.

Temasek Fullerton Alpha Pte. Ltd. and Swordfish Investments Pte. Lid. hold shares in Melco Crown (Philippines) Resorts
Carporation for Investments purposes. (Source: SEC Form 18-A filed by Temasek Holdings (Private) Limited on June 3, 2013).

% Fulterton Fund Management Company Lid. is an indirect wholly-owned subsidiary of Temasek Holdings (Private) Limited.
Temasek Holdings (Private) Limited has deemed beneficial ownership in shares which Fullerton Fund Management Company
Ltd. has beneficial ownership.

Various funds and client accounts managed by Fullerfon Fund Management Company Ltd. (a fund manager) hold shares in
Melco Crown (Philippines) Resorts Corporation. Fullerton Fund Management Company Ltd. has voting power and/or
Investment power over those shares, in its capacity as fund manager. (Source: SEC Form 18-A filed by Temasek Holdings
(Private) Limited on June 3, 2013)

" Temasek Holdings (Private) Limited has not acquired any direct sharehelding in Melco Crown (Philippines) Resoris
Corporation.
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. 2} Does the 2012 Annual Report disclose the following:

Key risks Yes
Corporate objectives Yes
Financial performance indicators Yes
Non-financial performance indicators Yes
Dividend policy Yes

Details of whistle-blowing policy

No. The Company
is currently guided
by the MCE policy
on whistle-blowing
pending the
adoption of its own
poiicy..

Biographical detalls (at least age, qualifications, date of first appointment, relevant
experience, and any other directorships of listed companies) of directors/commissioners)

Yes

Training and/or continuing education programme attended by each director/commissioner

No.  Pursuant to
SEC Memorandum
Circular . No. 5,
series of 2013, the
Corporate
Governance
Section in  the
Annual Report
(SEC Form 17-A)
shaill be defeted.

Number of board of directors/commissioners meetings held during the vear

No. However, this
was disclosed in the
Certification of the
Attendance of
Members of Board
of Directors for the

Attendance details of each director/commissioner in respect of meetings held

year 2012
submitted fo the
SEC on January 30,
2013 of the
Company.

No but the

Company submitted

the Certification of
Attendance of
Directors in Board
Meetings as
previously required
by the SEC and
was disclosed in the
Information
Siatement of the
Company.

Details of remuneration of the President and each member of the board of
directors/commissioners

Yes

Should the Annual Report not disclose any of the above, please indicate the reason for the

nondisclosure.

3) External Auditor's fee

The fees paid fo SyCip Gorres Velayo & Co. for the Company and its subsidiaries since December 19,

2012 to date were as follows:
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Ao Out-of-

“ ] v Fee - VAT | ipocket: -

4. (Peso) | (Peso) | expenses

e T e T P ] (Page)

Statutory audit fee for year ended December 31, 2012 1,153,790 | 141,292 23,642

Reporting Accountant of the Company’s placement and subscription 4,658,676 | 561,521 20,668
transactions in April 2013

Other services - agreed upon procedures 200,000 | 24,501 4177

Total 6,012,466 | 727,314 48,487

4) Medium of Communication
List down the mode/s of communication that the Company is using for disseminating information.

The Company's mode/s of communication include e-mail, telephone conferences, facsimile or other written
message.

5) Date of release of audited financial report

The Company’s consolidated audited financial statements for the year ended December 31, 2012 was filed with
the SEC on April 26, 2013, along with the Company’s 2012 Annual Report (SEC Form 17-A).

6) Company Website
Does the Company have a website disclosing up-to-date information about the following?
Yes. www.melco-crown-phifippines.com
Should any of the foregoing information be not disclosed, please indicate the reason thereto.
7) Disclosure of RPT
Parties are considered to be related if one parly has the ability to control, directly or indirectly, the other party or
exercise significant influence over the other party in making financial and operating decisions. Parties are also

considered to be related if they are subject to common conirol or common significant influence.

The Group entered into the following significant related party transactions as of March 31, 2013:

Amount of
transactions
during the  Outstanding
Category period balance Terms Conditions
Amounts due o affiliated companies
MCE's subsidiaries
For the Three Months Project management R35,179,626 R56,522,682 Repayable Unsecured
Ended March 31, fee capitalized in an demand;
2013 construction in progress non-interest
{Unaudited) bearing

Project management 27,032,715 27,032,715
fee recognized as pre-
opening costs

Management fee 3,842,246 3,842,246
recognized as general
and administrative
expenses

Settlement of payables 37,753,798 38,313,297
on behaif of MCP

Balance as of

March 31, 2013
(Unaudited) R125,710,940

MCP_ACGR_2012 39



Melco International Developments
Limited ("Melco™ and

its subsidiary
For the Three Months Settlement of ®893,326 P893,326 Repayable Unsecured
Ended March 31, payables on behalf on
2013 of MCP demand;
(Unaudited) nen-
interest
bearing
Balance as of
March 31, 2013
(Unaudited) R893,326
Amount of
tfransactions
during the Outstanding
Category period balance Terms Conditions

Amounts due to ultimate holding company
MCE

For the Three Months Project management
Ended March 31, fee recognized as pre-
2013 opening costs
{Unaudited)

Settlement of payables
on behalf of MCP

Balance as of
March 31, 2013

15,717,008 R15,717,008

709,306 91,143,485

(Unaudited) P106,860,493
Amount due fo intermediate holding company
MCE Investments
For the Three Months Unpaid Amount R4,351 995,000 R4,351,995,000
Ended March 31, Related to Asset
2013 Acquisition Transaction
(Unaudited})

Funds advance to
MCP

Balance as of
March 31, 2013
(Unaudited)

Note:

815,086,225 815,086,225

Repayable Unsecured
on demand;

nen-interest

bearing

Repayable Unsecured
on demand;

non-interest

bearing

R5,167,081,225

{*) Melco is one of the major shareholders of MCE.

When RPTs are involved, what processes are in place to address them in the manner that wil! safeguard
the interest of the Company and in particular of its minority shareholders and other stakeholders?

The Company is currently in the process of amending its Corporate Governance Manual, including its policies on

approval of related-party transactions.
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J. RIGHTS OF STOCKHOLDERS

1) Right to participate effectively in and vote in Annual/Special Stockholders' Meetings

{a) Quorum

Give details on the quorum required to convene the Annual/Special Stockholders' Meeting as
set forth in its By-laws.

Majority of the outstanding capital

.~ Quorum Required - stock of the Company

{b) Systern Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

. System Used - - | Shareholders may vote in person or by Proxy.
Description-- "~ “ | The Chairman will announce each proposal to the floor,
Tt w0 | which shall be voted upon separately. In the absence of any
objection from the floor, the Chairman shall instruct the
Corporate Secretary fo enter a unanimous vote of approval,
If there is an objection, the Chairman will call for a division of
the house. The votes of shareholders present in person or
by Proxy shall be counted by hand, and the Chairman will
- | announce the result of the voting, unless voting by ballots is
| called for. If voting by ballots is decided, ballots will be
distributed to Stockholders present in person or by Proxy in
1| the meeting. The ballots will be filled up by stockholders, and
| submitted fo the Corporate Secretary or his duly authorized
representatives. The valid ballots will be counted by the
Corporate Secretary or a committee that the Board may
organize for this purpose. The Chairman will then announce

the result after the counting.

Al the Stockholders’ Meeting, every stockholder shall be
entitied to vote for each share of stock which has voting
power upon the matter in question, registered in his name in
the books of the Corporation. The voles of the election of
=+ | Directors, and upon demand by any stockholder, the votes

© .| upon any question before the mesting, excepl procedural
questions which shall be determined by the Chairman of the
Meeting, shall be by ballot and shail be conducted by two
inspectors of election of judges, designated by the Chairman
.| of the Meeting, who shall first take and subscribe an oath or

| affirmation, faithfully to execute the duties of inspector or
- | Judge at such meeting with strict impartiality and according to
| the best of their ability and who shall take charge of the polls
.| and, after the balloting, shall make a certificate of the vote
-| taken, No director or candidate for the office of Director shall
~-.-| be appointed as an inspector or an election of Directors.

| A stockholder may vote such number of shares for as many
| persons as there are directors to be elected or he may
.+ | cumulate said share and give one candidate as many votes
as the number of directors to be elected multiplied by the
number of his share shall equal, or he may distribute them on
the same principle among as many candidates as he shall
.| see fit, provided, that the total number of votes cast by him
| shall not exceed the number of shares owned by him as
.| shown in the books of the corporation muitiplied by the whole
number of directors to be elected. Provided, however, that no
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[ | delinquent stock shall be voted.

(c) Stockholders' Rights

List any Stockholders' Rights concerning Annual/Special Stockholders' Meeting that differ
from those laid down in the Corporation Code.

All of the Company’s Stockholders’ Rights are consistent with the rights provided under the Corporation Code.
Dividends
The Company has not declared any dividends for 2012 since the new management came in.
{(d) Stockholders' Participation
(i) State, if any, the measures adopted to promote stockholder participation in the
Annuai/Special Stockholders' Meeting, including the procedure on how stockhalders
and other parties interested may communicate directly with the Chairman of the
Board, individual directors or board committees. Include in the discussion the steps

the Board has taken to solicit and understand the views of the stockholders as weli as
procedures for putting forward proposals at stockholders’ meetings.

.- Measures-Adopted - .~ .~ | . Communications Procedure

All stackhoiders are given notices to all Written notices shall be mailed to the

annual or special meetings of the stockholders' last known postal address.

stockholders stating therein the agenda of the

meeting.

All stockholders are given a copy of the The said documents were sent to the

Information Statement, Annual Report and stockholders’ last known postal address

the Annual Financial Staterment of the by mail except the annual report, which

Company. will be made available by request of a
stockhoider.

(i) State the Company policy of asking shareholders to actively participate in corporate
decisfons regarding:

a. Amendments to the Company’s constitution
Any amendments to the Company's Articles of Incorporation require the affirmative vote of stockholders owning at
least 2/3 of the outstanding capital stock of the Company while amendments to the By-Laws require the
affirmative vote of stockholders owning at least a majority of the outstanding capital stock of the Company.
However, the power to amend the By-Laws has been delegated to the Board as approved by stockholders owning
at least 2/3 of the outstanding capital stock in the annual stockholders meeting held an June 21, 2013..

b. Authorization of additional shares

Any increase in the authorized capital stock of the Company requires at least the 2/3 affirmative vote of the
stockholders.

¢. Transfer of all or substantially ail assets, which in effect resuits in the sale of the
Company

Any transfer of all or substantially all assets of the Company requires af least the 2/3 affirmative vote of the
stockholders.

(i) Does the Company observe a minimum of twenty-one (21) business days for giving
out of notices to the AGM where items to be resolved by shareholders are taken up?

a. Date of sending out notices:
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Under the Company’s By-Laws, the notices and agenda for the AGM shall be given twenty (20) days before the
dale of the meeting. However, in the annual stockholders’ meeting held on June 21, 2013, stockholders owning at
feast a majority of the outstanding capital stock approved the amendment to the By-Laws providing that nolice fo
stockholders mestings shall be sent out af least fifteen (15) business days before the AGM.

b. Date of the Annual/Special Stockholders' Meeting:
See response to Section J. 1(d)(iii}(a) above.

(iv) State, if any, questions and answers during the Annual/Special Stockholders'
Meeting.

No questions were posed by the stockholders during the special stockholders’ meetings held on February 19,
2013 or the annual stockholders’ meeting held on June 21, 2013.

(v) Result of Annual/Special Stockhoclders' Meeting's Resolutions

During the special stockholders’ meeting held on February 19, 2013, the following resolutions were adopted:

e ‘Peri_::é_l]tzi.ge_ to"t_ot_al Outstan d ing Cap,i,tal‘ siOc‘k"; R ... Percentage to Shares Present or -

Resolution. . : - 7" Represented at the Meeting.

' e Approving |- Dissenting | Abstaining | Absent-| Approving. | Dissenting | Abstaining |
Approval of the 88.33% 0.00% 0.00% 11.67% 100% 0.00% 0.00%
Amendment of the
Ariicles of

Incorporation of the
Corporation for the
following matters:

i. To change the name
of the Corporation fto
"MELCO CROWN
{PHILIPPINES)
RESORTS
CORPORATION™:

ii. To change the place
where the principal
office of the
Corporation is located
from Cabuyao, Laguna
to the 10" Fioor,
Liberty Center, 104 H.
V. dela Costa St,
Salfcedo Village,
Makati City;

ifi. To increase the
authorized capital
stock of the
Corporation from Nine
Hundred Million Pesos
{Php800,000,000.00),
divided into  Nine
Hundred Million
(800,000,000) shares
of stock of the par
value of QOne Peso
(Php1.00) each, of
which sixly percent
{60%) shall be Class
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wan

shares and forty
percent (40%}) of which
shall be Class “B”
shares, to Five Bilfion
Nine Hundred Million
Pesos
{(Php5,900,000,000, 00)
divided into Five Billion
Nine Hundred Million
(5,900,000, 000)

shares of stock of the
par value of One Peso
{Php1.00) each; and

iv. Declassification of
the shares comprising
the existing authorized
capital stock of the
Corporation, consisting
of Class “A” shares
and Class “B" shares
lo a single class of
common shares and
denial of pre-emptive
rights thereto.

Approval by the
stockholders of the
grant of authority to the
Board of Directors to
issue such number of
Shares of stock out of
the increase in
autherized capital stock
to such persons and at
an issue price of not
less than par value as
the Board of Directors
may defermine as welf
as approval to self
treasury shares to such
persons at Stich
number and price as
the Board of Directors
may delermine.

88.33%

0.00%

0.00%

11.67%

100%

0.00%

0.00%

Approval by the
stockholders of the
grant of authority to the
Board of Directors to
conduct an  equity
offering (including, but
not limited to, a placing
and subscription
transaction) under such
terms and conditions
that the Board of
Directors may
determine, inclusive of
(i} authority fo fix the
number of shares for
such equity

88.33%

0.00%

0.00%

11.67%

100%

0.00%

0.00%
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transaction in Such
nuinber of shares as
may be required by the
Corporation for funding
its projects and (i}
determination of the
offering price based on
generally accepted
pricing formulas such
as but not limited to

publicly traded
comparables {e.q.
Enterprise Value/
EBITDA/ Prices/

Earnings), discounted
cash flow or net asset

value, and any
discount/prermium
thereto, as may be

appropriate or relevant
per prevailing market
conditions.

Ratification by a
maforify vote of the
stockholders of actions
taken by the Board of
Directors and Officers
of the Corporation
since the last annual
meeting, including but
not limited to the sale of
the shares of
Lancashire Realty
Holding Corporation
and Interphif
Laboratories, Inc.

88.33%

0.00%

0.00%

11.67%

100%

0.00%

0.00%

Approval  of Share

Incentive Plan

88.33%

0.00%

0.00%

11.67%

100%

0.00%

0.00%

On the other hand, the folfowing

resolutions were adopted during the annual stockholders’ meeting held on June

21, 2013,
L : Percentage to‘total Outstandmg Capltal Percentage to Shares: Present or ’
. Resolution .- = L Stock ..... Represented atthe Meeting
B | A__P.Pr.oyin- D|ssentmg Abs_ta:ni_rlg_ . Ab_s_ent_ Approvmg Dqssentung_:‘.Absta_mrng‘
Appointment  of the| 79.30% 0. 00% 0.00% 20.70% 100. 00% 0.00% 0.00%
Company’s external
auditor
Ratification of all acts, | 79.20% 0.05% 0.04% 20.70% 99.89% 0.06% 0.05%
contracts, Investments
and resolutions of the
Board of Directors and
Management
Approval of the Minutes | 79.30% 0.00% 0.00% 20.70% 100.00% 0.00% 0.00%
of the Annual
Stockholders  Meeting
on June 15, 2012 and
February 19, 2012
Approval of the 2012 79.30% 0.00% 0.00% 20.70% 100.00% 0.00% 0.00%
Financial Statements
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Election of Directors

See Section A.5{b) on Page 11-12

Approval of the
Amendment of the
Articles of Incorporation:

i. To amend the primary
purpose fo remove the
reference on the
ownership of fand
without limitation, and fo
include in the primary
purpose of the
Corporation the giving of
a guarantee or providing
a morigage, pledge, or
other security over alf or
part of its assets or
financial  support or
accommodation lo
secure the whole or any
part of the indebtedness
and obligations of any of
its subsidiaries and/or
affiliates.

ii. To change the pface
where the principal
office of the Corporation
is located from 10th
Floor, Liberly Center,
104 H. V. dela Costa
St, Salcedo Village,
Makati Cily to Aseana
Boulevard cor. Roxas
Boulevard, Brgy.
Tambo, Parafiaque City
1701.

73.86%

5.40%

0.04%

20.70%

893.14%

6.81%

0.05%

Approval of the
Amendment of By-laws:

i. To change the
corporate name  as
reflected in the By-laws
to “MELCO CROWN
(PHILIPPINES)
RESORTS
CORPORATION.

ii. To change the place
where the principal
office of the Corporation
is located from 10th
Floor, Liberty Center,
104 H. V. dela Costa
St, Salcedo Village,
Makali City fo Aseana
Boulevard cor. Roxas
Boulevard, Brgy.
Tambo, Parariaque City
1701.

73.86%

5.40%

0.04%

20.70%

93.14%

6.81%

0.05%
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iiil, To include provisions

regarding the
independent  directors,
including their
qualifications and
disqualifications.

v. To include a
provision on the
disqualification of
persons from
nomination or election fo
the Board of Directors if
he/she is engaged in a
compeling business or
interest.

v. To include the
requirement that at least
one (1) independent
director must be present
in order fo constitute a
quorum,

vi To nclude the
requirement that af least
one (1} independent
director must be present
in order fo constitute a
quorum.

vii. To change the
composition  of  the
Executive  Committee,
which will be composed
of 4 directors, 2 of
whom shaff be
independent directors.

viil. To state that the
Board of Directors shalf
determine and apportion
the compensation of
directors in stich
manner as the Board
may deem  proper,
provided that it shaif not
exceed 10% of the net
income before income
tax of the corporation
during the preceding
year.

ix. To include 4
provision for the
recording of the meeting
of the Board of Directors
where one or some of
the directors aftended
by telephone or video
conference.
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x. To change the
deadline for submission
of nominees to the
Board of Directors from
thirty (30) business days
lo lwenly five (25
business days.

Xi. To remove the
reference to  Vice-
Presidents in the
enumeration of officers
of the Corporation.

X, 7o include
language that the piace
of the annual

stockholders’ meeting
be held in the city or
municipality where the
principal office is
focated, and at such
time to be set by the
Board of Directors,

X, To change the
period to provide notice
of stockholders’
meelings from tweniy
(20} days to fifteen (15)
business days.

Xiv. To include in
the order of business
such matters that are
usually taken up during
the annual stockholders’
meefing.

Xv. To revise the
procedure regarding
voting in stockholders’
meetings.

XVi. To state thal the
validation of proxies
shall be done at least
five (5) days before the
day of the meeting by
the Corporate
Secretary, who shall be
empowered to pass on
the validity of the
proxfes.

XVii. To change the
record date for the
determination of
stockholders of record
from not more than sixty
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(60) working days nor
less than thirty (30)
workings days to not
more that sixly (60)
days nor less than
twenty (20) days before
the date of the meeling.

xviii. To change the
corporate seal of the
Corporation to  reflect
the new corporate name
“MELCO CROWN
(PHILIPPINES)
RESORTS
CORPORATION".

Xix. To state that the
Corporation will obtain
the necessary directors’
and officers’ liability
insurance,

Approval of the
delegation of the power
to amend the By-laws or
adopt new By-laws of
the Corporation

73.86%

5.40%

0.04%

20.70%

93.14%

6.87%

0.05%

Approval of the grant of
security and collateral
on fterms as may be
required by the Lender
to secure an
intercompany loan being
arranged by the
Arranger fo the
Corporation's  indirect
subsidiary, MCE
Leisure, to finance the
payment of agreed
cosfs and expenses
incurred by it in
connection with the
development,
construction,
installation,
commissioning, fit-out,
pre-opening and
opening of its integrated
hotel, gaming, retail and
entertainment resort
project, including the
gramt of a guarantee
and a pledge or
morigage  or  other
security over shares
held by the Corporation
in MCE Holdings, and
approval of the
obligation of the
Corporation to purchase

73.06%

5.26%

1.00%

20.70%

92.12%

6.62%

1.26%
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up o
shares

applicable
the

approved.

Corporation owned by
the Lender and/or any of
its affiliates, the exercise
of which shall be subject
to the requirements of

laws, as a condition to
grant
intercompany loan be

151,000,000
of the

Phifippine

of such

Approval of Amended
Share Incentive Plan

78.76% 0.53% 0.00% 20.70% 99.32% 0.68% 0.00%

{vi) Date of publishing of the result of the votes taken during the most recent AGM for all
resolutions:

June 21, 2013.

(&) Modifications

State, if any, the modifications made in the Annual/Special Stockholders' Meeting regulations during the most
recent year and the reason for such modification:

Since the new management came in the Company,

regulations.

there have been no changes in the stockholders’ meeting

(f) Stockholders' Attendance

(i}  Details of Attendance in the Annual/Special Stockholders' Meeting Held:

Type-of
. Meeting .

Names of Board |
members / Officers
."present (in-person.or

] Voting ... | i R
- Procedure (by .| Aﬁgjg | % of SHin
- poll, showof | S AT
_hands, etg.) | 2 TERVI -

| pateor - Total % of
: .\l.\n_eetmtg;_’ Proxy- _atien'danéeé

proxy) -

Annual

June 21| Show of hands 0.00% | 79.30% 79.30%
2013

Clarence Chung Yuk Man
William Todd Nisbet

Jose F. Ruenaveniura
(proxy)

Frances T. Yuyucheng
Rena Rico-Pamfilo
(proxy)

Cristina Collantes-Garcia
Yvette P. Chua (proxy)
James Andrew Charles
MacKenzie

Alec Yiu Wa Tsui
Geoffrey Stuart Davis
Maria Tara A. Mercado

Special

February Show of hands 0.00% 88.33% 88.33%

19, 2013

Clarence Chung Yuk Man

William  Todd  Nishet
(proxy)

Gabriel A. Dee

Carlo Magno J. Verzo
(proxy)

Cherrylyn G. Prado-Caoile
{proxy)

Recaredo C. Borgonia, Jr.,

(proxy)
Charlie C. Yalung (proxy)
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JJames Andrew Charles
MacKenzie (proxy)
Alec Yiu Wa Tsui (proxy)

(i)  Does the Company appoint an independent party {inspectors

validate the votes at the ASM/SSMs?

Yes, the Company’s stock transfer agent validates

the votes at the ASM/SSMs.

) to count and/or

(iii}) Do the Company's common shares carry one vote for one share? If not, disclose and
give reasons for any divergence to this standard. Where the company has more than

one class of shares, describe the voting rights attached to each class of shares.

Yes.

{(g) Proxy Voting Policies

State the policies followed by the Company regarding proxy voting in the Annual/Special

Stockholders’ Meeting.

- . Company’s Policies. -

Execution and acceptance of proxies

Every stockholder may vote in person or by

proxy delivered to the Secretary at least five (5}
working days before the time set for the meeting

Notary

Notarization is not required for proxies.

Submission of proxy

At least five (5} working days before the time set
far the meeting.

Several Proxies

None.

Validity of Proxy

Proxies must be submitied to the Corporate
Secretary at least five (5) business days before
the annual or special stockholders meeting. All
the proxies submitted shall be validated by the
Corporate Secretary as provided below.

Proxies executed abroad

None.

Invalidated Proxy

None.

Validation of Proxy

An amendment to the Company’s By-Laws was
approved by the stockholders holding a majority
of the outstanding capital stock on June 21,
2013 Providing that validation of proxies shall
be done at least five (5) days before the date of
the meeting by the Corporate Secretary who
shall be empowered to pass on the validity of
the proxies.

Violation of Proxy

None.

{h) Sending of Notices

State the Company's policies and

Stockholders' Meeting.

procedure on the sending of notices of Annual/Special

Policies -

~° ~ Procedure - .

annual or special meeting.

A written notice shall be sent o all Writtén notice of the date, time and
stockholders at least 20 days before the place of annual or special meetings of

the stockholders shall be given either
personally, or by publishing such notice
in a newspaper of national circulation, or
by mail, addressed to each stockholder
of record at the address loft by such
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stockholder with the secretary of the
Corporation, or at his last known postal
address, at least twenty (20) days
before the date set for such mesling.
An amendment to this provision was
approved by the stockholders in the
meeling held on June 21, 2013,
whereby notices shall be sent to the
stockholder or published at least fifteen
(15) business days before the dafe set
for a stockholders meeting.

When the meeting of stockholders is
adjourned fo another time or place, it
shall nof be necessary to give any
nolice of the adjourned meeting, if the
time and place to which the meeting is
adjourned are announced at the
meeting at which the adjournment is
taken. At the reconvened meeling, any
business may be transacted that might
have been transacied on the original
date of the meeting.

() Definitive Information Statements and Management Report

Number of Stockholders. entitled to-receive
Definitive” “Information Statements - and’
-Management Report and Other Materials - -

433 stockhoiders

Date of Actual. Distribution of - Defiriitive.
Information  Statement - and.* Management

Report ‘and ‘Other: Materials held. by market

participants/certain beneficial owners -

May 30, 2013

State whether CD format or hard copies were
distributed RUREE ; PR

CD Format

If - yes, indicate - i.wheth'e_f .. requesting

stockholders were provided hard copies: -

Yes, requesting stockholders were

| provided hard copies.

(/) Does the Notice of Annual/Special Stockholders' Meeting include the following:

Each resolution to be taken up -deals with Yes
onlyoneftem. . 0 s el

Profiles.. of - -directors . (at least . ‘age, Yes
qualification, date . of . first: appointment,

experience, and: directorships-in-other: listed

companies} nominated for -election/. re-.

election: . T T e e

The auditors to.be appointed or re-appointed. Yes
“An explanation. of ‘the dividend policy,"if. any Yes
-dividend'is to be declared. S ]

The amournit payable for-final dividends. - Yes
- Documents required for proxy vote. . - - Yes

Should any of the foregoing information be not disclosed, please indicate the reason thersto.
2} Treatment of Minority Stockholders

{(a) State the Company's policies with respect to the treatment of minority stockholders.

L Policies -~ T implementation . |
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Aside from having the same rights as the | This policy is embodied in the
other stockholders, the minority stockholders | Company’s Manual of Corporate
shall have the right to propose the holding of | Governanee.

meetings and the items for discussion in the
agenda that relate directly to the businesses
of the Company.

{b) Do minority stockholders have a right to nominate candidates for board of directors?

Under the Company's By-Laws, shareholders may submit, in writing, their nominations for election of directors to

the Nominations Commitiee al least thirty (30} business days prior to the date of the relevant stockholders
meeting.
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K. INVESTORS RELATIONS PROGRAM

1) Discuss the Company's external and internal communications policies and how frequently they are

reviewed. Disclose who reviews and approves major company announcements. Identify the
cornmittee with this responsibility, if it has been assigned to a committee,

Considering that a new management came in last December 19, 2012" the Company is still in the process of
studying its external and internal communications policies. Pending the adoption by the Company of its own
policies, it is currently guided by the principles of MCE's communication policies and procedures.

Non-regulatory disclosures, including Public Relations and other Corporate Communications announcements and
internal cemmunication, will also generally include review of Legal, Investor Relations and Finance departments to
ensure consistency with regulatory filings and general communication with the investrnent community.

2) Describe the Company's investor relations program including its communications strategy to promote
effective communication with its stockholders, other stakeholders and the public in general. Disclose
the contact detalls (e.g. telephone, fax and emaii) of the officer responsible for investor relations.

s TR B - ~Details. o
(1) Objectives To ensure compliance with all  regulatory
requirements while also providing proactive,
timely and accurate dissemination of information
to the investment community, including as it
relates fo financial and operating perforrmance
and strategic direction of the Company.

(2) Principles Same

(3) Key Modes of Communications Regulatory filings, investor meetings, investor
presentations and conferences, general
corporate  communications {e.q,  Public
Relations communications} and press releases.

g Investor Relations Officer Ross  Dunwoody; rossdunwoody@relco-

crown.com, +852 2598 3689

Considering that a new management came in last December 19, 2012, the Company is stiff in the process of
studying its externaf and internaf communicalions policies.

3) What are the Company's rules and procedures governing the acquisition of corporate control in the
capital markets, and extraordinary transactions such as mergers, and sales of substantial portions of
corporate assets?

Any major corporate control transactions, including M&A and substantial divestures, will generally involve the
approval of the Company board of directors, top management's evaluation and assessment, as well as internal
and external financial and legal due diligence and review. The relevant risk €xposure assessment will be
conducted. Investment banking advisory services will pe obtained at the relevant time of any such corporate
transaction, if considered necessary by the Board or top management.

Considering that a new management came in last December 19, 2012, the Company is still in the process of
studying its policies, rules and procedure governing the acquisition of corporate controf in the capital markets, and
exiraordinary transactions such as mergers, and sales of substantial portions of corporate assels.

Name of the independent party the board of directors of the Company appointed to evaluate the
fairness of the transaction price.
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Consideririg that a new managem

ent came in last December 19
the appointment of such indepen

, 2012 and no relevant transaction js in progress,
dent party is not necessary.

s
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L. . CORPORATE SOCIAL RESPONSIBILITY INITIATIVES
Discuss any initiative undertaken or proposed to be undertaken by the Company.

Considering that a new management came in on December 19, 2012, the Company is still Studying any social
responsibiiity inifiatives that it intends to undertake.

M. BOARD, DIRECTOR, COMMITTEE AND PRESIDENT APPRAISAL

Disclose the process followed and criteria used in assessing the annual performance of the board and its
committees, individual director, and the President.

Considering that the new management came in the Company only on December 19, 2012, the Company is stil
studying the process and criteria to be used in the assessment of the annual performance of the members of
management, The Company further intends fo develop an annual assessment questionnaire and then conduct
annual assessments based on the questionnaires. Pending the adoption of the Company of its own process and
criteria, it is currently guided by MCE’s current process and criteria for appraisal of the performance of the Board,
its Committees, Directors and the President.

N. INTERNAL BREACHES AND SANGCTIONS

Discuss the internal policies on sanctions imposed for any violation or breach of the corporate governance
manual involving directors, officers, management and employees

Considering that the new management came in the Company only on December 1 9, 2012, the Company fs stilf
studying the internal poficies in case of any violation or breach of the Manual of Corporate Governance. It is
expected that a progressive warning process will be followed. Serious breach may result in fermination of
employment.
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SIGNATURES

Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance
Report is signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the City of Makati on
21 June 2013.

Clarence Chung Yuk Man
Chairman of the Board / President

SUBSCRIBED AND SWORN to before me this 21st day of June 2013 affiant exhibiting to me his Government
Issued ID, as follows:

NAME PASSPORT NO. EXPIRATION PLACE OF ISSUE
BATE

Clarence Chung Yuk KJ0117765 13 April 2020 Pecple's Republic

Man of China
Doc. No. 163 - /
Page No. _1! mﬁﬂ// v

T LEAND! UEZ
Book No. T Commission
Series of 2013. Public Makati
December 31, 2013

21*Flr. Phitamlife Tower,
B767 Paseo De Roxas St., Makati City
Rolt No. 58737
PTR No. 3174368 / 01-02-2012 / Makati
1BP No. 880082 / 01-08-2012 / Makat.



SIGNATURES

Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance
Report is signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the City of Makati on

James Andrew Charles MacKenzie
independent Director

SUBSCRIBED AND SWORN to before me this 21 day of June 2013 affiant exhibiting to me his Government
Issued ID, as follows:

NAME PASSPORT NO. EXPIRATION PLACE OF ISSUE
DATE
James Andrew Charles E3003501 8 December 2015 Australia
MacKenzie
Doc. No. 1§3

Page No. ¥

Book No. T v

Series of 2013. M
Commiszion

1
Notary Public forMak City
Until Dacember 31, 2013

Z1%Fir. Philamiife Tower,
8767 Pasec De Roxas St., Makati City
Rofl No. 58737
PTR No. 3174368 / 01-02-2012 / Mskati
18P No. 830082 / 01-06-2012 / Makati.



SIGNATURES

Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance
Report is signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the City of Makati on
21 June 2013.

YO/

Alec Yiu Wa Tsui
Independent Director

SUBSCRIBED AND SWORN to before me this 21st day of June 2013 affiant exhibiting to me his Government
[ssued ID, as follows:

NAME PASSPORT NO. EXPIRATION PLACE OF ISSUE
DATE
Alec Yiu Wa Tsui 761291113 2 November 2020 | United Kingdom
Doc. No. 1§63
Book No. I - LEANDROQ QUEZ
Series of 2013. Commission 4
Notary Public fof M,
Until December 31, 2013
21%Fir. Philamlife
6787 Paseo De Roxas St., Makati City
Roll No. 58737

PTR No. 3174368 / 01-02-2012 Makati
I8P No. 880082 / 01-06-2012 / Makati,



SIGNATURES

Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance
Report is signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the City of Makati on
21 June 2013,

F T.Y, heng
/({;g ance Officer

SUBSCRIBED AND SWORN to before me this 21% day of June 2013 affiant exhibiting to me her Government
Issued ID, as follows:

NAME PASSPORT NO. | EXPIRATION DATE | PLACE OF ISSUE
Frances T. Yuyucheng PP No. EB6059561 | 31 July 2017 Manila

Doc. No. 183

Page No. 4l

Book No. _I ’

Series of 2013. /
Commiss

Notary /for Miskat City

Until December 31, 2013

21*Flr. Philamlife Tower,
6767 Paseo De Roxas St., Makati City
Rolt No. 58737
PTR Na. 3174368 / 01-02-2012 / Makat!
I8P No. 830082 / 01-06-2012 / Makatl.



