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Financial Highlights

NET REVENUES MET INCOME

US$637.5 million

v @l

BASIC NET INCOME FER SHARE

US$0.386

mber 31, 201




Market Overview and Key Highlights

Macau Market

Markat-wide gross gaming revenues for 2013 intreased
18.6% from 2012 to a record US345.0 billion, with the
ralling chip sagment growing 13.1% and the mass markel
labla games segment expanding 34.7%. The mass market
lable games segment continues 10 drive markel-wide
growth rates higher, supported by improved regional and
lecal infrastructure, increased holel rooms supply and
expanded non-gaming amenifies and altractions. The
mass market 1able ganes segmaent in 2013 accounted for
29.9% of market-wide gross gaming revenues, compared
1o 26.3% for 2012, Melco Crown Enterlainment’s already
meaningful axposura 1o the mass market table games
segment is sol lo incrense further wilh the opening of
Studio Cily in mid-2015 and with the ik holel lower at
City of Dreams expacted 1o be complated in early 2017,

In 2013, vigitation lo Macau incréased 4.4% compared
te 2012, with yearover-year growth rates accelerating
during the Wiler half of 2013, Visitors from China continue
1o oulpace visitors from other areas, increasing 10.2%
on a year-ovar-year bagis and accountad for 63.5% of all
visitors 1o Macau in 2013, compared lo 60.2% in 2012,
Visitors from Hong Kong and Taiwan accounted for 23.1%
and 3.4% of tolal visitation in 2013, raspectivaly.

Macau conlinues to benefil from the PRC central and
Macau governmants’ development plans for the fegion,
including improved infrastructure, immigration policies
and developmant of Hengqin Island, This wide-reaching
development plan is expected to strengthen the appeal of
Macau as a multi-facetad leisure and Lourism dastination,
offering an increasingly expanded array of entertainmeant
attractions and amenitias 1o drive long-term growlh and a
maora divarsified tourism axpariance.

Maden Crown Enferlanmend Lestod  Anvaal Repod 2013
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Key Highlights

Studio City

The development of Studip City remains on track and is
expected to apen in mid-2015. With the foundation and
pliing wark now complete, the censiruction is progressing
a3 planned. Studio City, our Companys next inlagrated
rasorl in Cotal, Magcau, will further expand our Company's
alrepdy  substantial exposure 10 the mass  markil
segments with its uniqua, cinamatically-themed design
ond numercus interactive altractions which will further
diversify Macau's leisure and lourism offerings.

The Company had successiully raised US3825.0 million
undér the Studio Cily Motes offéring and signed tha
facilities agreement with the lead arranging banks in
relplion o the USS14 bilion Studie Cily senior secured
credil faciliies, both of which wera achieved without a
corporate guarantes from the Company.

Mates Crown Enferlainment Lesfod  Anvual Repad 2013
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City of Dreams

In April 2013, the all new TABOO show came back to City
of Dreams bringing a new cabarel experiente 1o Club
Cuble. This Franco Dragone inspired show demonsirates
oul commitment to further diversify the |eisure and
enlartainmant oplions thal Macau has to offar and provides
City of Dreams wilh another tool o support As promium
businass.

The Comparny is also moving lorward with the development
of the fifth hetel towar at City of Dieams, which is anlicipated
te open in early 2017, This iconic hotel tower represents
anothar powarful addition 1o our wide array of amanitias
and atiracticns that City of Dreams already offers to its
customers, helping oxtend ils leading position in the
incréasingly important high-and and pramium segmants.

City of Dreams iz also developing a lfestyle food and
bevarage and antanainmant pretined which is designed to
further broaden the appeal of the property to awider range
of wisitors 16 Macau.



City of Dreams Manila

The development of City of Dreams Manila continues 1o
prograss well, with the integratad resort expected 1o open
later this year. City of Dreams Manila Is expected to be
ong of the Philippings’ leading integrated lounsm resons
and will diversify the Company’s exposura to the rapidly
doveloping Asian gaming and entertainment industry,
enabling Malco Crown Entértainmeant to further participata
in Ihe growih in the Asian middle ¢lass and the increasing
consumearism of this imporiant target market.

The tetal budget for the City of Dreams Manila project up
1o thi limee of opaning is astimated o be approximalihy
USS3680.0 millien, consisting of funds primarily for capital
axpandilures, working capita! for initial opaning and olher
pra-opening expensas. However, this estimata may be
raviged depending en o ronge of variables, including the
final design and development plans, funding costs, the
avilability of financing on lorms acceplable 1o us, and the
pravailing marked conditions.

MCP has raised approximataly USS338.5 milkon of nat
preceads from a tep-up placemant in April 2013, which
included the offer and sale of common shares of MCP,
tegether with an owvar-allotmant oplion. MCP has also
ratged approximalaly US$340.0 millon equivalent in an
offering of Philipping Peso denominated, 5.00% senior
noles due 2019, which was completed in January 2014.
The integrated resor is due 1o open later this year.

Maleny Crown Entorizinmont Lmiod  Anmal Rapor 2013
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Co-Chairman & Chief Executive Officer's Statement

Melco Crown Enterfainment has enjoyed yet
another successful year in 2013 with record
operaling and financial results, and the continued
progress of our exciting development pipeling,

We reported record Adjusted EBITDA of US$1,287.8
mallion in 2013, primarily attiribulable 1o the strength in our
mass lable games operalion and rolling chip revenuas, in
addition to our highly commilled cost-contrel focus, The
year-ovar-year increase in nel revanue was driven by
subslantially improved mass table games velumes and
blended hold parcemages, as wall as increased volumes
in the rolling chip and gaming machines segments. We are
proud that our sofid financial track recsrd ond managanial
prowess have earned us a place on the esteemed
Forbes Asia's “Fabulous 507 list among Asia's most alite
companies, which ks an acknowledgment of our suceass in
achieving record-breaking results driven by our operational
excallence and bold innawvalion.

Our Magship preperty in Macau, City of Dreams, continues
1o be the primary driver of our group-wide success given
the property’s impressive parformance in the mass market
segment, whene the propery’s mass lable yields continug
1o lead the markel. The success of City of Dreams is
supporied by the properly’s premium-focused sirategy,
with Warld-class and uniqua gaming, entarfainment and
olher non-garming amenibes, such as the mulliple award-
winning The House of Dancing Water, Asia’s only and
most anticipated cabaret sxpenence TABOO. the ground-
breaking water extravaganza Viva Fiesla featuring the
China Mational Diving Team, National Synchronized
Swimming Team and acclaimed singers, and the
internatienal Hlusien master Franz Harary's inaugural
parformance in Macau. To further cater towards Macauw's
increasingly discerning customars, we are very pleased
that the fifth hotel towar at City of Dreams has commanced
devalopment in 2013, targeting o open in early 2017, The
new tower will represent a truly iconic centarpiace, which
will complement the properly’s already markal-leading
offarings and allractions, enabling us o further extend our
leading position atl the premiam nd of the nanke.

Mates Crown Enferlainment Lesfod  Anvual Repad 2013

In addition 1o ongoing enhancements 1o our axisting
properties in Macau, we conlinue to make significant
prograss on our next major integrated rasort in Cotai,
Studio City. This cinematicaliy-themed integrated resort
is Mwally located directly adjacent to the Lotus Bridge in
Colal, the only antry paint from the rapidly devaloping
Hangagin Island to Macou, The preject ramaing on (rack
and is expeclad 1o opan in mid-2015. Beyond Macau, our
devateprient in the Phiippings has been progrossing well,
We are pleased thal in recognilion of cur commitment
to bringing the best in entertainmant and gaming to the
Philippines, our new integratad rasort in Manila will carry
the nomasake of sur sucesssivl “Cily of Dreams® branded
flagship resort in Macau, expanding the regional reach of
the brond. City of Draams Manita, wilh ils broad collection
of first-class brands, incleding Ifestyle and entarainment
atiractions, will meaningfully expand the Philippines appeal
to & broadar rangé of customarns both within the Philippinas
and througheul the reglon, We have already anncunged
twio of the three hotel brands for the property — the ullra-
luxurious Crown Towers hotel, serving VIP patrons,
and the internationally acclaimad and celebrity-inspired
Nobu Hotel, with its unique foed and beverage concepls
and boulique luxury holel afferings. We will continus to
announce more ground-breaking signature antaratnmment
attractions al City of Dreams Manila as we move doser to
opening the projact.

While we remain focused on our current operations and
fulure projects in both Macau and the Philippines, we
continue to pursue our aim of becoming one of the leading
gaming and entarlainment companies in the ragion,
positioning cursoheds Lo paricipale in new and axciting
gaming markets in Asia, most nolably Japan.



Macau is in a highty privileged position given the unrealized
potential in ils core feeder market of maintand China, as
is avidenced in the impressive growth in gaming révenues
over (he pas! several years, making it the largest casing
garning destination in the world. Macau's ideal positioning,
transformational local and regional development plans, and
meaninghul new supply of integrated resons in Colai will
support Macau's long-lerm success as the leading leisure
and antatainmént destination in Ask

Lasily. wea would like lo exprass our gralilude to our Board
of Direclors, shareholdars, employees and business
associales for their continuous effort and support, which
hawe helped us achieve the succass we have enjoyed, This
succass, logethar with & disciplined approach 1o manadging
our capital struclure, has enabled us lo recommend a
spacipl dividend and 8 new quarterly dividend policy, with
a view lo distibuling surplus capital while 21 the sama tima
maintaining switable flexibility to support our current and
future growth plans, with the ultimate goal of driving long-
Lerm sharsholder valug

Lawrence Yau Lung Ho
Co-Chalrman and Chisl Execulive Officer
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We are a developer, owner and oparalor of casine
gaming and entertainment resort faciities in Asia

Wik currgnitly havie Do major casinoe basaed oparalions,
namaly, City of Dreams and Altira Macaw, and non-
casing based operations a1 our Mocha Clubs. The
Company is also devaloping the planned Studio
Cily project, a cinemalically-themed integratad
entarlainment, retail and gaming resorl, and the
iconke fifih hotel tower a1 City of Dreams in Cotal,
Macau, which are expecled 1o cpen in mid-2015
and early 2017, respectively, Our current and fulure
Macau oparatiens are designed to cater to a broad
specirum of gaming patrons, from high-stakes relling
¢|~.|p £ .g palrgns 1o gnrn'ﬂg palrons glll‘k:n!j i
broader enterlainment exparience. We currently own
oand operale two Forbes Five-Stlar hotels in Macau
Altira Macau and The Crown Towers holel. We seek
1o allract patrens throughoul Asia and, in particular,
from Graatar China.

Qur current operaling faciblies are focused on the
Macau gaming markal, which we balieve will continue
1o be one of the largest gaming destinations in the
warld. In 2013, cau generated approximately
LS%45.0 bilion of gaming revenues, according to
the DICJ, reprasenting an 18.8% increase from the
comparable peried of 2012, In addiion, Macay is
currenlly the anly markel in Greater China, and ene of
only several in Asia, to offer legalized casino gaming

In the Philippines, MCE Leisure Philippings, a
subsidiary of MCP. has been cooperating with Balle
Corporation te develop and oporate City of Dreams
Manila, a casino, hotal, ratail and entertainment
integraled resort in the Entartainmeant City complex in
Manila, which is anticipaled lo opén Laler his year.

Our Company’s ADSs ware listed on the NASDAD
Global Markel in Decembaer 2006 and ware upgraded
13 ba traded on the MASDAD Global Select Market
in January 2009, Our Company also successiully
complated a dual primary listing on tha Stock
Exchanga in Decembar 2011

City of Dreams

and rolli

and

> nighlelub offer

The Comparny i aprmant of
the fifth ; ) aceording to
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Altira Macau

Allira Magau is designed Lo provide a casing and holel
experience thal caters lo Asian rolling chip customers and
players sourcad primarily through gaming promoters.

As of Decembar 31, 2013, Altira Macau featured 3 casing
area of approximaltely 173,000 square feet with a 1otal of
approximately 140 gaming lables. Allira Macau's mulli-
floor layout comprizes primarily designaled gaming areas
and privale gaming rooms for rolling chip players, tegethar
with ageneral gaming area for the mass markel that offers
various Lable imils to cater 1o a wide range of mass market
patrens, Gur multi-loor layoul allews us the flexiblity to
recenfigure Altira Macau's gaming areds to moot the
changing demands of our patrons and targel specific
CUSLOmer segments,

Wea consider Altira MHeled, located within the 38-sloray
Allica Macau, to be one of the leading holels in Macau
2% evidenced by ils long-standing Forbes Five-Star
recognition, The top floor of the holel serves as the holel
lobby and reception area, providing guests with views of
the sumrounding area. The holal comprises approximately
230 guest reoms, including suiles and villas. A number
of restaurants and dining facililies are available al ARtira
Macay, including a leading Nalian reslauranl Aurord,
several Chinese and inmlarnational restauranis, dining
areas focused around the gaming areas and sevaral bars.
Allira Holal alzo offers non-gaming entertainmant venuas,
including a spa, gymnasium, suldoor garden padium and
shy terrace lounge.

Allira Macau conlinues 1o offer the most luxurious hotel
ApErancE Lo overy customar with its intarmationally
acclaimed accommedalion and gues! services. It has
been awarded the “Forbes Five Star” rating in bolh
Lodging and Spa categorias by the Forbas Travel Guide
{formarty known as Mobil Travel Guide) for the fourth year
running im 2013,

Maleo Crown Enfortainmont Limitod  Anmal Raport 2043
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Mocha Clubs

Mocha Clubs comprise the kargast non-casing based
operalions of gaming machines in Macau. As of Decembar
31, 2013, Mocha Clubs had oighl clubs with a letal of 1,369
gaming machines in eperalion, which represented 10.4%
of the total machine installation in the markal, according
1o the DICJ. Mecha Clubs focus on general mass
markel players, including day-Irip cuslomers, oulside
thix comventiondl casing selling. Excapt for Mocha Altira
lncated al Allira Macau, we operate Mocha Clubs at leased
orf sub-leased pramises of undar righl-lo-use agreamants.

In addition to skol machines, each Mocha Club site offers
Glacronic labkegamds withoul daabirs Thl}gﬂf!“-'!"g facilitios
at our Mocha Clubs include whal we baliove s the [alast
lechnalogy for gaming machines and offer both single-player
matchines wilth & vafely of gamas, intieding prograssive
jackpols, and mulli-player gamas where playars on linked
machings play against the house in alactrenic rouledbe,
baccarat and sicbo, a iraditional Chinese dice game.

The Moacau governmenl enpcled an  ddminisiralive
regulation which came info effact on Nevember 27, 2012,
pursuant o which gaming maching lounges, such as our
Mocha Clubs, may only ba inglallad: (i) in hotals classified
wilh ot leas! five stars: (i) in propertios entiraly alocated to
non-residential purposes and located within lass than 500
miters of an authorized hotel-caging: of (i) in commarcial
and leisure complexes, of relevant louristic inferes!, not

Maden Crown Enferlanmend Lestod  Anvaal Repod 2013

inserled in a densely populaled argd, Under Lhis reguiation,
all gaming machine lounges wera raquired to comply wilth
the applicable requirements by Movember 27, 2013, We
closad threa Mocha Clubs which did not maet the relevant
lacation requirements before Nevember 27, 2013, In May
and Movemnber 2013, we obtained approval from the
Macau government to open two new Mocha Clubs, one
of which opened in December 2013 and the other one is
axpiclid to opan later (his yoar.

Studio City

We are currently developing Studio City, a large-scale
cinemalically-thamad  intageated antarlainmant, réalail
and gaméing resort which is expected to open in mid-
20135, Sludio City upon completion will include significant
gaming capacily, five-star hotel offerings and wvarious
anlartainmaend, relall and food and Boverage outlals
te atlract a diverse range of customers. Studic Cily is
designed 1o copluré he increasingly important mass
markef segmend, wilh ils deslination theming, unique and
innovalive interactive alteactions, and strong Asian focus

The Stedie City's site is on a plot of land of 130,789 square
maters (approximataly 1.4 milion square feet) in Cotai,
Macau and is located dirgelly adjacent 1o the Lotus Eflﬂs]{h
immigration checkpoint and one of the proposed hight
radl stations. We beliove that the location of Studio Cily,
in addition fo its vasl array of antertainment and leisure
offerings, is o key compalitive advantage.



Studio City has an approved gross construction area of
TOF.0TE square melers (approximately 7.6 million square
Tt} W currently estimate on a preliminary basis (hat the
dasign and construction cost for the first phase of Studio
Cily will ba approximately US$2.04 billion. Our plans for
the expansionary phase at Sludio Cily are under review,

We successfully ralsed US$825.0 millon through our
Studio Cily Notas offaring in Novamber 2012, Wa signed
the facilittes agreemant in January 2013 with the lead
arranging banks for a UWS$1.4 bilion Sludio Cily senior
sgcured credil faciities. These financings were achieved
without a cofporate guaraniae from the Company.

City of Dreams Manila

City of Dveams Manila s localed on an approximataly
G.2-heclare site al the galeway of Entertainment Cily,
Manila, close to Matro Manila’s international alrport
and ceniral business disteicl. Cily of Dreams Manila is
expacted 1o be one of the Philippines’ leading inlagrated
lourisrm resors and is anticipaled 1o open latir this year.

Upon completion and subject to any interior design
modifications, City of Dreams Manila is expected to have
approximately 14,026 square maeters [(apprexinmately
150.727 square feel) of aggregate gaming space and
ilal gross floor area of approximately 300100 square
melers (approximately 3.2 milign square feel). Under
thix reguiatory framework of PAGCOR, Cily of Dreams

Manila will be permilled to operale up to approximalbely
1,680 zlol machines, 1,680 electronic table games and
365 gaming tables upen complilion, Nolwilhstanding the
maximum permitted by PAGCOR, tha actual number of
slot machings, alecdrenic table gamas and gaming lables
upon completion, may be fewer. City of Dreams Manila is
expacted 1o have three hotels. including the ultra-howurous
and exciling brands such as Crown Towers holel and
Mobu Hobal, with approximalaly 930 rooms in aggregate.
including VIP and five-star luxury rooms and high-and
boutique helal rooms, and five spacially restaurants aleng
with a number of bars and a multi-lavel car park. Cily of
Dreams Manila is alse expecled lo fealure three separale
enlartainmant venues: afamily enterlainment center, a lve
porformance conlral lounga within tha casing and 2 night
clubr encapsulated within the Fertune Egg, an atiractive
domalike struciure accenlad with creative extarnal lighting,
which is expeclad to bacome a canlarpiece atlraclion of
the project. City of Dreams Manila will atso feature a retail
boulevard.

City of Dreams Manila reprasants an important milestone
for us, mrking our first entry into an enertainment and
gaming market outside of Macau. which will enable our
Company 1o doliver an incremental seurce of sarmings and
cashfiow. Gily of Dreams Manila meaninglully expands
our regional offerings designed to cater to he needs and
evar-growing damands of the increasingly imporiant Asian
middle-class which continues to seeka mere sophisticaled
and broadaer krisure and entertainment axpariants.

Malco Crown Enfarfanmond Lesdod  Anrual Raport 2043

A

o



Corporate Citizenship and Responsible Gaming

With deep roots in Macau, Melco Crown Entertainment’s foundation philosophy on corporate social
responsibility ("CSR") is about giving back to the community it serves. The Company has devoted its
greatest efforts in contributing to the society through a proactive and innovative approach.

Mc‘iﬂ’:lwﬂ Entenamment
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The Campany has developed unique and one-of-its-
kind C5R programs across its six CSR pillars — youlh,
education, women, cultura/heritage, environment and
responsible gaming. These programs aim lo address
and facililate solutions on social suas in Macau, and lo
support local charilable erganizations guided by the vision
of making a difference in people’s lives,

“‘Dare to Dream” i the Company's signature series 1o
encourage innovation and inculcate an apprecialion for the
arts, by providing the youlths of Macau with an exgosure
1o world-rencwned and prastigious artists and massinos.
The purpose is 1o inspire to aspire, and to reach for their
maximem potential. Under this signature series and in
parinership with the Macau government, tha Company
has already provided scholarship and interaship abroad
opporiunilies with tweo world-renowned maestros in their
respoctive fields — Mr. France Dragone, the croalive
diraclor of the award-winning *The House of Dancing
Water”, with the support of Macag Pelytechnicinstitule; and
Mr. Yundi Li, the international piano maesiro, supported
by Cullural Affairs Bureau of Macau, In partnership with
i Terliary Education Services Office of Matau, the next
wave of "Dare to Dveam™ is the opperiunily to be exposed
e Dame Zaha Hadid, the internalionally renowned
architect and the architect and designer of City of Dreams”
ey lotel lower,

Melee Crown Entertainmant believes thal encouraging
leaming and higher education is a must. To enabla ils
colleagues Lo pursug their high school education while still
working, Melco Crown Enterlainment has launched the
general gducation program “Back to School™ in paringrship
with tha Educion and Youth Affairs Bureau of Macau.
This unique program brings the high school diploma in-
house thraugh the Company's Laarming Academy, which
easas lransporiatien and time ssues for our colleagues.

Melee Crown Entertainment alse  provides wvarious
schelarships 1o complele a full 4-yaar degres programme
in any universities in Macau. in order lo encourage
the concept of life-long learning. These scholarships
ara provided for our employees, and their familias, as
the Company balives the importance of famdy. One
category of the scholarship is the *Hope Scholarship®,
which is offered for those whe are facing extraordinary
circumstances which would otherwise prevent them from
meeting the relevant academic oriteria,

Outside Magau, Meleo Crown Enterlainment has also
been aclive in various cullural, edutational and community
events in Japan in recent years. A CSR project called

“AURAT (Allernative Urbanism Reorganized by Ads) will
be inauguraled in April 2014, "AURA" is the collaboration
projact between Tokyo University of the Arls and the
Company for the parpatuation and evolution of Japanese
tragdisnal cullures. The project consists of research on
a new urban development model, as well as a series of
activitles 1o perpetuate Japanese iraditional euiture,
aiming al creating new arls and cullures for the fulure
generalions,

As  on  emwirenmentally  responsitle  company,
environmanial initiatves and concarns have always baen
a parl of the fabric of Melco Crown Enterfainment, The
Company has invested over MOP100 milion in “green
technology 1o ensure beller enargy manageman! and
addrass environmenlal concerns. In patlicular, Gily of
Dreams, with the second largest Centralized Cooling
System in the Soulh Ching hospllality indusiey. was the
first and only hospitality facility in Macau to allain IS0
14001 Environmental Management Cerlification, along
with the Indetr Envitonmantal Qualily Cerlificale. It has
alse been honored for its high enargy afficiency with the
*Energy Saving Concepl Award™,

Responsible Gaming (*RG")is also one of the mainfecuses
of Maoleo Crown EMenainmaen’s social responsibilitios.
MNotable RG aclivities and infrastructure include full RG
training as parl of the ordentation process for all new staff
mambars (including noen-gaming employdes). a wideo
promaoting RG through the Company’s internal TV channel
*MCE TV and employee intranet and support of RG
Awareness Weak organizad by the Macau governmant.
Tha Company also distibutes poslers ond brochures on
RG a1 all of s proparties and provides support including
counseling to customers who have a gambling problem.

The other aspects of Melco Crown Entertainment's
CSR entompass both voluntesrism and philanthrepy
throughout the entire ocrganization. The Cempany is
proud of voluntaars who devets their parsonal lime 1o the
causes benefilling youlh, education, women, envirenment
responsible gaming, culturefherilage. resulling in over
38 voluntear activities involving hundreds of employeas.
One axample of the Company's unique ¢vems is whare
its employees denated more than 4,000 of their own
i ks 10 the ily, tegathar wilh & warm lowch
by the MCE Volunleer Team which deliverad them door-
to-doar.

Malco Crown Entertalnment will conlinue ils endeavors to
conliibute 1o a betler sociely, and persevera in a unique
approach 1o corporale social responsibility in integrating
the business and community issues as awinfwin approach.
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Management Discussion and Analysis

Summary of Financial Resulls

Far the year ended December 31, 2013, our tolal net
revenues were US55.09 billion, an increase of 24.7%
from US$4.08 billion of nel revanues for the yiar andad
Decembar 31, 2012, Nel income alfributable to Malco
Crown Entertainment for the year ended December 31,
2013 was US$BE37.5 million, as compared to nel incoma
of USE47.2 milion for the yeor endod Decembor 31,
2012, Qur improvement in profilability was atiributable lo
substantially imprevid group-wide mass tabie garmes and
rolling chip revenueas.

Yiear Endad Decombar 1.
o3 ma 2011
[in thousands of USS)

Ml revanus. 5 S0ETATE 5§ 40MBNE 5§ BT
Tota oportng coils
and e [eIATAM) SIS (ST
Oparating incoma 08 el ) ELLAL]
Nl o)
allributabls to Maloo

CrownEntatanmond & EIP4E 5 417200 & (MG

Our results of operations for the years presented are nol

fully comparable for the following reasons:

+  On MNovembar 28, 2012, Stedio Cily Finance issued the
Studio City Notes

+ On Decembar 18, 2012, we completed the acquisition
of & majority inlerest in the issued share capital of MCP

«  On February 7, 2013, MCE Finance issued the 2013
Senior Motes

« OnMarch 11, 2013, wo complatled the aarly redemplion
of the RMB Bonds in full

« On March 13, 2013, the cooperalion agreement and
tha lease agréemant batwean ug and the Philippine
Parties became offeclive

+  OnMarch 28, 2013, we completed the early redemption
of qur 2010 Senicr Noles

= I April, 2013, MCP completed a lop-up placement on
iha Philippine Stock Exchange raising nat proceeds of
approximately USS338.5 million, including the over-
allotment oplion
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Factors Affecting Our Current and
Future Results

Our results of oporations are and will be affected most
significantly by:

®

The growth of the gaming and leisure marke! in Macau,
which is faciiated by o number of key drivers and
initiativas including, among others, favarable population
damagraphics ond aconomic growlh in major Agsian
tourism markets, substantial private capital invesiment
in Macaw, particularly in  developing  diversified
destinalion resorl proparlies, and the commitmant and
support of the PRC contral and Macau govarnmants
1o improve and develop infrastreciure bolh within, and
connecting to, Macau;

The currenl econamic and oparating envirenment,
including the impact of global and lecal economic
condilions, changes in capital marka! conditions; and
Ihe impact of visa and other regulatory policies of the
PRC ceniral and Macau governments;

The competftiva landscape in Macau, which iz axpacted
o avohee as more gaming and non-gaming facilities are
developed in Macau, including the expeched néw supply
of inlegrated resorls in the Colal region of Macau, as
well as the impact of recent or fulura sxpansion of
gaming markeis ihroughout Asia;

The diffarant mix of table and maching games at our
casings, such as the mix belween rolling chip and mass
market lable game segments, and custemer playing
habits; as well as changes in the mix of relling chip
business seurcad through gaming promotars of via sur
direct VIP relationships;

Qur relationships with gaming promolers, which
canlribute a significan partion of our casing revenueas,
expose us to credit risk (given the majority of these
gaming promolers are provided with credd as par of
the ordinary course of business) and to any change
in e gaming promoter COMMESSIoN ervironmnl in
Macau. For the yaars endad Dacembar 31, 2043, 2012
and 2011, approvimately 49.8%, 53.4% and 61.0% of
our casing revenues ware derived from cuslomers
sourced through our rolling chip gaming promolers,
respectively. For the year ended December 31, 2013,
our top five customers and the g est Custonner wang
gaming promoters and sccounted for approgimately
20.7% and 6.3% of our casing revenues, respectivaly,
Wa balieve we have good relationships with our gaming
promaters, Commissions paid 1o our roling chip
gaming promatars (nel of amounts indirectly rebated o
customars) amounted to USS391.9 milion, US$308.6
million and US$3Z1.6 milion for the years ended
December 31, 2013, 2012 and 2011, respactively;
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Qur expasure to interast rale risk is associaled with
our substantial indebledness bearing interes! based on
floating rates. Wa altamp! to manage inlarast rale risk
by managing the mix of long-term fixed rate borrewings
and variable rale borrewings and we may supplamant
by heedging activities in a manner we deem prudent, As
of December 31, 2013 and 2042, approximalely 72%
and 67%, respectivaly, of our total indebledness was
based on fixed rales, The increase was primorily due
o the issuance of 2013 Sonior Motes, the repayment
of the drawn revelving credit facilily and scheduled
repayment of the term loan bolh under 2011 Cradit
Facilitles, partially offsel the redemplion of the 2010
Senior Notes and RMB Bonds and repayment of the
Deposit-Linked Loan, Based on December 31, 2013
and 2012 indabMadnaszs levals, an assumed 100 basis
point change in HIBOR and London Interbank Cfferad
Rate would cause our annual interest cost la change
by approximately USS7.1 million and US510.5 million,
raspeciivaly. and

Our exposure o foreign exchange rate risk is
associated with the currency of our operations and sur
indebledness and as a result of the presentation of our
financial staterments in U.S. dollars. The majority of
our revenues are denominaled in H.K. dellars, given
ke H.K, dellar is the predominant currency used
in gaming transactions in Macau ond i often used
interchangeably with the Pataca in Macau, while our
oXpenses ane denominaled predominantly in Palacas.,
In addition, a significant portion of our indebledness, as
o resull of the 2013 Senior Motes and Studio Cilty Motes,
and cerlain expenses, have been and are denominated
in .S, doliars, and the cosls associated with servicing
and rapaying such debl will be denominated in US,
dollars. We also have a certaln portion of our assels and
liabilities, including the issuance of Philippina Motes in
January 2014, danominated in Philippine Pasos.

Any significant flucluations in the exchange rales
betwaen H.K. dollars, Palacas or Philippine Pasos lo
U.5. dollars may have a malerial adverse affect on our
revanues and financial condition.

We acsept foraign currencies from our cuslomars and
as of December 31, 2013, in addition 1o HK. dollas
and Patacas, we alse hold other foreign currencies.
Howaver, any foreign exchange riskexposure associated
wilh those cumrencios is minimal, Wa have nol ongaged
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in hedging iransactions with respect to fareign exchange
axgosure of our revenues and expenses in our day-lo-
day operalions during the years anded December 31,
2013 and 2012, Instead, wa maintain a cadain amount
of our oparaling funds in the same curenties in which
wir have ebligations, thereby reduting our exposurs to
currency flucluations. However, we occasionally enter
ino fareign exchange transactions as part of financing
Iransactions and capilal expandilure programs.

See nele 12 to the conselidaled financial statements
inciuded elsewhare in this annual report for further
datails related to our indebledness and loraign currency
expesure as of Decembar 31, 2013,

Majer currencies in which gur cash and bank balances
{including bank deposits with origingl maturity ovar
threa months and reslricled cash) held as of December
31, 2013 ware LS. dollars, H.K. dollars, New Taiwan
dollars, Philippine Pasos and Patacas. Based on the
cash and bank balances (exciuding restricted cash
balances from the RMB2.3 billien in proceeds from
the RMB Bonds, for which currency fluctuations will
b offsal by the associaled currancy fluctuations of the
RMB Bonds for 2012) as of December 31, 2013 and
2012, an assumed 1% change in the exchange rates
belween currencios other than LS. dollors against
the WS, dollars would couse a maximum feraign
ransaclion gain or loss of approximately US$21.6
million ond LS318.3 milion for the years ended
December 31, 2013 and 2012, respaciivaly.

Based onthe balances of indebledness denominated in
currencigs giher than U.3. dollars as of December 31,
2013, an assumed 1% change in the exchange rates
batwean H. K. doltar against the LS. dollar would cause
a fergign transaclion galn or loss of approximately
US%E.T million for the year ended Dacember 31, 2013,
Based on the balances of indabadness danominatlad
in currencies other than U.S. dollars and restricled
cash fram the RMB2.3 billion in protesds frem the
RMB Bonds as of Decarnbar 31, 2012, an assumed 1%
change in the exchange rates between H.K. dollar and
Ranminbi against 1he ULS. doliar would causa a foreign
transaclion gain or loss of approximately USS13.7
million for the year anded December 31, 2012,



Qur historical finantial results may nol be charactaristic of
our potential future results as we continue 1o expand and
rafing our service offerings al our properties and develop
and open new properties.

Key Performance Indicators (KPls)

Wea usa the following KPls to ewvaluate our casino
eperalions, including lable games and gaming machines:

+ Rolling chip volume: the amount of nen-negolioble
chips wagered and lost by the rolling chip market
SEgMan.

+ Raofling chip win rade: rolling chip lable games win
{calculated before discounts and commissions) as a
percentage of relling chip volume.

«  Mass markel lable games drop; the amount of lable
gamas drop in the mass markel lable gamas segmant

« Mass marke! fable games hold percenlage: mass
market table games win as a percentage of mass
markat lable gameas drop.

= Toble gomos win the amount of wagers won nel
of wagars losl on gaming lables that is retained and
recorded as cOsSing reVenuos.

+  Gaming maching handie: the 1lal amoun wagared in
gaming machinas.

- Gmsg maching win rode: gaming moaching win
axpressad as a parcentage of gaming maching handle.

In the rolling chip markel segment, cuslomers purchase
identifiable chips known as non-negotiable chips. or relling
chips, from the casine cage, and there is no daposit inte a
gaming table’s drop box of rolling chips purchased from lhe
cage. Relling chip volume and mass markel tabla gamaes
drop are not equivalant. Rolling chip volume ks a meaasure
of amoeunls wiagared and lost, Mass markel table gamas
drop maasures buy in. Relling chip volume is genarally
substantially higher than mass markel table games drop.
As these volumes are the denominator used in calculating
win rale or hold perceniage, with the same use of gaming
win ag the numearalor, the win rate is ganarally lower in the
rodling chip markel segment than the hold parcentage in
the mass markat lable games segment.

Owr combined expected rolling chip win rate (calculaled
bofore discounts and commissions) deross our propernies
i in the range of 2.7% to 3.0%.

We use the following KPIs lo evaluate our hotel operations:

« Average daily rate: calculated by dividing total reom
revenues (lass sarvice charges, i any) by lotal rooms
oetupied, ia., average price of oscupied rooms per day.

+ Occupancy rate: the average percenlage of available
hotel rogms occupied during a period.

= Revenus per svailable reom, or REVIPAR: caloulated
by dividing lotal room revenues (less service charges,
if any) by tolal rooms available, thereby representing
a combination of hotel average dally room rates and
OCCUPANEY.

Complimentary raoms, for which rates are set al a discount
from standard walk-in rates. are included in the caleulation
of the above room-ralated KPIs. As nol all available reoms
are ooccupied, average daily room rales are normally
highar than revenue per available room.
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Year Ended December 31, 2013 Compared
to Year Ended December 31, 2012

REVENUES

Our tolal net revenues for the year anded December 31,
201 3were USE5.09billion, an increaze of USS1.04 billken, or
24.7%. from U5$4.08 billion for the year ended December
31, 20M2. Tha increase in tolal net revenues was driven
by substantially improved mass lable games volumes and
blended hold parcentages, as well as increased volumes
in Ihe rolling chip and gaming machines segmanls.

Our telal nel revénues for the year andad Decembar 31,
2013 comprised of USS4.04 bilion of casing revenues,
ropresenting 971% of our ool nol rovenues, and
US5145.7 milion of net non-casing revanues (lotal
nof-casing rovenues ofler deduction of promotianal
allowances). Our total net revanues for the year ended
Decembar 31, 2012 comprised US$3.93 bilion of casino
revenues, representing 96.5% of our lofal nel revenues,
and WS5143.3 million of net non-casing revenues,
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Casino. Casino revenues for the year ended Decembaer
M, 2013 were USS4.94 billion, representing a USS1.01
billion, or 25.6%. increase from casing revenues of
55393 biion for the year anded Decembar 31, 2042,
primarily due 1o a0 INCrease in COSING ravEnUSs a1 Cilb' of
Dreams and Allira Macaw of US3935.2 milion, or 33.5%,
and US$65.5 million, or 6.9%. respaciively. This increase
was primarily a result of increased relling chip volume and
mass market table games drop at both City of Dreams
and Altira Macau, as well as an improved blended mass
markel table gamas hold percontage and relling chip win
rale. Our mass marke! table games revenues conflinue to
improve reflecting the success of a range of gaming floor
efficieancy iniliatives, improved casing visitation and casing
markoling indiplivas, logother wilh o sirong ovarall market
growth anvirenment in the segmant.

Altira Macauw. Altira Macau's rolling chip volume for the
yiar anded Decembar 31, 2013 was USE44.9 billion,
repragenting an increasa of USS0.9 billion, or 2.2%, from
USE44.0 bilion for the year ended Docomber 31, 2012
The relling chip win rate (calculated before discounis and
commissions) was 2.96% for the yoor ended Decombar



3, 2013, within our axpacted leval of 2.7% o 3.0%,
and increased shghtly from 2.89% for the year ended
Decermbar 31, 2092, In the mass markel table games
segment, mass markel lable games drop was USST24.0
million for the year anded December 31, 2013, representing
an increase of 200.4% from USS601.4 mallion for the year
ended Docomber 31, 2012, The moss market toble gamas
hold percentage was 15.4% for the year ended December
31, 2013, representing a decradse from 16.7% for the year
ended Decembar 31, 2012,

Cily of Dreams. City of Dreams® rolling chip volume for
Ihe year ended Decamber 31, 2013 of USSS7.0 billion
represented an increase of USH1S.7 billion, or 19.3%, from
US$S1.3 billion for the year ended December 31, 2012,
The ralling chip win rate (calculalad before discounts and
commissions) was 2.95% for the year ended Decambor 31,
2013, in line with our expeciad range of 2.7% 1o 3.0%, and
reflected a shght increase from 2.92% for the year ended
Decambar 31, 2012, In the mass markel table games
segmant, mass market lable games drop was USS4.66
billizn for the wear ended December 31. 2013 which
represented anincrease of USH.OT bilion, or 30.0%, from
US$3.59 bilion for the year ended Decamber 31, 2012,
The mass marke! lable games held perceniage was 34.6%
in thé year éndéd Decamber 31, 2013, demansiraling a
lorge increase from 29.1% for the year ended Docember
3, 2042, Average net win par gaming machine per day
was LISE3E1 for the yvear ended Decembaer 31, 2013, an
increase of USS48, or 15.2%, from US$313 for the year
ended December 31, 2042,

Macha Glubs. Mecha Clubs’ average net win per gaming
machine per day for the year ended Dacember 31, 2013
was USS212, an increase of approximatlely USS2E, or
13.9%, from US$186 for the year ended December 3,
2012

Rooms. Room revanues for the year ended December 31,
2013 ware USS127.7 million, representing a USS9.6 millien,
of 8.1%, increase from room revenues of USS118.1 million
for the year anded Decembar 31. 2012, The increase was
primarily dus to improved occupancy and the positive
Impact frem the increase in average dally rale. Allira
Macau's average daily rale, occupancy rate and REVPAR
ware USE230, 09% and USF227, respectively, for the year
ended Decamber 31, 2013, as compared 1o US$221, 98%
and US$216, respeclively, for the year ended December
3, 2012, Cily of Dreams” average daily rate, sccupancy
rale and REVPAR were USS180, 97% and USS183,
respeclively, for the year ended December 31, 2013, as
compared 1o US$185, 93% and US$AT1, respectively, for
the yoar endod Decombaer 31, 2042,

Food, baverage and others. Other non-casing revenues
for the year ended December 31, 2013 included food and
beverage revenues of USSTS.9 milion and enterlainmant,
relail and clher revenves of USS103.7 milion. Other
non-casino revenues for the year ended December 31,
2012 included food and beverage revenses of USEF2.T
million, and enertainment, retal and other revenues
of USS90.84 million. The increase of US519.1 million in
food, baverage and other revenues from the year ended
Decamber 31, 2012 to the year ended December 31, 2013
was primarily due 1o higher business volumes associaled
with an increase in visdalion during the year, s wall a8 lhe
improved yiold of rental incoma ot City of Dreams.
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OPERATING COSTS AND EXPENSES

Tolal operaling costs and expenses ware US54.25 billion
for the year ended December 31, 2013, mepresenling an
increase of UISS6TE.4 million, or 18.9%, from USS3.57
Billien forthe year anded December 31, 2012, The increase
in operaling costs was primarily due lo an increase in
operaling costs a1 Cily of Dreame and Allira Macau
which were in-line wilh the increased gaming volume and
associated increase in revenues, as wall as the increase
in associaled cosis in connection with MCP aftar our
sequisition of a majority interest in MCP, including foes
and costs associaled with the corporate reorganization of
MCP.

Casino. Casing expenses increased by USE618.0 million,
or 21.8%, to USS3.45 billien for the year ended December
3, 201 3rom USS2.83 billion for the year ended December
31, 2012 primanily due to additional gaming tax and athar
lovies and commission exponses of USSSIL0 million,
as well as ofher operating costs, such as payroll and
promalional expenses of USSET.0 milion, which intréased
a5 a rasull of increased gaming volume and asseciated
increase in revenues,

Reoms. Room expenses. which représent the costs in
operating the hotel faciiities al Allira Macau and City of
Dreams, decreased by 14.9% to US$12.5 million for the
yearended December 31, 2043 from US514.7 million for the
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year gnded December 31, 2012, primarily due to a higher
leval of complimantary hotel rooms offered 1o gaming
customers for which the associated costs are incleded
2% casing expenses, partially offsel by an increase in the
operating costs as a resull of increased ocoupancy.

Food, boverage and others. Food, beverage and olhars
expanseswera US593.3 million and US590.3 million for the
yiars anded Docembar 31, 2013 and 2012, respaciivaly.

Gonoral and administrative. General and administrative
expenses ncreased by USS28.8 million, or 12.7%, to
US$255.8 million for the year énded Decambor 31, 2013
from USS227.0 million for the year anded Decambar 31,
2012, primarily due o an increase in payroll oxpenses,
share-based compensation, marketing and adverlising
expenses, as well as profossional fees to support
conlinuing and expanding oparations.

Pra-opening costs. Pre-opening cosls were USS1T0
millign for (he year ended December 31, 2013 as
compared to US$S.2 million for the year anded December
31, 2042, Such costs relate primarity Lo persennal training,
rental, markating, advartising and administrative costs in
connection with ndw o slart-up operations. Pl‘ﬁ*ﬂp‘}ﬂil’bﬂ
costs for the year ended Decamber 31, 2013 primarily
redated 1o thir payroll axpanses, rental and adminisieative
costs in conneclion wilh Cily of Dreams Manila and



Stedio City. The pre-opening cosls for the year ended
Decambar 31, 2012 related 1o the administrative costs in
connection with Studio City, the opening of The Tasting
Raom, Signature Club Lounge and Jade Dragon al Cily
of Dreams, and the intreduction of TABOO al Club Cublc,

Developmont costs. Dovolopmant costs were US$26.3
million for the year andad Decamber 31, 2013, which
pradominanily retatled to fees ond cosls associated with
he corporate resrganization of MCP as wall as corporata
business development, Development costs for the year
ended Decamber 31, 2012 primanly included USES.T
million excess payment belween purchase consideration
and direct transaction cosls and share of nel assels
acquired upon completion of the acgquisition of MCP in
Decamber 2012 and a lotal of US$5.4 million of professional
and consullancy fee for City of Dreams Manila. as wall as
corporate business development.

Ameartization of gaming subconcaession. Amartization
of gur gaméng subconcession continued to be recognized
on a straight-ling basis at an annual rate of US$57.2 million
for gach of the years ended December 31, 2013 and 2012,

Ameortization of land use rights. The increase in
amortization of land use rights expenses lo USSE43
million for the year ended December 31, 2013 from
US559.9 million for the year ended December 31, 2042
was primarily due lo the additional amortizalion of land

use righls expenses associated with amanded Studio City
land concassion contract in July 2012,

Dapraciation and amortization. Depreciation and
amortization expensoes ware USE261.3 mikon and
US%261.4 millien for the years ended December 31, 2013
and 2012, respectively. The slighl decrease was primarily
due to fully dapreciated assels at City of Dreams and Allira
Macau during the year ended Decembaor 31, 2013, offsat
in part by deprécialion of assels progressivaly added o
City of Dreams.

Proporly charges and othoers. Properly charges and
others generally include cosls related to the remadeling
and rebranding of @ property which might include the
refirement, disposal or write-off of assets. Property
charges and ofhers for the year ended Decombar 31, 2013
wearg US56.9 million, which primarily included a wrila-
off of U553.0 million for the final paymen! in ralation 10
a services contract al City of Dveams and assels wrile-
off of L351.6 million as a result of the remodel of non-
gaming altractions al Gity of Oreams. Properly charges
and others for the year ended Decembar 31, 2012 ware
USSET milbon, which mainly related lo the wiile-off of
USS4.4 million for excess paymenlts in relation 1o a service
contracl a1 City of Dreams and USS2.4 million of costs
ingurrad for implemanting our streamiined management
structure in Fabruary 2012,

Mateo Crown EnSorfainmont Limited  Anmal Report 2043



NON-QOPERATING EXPENSES, NET

Net non-operaling expenses consisl of interast income,
interast expenses, nel of capitalized intares!, amartization
of deferred financing costs, lean commilmant faas, foreign
excharge (loss) gain, nel, change in fair value of inlerest
rab Swap agreemants, 1955 on extinguishrment of detl and
cosls associated with debl modification, as well as othar
non-operating inconme, net.

Inarest income was USST.T milion for the year ended
Decembar 31, 2013, as comparad (o US$11.0 milion for
the year ended Decembar 31, 2012, The decrease was
primarily driven by lewer interest income from RMEB Bonds
proceeds deposil upon the early redemplion of RMB
Bonds In March 2013,

Intarest expenses were USS152.7 milllon, nel of capitalized
interest of US$31.0 million for the year ended December
31, 2013, compared 1o US3$109.6 million, nat of capitalized
interest of US$10.4 million for the year ended December
31, 2012, The increase in nel inlerest expenses (nel of
interast capitalzation) of US$43.1 million wae primarity
due lo; (i) US$E5.3 million higher interes! expanses upon
our issuance of Studio Gily Notes in November 2002; (i)
LS5 34 0 million interast on capital lease obligation relating
1o MCP's building lease payments incuried during the yoar
ended December 31, 2013; parlialty offset by {iii) lower
interast charges of US510.5 million upon our redemption of
our 2010 Senior Motes by our issuance of the lower intanest
rate 2013 Sentor Notes in March 2013 and US$19.5 million
upon our repayment and redemplion on the Daeposil-
Linked Lean and RME Bonds: (iv) a lower interest charge
of US$5.0 million a3 a resull of the scheduled repayments
of the term loan slarled from Seplember 2013 and
rapaymant of the drawn revobving credit facility both under
2011 Crodit Facilities: and (v) higher interest capialization
of USS20.6 milion primarily associated with the Studio
Cily congtruction and dovalopmant projects.

Other finance casts for the year ended Decermber 31, 2043
of LIS54 3.8 millipn, included US$18,2 million of amartization
of daferred financing cosls and loan commitment fees of
US5256.6 milion, Other finance costs for the year ended
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Dacamber 31, 2012 of US$14.6 millian, intluded USS13.3
millien of amartization of deferred financing costs and
loan commitment feas of USS1.3 million. The increaze in
amartization of deferred financing costs compared lo the
year anded December 31, 2012 was primarily due lo the
recagnition of amortized defarred financing costs incurrad
for the Studio Cily Noles issued in November 2012 and Lhe
2013 Senlor Notes issued in February 2013, which warne
offzal in part by the cessation of amartization of deferred
financing costs relating to the RMBE Bonds and 2010
Senior Motes upen our redemplion. The increase in loan
commitment faes compared 10 the yaar anded December
3, 2012 was primanly assecioled wilth the Shedie City
Projact Facility, which became effactive from January 28,
2013,

Loss on exlinguishment of debl for the year ended
December 31, 2013 was US350.9 millien, which
mainly represented a portion of the 2010 Senior Notes
redamption faes and vnamortized defarred financing costs
thal ore not aligible for coplalization. There was no loss
on axtinguishment of debd for the year anded December
3, 2042, See note 12 to the consolidated financial
statements included elsewhere in this annual report for
mare information.

Costs associabed with debt modification for the yaar
ended December 31, 2013 were US510.5 million, which
mainty represented a porlion of undarwriting fee, legal
and professional fees incwred for refinancing 2010
Senior Notes with 2013 Senior Noles thal are nol aligible
for capllalization. Cost associaled with debt modification
for the year ended December 31, 2012 were USS33
millipn, which ware primarily attribulable lo 8 consant
soliciation fee in relolion to the 2040 Senior Noles in
Oclober 2012, See nole 12 to the consolidated financial
stalements included elsowhers in this annual report for
maré infarmation.



INCOME TAX (EXPENSE) CREDIT

Incom Lax exponse for the year ended Decomber 31, 2013
was primarily attribulable to a lump sum tax payable in lieu
of Macaw Complementory Tax otherwise des by Malkeo
Crown Macau's sharaholders for dividends disiributabla lo
Ihem by Malco Crown Macau. The affective lax rate for the
year andad Decembar 31, 2013 was 0.4%, as compared 1o
a negathve rate of 0.7% for the year ended December 31,
2012, Such ratas for tha years anded Dacamber 31, 2013
and 2012 differ from the stalutery Macau Complegmentary
Tax rate of 12% primarily due 1o the effect of change in
valuation allowance and expenses for which ng income
Lo banefit is receivable for the years ended Decamber 31,
2013 and 2012 and the effect of a tax holiday of US5125.7
million and LSR5 million on the net incorme of sur Macau
gaming operations during the years ended December 31,
2013 ond 2012, respectively, which is sel lo exgire in 2016,
Our management does nol expact lo realize a significant
income tax benefil reloted to deferred Lox assels gonorated
by our Macau eperations; however, 1o the extent that the
financial rosults of our Macau operations improve and i
bacomes more likaly than not that the deferred tax assels
are realizable, we will be able to reduce the valuation
allowanea through aarnings.

NET LOSS ATTRIBUTABLE TO NONCONTROLLING
INTERESTS

Qur net less allributable to nonconlrolling interests of
US559.5 million for the yeor ended December 31, 2013,
which compared 1o that of US$18.5 million for the year
ended Decomber 31, 2012, was primarily dug lo the
share of the Studio Cily expenses of USS48.0 million
and MCP expenses of US511.5 milion, respeclively. by
he respective minorily shareholdars for the year ended
December 31, 2013, The year-overyear increase was
primarily atiributable to the nonconirolling inlerests’
share of Studip City's financing cosls and Cily of Draams
Manila’s pre-operaling expensas during the year ended
December 31, 2013,

ENTERTAINMENT

As aresultof the foregoing, mhadnallnoorm ol IS5637.5
million for the year ended Decambaer 3‘}‘2013 compared
to USS417.2 million for the year ended December 31, 2012,

Year Ended December 31, 2012 Compared
to Year Ended December 31, 2011,

REVENUES

Crur total nal ravenues for the yea
2012 were U534.08 bilion, an int

Cwer fotal net revenues for the wa Wad' Dauam

3, 2012 comprised USS3.93 bilion of casing rovondas;
reprasenting 96.5% of ow total | natl revenues; -and.-.
USS143.3 mikon of net non-casing revenuas - ((olal
non-casing revenuaes after deduction |of  promotional
allpwancas). Our tolal net revenues for the year ended
Daecomber 31, 2011 comprised USS3.68 bilion of casino
revanues, reprasaling 96.0% of our Mﬂ nel revanues,
and US$151.4 million of net non- mino TEVENUGS.

Casine. Casing revenues for the :.uar‘amfm! December
31, 2012 were US53.93 billion, reprasenting a USS0.26
billion, or 9%, increase from |casing revenues of
IS$3.68 bilion for the year ended December 31, 2011,
primarily due lo an increase in casing r:wlnuars ot City o
Dreams of US$439.3 million, or 18.6%, which was parti
offset by a decrease in casing muﬂuad A Altira Macau of

USS207.3 million, or 17.9%. This |rpcmau was pfimarily

attribulable to substantial growlh in thamarssg)arlm table

games segment, parlicularly at Gily of Dreants, driven by
imprevements in bolh the mass ma.rlm'f table-games hotd

parcentage togelher with increased m’ua rresrkel—Labie— -
games drop. Qur mass market |§I.N& QAMes revanues

continui to improve reflecling INe SUCCASS of O TANGD

of gaming floor efficiency initiatives, Improved casino

vigitalion and caging markeling indliatives, logather with a

strong everall marke! growth envirenment in the segmant.
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Altira Macau. Allira Macaus relling chip velume for the
year ended Decembar 31, 2012 was US544.0 billion,
representing a decrease of USST.2 billion, or 14.1%,
fromn US$51.2 bilon for the year ended December 31,
2011, Altira Macau's roling chip volumés wera impacted
by @ slow-down in the markel-wide rolling chip segmant
and various group-wide table efficiency initialives which,
among other things, resulted in a reduction in the numbar
of rolling chip gaming tables in operation at Altira Macau
for the year ended December 31, 2012 when compared io
2011, The rolling chip win rate (calculated before discounts
and commissionslwas 2.89% for the year andsd Dacembar
31, 2012, within our expected leval of 2.7% lo 3.0%, and
decreased from 3.03% for the year ended Docember
31, 2011, In the mass markel table games segment,
mass markel loble gomaes diop was USSE014 million
for the year ended Decamber 31, 2012, reprasenling an
increase of 3.4% from US3581.8 million for the year ended
Decernber 31, 2011, The mass market table games hold
parcentage was 16.7% for the year ended December 31,
2012 and represented o sight increase from 16.6% for the
year ended Decembear 31, 2041,

City of Droams. Cily of Dreams” rolling chip volume for
the year ended December 31, 2002 of USE81.3 billion
rapresented an increase of USS2.5 billion, or 3.2%, from
US578.8 bilkon for the year ended December 31, 2011,
The rofling chip win rate {calculaled before discounts and
commissions) was 2.92% for the year ended December
31, 2012, which is within our expected range of 2.7% lo
3.0%. and slighily improved from 2.89% for tha year anded
Decarmbar 31, 2011,

In ther mass marked table games segment, mass market
lable gamas drop was US$3.59 billion for the year ended
Decemnber 31, 2012 which represented an increase of
USS50.65 billlon, or 22.0%, from US$2.94 bilien for the
year ended December 31, 2011, The increase in moss
market lable games drop was posilively impacted by an
increase in casino visitation and improvements in casino
markeling inilisivas, together with the ovarall marke
growih in the mass markel labla games sagment, The
mass markel lable games hold percentage was 29.1%
in the year ended December 31, 2012 and demonstrated
a significant increase from 24.4% for the year ended
December 31, 2011. Average net win per gaming machine
per day was USS33 for the year ended December 31,
2012, an increase of USS45, or 16.8%, from USS268 for
Ihe yaar ended Decembaer 31, 2011.
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Mocha Clubs. Moecha Clubs' average nel win per gaming
machine perdayfor the year ended December 31, 2012was
USS186, a decreaze of appreximately USE31, or 14.3%,
from USS217 for the year ended December 31, 2011. The
avarage net win per gaming maching was impacled by the
addition of over 500 gaming machines as a result of the
opening of two new Mecha Clubs venwes in lote 2011 and
garly 2012, The number of gaming machines in operation
at Mocha Clubs averaged approximately 2,100 for the year
anded Decembar 31, 2012, comparcd 16 approximately
1,700 for the year ended Decamber 31, 2011.

Rooms. Room revenues for the year ended Decembar
3, 2012 ware US$118.1 million, reprasanting a US$15.1
million, or 14,6%. Increase from room revenues of
US$103.0 million for the year ended December 31, 2011,
primarily dug to improved eccupancy and the positive
impagt from the increase in average dally rate, Alira
Macau's average daily rale, cccupancy rate and REVPAR
ware USS221, 98% and USS216, respectively. for the year
ended Dacamber 31, 2012, as compared 10 USS196, 98%
and US$191, respectively, for the year ended December
31, 2011, Cily of Dreams’ average daily rale, oscupancy
rale and REWVPAR wers US35185, 83% and USETH,
rosprclively, for the year ended December 31, 2012, as
compared 1o US$172, 81% and US5156, respeciively, for
the year ended December 31, 2011,



Food, baverage and others. Other non-casing revenues
for the year ended December 31, 2012 included food and
baverage revanues of USSTZ.T millien, and enleriainment,
retail and other revenues of US590.8 million, Other non-
caging revenues for the year ended December 31, 2011
included food and beverage revanues of USEE1.8 million,
and entertainment, retall and other revenues of USSEE.2
milion. The increase of US$5.5 million in food, beverage
and olher revenues from the year ended December 31,
2011 1o the yaar anded Dacambrer 31, 2012 was primarity
due to higher business wvolumes associaled with an
increase in visilation during the year and an improved vield
of rental income at City of Dreams.

OPERATING COSTS AND EXPENSES

Tolal oparaling ¢osts and oxponses wore US$3.57 billion
for the year ended December 31, 2012, representing an
increase of USH185.2 million, or 5.5%, from US53.39
billien for the year ended December 31, 2011, Theincrease
wasg primarily due 19 an increase in operating cosls al Cily
of Drears, which was in line with the increased gaming
volume and assoclatled increase in revenues, as well as
the increase in associated costs in connection with Studio
Cily after our acquisition of a 0% interest in SCI. including
amaorlization of land use rights and pre-opening cosls.

Casino. Casing expenses increased by USS1I5.6 million,
or 5.0%, to US$2.83 billion for the year ended December
31, 2012 from USS2.70 billion tor the year ended Docembar
31, 2011, primarily due to additional gaming 1ax and othar
lovies and commission oxponses of USETEE million;
as well as olher operating costs, such as payroll and
promalional expenses of LISE57.2 milion, which increased
as a resull of increased gaming volume and associated
increase in revenues,

Rooms, Room expenses, which represent the costs in
operating the holel facilities al Allira Macau and Gily of
Dreams, decreased by 10.5% to US514.7 milion for the
year ended Decamber 31, 2012 from US$18.2 million
for the year ended December 31, 2011, primarily dua
1o a higher level of complimentary hotel reoms offered
12 gaming customers for which the associated cosls
are included as casing expenses, partially offsel by an
incraase in the operating cosls as a result of increased
oCoupancy.

Food, beverage and others. Food, beverage and olhers
expenseswere US$90.3 million and LIS$92.6 millkon for the
yaars anded Decembear 31, 2012 and 2011, raspeclivaly.

Geonoral and administrative. General and adminisirative
expenses increased by US$68 milion, or 3.1%. lo
UES227.0 million for the year ended December 31, 2012
from LIS$220.2 million for the year ended December 31,
2011, primadily due o an Nereass in payroll oxpenses,
utilities cosls and repair and maintenance costs lo support
conlinuing and expanding aperations,

Pro-oponing costs, Pre-opening cosls ware USS5S
million for the year ended Dacember 31, 2012 as compared
to those of USS2.T milion for the year ended December
31, 2011, Such cosls relale primarily lo parsonnal training,
marketing, advertising and other administralive cesls in
connaclion with new of slart-up oparalions. Pra-opening
costs for the year ended December 31, 2012 related to
the adminisirative costs in conneclion with Sludio City
after MCE's acquisitien of a 80% interes! in SCI en July
27, 2011, the opening of The Tasling Room, Signalure
Club Lounge and Jade Dragon at City of Dreams, and the
introduction of TABOO at Club Cubic during 2012, while
the pre-opaning costs for the year anded Decambar 31,
2011 rekalad primarily o the apening of Club Cubic at City
of Drearms in April 2011,

Davelopmont costs. Developmeant costs for the year
ended December 31, 2012 primarily included USSST
million excass payment batween purchasa consideration
and direct lransaction costs and share of nel assels
acquirad upon complation of the acquislion of MCP in
Decamber 2012 and atotal of IS5S5.4 million of professional
and consultancy fee for City of Dreams Manila; as well as
corporale business devalopmant. Devalopment costs for
the year ended Dacamber 31, 2011 were associaled with
the acquisiion of a 0% equity intarest in Sludio Cily.

Amaortization of gaming subcencossion. Amorlization
of our gaming subconcassion continged b be recegnized
on a slraighl-line basis al an annual rate of US$57.2 million
for each of the years ended December 31, 2012 and 2011,
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Ameortization of land use rights. Amartization of land use
righls expenses increased by US525.5 million, or 74.2%,
1o US$59.9 milion for the year ended Dacember 31, 2012
from LIS$34.4 million for the year ended December 31,
2011, primarily dué to the additional armbrlization of land
usa rights expenses associaled with amended Studio City
land concession conteact in July 2012,

Dopreciatien and amerlizalion. Deprecialion and
amorlization expenses increased by US$2.2 million, or
0.9%, to US$261 .4 million for the year ended Decombor 31,
2012 from US$255.2 million for the year ended Dacember
31, 2011, mainly due to depreciation of assels progressivaly
added to City of Dreams: sincé the third quarter of 2041; as
well as depreciation of a newly acquired aircraft since July
2012, offsal in part by fully depracialed assals al Cily of
Dreams during the year anded December 31, 2012,

Proporty charges and olhers, Froperly charges and
olhars genarally inclede costs ralaled 1o the remoedeling
and rebranding of a properly which might include the
ratirgmarnl, dispesal or wrile-off of assels. Properly
charges and others for the year ended December 31, 2012
ware USES.7 million, which primarily included a write-ofl
of US54 4 milion for the excess payments in relation to a
servics contract sl City of Dreams and USS2 4 milion cosls
incurred for implementing our slreamlingd managemant
struciure in February 2012,

NON-OPERATING EXPENSES, NET

el non-operaling expenses consisl of interest income,
intarest expenses, nal of capitalized interesl. amortization
of deferred financing costs, lean commilment fees,
forelgn exchange gain (lessh nel. cosls assoclated
wilh debl modification, less on extinguishment of dobt,
reclassification of accumulaled losses of infarest rale
swap agreements from accumulaled other comprehensive
losses, change in fair value of interast swap agreemeants,
ligling expanses and olhar non-operating income, net,

Intarest income was USS11.0 milion for the year ended
Decambar 31, 2012, as compared (o US54.1 million for the
year ended Dacember 31, 2011. The significant increase
wat primarily driven by effective cash management and
improvements in our operaling cash flows as a result of
the improvernants in operating performance during 2012
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Interast expenseswane USS109.8 milkon, nel of capitalized
interest of US510.4 milion for the year ended December
3, 2012, compared to US5113.8 million, net of capitalized
intarast of 1S53 2 millign for the year ended Dacamber 31,
2011, The dacraase in natinteres! expenses (nat of interast
capiialization) of US$4.2 million resulted from higher
interest capitalization of USS7.2 million associated with the
Studio City construction and develaprment projecls which
resumed alter our acquisition of a 0% interest in SClon
July 27, 2011, logether with a decrease in inleres! charges
of L539.7 million and US35.2 million. associated wilh lhe
axpiration of inlérast raté SwWaps agreemaents throughout
the yaar, as wall as a lower inlares! rale margin and
lwar oulstanding balanced on our 2011 Cradit Facililies
as a rasull of a repayment made during the year ended
Decombaor 31, 2011, respectively, which were offsel in part
by a higher inlerest expenses of USSE.8 milion due to a
full year of interes! charges incurred on the RMB Bonds
and ihe Deposil-Linked Loan issued in May 2011 and
US%5.8 million interast expanses for the Studio City Motes
issued in Nevembar 2012,

Other financsd cosls for the year andad Decembar 31, 2012
olUSS14. 6 million, included US$13.3 million of amortization
of deferred financing costs and loan commitment fees of
US$1.3 million. Olher finance cosis for the year ended
December 31, 2001 of USS15.6 mallion included US$H14.2
milion of amodization of deferred financing costs and
loan commitment fees of LI551.4 milien, The decreass in
amortization of deferred financing costs was primarily due
to lower deferred cosls incurred with the amendment of
our City of Dreams Project Facilty on June 30, 2011 as
the 2011 Credit Facilities, which wera offsel in part by the
racagnition of a full yaar of amartization of additional costs
capilalized as deferrad financing costs relating to the RMB
Boends issued in May 2011,

The amendment of the Cily of Dreams Project Facility
completed on June 30, 2011 was primarily accounled
for as an exlinguishment of debt resulling in a loss on
extinguishmant of USS25.2 milion for the year ended
December 31, 2011, There was no loss on extinguishment
of dobl for the year ended Decembar 31, 2042,



The reclassification of US3$4.3 milion related 1o the
accumulated losses of interest rate swap agreements from
accumulated sther comprahensive losses to consolidated
slataman! of oparations for tha year andad Decambser 31,
2011 was required as such swap agroements no longer
qualified for hedge accounting immediately after the
armendmaent of the City of Dreams Projoct Facilly on June
30, 2011. Thare was no such reclassification for the year
ended December 31, 2012,

Costs associated with debt medification of US$3.3 million
for the year ended December 31, 2012 werd primarity
allributable lo a consent solicitalion fee relaled to the
2010 Senior Noles in Oclobar 2012, There ware no cosls
agsociated with debl modificalion for the year ended
Decambar 31, 2011,

Listing expansas of USS9.0 milien for the year anded
Decemnbar 31, 2011 related to the Haling of our shares on
the Steck Exchonge in Decomber 2011, There was no
listing expenses incurred for the year ended December
31,2012

INCOME TAX CREDIT (EXPENSE)

The effective lax rale for the year ended Dacamber 3,
2012 was a negative rate of 0.7%, as compared to a
negalive rate of 0.6% for the year ended Dacamber 31,
2011, Such rates for the years ended December 31, 2012

and 2011 differ from the statutory Macay Complarmantary
Tax rafe of 12% primarily due to the effect of change in
wvaluation allowante on the nat deferred lax assels for the
years ended Decambear 31, 2012 and 2011, with the affact
of a tax holiday of USS8E.5 millien and USSEL.T mullion
on the nef incame of our Macau gaming cparalions during
the yoar anded Decombor 31, 2012 and 2011, respoctively.
due to our incoma tax exemplion in Macau, which is sat
to expire in 2016, Qur management does ngl anticipate
recording an income lax benefit reldled to deferred lax
assets generated by our Macau operations; however,
to the extent thal the financial resulls of our Macou
operations impreve and it bacomes mare likely than not
that the deforred lax assels are realizable, we will be able
to raduce the valuation allowanca through earnings.

NET LOSS ATTRIBUTABLE TO NONCONTROLLING
INTERESTS

Cur net loss atlribulable 1o noncontrolling interasts of
US$18.5 milign for the year ended Decemnber 31, 2012,
comparad 1o US$5.8 million for the year ended December
3, 2011, was primarily due 1o the share of New Colal
Holdings, which owns a 40% inleres! in SCI. in expenses
of the Studiz Cily projact, upon the complation of our
acquision of a 60% equity inarastin SCIen July 27, 2011.
The year-ovar-yaar increase was primarily attributable to
interest exponsas relating to the Studio City Neles incurnad
during the fourth quartar of 2012,
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NET INCOME ATTRIBUTABLE TO MELCO CROWN
ENTERTAINMENT

As aresult of the foragoing, we had ned income of LISS417.2
million for the year andad Decarmbear 31, 2012, compared
1o that of USS294.7 million for the year ended December
3, 201,

Adjusted Property EBITDA and Adjusted
EBITDA

QOur  earnings  before  interes!, laxes, depreciation,

amorlizalion, pre-opening cosls, development costs,
pragerty charges and others, share-based compansation,
Corporate and Othars expenses and other nen-oparating
income and expensos, or Adjusted property EBITDA wore
LUS$1,379.1 million, US$995 3million and US$E80.9 million
for the years ended December 31, 2043, 2012 and 2011,
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respaclivaly. Adjustad properly EBITDA of Allira Macau,
City of Dreams and Mocha Clubs were US3147.3 milion,
US$1,193.2 million and US$40.2 million, respeclivaly, for
the year ended December 31, 3013, USSI54.T milien,
USSE05.7 milion and USS36.1 milion, respectivaly, for
tha year endad Decamber 31, 2012 and US$246.3 milion,
US$594.4 rmallion and USS40.5 million, respoctivaly, for
the year ended Decamber 31, 2011.

Qur earnings before interest. taxes. depreciation,
amartization, pre-opening cosls, development cosls
proparly charges and others, share-based compensation
and oiher non-operating income and expanses, or Adjusted
EBITDA, were USSH1,287.8 million, US$920.2 million and
USEE09 4 million for the years ended December 31, 2013,
2012 and 2011, respeclively.

Qur management uses Adjusted properly EBITDA to
maasure the operating parformance of our Allira Macau,
City of Dreams and Mocha Clubs businesses, and to
compare the operating performance of our properlies with
those of our compotilors, Adjusted EBITDA and Adjusted
proparly EBITDA are alse presented as supplamantal
disclosures because managemant believes they are widely
uged to maasure parformance and a4 a basis for valuation
of gaming companles. Our managemant also uses
Adjusted properly EBITDA and Adjusted EBITDA bacause
they are used by some investors as a way to maasura a
company’s ability to incur and service dabl, make capital
expenditures and meel working capilal requirements,
Gaming companies have histosically reported similar
maasures as a supplement to financial measures in
accordance with genarally accepted accounting principles,
in particular, LS. GAAR or IFRS.

However, Adjusted properly EBITDA or Adjusied EBITDA
should nol be considered in isolalion, construed as
an alternative to profit or operating profil, freated as an
indicator of our LS. GAAP operating performance, other
operating cparations or cash fiow data, or interprated as an
alternative (o cash flow as a measure of liguidity. Adjusted
proparty EBITDA and Adjusted EBITDA pregented in this
annual raport may not be comparabile lo elher similary titled
maasures of olher companies’ oparating in the gaming or
olhar buginess sectors. Whils our mansgemant balieves
thase figures may provide useful additional information to
investors when considered in conjunclion with our LS.
GAAP financial staternants and other information in this



annual raport, less raliance should be placed on Adjusted
properly EBITDA or Adjusied EBITDA as a measure in
assessing our overall financial parfarmance.

Reconcilialion of Adjusted EBITDA and
Adjusted Property EBITDA to Net Income
Attributable o Melco Crown Entertainment
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Liquidity and Capital Resources

We have rélied and intend 1o rely on our cash generated
from our operations and our debt and equity financings to
met our financing needs and repay our indebledness, as
Ihe case may be.

As of December 31, 2013, we held unrestricled cash and
cash equivalgnis, bank deposits with origindl matunly
ovar thrae months and rastricted cash of approximately
US$1,381.8 milion, USHE26.9 milion and USS1I43T
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million, raspectively, and HK$3.12 billion (approximalaly
USS401.1 milllon) of the 2011 Credil Facilities remained
available for fulure drawdown.

In addition, under our Studic Cily Project Facility, we
have HKS10,855880,000 (equivalent to appreximalely
US51.4 billion) comprising a five year HK$10.080,460.000
{equivalent lo approximataly U3%1.3 billion) delayed draw
term toan facilty and a HKST75.420.000 (equivalent 1o
approximately USS100 milien) revolving cradit faciity,
The enlire Studie City Project Facility remains avallable
for future drawdown, subject lo salisfaction of certain
conditions precedent.

On Decamber 19, 2013, MCE Leisure Philippines priced
its PHP15 billion (equivalent to appraximataly US5340.0
mallion ol date of pricing) aggregale principal amaount of
Philippine Notes, at par, wilh an interest rale of 5.00%
par annum and a malurily date of January 24, 2019,
The issuance of the Philpping Noles was compleled on
January 24, 2014, W inlend 1o use the nel proconds fram
the issvance of Philippine Noles for the development of
City of Dreams Manita,

Since January 2013, one of our Tatwan branch office’s
deposit accounts has been presentad as restricled cash
becavse the funds in the account have been frozen
pursuant bo aninvestigation of certain of gur Taiwan branch
employees by the Taiwanese authorilies. We are taking
action to requast the Takvanase authorities tounfreaze tha
account.

MCP's reslricled cash represented cash in escrow
account as raquired in the Provisional License issued by
PAGCOR for the dovelopmant of City of Dreams Manita,
Under the Provisional License granted by PASCOR. the
Licensaes ara required 10 sel-up an ascrow account with
an amount of US5100.0 million with a universal bank
mulually agreed by PAGCOR and the Licensess. All
funds for the development ¢f the casing project shall pass
through the escrow account and all drawdowns of funds
from (he escrow aecount must be applied 1o City of Dreams.
Manila, The escrow acteunt should have a maintaining
balance of US350.0 million equivalent until City of Dreams
Manila’s complation. On March 21, 2013, MCE Lelsura
Philippines, as ona of the Licanseas, established a new
escrow accoun replacing the existing escrow account and
deposited USS50.0 million equivalent to the new escrow
account. The escrow accoun! will be closed at completion
of Cily of Draams Manila.
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The Sludie City cash and cash equivalents is comprisad of
nel proceeds from offering of the Studio City Notes and the
unspent cash fram the capital injection for the Studio Gily
project from our Company and SCI minarity sharaholder
in accordance with cur sharaholder agreamant, bath of
which wére reatricted only for payment of construction and
developmant cosls and other project costs of the Studio
City project in accordance with Studio Cily Notes and
Studio City Project Facitily Lerms,

‘We have been able le meet our werking capital needs,
and we believe that our operating cash flow, existing ¢ash
balances, funds available under the 2011 Credit Faciliies
and Studic Cily Prajec! Facilily and additional equity or
debt financings will be adequate to salisfly our current
and anticipated operating, debt and capital commitmants,
including our development projact plans, as described
in *— Othar Financing and Liquidity Maftters™ bakow. For
any additional financing requirements, wa cannot provide
assurance that future borrowings will be available. We
hawe significant indeblednass and will continua o evaluale
our capital structure and opportunities to enhance it in the
nafmal course of our aclivities.

Cash Flows

The following table sets farth a summary of our cash flows
for the years indicated:

Yisar Eriiod Desoterbe 31,
23 a2 211
[in thusands of 55)

Nl cash peowicad by
opataling actving LR RETE L ]
Wl cashwsed in investing
hi {1 209,270}
hood cash (usod i) provided
by fancing aceried {164.596T) po ] ST A0
Bttt of fodomgn exchangn
o cieh a0 Cigh
epdvaants (5,140 1545 {1.081)
N (e oA ) et in
coesh and cih
epuvannts (32T 457 551,185 T16.301
Canh and Gth adquivaiints
& bogannng of yoar 1,1 200 1158004 41583
Cash and ch equivalonts
a oo of yiw § O1WIST §F LNeXE § LsROM

B0 § TR

[1.335.714) | 585 2aE)




pad :;n".‘haFm;‘:-L:'_.n_ b

OPERATING ACTIVITIES

Operating cash flows are genarally affactad by changes in
oparaling income and accouns racaivable with VIP lable
garmas play and hotel eparalions conducted on a cash and
credit bagis and the remainder of the busingss including
mass markel Lable games play, garming machine play, feod
and bovorage, and entertainmant are conductod primarity
on a cash basis.

Met cash provided by operaling activities was US$1.151.9
millionfor the year ended December 31, 2013, compared to
US5950.2 millien for the year ended December 31, 2012,
The increase in ne! cash provided by operaling aclivities
was mainly attribwlable lo strong grewlh in underlying
operating performance as described in the foregeing
seclion. Nel cash provided by cperaling activilies was
USS950.2 millon for the year ended Decembar 31,
2012, compared lo USSF44.T milion for the year andad
Decembear 31, 2011, The increase in net cash provided in
operaling aclivities was mainly allributable to increased
gaming volume and associated increase in revenues.

INVESTING ACTIVITIES

Wel cash wsed in investing aclivities wos US$1,209.3
mallion for the year ended December 31, 2013, comparad to
nat cash used in investing activities of US$1.335.7 million
for the year ended December 31, 2012, primarily due 1o an
increase in bank deposits with original malurity over three
months of US$526.9 million, capilal expenditure payment
of USS575.2 million, advance paymenis for construction
cosls of USS161.6 million, the land uge rights payment of
US564.3 million, paymant for conlracl acquisition cosls
and securily deposit of US$32.0 milion and deposits for
acquisition of property and equipment of USS17.2 million,
which were offsal in parl by the decraase in rastricted cash
of USS268.4 million.

The nel decrease of US5268.4 million in the amount of
restricled cash for the year ended December 31, 2013
was primarily due to () the ralease of deposit of proceads
from the issuance of the RAMB Bonds of USSI6E.2

million pledged for the DepositLinked Loan upon our
early rademplion in March 2013; (5) a decreaze in Studio
City rostricted cash of USSS31 millian primarity dug to
withdrawal and payment of Studio City project costs of
US$682.0 milien and payment of Studio City Notes interest
of USSTLA million, partiolly offset by the copital injection
far the Studioe City project from our Company and our SCI
minority shamsholder of USSR00.0 millian; (i) the USS50.0
million deposiled lo an escrow accoun! as required by
PAGCOR in March 2013; and (i) tha restricted Takwan
branch office’s depasit account of US5102.9 million.

CQur tolal capital expendilure payments for the year
ended December 31, 2013 ware US$575.2 million. Such
expanditures were mainly associated with enhancemants
te our integrated resort offerings and for the development
of Studie City and Gity of Dreams Manils, We also paid
US544.7 milion and WSS million for the scheduled
instalimant of Stdio City's and City of Dreams’ land
premium paymaents, respectively, and USS2.5 mullion for
the land use right paymant far Alliea Macou, during (he
year ended December 31, 2013,

Az of Decembaer 31, 2013, we have placed bank deposils
of WSSE26.9 millon with their ariginal malurity ower three
manths for a better yield,

Mat cash used in invesling activilies was USS1.335.T7
millian for the year ended Dacamber 31, 2012, comparad
to USE585.4 milion for the year anded December 31,
2011, primarily due o an increase in resticled cash
of US$1,047.0 million, capital expendilure payment of
US$220.5 million and the land use rights payments of
USE53.8 million,

For the year ended December 31, 2012, there was a net
increase of USS1,047.0 rmullion in the amount of restrcled
cash, primarily due 1o the deposil of nel proceeds from
the issuance of Studio Cily Motes of USSE12.0 millon
and unspent cash from the capital injection for the Studio
City project from owr Company and our SCI minority
shareholder, of US%235.0 million, bolth of which are
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restricted for Studio City's construclion cost payment
anly in accordance with Studio City Notes and Studie Gily
Project Facility terms. We also paid USS2.8 million for
the acquisilion of a majorily intares! in the issued share
capial of MGP (net of cash and cash equivalams acquired
of ISS2T.9 million) and USS$2.5 milion for the transaction
costs for acquisition of Stedie City in July 2011 during the
yaar ended Decembaer 31, 2012,

Our tolal capital expenditure paymenls for the year
ended December 31, 2012 were USE220.5 million, Such
expenditures were mainly assoclaled wilh enhancemeants
to our integrated resort offerings and for the development
of Studio City as well as an aircraft acquired for primarily by
rofling chip players to enhance our compatitive pasitioning
inthe higher-end rolling ¢hip markel. VWe also paid US5354
millien and LS$16.0 million for the schedubed installment of
Studio Cily’s and City of Oreamns’ land premium payrnant,
respaclivaly, during the year ended Decembar 31, 2042,

Wa oxpoct to incur significant capital expendifures for
Studio City, Gity of Dreams Manila and the fth hotal lewar
ot ity of Dreams in the future, See “— Other Financing
and Liquidity Mallers® below for more information.

The following table sals forth ouwr capital expendilures
incurrad by segman on an accrual basks for the years
ended Decamber 31, 2013, 2012 and 2011.

Yoar Endod December 31
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Cur capital expanditures for the year ended Decamber 31,
2013 increased significantly fram thal of the year ended
Decamber 31, 2012 primarily due 1o the development
of Studic Gty and Cily of Dreams Manila. Qur capital
expenditures for the yeaar anded December 31, 2012



dacreased sharply from that of the year ended Dacermbar
31, 2011 primarily due lo the acquisition of Studio Cily
completed during the year ended Decermber 31, 2011,
patlially offset with the acquisition of the airerafl and
devalapment of ity of Dreams and Studio Cily during the
yoar ended Dacember 31, 2012,

Advance payments for conslruclion costs of US$I616
milion were incurred primarily for the development of
Stedio City for the yaar ended Decemnber 31, 2013, There
was no such payment made for the year ended Dacember
3, 2012,

Our payment for confract acquisiien costs and securily
doposil for the year ended Decamber 31, 2013 were
USS27.7 million and LIS84.3 million. respecivaly, both of
which ware paid to Balle Corporation, ona of the Philipping
Partias, in relation lo the clesing arrangemant agreamant
o5 will 05 the lease agreement of Cily of Dreams Manila,
There was no such payment made for the year ended
Decambar 31, 2012,

Financing Activities

Wetcash used in financing activities amaunted o US$265.0
million for the year ended Decembar 31, 2013, primarity
due o (i} the early redemplion of 2040 Senior Notes of
US$800.0 millien and the associated redemplion costs of
USS102_5 million; (i) the early redamption of RMB Bonds.
and Deposit-Linked Loan of USST21.5 million: (i) the
repaymant of the drawn revolving eredit facility under 2011
Credit Faciiies of US$212.5 milion; (W) the scheduled
rapaymants of tha tarm loan undar 2011 Credit Facilfies
of US$128.4 milion; (v) prepaid debl issuance cosls
of USESE.5 mition associoled wilh Studie City Projeet
Facilily: {vi) the paymaent of debd issuance costs associated
wilh 2013 Senior Noles and Studio City Noles of US319.6
mallion and USS7.0 million, respactivaly: (vil) the saltlamam
of the schaduled Studio City acquisition cost ingtalimant of
US525.0 milion; and (vill} the purchase of MGE Shares of
US58.8 million under trust arrangemant for furlher vesting
of rastricled shores. These wore offsel in part by (i) the
procoeds of Ihe issuance of 2013 Senior Netas of USS1.0
Billien; (i) nel proceeds from (he issuance of shares of MGP
of US$338.5 milion; and (iii) capital infection of USS280.0
million frem SCI minority shareholder, in accordance with
our shareholdar agreemeant.

Mat cash provided by financing activilies amountad 1o
US5934.7 million for the year anded December 31, 2012,
primarily from the proceeds of the issuance of Studio
City Nolas telaling US$B25.0 million in November 2012,
the proceeds from the drawdown of Aircrafl Tarm Loan
totaling US$43.0 milkon in June 2012, capilal injection
of U58140.0 million from our SC1 minority shareholder in
accordancs with our shareholder sgreemant and procesds
fram lhe oxorcise of share options tolaling LISS3.6 milien,
These were offsel in parl by the payment of debl issuance
costs of LI5530.3 milion, primarity associated with Studio
City Notes and consent solicitation fee for the 2010
Senior Notes, the seltlement of the scheduled Studie City
acquisition cost installment of US$25.0 milion and prepald
debt issuance cosis of US$1ES milion associated wilth
Studio City Project Facilily as wall az rapayment of the
Adreraft Term Loan of US$2.8 million.

Met cash provided by financing activilies amountad o
US$557.9 million for the year ended December 31, 2011,
primarily fram the proceeds of the issuance of the RMB
Bonds and drawdown of the Deposit-Linked Loan totaling
USSTO6.6 million in May 2011 and proceads from Ihe
exercise of share oplions totaling USS4.6 million, offsel in
part by the repaymeant of tha City of Dreams Praject Facility
of US$117.1 million and payment of debt issvance cosls
primarily associated wilh the RMB Bonds, the Deposit-
Linked Loan and the 2011 Credit Facilities of USS36.1
rillign.

Indebtedness

The following table presents a summary of our
indabtedness as of December 31, 2013

Aol Desiembar 31, 2013

{mihousands of USE)

2013 Senice Nobes 5 1 000,000
St Gy Noes BES000
2011 Crodd Faciltss 673,583
et Ters Loan BT
5 553 460

Majar changes in our indebledness during the year ended
and subsequent o Decomber 31, 2013 are summarnized
birlew.
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In January 2013, we commenced a cash lender offer of
the 2010 Senior Motes and repurchased approximalaly
US$599.1 million aggregate principal amoum of the 2010
Sanior Motes. On March 28, 2013, we redaamed all of the
ramaining 2010 Senior Moles, following which, the 2010
Sanior Moles ward cancelled in e March 2013, No 2010
Senior Motes are currently oulstanding. A portion of the
procieds from the 2013 Senior Notes offaring was used for
the cash lender offer and redomplion of the 2010 Senlor
Woles. Prior to such cash tender offer and full redemplion,
we had completed a consenl solicitation process in
connaclion with the 2010 Senior Noles in Oclober 2012
and pald approximataly US$15.0 milion 1o the holders who
had validly delivered the relevant consent,

On January 28, 2013, we entered inld an agreement for
the Studio City Project Facility. a senior secured project
facility for a total sum of HK$10,855 880,000 (equivalem
lo approximately US$14 bilion) comprising a2 five
year HK$10,080.460,000 (equivalent to approximataly
US$1.3 billion) delayed draw term loan facility and a
HKS775,420,000 (equivalent to approximately US$100
million) revalving credit facilily. Bofrowings under the
Studio Cily Projetl Facibly bear interest al HIBOR
plus a margin of 4.50% per annum until the last day of
i second full fiscal quarter after 1he opaning date of
the Studio City project. After that, imerest will accrue at
HIBOR pluz a margin ranging from 3.75% to 4.50% per
annum, depanding on the total levarage ratio of Studie City
Investments Limited, Studie City Company Limited and its
subsidiarias,

On Fabruary 7, 2013, we issued US$1.0 bilion aggregate
principal amount of 2013 Sanier Notas with an intarest rata
of 5.00% per annum and the maturity dale of February 15,
2021, 2013 Senior Noles were priced at par and listed on
the Cificial List of the SGX-5T. The net proceeds were
partly used Lo repurchase the 2010 Senior Notas in full,

I March 2013, wo repaid in full the Deposit-Linked Loan
wilh acerued inleres! ond redeemad, in full, the RMB
Bonds following which, the RME Bonds waire contolled,
Wo RMB Bonds are currenlly outstanding, The redemplion
was partly funded by \he proceads from the offering of
2013 Senior Moles.

In lata March 2013, wa répaid the drawn revolving cradit
facility under the 2011 Cradit Faciiies of HKS1.7 billion
{equivalent to appraximately USS212.5 millien) in ful,
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Cn Detember 19, 2013, MCE Laisure Philippinas priced
its PHP15 billion (equivalent 1o approximataly US$340.0
million at date of pricing) aggragate principal amount of
Philippine Moles, a1 par, with an inleres! rate of 5.00%
per annum and a maturity date of January 24, 2019,
The isuance of the Philippine Noles was completed on
January 24, 2014. We intend lo use lhe net proceads from
the ssuance of Philipping Notes for the development of
City of Dreams Manila,

Credit facilly agreemenls relating to certain of owr
indebtedness contain change of conlrel provisions,
including in respect of our obligations relating to our
control andfor awnership of cartain of our subsidiaries
and their assets. Undar the terms of such credit facility
agreaments, the sccurrance of cerlain change of conlral
evants, including a decling below carain thresholds in
the aggregate direct or indirect shareholdings of Malco
Crown Macau, MCE Finance, Studic Cily Invastmants
Limidad, MCE Colai Invastimeants Limited or carlain of ils
subsidiaries hald by us andier Meloo and Grown or cerlain
of our subsidiaries (as the case may be) (and, in the case
of tha deching of the sharaholding of Melco Crown Magau
under the 2011 Credil Facilities, which is accompanied by
a ralings decling) may resull in an event of defaull and/
o a requirgmaent 1o prepay the crodit faclitios in relation
to such indebledness in full. Ciher applicable change
of contrel events under the credit faciity agreemeanls
Inglude the Company ceasing be be publicly listed on
certain designated stock exchanges or sleps being taken
in connection with the kuidation or dissolution of MCE
Finance, The tarms of the Studio Cily Notes, 2013 Senigr
MNotes and Philippine Notes alse contain change of control
provisions whereby the occurrence of a relevant change
of control evenl will require us lo offer 1o repurchase the
Studio City Noles, 2013 Senlor Motes or Philippine Notes
(as the case may be) at a prica equal to 101% of their
principal amount, plus acerued and unpaid interest and, if
any, additienal amounts and other amoun! specified under
such indebtedness to the data of rapurchase.

For further delails of the above indebladness, please
refar bo nole 12 1o the consolidated financial statermants
ingluded elsewhare in this annual repert, which includes
information regarding the lype of dobt faciliies used, Lhe
maturity prefile of debd. the cumency and interes! rate
structure, the charge on our a3sals and the nalure and
extenl of any restrictions on our ability, and the abllity of
our subsidiaries, lotransfer funds as cash dividends, leans
of agvances.



Other Financing and Liquidity Matters

W may oblain financing in the form of, among athar things,
equity of debl, including additional bank leans or high
yield, mezzaning or other debtl, of rely on our oparating
cash fiow to fund the devalopment of our projects. We are
a growing company with significan! financial needs, We
expect 1o have significant capital expenditures in the future
as we continue to develap our Macau and Philippines
proparlies, in particular, Studio City, City of Dreams Manila
and the fifth holal tower at Cily of Dreams.

W have relied and inland in the fulure to raly on our
oparaling cash flow and differant forms of financing to
mirat gur funding needs and rapay our indeblédnass, as
the case may be.

This tirning of any fuluse dabd and aquity inansing activitios
will be dependent on our funding needs, our developmam
and constreclion schedula, the avallability of funds on
acceptable terms to us, and prevalling market condilions,
We may canry oul activities from lime to time lo stranglhan
our financial pesitien and ability to betler fund our business
expansion, Suchactivities may include refinancing existing
dabl. moneatizing assels, sale-and-leaseback lransactions
or athar similar activities.

W currenlly estimate the conatruction cosl for Studio
Coly will bo appreximately USE2.0 bilion. Howaver, this
cosl aslimale may be rovised depending on o number of
variabdes, including receipt of all necessary governmental
approvals, the final design and development plan, funding

costs, the availability of financing on lerms acceplable (o
us, and prevailing markel conditions. As of Decembar 31,
2013, we had incurred capital expenditure of approximately
US$580.1 millien for the development of Studio City since
our acquisition of a 60% equily interast in SCI.

For the purposa of financing the Studio City project, we
succassfully offared the USSE25.0 milion Studio City
Notes and oblained the HKS10.9 bilken Studio City Project
Facility, in Novembaer 2012 and January 2013, respectively.
As of ihe date of this annual report, MCE and SCI minorily
sharaholder have conlributed US$1.050.0 mullion to the
Sludio CHy project in accordance with the shareholder
agregment, including & complelion guaraniee support
cash of US5225.0 million as required under the Studio City
Projact Facility.

The tofal budget for the Cily of Dreams Manila project up
to tha tima of opening is estimalad 1o be approximately
US$E80.0 million, consisting of funds primarily for capilal
expanditures, working capital for inilial opaning and othar
pre-opaning expenses. However, this astimate may be
ravisad depending on & range of variables, including he
final design and developmant plans, funding costs, the
availability of financing on lerms acceplable to us, and
prevailing market conditions.

MCP completed a lop-up plkacement on the Philippine
Stlock Exchange raising approximately USS338.5 million
in nel proceads, including the over-allptmenl oplien, in
April 2003 and the issuanee of the Philppine Noles in
January 2014,
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The Company is alse meving forward wilh the developmant
of the fifth hotel tower at City of Dreams and the
development was commancad in 2013, targeling to apen
in early 2047,

The development of City of Dreams Manila, the filth
hotel tewer at City of Dreams and nexl phase of Sludio
Cily may be subject to further financing and & number of
olher factors, many of which are beyond aur conlral, Our
invesimen! plans are preiminary and subject to change
baged upon the execulion of our business plan, the
prograss of our capital projections, market condilions and
outlook on futura business.

Az of December 31, 2013, we had capital commitmants
contracted for, bul nol provided, tolaling US$1,231,7 million
mainly for the construction and atquisition of proparly
and equipment for City of Dreams, Studio Caty and City of
Draams Manila. In addition, we have contingent liabilfies
arising in the ordinary course of business. For further
delails for our commitments and contingencies, please
rafer to note 22 1o the consolidaled financial slalemants
included elsewhare in this annual repart.

As of December 31, 2013 and December 31, 2012, our
goaning ratios fotal indeblednass divided by total assets)
wara 28.7T% and 40.2%, respeciively. Qur gearing ratio
decreased as of December 31, 2013, primanly as a resull
of the improvement of owr business and the decreased
indebledness from the redemption of the 2010 Senior
Woles and RMB Bonds and repayment of the Deposit-
Linkid Loan, repayment of the drawn revolving credi
facility and scheduled repayment of the term loan both
under 2011 Crodil Facilies, offset by Bsuance of 2013
Sanior Motes.

In Januvary 2013, the Taiwanesa authorities commenced
invesligating cortain alleged vislations of Takvan banking
laws by carlain employeas of our Taiwan branch offica
and froze one of the office’s daposil accoums in Takvan,
The account had a balance of appraximately Mew Taiwan
dalkar 2,98 billion (equivalent to approximately US$102.2
million) at the tima the accoum! was frozan and was
Ireated as restricted cash, We are laking action to request
Ihe Tahwanese aulthorilies 1o unfreaze the account. As of
December 31, 2013, the investigations had no material
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impact on our financial position and resulls of cperalions.
Imvestigation is on-going and no definitive informatien is
available. Managament is currently unable lo determine
the probability of the oulcome of this malter, the extent
of materiality, or the range of reasonably possible losses.

Maleo Crown Macau has a raling of *BE™ by Standard &
Peors and MCE Finance has a raling of "Bald” by Moody's
Investons Sesvice. For fulure borrowings, any decrease
in our corporale raling could result in an increase in
o rawing costs,

The Gaming Subconcession

Qur subsidiary Melce Crown Macau is one of the
six  companies licensed, through concessions of
subconcessions, to operate casinos in Macaw, Mealco
Crown Macau execuled a subconcession conlract wilth
Wynn Macau on Seplember 8, 2006, Wynn Macau will
continue lo develop and run holel operations and casine
projects independent of ours. Meleo Crown Macau paid a
consideration of US$900 million to Wynn Macaw. In relurn,
on September 8, 2006, Melco Crown Macau was granted
the right te operate gamas of fortune and chance of other
games in casinos in Macau, for a peried of 16 years until
the expirotion of the subconcession on June 26, 2022
Mo further payments need 1o ba made to Wynn Magau
in fulure operations. The operation of gaming-relaled
activities is also parmilled, subject 1o the prior approval
fram the Mazau government., Datails of the deamdd cost
and amartization of the gaming subconcession ara sel out
in note G 15 the consolidaled financial statamants incledod
in this annual report.

Human Resources

We had 11,958 and 11,769 employees as of December
31, 2013 and 2012, respeciivaly. The following lable sals
forth the number of employees ealagorized by the areas
of operations and as a percentage of our workfarce as of
December 31, 2013 and 2012, Staff remuneralion packages
are determined laking into accoum markel conditions and
the performance of the individuals concarned, and are
Subjred to roview from lime 1o lime.
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Scherme are graded vesling to the enrolled employees
according to a vesling scale with full vesting in 10 years
from date of employment. The Macau VC Scheme was
gstablished wnder trust with the assels of the funds held
separately from ours by an independent trustee in Macau.

Cur Hong Kong employees participate in Mandalory
Pievidant Fund Schema (the *MPF Schama”) operated by
us. With effect from Jung 1, 2012, the maximum manlhly
conlribution (the “Mandatery Gonlributions™ by botlh

ployee and employer was increased from HKS1,000
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We have implemented a number of human resource
initiatives over racanl years for the bensfil of our
employees and Iheir families. These initiatives include a
unique in-house leaming academy, an on-site high school
diploma program, scholarship awards, as well as fast lrack
promadion Iraining inilialives jointly coordinated with the
Schogl of Continuing Study of Macau University of Science
& Technology and Macao Technelogy Commilles,

Wa provide defined contrivution plans for our employees
and execulive officers in Macau, Hong Kong, the
Philippines and cartain other jurisdictions,

MACAU

Our Macau employeos parlicipate in  governmants
managed Social Security Fund Scheme (the “55F
Schoma”) aperaled by the Macau governmaent. Wa are
requirad o pay a monthly fized conlribution 1o tha S5F
Scheme lo fund the benefits. Our cbligation wilth respect
1o tha SSF Schama oparated by tha Macau govarnmmant is
enly to make the required contributions under the scheme,

During the year ended December 31, 2013, we provided
option for our qualifying employeas in Macau to enroll in
a voluntary defined contribulion scheme (the “Macau VG
Schame’) aparated by us. Wilh effect from July 1, 2013,
the monthly veluntary conlributions of the employer and
thi: @nrolled amployess 16 the Macau VG Schema 1o
fund the benefits are set at differant range of parcentage
of the relevant monthly income selected by the enrolled
aemployaes. Our voluntary contributions fo tha Macau WG

e HK$1,250. With this increase, the amployar's and the
employees’ Mandatory Contributions lo the MPF Scheme
are each set 01 5% of the employees” rlevanl income
up to a maximum of HK$1,250 per employea par month.
Qur Mandalory Conlributions to the MPF Scheme are
fully and immediately westad 1o the employesas once thay
are paid, For exccutive officers, their contribulions 1o the
MPF Schamea in Hong Kong are set al 5% of the axecutive
officers’ relevant income up 1o 0 maximum of HK$1,250
per axecutive officer per month. Qur confribution lo the
MPF Scheme is 501 at 10% of the executive officors” base
salarias. The excess of contributions over the employer’s
mandatory porlion, which ks 5% of the execulive officers’
redevant income wup to a maximum of HK$1.250 per
executive officer per month, are treated as the amployer’s
volunlary eontribution and are vested o executive afficers
at 10% per year with full vesling in 10 years. The MPF
Scheme for execulive officars was established under trust
with the assets of the funds held separately from ours by
an independant lruslee in Hong Kong.

During the year endod Docomber 31, 2013, we provided
oplion for its qualfying employees in Hong Kong to enroll
in o voluntary defined contnbution schame (the “Hong
Kang WC Scheme™) cperated by us. With effect frem
July 1. 2013, the monthly volunlary contribulions of the
amployer and the enrolled amployees to the Hong Kong
VG Schan o fund the Benofits are set ot different range of
percantage of the monthly earned base salaries salecled
by the anroled amployeoes, after doducting the manthly
Mandatory Contributions made by the employer and the
employees respectively, Our voluntary contributions to Lhe
Hong Kong VG Schame are gradad vesting to the anrolled
employees according to a vesting scale with full vesting in
10 years from date of employment.
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Qur MPF Schamé and the Hong Kong VG Scheme was
eslablished under trust with the assets of the funds held
saparalely from ours by an independent truslea in Hong
Kong.

THE PHILIPPINES

Qur Philippings employees participate in governmant-
managed Social Security System Scheme (the *SSS
Scheme”) operated by the Philippines government. We ara
required to pay at a cerain parcantage of the employees”
relevanl income and mel the minimum mandatory
raquiramants 1o fund the banafils. Qur obligation with
respect 1o the 355 Scheme operaled by the Philippines
government is only 1o make the required conlributions
undar the schama.

OTHER JURISDICTIONS

Our subsidiaries in cerlain other jurisdiclion operate a
number of defined conlribution schemes. Conlributions
1o the defined contribution schemes applicable lo each
year are made al a cerlain percentage of the employees’
payroll and mel the minimurm mandatory raquirermeants.

Tetal contributions made into the defined contribulion
plans for the years ended December 31, 2013, 2012 and
2011 were USH3.5 million, US$5.3 million and USS54
mnillion, raspectvaly.

Properties and Development Projects

We operate our gaming business in accardance wilh the
lerms and conditions of our gaming subconcession. In
addition, our City of Dreams, Altira Macau and Studio City
properlies and development projecis are subject to the
terms and conditions of land concession coniracts.

CITY OF DREAMS

The City of Dreams site s locoled on lwo adjscent lond
parcels in Cotai, Macau with a combined area of 113,325
square melers (equivalenl to approximately 1.2 million
square feaf). In August 2008, the Macau government
grantad the land on which Cily of Cveamns is located lo
Meleo Crown (COD) Developmanls and Meleo Crown
Macau for a period of 25 years, renewable for further
consecutive periods of up 1o len years aach. The initial
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land premiuvm of approximately MOPB8421  million
(equivalent to approximately U35105.1 million) was paid
up in full in February 2013, The land granl was ameénded
on September 15, 2010 to increase the total developable
gross flaor area at the site o 668.574 square melers
(equivalant to approximataly 7.2 million square faal) and
amand (he purpose of such orea, which required on
additional premium in the amount of MOP257.4 million
(equivalent to approximataly US$32.1 milion), which was
fully paid in March 2010,

Pursuani to an amendment request made by Melco Crown
{COD) Devalopmants on Decambar 8, 2041, in March 2013,
Malco Crown (COD) Developments and Malco Crown
Macau accapted the inilinl terms for the revision of the land
concession confract which conlemplated an axtension of
the developmant pericd o the dale falling 4 yoears afler
the publication of the amendment 1o the land concassion
contracl in the Macaw official gazelle and the development
of additicnal five-star holal areas in raplacemeant of
the four-star apartment holal areas: which required on
additional land premium of approximatelty MOP18T1
million (equivalen o approximalely USS23.3 million) of
which MOP 700 millien ([equivalent to approximately
USEE.7 milion) were payable to the Macau government
upon  acceplance of the final amendmen propasal
Issued by the Macau government, and the remaining
amount of approdimately MOP 1171 million {eguivalent
o approximately US$14.6 milion) ware to be paid in four
bi-annual installments, accruad with interest at the annual
rale of 5%. the firsl of which due six months after the dole
of publication of the amended land concassion contract
in the Mocaw officiol gazette and revised the government
land use feas to approximataly MOPS.9 million (equivalent
to approximately U5%1.2 million) per annum. On October
8, 2013, tha Macau governmént communicatad to Maleo
Crown {COD) Developrments and Melco Crown Magau
the final amandmant proposal for the ravision of the City
of Dreams land concession contract, On Oclober 16,
2013, Malco Crovwn (COD) Developments paid MOP 70.0
millign {(equivalent lo approximataly USSE.T million) of the
additional land premium sat forth in the final amandrment
proposal, and on Qclober 17, 2013, Melco Crown (COD)
Developments and Melco Crown Mocau asccepled the
terms of such proposal. The land gramd amendment
process woas completed in Joanuary 29, 2014 with the
publication in the Macau official gazefta.



During the conslruclion period, we paid the Macau
government land use fees at an annual rate of MOP30.0
{equivalent 1o approximataly USS3.74) per squars malar
of land, or an aggregate annual amount of approximalaly
MOP3.4 million (equivalent to approximately US$424.000).
According to the terms of the ravised land concession,
the annual governmant lond use foes povable aller
complation of devaloprment will be approximately MOPS.S
mallion (equivalent to appreximalaly USS$1.2 million). The
govarnment land use fee amounts may be adjusted avery
five years.

See nole 22 lo the consolidalad financial stalemenls
included elsawhara in this annual repart for information
aboul our fulure commilmants as to government land use
fees for tha City of Dreams site.

The equipment utilized by City of Dreams in the casing
and hotal is cwned by us and held for use on the Cily of
Dreams site. and includes the main gaming equipment
and software 1o supporl ils lable games and gaming
maching operations, cage equipment, securily and
survaillance equipmant, casing and hotel furnitura, fitlings
and equipmeant,

ALTIRA MACAU

The Altlira Macau site is located on 3 plod of land in Taipa,
Macau of approximately 5,230 square melers (equivalent
to approximately 56,295 square feat) under a 25-year land
lease agreemenl with the Macau governmen! which is
rengwable for successiva periods of up 1o ben years aach,
In March 2006, the Macau government granted the land
on which Allira Macauw is locatled to Allira Devaloprmants.
Tha land premium of approximataly MOP148T milllon
{equivalent to approximately USS18.7 milien) was fully
paid in July 2006, a guaraniee deposil of approximalaly
MOP157.000 (equivalent to approximately USS20,000)
was paid upen acceplance of the land lease terms in 2006
and gevernment land use fees of approximately MOP1.4
million {equivalent to approximately US$171,000) per
annum ar payable, The amounts may be adjusled svery

five yoars as agreed belwaen the Macau governmant and
us using applicable marke rates in effect al the time of lhe
adjustmant.

Pursvant to an amendment raguest made by Altira
Developments in 2012, In  January 2043, Allira
Developments accaptad tha initial larmes for the ravision of
the land lease agreaman which contemplated the increase
of the tolal gross flaor area from approximataly 95,000
square mebers (equivalent to approximately 1.022.600
squara feael) to approximately 103,000 square meters
{equivalent to approximately 1,108,700 square feel), to
reflect the construction plans approved by the Macau
government and 1o enable final registration of the land
concassion, Such amandmeant required an additional land
premium of approdmately MOP19.6 milion (equivalent
to approximataly USS2.4 milion) payable to the Macau
govarnment upon acceplance of the final amendment
proposal issued by the Macau governmant, and revised the
govarnment land use fees to approximataly MOP1.5 million
[equivalent 1o approximately USS186.000) per annum. On
June 26, 2013, the Macau government communicated to
Allirg Dovalepmants the final amendmant progosal Tor the
rewision of the Altira land concassion contracl. On July
15, 213, Altira Developmenis paid the additional land
premium s¢d forth in the final amendmen proposal, and
on July 16, 2013, it accepted the lerms of such proposal,
The land grant amendment process was complelad on
Dacambar 18, 2013 with the publication in the Macou
official gazeite of such revision.

See nole 22 to the consolidated financial statements
includad elsewhare in this annual raport for infermation
about our future commitmeants as o govemmant land wsa
faas for the Altica Macau site.

The equipment ullized by Alira Macau in the casing and
hotel is owned by us and held for use on the Altira Macau
site and includes the main gaming equipment and software
to suppart s lable games and gaming machine operations,
cage equipment, securily and surveillance equipment and
casing, hotel furniture, Mtings, and equipment.
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MOCHA CLUBS

Mocha Clubs cperale al premises with a lofal floor area
of approximately 83,800 square feet al the following
locations in Macau:

(i squace fou)
ok Dragen Sy 22 GF, IF, B and W olbolel 70500
{Geiden Dragon
Macau Towed  Sopombat 2011 LG 80 GF ol Miscaus Towse 21,500
Mocha Alvs  Dacumber 2008 Lows! 1 of Alira Macau 2850
Motha Squarn Ocicher 2007 1, 2F and 3F of Mocha 3400
Square
S Novamber 2008 F 30 1F of Hotel St 5000
TapaSquise  Jasy 2005 GF IF and3F olisd Taga 9200
P—-

Rayd Sopombar 2003 GIF and VT of Hotel Reoyal BAS
PoerHater  Decamber 2013 No 296312 Saaside New 12800
Seoat
Total W

For localions oparating al leased or subleased premises,
thix ledse and subleasse Weims are pursuant 1o lease
agreements that expire at various dates through June
2022, which are renewalde upen our giving nolice prios o
aexpiration and subject 1o incremental incraasas in monthly
rantaks.

In addilien o leasehold improvemants to Mocha Club
pramises, the onsile aguipment ulilized at the Mocha
Chubs is owned and held for use 1o suppodl the gaming
machines operations.

STUDIO CITY

Studio Cily's site s on a plot of land of 130,789 square
meters (equivalent to approximately 1.4 milien square
feed) in Cotai, Macau and has a gross consiruction area
of approximately 7.6 milipn square feel (equivalent
to approximately TOT.OT8 square mefers). The gross
construction araa for the first phase is approximately 5.0
mallion squara feel (equivalent o appraximately 463,000
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squara melers), Undar the Sludio Cily land concassion
conlracl, the land premium s approximately MOP1.4253
millian {equivalent to appreximatety USS177.9 million),
of which approximately MOPSS3.5 million (equivalent to
approximately US5106.5 million) was paid as of December
31, 2013, and the remaining MOPS71.8 million (equivatent
to approximately US$71.4 million) will bo paid in three b
annual instaliments, bearing inerest at 5% per annum.
Under the Stedio Cily land concession contract, Studio
City Devalopments has provided guaraniaes in the lalal
amount of MOPT.4 milion (equivalent to approximately
US%0.9 million). Currantly, the development pericd under
the land concession conlract is for 72 months from July
25, 2012,

The Studio City land concession conlraci, as amended by
Dizpaleh of the Secratary for Transporiation and Public
works no. 32012, of July 18, 2012, parmits Studie City
Developments to build a complex comprising a five-siar
hotal, a facility for cinematographic industry, including
supporting facililies for entortainmant and lourism, parking
and free area.

See note 22 to the consolidated financial slatements
included elgewhere in this annual report for information
about our fulure commitments as o govemmenl land use
farars for the Studio City sita.

CITY OF DREAMS MANILA

The City of Dreams Manila site is localed on a reclaimed
land {*Project Reclaimed Land’). The Project Reclaimad
Land was originally acquired by an entity known as R 1
Consgrtium from the Philippine Public Estates Authority
["PEAT). This acquisition occurred in 1995 as part of the R 1
Consartium's comgensation for the construction of PEAs
Manila-Cavile Coastal Read project. R 1 Censorium
comvayad all #% inlerasl 16 the Project Raclairmed Land
In favor of two entities In 1995. These two enlifies kaler
mearged with Belle Bay Cily Corporation (*Belle Bay™),
which iz 34.9% owned by Belle Corporation, being one
of the Philippine Parties, with Balle Bay becoming the
surviving enlity and cwner of the Project Reclaimed Land.
Balleé Bay was dissolvad in 2005 and is still undangoing
liquidation. The Project Reclaimad Land was allocaled lo
Balle Corporation as part of Belle Bay's plan of dissolution,



Balle Corporalion has exercized possession and olher
righls over Ihe Project Reclaimed Land since this
allecation. In 2005, Belle Corporation transfarmed a portion
of the Project Reclaimed Land to the Philippine Social
Sacurily System. Then in 2010, Belle Corporation and the
Social Security Syslam enterad into a laase agreemeant for
hat partion,

MCE Leisure Philippines doés nol own the land or the
bulldings comprising the site for Cily of Dreams Manita,
Rather, MCE Leisure Philippines leases the Projecl
Reclaimed Land and bulldings from Belle Corporation
undar the lease agreement daled October 25 2012, which
became effective on March 13, 2013 ("Lease Agreaman!”),
Part of the land coverad under the Lease Agreemant is
leased by Belle Corporation from the Social Securily
System under the leaze agreemont belween Bolle
Corporation and the Seclal Sacurity System in 2040,

OTHER PREMISES

Taipa Square Casing premises, intluding the fit-cut and
gaming related equipmeni. are located on the ground
floar and beval ong within Helel Taipd Squara in Macau
and having a flogr area of approximalely 1,760 square
melers (equivalent to approximately 18,950 square feet),
We operate Taipa Square Casino under a righl-lo-use
agreemant signed on June 12, 2008 wilh the cwner, Hotel
Talpa Square (Macao) Company Limited. The term of the
agreament is one yoar from the date of execution and is
autormatically renewable, subject fo certain centractual
provisions, for successive periods of one yoar under the
same larms and condilions, unlil June 26, 2022

Apart from the aforesald property sites, we maintain
various offices and storage locations in Macau, Hong
Kong and the Philippines. We lease all of our office and
slorage pramises, We used Lo own five units located al
Golden Dragen Centre (formerly known as Zhu Kuan
Building) in Macau. Thesa five units have a lolal area of 839
square melers (equivalent to approximately 9,029 square
faet]. The five unils ware purchased by MPEL Progerties
(Macau) Limited, our subsidiary, fer approximately HKS79.7
million (equivalent to approximalely US$10.2 million) in
August 2008, On Movember 20, 2013, we entered into

a promissory agraement with a third party purchaser for
our disposal of these five units for a total consideration
of HKS240.0 millien (equivalent to approximataly USS30.8
million}, The sale and purchase of the five units compleled
on February 18, 2014 and upon completion of the sale,
wa continue 1o occupy and use the relevant unils as our
recruilmant canter undar a short-tarm tenancy agraement
with lhe new owner for a term of two yaars.

Achievements and Awards

During the year ended Decomber 31, 2013, not only
has Meleo Crown Enterlainmaent achieved outslanding
business performance and paofit growth, bul i has also
escalsled ils efforts lo creale a baller and mare susiainable
communily where i serves. As a resull. a number of
prestigious swards wara presented to the Company for its
commandable achigvements.

CONTINUQUS PURSUIT OF EXCELLENCE

In 2013, Malco Grown Entertainment was included on the
Fortas Asia's “Fabulsus SO° list for the fiest lime, ranking
the baest big companias in the reglon. It was also named
as tha “Mos! Reliable Leisure and Entartainmant Group®
by Modiszone Publishing. In recognilion of its continuus
excellance, Corporate Governance Asfamagazine honored
the Company as an *Qutslanding Company in Corporate
Governance” and “Best Environmentally Responsibilly™,
and named its Chisf Financial Officer Mr. Gaolfray Davis
as "Asia’s Best CFO", The Company’s 2012 Annual Report
received numerous awards incleding the “Gold Winnar®
in belh the “Photegrophy: Entertainment™ and “Traditional
Annual Report: Enterlainment™ categories ai the 2013
Intarnalional ARC Awards. The reporl also garnared the
*Bronze Award wilhin the Consumer Services Category
— Holels/RestaurantsiLeisure”, and was ranked among
tha *Top 50 Chinese Annual Reports of 20127 a1 the 2012
Vision Awards Annual Report Compalition,

Malee Crown Entortainmants Co-Chairman and Chief
Execulive Officer, Mr. Lawrance Yau Lung Ho, has been
solected by Corpovale Governsnce Asis magazine as
*Asia’s Best CEQ" for the second time in three years
and garnered an “Asian Corporate Director Recognition
HAward” for the second congeculive yaar.
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INCREASING RECOGNITION OF WORLD-CLASS
LODGING AND ENTERTAINMENT OFFERINGS

Combining the fazcinating intarior décor with oulstanding
service 1o maleh, Allira Macau provides an unforgattably
luxurious lodging experience to each guest which earned
for it the “Five-Stor Award for Lodging™ and “Five-Star
Award far Spa” by Forbes Travel Guide, both for the fourth
congecutive yoar in 2043, In addition, City of Dreams was
honorad with the “Integrated Resorl of the Year™ award at
Ihie Imernationsl Gaming Awards 2013, in recognition of
ils divarse range of world-class leisure and entartainmant
offerings. including Crown Towers hotel, which was
awarded a Foerbes Five-Slar raling in Lodging and was the
first Cotai holel brand to have over baen acknowledged by
the Forbes institution for Five-5Star asvice excellence; and
Ihe Michelin One-Star-raled restaurant The Tasting Room,

CORPORATE SOCIAL RESPONSIBILITY

Melco Crown Entertainment is commitled to creating a
suslainable environman!, through beth halping to buikd a
graenar community and axerling s influence to bring about
positive outcomes frem afforts toimprove social issues that
impact the community in which it operates. For the second
congecutive yaar, the Company was accradited with baing
the only gaming operater in Macau thal achieved the "IS0
14001 Envirenmental Management Certificalion” for its
effeciive Environmanial Managemant System, which was
adopled lo measure and improve the environmental impact
of the Compary’s oparations. In addition, the Company
was given ihe “Best Environmenlally Responsibilily™ award
prasemed by Corporate Governance Asis magazing and
the “Caridade Soclal Award 2013° presented by the Macau
Association of Chinese Young Entrepreneurs and the
Youlh Commiltas of the Macao Chamber of Commearca.
Cily of Dueams also gornered the *Encrgy Saving Concept
Award” organized by the Office for the Development
of the Enargy Secler (GOSE) and co-organized by the
Companhia de Electricidade de Macau (CEM).
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For its overall achievemants in crealing a posilive impacl in
the community, the Company won the "CSR Grand Prize®
al the Macau Business Awards 2013,

The Company is greatly encouraged by these awards
which complemented its tiraless efforls to reach new
heighls in corporate management, entertainment and
services, Meleo Crown  Enfertainment  resolves to
continue to grow ils businass while fullilling s corporale
social responsibilities o people in need and enhancing
shareholders value while banafiting the stakeholders and
soclety at large.



Directors and Senior Management

Directors

Mr. Lawrence Yau Lung Ho (aged 37)
Exocutive Dirocter
{Co-Chairman and Chief Executive Officer)

Mr. Lawrence Yau Lung Ho was appointed as our
axeculve Dirsctor on Decombaer 20, 2004 and has genved
as our Co-Chairman and Chiaf Execulive Officer since
Decoember 2004. Since November 2001, Mr. Ho has
also sarved as the managing director and, since March
2006, the chairman and chisf execulive offizar of Malco,
Mr. Ho has also been appointad as the chairman and non-
axecutive diractor of Summilt Ascenl Holdings Limiled, a
company listed on the Main Board of the Stock Exchange,
since July 10, 2013,

As o Member of the National Commiltes of the Chinese
Paople’s Polifical Consultative Conference, Mr. Ho also
SeIVeS on numerous boords and committees of privalely
held companies in Heng Kong. Macau and mainland
China. He is a Membar of the Board of Directors, Membar
of the Executive Commillea, and a Vice Patron of The
Community Chest of Hong Kong: Member of Science
and Technology Council of the Macau SAR Govemment;
Member of All China Youlh Federation; Member of Macau
Basic Law Promolional Association; Chairman of Macau
18l Velunteers Association; Board of Governors
of The Ganadian Chambar of Commerce in Hong Kong:
Honorary Lifetime Director of The Chinese General
Chambar of Commarnce, Hong Kong, Honorary Palron of
The Canadian Chamber of Commerce in Macao, Henorary
Prasident of Association of Proparly Agents and Real
Eslate Developars of Macau and Director Executive of the
Macao Chambar of Commircs,

In recognition of Mr. Ho's excellant direclorship and
enlrepreneurial spiril, lnstifulional Investor honored him
as thé “Best CEQ” in 2005, He was #1560 gramad the “5h
China Enterprise Award for Creative Businessmen™ by
the China Markeling Assoeciation and Ghing Enlerprise
News. "Leader of Tomomow™ by Hong Keng Tatler and the
“Directors of the Year Award” by the Hong Kong Institule
of Direclers in 2005. As a socially responsible young
entrepranaur in Hong Kong, Mr. Ho was dlected 23 one
of the *Ten Quistanding Young Persons Salection 2008°,
organized by the Junior Chamber International Hong Kong,
In 2007, he was elecled as a finalis! in the *Best Chairman™
calegory in the “Stevie International Business Awards®

and ona of the “100 Most Influantial Paople across Asia
Pacific” by Asfamonay magazine, In 2008, he was granted
the “China Charnly Award™ by the Ministry of Civil Affairs
of the People’s Republic of China, And in 2008, Mr. Ho
was selected as one of the "China Top Ten Financial and
Intelligent Parsons™ judged by a panel lad by the Beljing
Cultural Devilopmant Stedy Institute and Ferune Times,
and was named *Young Enfrepréneur of the Year® at
Hong Kong's first Asia Pacific Enlreprensurship Awards.
Mr. Ho was selecled by FinanceAsia as one of the “Best
CEOs in Hong Kong™ for four consecutive years, from
2009 to 201 2. He was also awarded “Asia’s Best CEQ" at
the Asion Excellonco Awards by Corporate Govarmnance
Asiaz magazine for the second time in 2013, and was
honored a3 one of the recipients of the Asian Corporate
Direclor Recognition Awards in 2012 and 2013, Mr. He
graduated wilh a bachelor of arts degree in commerce from
tha University of Torento, Canada in Juna 1999 and was
awarded the Honorary Doctor of Business Adminisiration
degree by Edinburgh Napier University, Scoltand in July
2009 for his contribution 1o business, education and Lhe
community in Hang Kong, Macau and China.

Mr. James Douglas Packer (aged 46)
Hon-gxocutive Director (Go-Chairman)

Mr. James Douglas Packer was appoinied ag our non-
execulive Direclor on March 8, 2005 and has served as gwr
Go-Chaimman sinca March 2005, Mr. Packer & the chairman
of Crown, an operator of casings and integrated resors,
having been appointed on its farmation in 2007, and a
member of ihe Crown Investiment Commiltee since February
2008, Mr. Packer is also the chairman of Consclidated
Prass Holdings Limited {Ihe larges! sharehoider of Crown),
having been appointed in January 2006. Mr. Packer is
a direclor of Crown Melbourne Limited, a casino and
integroted roson oparater, having boen appointad in July
1989, and Burswood Limiled, a casino and integrated resort
operator, having boen appointed in Soplambar 2004. His
previous direclorships indlude Challanger Limited (formerly
called Challenger Financial Services Group Limited) from
Movambear 2003 1o Sepléembar 2008, SEEK Limited from
Oelober 2003 te August 2009, Sunland Greup Lirmited from
July 2006 to August 2008, Ten Network Holdings Limited
from Decamber 2010 to March 2011, Ellarston Capital
Lirnited from August 2004 1o August 2011 and Consolidated
Media Holdings Limited from December 2007 1o Movember
2012,
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Mr. John Peter Ben Wang (aged 53)
Non-oxacutive Diractor

Mr. John Peter Ben Wang was appeinted as our non-
eeacutive Director on Movamber 21, 2006. Mr. Wang is
currently the depuly chairman and execulive diraclor of
Summil Ascent Holdings Limited (“Summil Ascenl’), a
company listed on the Stock Exchange, and bafora that,
ha was the chairman of Summit Ascent from March 2011
o July 2043, Ha is also a non-execulive director of Anxin-
China Heldings Limiled, a company lisled on the Stock
Exchange. He previously hald non-executive direclorships
in Maleolol Limited, Oriental Ginza Heldings Limiled
and China Precious Metal Resources Holdings Co., Ltd.,
companies lisled on the Stock Exchange. Mr. Wang was
the chief inancal officer of Malco from 2004 to Seplambaer
2009, Prior to joining Melco in 2004, he had over 18
years of professional experience in the securilies and
investrment banking indusiry, He was the managing direclor
of JS Cresvale Securilies Inlamnational Limited (HK) from
1998 to 2004 and prigr to 1993, he worked for Deutsche
Morgan Grenfel (HE), CLSA (HK), Barclays (Singapora),
3G Warburg (London), Salomon Brothers (London). the
Londen Stock Exchange and Daloille Hasking & Salls
{London). Mr. Wang qualified as a charlered accountant
with the Institlule of Chanered Accountants in England and
Wales in 1985. Ha graduated from tha University of Kant at
Cantaerbury in the United Kingdem with a bachalor dogree
in accounting in July 1982,

Mr. Clarence Yuk Man Chung (aged 51)
Non-axecutive Diractor

Mr. Clarence Yuk Man Chung was appoinled as our nons
execulive Diraclor on Movembar 21, 2006. Mr. Chung has
also baen an axaecutive director of Melco sinca May 2006,
Ha joined Moles in Decombaor 2003, Mr. Chung has served
as a director of Melco Lelsure since 2008. Bafore joining
Malco, he has more than 25 years of expaerience in the
financial industry in various capacitias as a chief financial
officer, an investmant banker and a merger and acquisition
specialist. He was namad ona of the “Asian Gaming 507
for multiple years (including yoar 2013) by Inside Asian
Gaming magazine.
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Mr. Chung has been the chairman and chief axeculive
officer of Entertainment Gaming Asia Inc.. a company
listed on the MASDAQ Capital Markel, since August
2008 and Cclober 2008, respectively. Mr. Chung has
been the chairman and prasident of MCP. a company
listéd on the Philippine Stock Exchange, since Decamber
2012, Mr. Chung has alse beon appointed as o direcler
of @ numbar of our subsidiaries incorporated in various
diffarent jurisdiclions. Mr. Chung oblained a masier's
degraa in business adminisiration from the Kellogg School
of Management al Northwestern Universily and The
Hong Kong University of Sclence and Technology and is
a membor of the Hong Koeng Instilule of Cortfied Public
Accountanis and the Institute of Charered Accountants in
England and Wales.

Mr. William Totd Nisbet (aged 46)

Mon-oxacutive Director

Mr. Williom Todd Nisbel was appointed as our non-
executive Director on Octobar 14, 2009. He is also a
Director of Studie City International Holdings Limited
and has bean appointed as a director of MCP, a
company listed on the Philipping Stock Exchange, since
December 2012, In addition, Mr. Mizbet has also been
appointed as a direclor of a number of our subsidiaries
incarparated in various different jurisdictions. Mr. Nisbat
Jelned Crown, an operator of casinos and integrated
resans, in 2007, In his role as Execulive Vice Prasident
— Strategy and Development at Crown, Mr, Nisbet
is responsible for all project development and new
business opportunities for Crown, From August 2000
through July 2007, Mr. Nisbet held the posilion of
execulive vice president — project director for Wynn
Design and Development. 8 development subsidiary of
Whynn Rasofs Limited ("Wynn™), an operator of casinos
and integrated reserts. Serving this rale with Wynn,
Mr. Misbet was responsible for all project devealopment
and construclion oparations undertaken by Wynn, Prios
te joining Wynn, Mr. Nisbel was the vice president
of operations for Marnell Corrao Associales. During
Mr. Misbet's 14 years at Marnall Corrao from 19886 lo
2000, he wos responsible for managing various aspocls
of the construction of some of Las Vegas' most elaborate
and indusiry-defining properties. Mr. Misbet obtained a
bachebor of sciance degree in Financae from the Unhearsily
of Nevada, Las Vegas in 1983,



Mr. Rowen Bruce Craigie (aged 58)
Nen-axacutive Diracter

Mr. Rowen Bruce Craigie was appointed as our non-
exaculive Diraclor on March 8, 2005. Mr. Craigia has also
bean appointad az a director of cur subsidiares in varous
different jurisdictions, Mr. Craigio is the chiof exoculive
officer and managing directar of Crown, an oparator of
casines and integraled rosorts. having been appointed
on its farmation in 2007. Mr. Craigle is also a director of
Crown Melbourne Limiled. a casino and integraled resort
opaerator, having bean appointad in Janwary 2001, and
Burswood Limiad, o caging and integrated roson aparaler,
having been appointed in Seplembar 2004. Mr. Craigia
praviously served os the chief executive officar of PBL
Gaming from 2008 to 2007 and as the chisf axecutive
officer of Crown Melbourne Limited from 2002 to 2007,
Mr. Craigie was a director of Consolidated Media Holdings
Lirnited from January 2002 te April 2009,

Mr, Craigie joingd Crewn Melbourne Lirated in 1993, was
appointed as the executive genaral manager of its Gaming
Machines deparimaent in 1996, and was promaled Lo chief
oparaling officer in 2000. Prior 1o joining Crown Melbourme
Limited, hr. Graigie was the group genaeral manager for
gaming at the TAB in Victoria from 1990 to 1983, and
held senler econamic policy positions in Treasury and the
Dapartrent of induslry in Vicloda from 1884 lo 1590, He
oblained a bachelor of economics (honors) degrae from
Monash Unhoarsity, Melboume, Australia in 1976,

Mr. James Andrew Charles MacKenzie (agad 60)
Independant Hon-oxocutive Direclor

Mr. Jamas Andrew Charles MacKenzie was appointed
as an independent non-executive Direclor on April 24,
2008 and an independent non-execulive direclor of MCP,
a company listed on the Philippine Stock Exchange,
sinca Deceambar 19, 2012, He is the chairman of our
audil commillee. He has exlensive experience as a
company direclor alse serving as co-vice chairman
of Yancoal Australia Limited from June 26, 2012 and
having held a number of direclorships including non-
exacutive direclor and chairman of Mirvac Group from
Novambor 2005 1o January 2014 and Novembar 2005 1o
Wovemnber 2013 respeclively and non-execulive diractor
and chairman of Pacific Brands Limiled from May 2008
1o May 2013 and May 2008 to May 2012 respectlivaly.

Ha lad the transformation of the Victorian Govarnment's
Parsonal Injury Schemes from 2000 to 2007 and prior
te 2005 he held senior execulive posilions with ANZ
Banking Greup, Standard Chartered Bank and MNorwich
Union ple. A chartered accountant by prefession since
1977, Mr. MacKenzie was, prior to 2005, a partnar
in bolh the Melbourne and Heng Kong alfices of an
international accounting firm now par of Delgitte. In 2001,
Mr. MacKenzie was awarded the Australian Centenary
Meadal for services to public administration. He obained
a bachelor of busingss (accounling and quantitative
mathoeds) degree from the Swinburne University of
Technobagy in 1974, Mr. MacKenzie has boon o Fellew of
both the Institute of Chartered Accounlanis in Australia and
the Australion institute of Company Diractors since 1974
ard 1984, respactively.

Mr. Thomas Jefferson Wu (aged 41)
Independent Non-gxeculive Direclor

Mr. Thomas Jefferson Wu was appointed as an
independent non-execulive Director on December 18,
2006. He is also the chairman of our compansation
committes, and a membar of our audit committes and
nominating and corporale govemanca commiltae. Mr. W
has been lhe managing direclor of Hopewell Holdings
Limited, a business conglomerate listed on the Stock
Exchange, singe Cclober 2009, He has served in various
roles with the Hopewall Holdings group since 19899,
including group controller frem March 2000 to June 2001,
executive dirsclor sinte June 2001, chief operating officer
from January 2002 to Avgust 2002, depuly managing
director from August 2003 1o June 2007 and co-managing
director from July 2007 1o September 2009, He has
served as the managing director of Hopowell Highway
Infragtructura Limited since July 2003,

Mr. Wu graduated with high honors from Princaton
University in 1984 with a bachelor of sciance degree in
Mechanical and Asrospace Engineering. He then worked
in Japan as an enginger for Mitsubishi Electric Corporation
for three years before returning to full-time studies at
Stanford Universily, whare he oblained a master of
business adminisiration degree in 1999,
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Mr. Wu is aclive in public service in both Hong Keng and
Mainland China. He serves in a number of advisory roles
al diftaren levals of governman. In Mainland China, he is
a member of the Heilongjiang Provincial Commitiee of the
10th Chinese People’s Polifical Consullative Conferanca, a
stlanding commiltea member and a mamber of the Huadu
District Commiltes of The Chinese People's Palitical
Consultalive Conference. among other public service
copacilios.

In Hong Kong, Mr. Wu's major public senvica appointmants
include being a member of the Hong Kong Governmenl's
Standing Commiltaa on Disciplined Services Salarias
and Conditions ¢f Service and a member of its Steering
Committes on the Promotion of Eleciric Vehicles, as wall
as a member of the Board of Direclors of the Community
Chaosl of Hong Kong. the Hong Kong Sports Institule and
the Asian Youth Orchestra Limited. He is also a membar
of the Council of the Hong Kong Baptlist Universily and
a mambear of the Business School Advisory Council of
The Hong Kong Universily of Scionce and Tochnelogy.
Previously, he was a coundll member of The Hong Kong
Palytechnic University and a membar of the Court of The
Hang Kong University of Sclance and Technalagy.

In addition 1o his professional and public service
engagements, Mr. Wu is mostiy known for his passion
for ice hockey, as well ag the sporl’s development in
Hang Kong and the region. He is the visa presidant (Asial
Oceania) of International Ice Hockey Federation, the
cofounder and chairman of the Hong Keng Amateur lea
Hockey Club and the Hong Kong Academy of los Hockey,
He is also the honorary president of the Hong Kong lce
Hockey Association — thae national sports association
of ice hockoy in Hong Keng, the vice-president of the
Chinese lce Heckey Association, honorary president of
Ihie Macau oo Spons Foderation and honorary chairman
of the lea Hockey Association of Talpael Municipal Athlatics
Foderation,

In 2006, the World Economic Forum salected Mr. Wu
as a “Young Global Leader.” He was also awarded the
“Directars of the Year Award” by the Hong Kong Instilute
of Directers in 2010, the “Asian Corporate Direclor
Racognition Award”™ by Corporate Governonce Asio
magazineg in 2011, 2012 and 2013, and named the “Asia’s
Best CEQ (Investor Relations)™ in 2012 and 2013,
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Mr. Alec Yiu Wa Tsui (aged 64)
Indap Mon-o o D

Mr. Alec Yiu Wa Tsui was appointed as an independent
non-axaculive Diractor on December 18, 20086, He is the
chalrman of our nominating and corporate governance
commitlee, a member of our audit commiltee and a
mamber of our compansation committea. Mr. Tsui has
extensive experience in finance and administration,
corperale and strategic planning, information technobogy
and human resources management. having served at
warious international companies. He hald kay positions at
the Securiios and Fulures Commission of Hong Kong from
1989 to 1903, jeined the Stock Exchange in 1984 as an
exacutive directer of the findnce and oparalions senvices
division and was s chief execulive from February 1997
to July 2000. He was also the chiel operaling officer of
Hong Kong Exchanges and Clearing Limitad frorm March
te August 2000, He was the chairman of the Heng Kang
Securities Institute from 2001 to 2004, He was a consulfant
of the Shenzhen Stock Exchange from July 2001 to June
2002, Mr. Teui was an indapendant non-axacutive dirsctor
of each of Greentown China Holdings Limited from June
2008 to June 2010, Chind Huiyuan Juite Group Limitad
from Seplamber 2006 to July 2010, China BlueChemical
Lirnited from April 2006 1o June 2012 and China Changleng
Davelopmeant Group Limited from March 2003 to
MNevember 2013 all of which are companies listed on the
Stock Exchange. Mr. Tsui has been the chaiman of WAG
Worldsee Corparate Finance Limiled since 2006 and a
director of Industrial and Commarclal Bank of China (Aska)
Limited since August 2000. Mr. Tsui is also an independent
non-exaeculive director of a number of companies listed
on the Stock Exchonge, NASDAQ, the Shanghai Stock
Exchange and the Philippine Stock Exchange, including
COSCO Imernational Holdings Limited since 2004, China
Pewer Inleratienal Devalopmeant Limitad since 2004,
Pacific Online Limited since 2007, ATA Inc. since 2008,
China Qiffield Services Limiad since 2008, Summit Ascaent
Holdings Limited since March 2011 and MCP since
Docamber 2012, Mr. Tsui graduated from the Uaiversily
of Tannessaa with a bachaler's degree in industrial
enginaaring in 1975 and a master of anginearing degree
In 1976, He completed a program for senior managers in
governmant ol the John F. Kennedy School of Governmant
at Harvard University in 1983,




Mr. Robert Wason Mactier (aged 49)
Indopendant Non-oxecutive Director

Mr. Robert Wason Maclier was appeinted as an
indepandant non-execulive Director on December 18,
2006. He iz a member of our compansation committes
and neminaling and corparale governance committes,
Mr. Mactiar joined the board of directors of STW
Communications Group Limited, a publicly isted Australian
communications and advarlising company, in December
2006 and becama ils independent non-execulive chairman
in July 2008. He was a non-execulive direclor of Aurora
Community Telovision Limited from 2005 te 2012, Since
1920, Mr. Mactier has held a variaty of execulive roles
across (he Australion invesiment banking and securdies
markels. He has been a consullant 1o UBS AG in Australia
since June 2007, From March 1997 lo January 2006,
Mr. Mactier worked with Citigroup Pty Limited and ils
predecessor firms in Australia, and prigs to this he worked
wilh E.L. & C. Baillieu Limited from November 1984 to
February 1997 and Ord Minnelt Securities Limited from
May 1980 to Qclober 1994, During his tima, ha has
gained broad advisory and capital markets transaction
exparience and specific indusiry experlise within the
lelecommunications, media, gaming. entertainment and
lechnology sectors and across the private equity sectors,
Prior 3 joining the invesimant banking industry, Mr. Macliar
qualied as o charlered accountont in 1987, working with
KPMG from January 18886 lo April 1580 across their auwdit,
Management consulting and corporale financse proctices.
He obtained a bachalor's degree in economics from the
Universily of Sydney. Australia in 1986 and has been a
Membar of the Australian Institute of Company Direclors
since 2007,

Senior Management

Mr. Geoffrey Stuart Davis (aged 45)
Exoculive Vice Prosident and Chief Financial Officer

Mr. Gaoffray Sluar Davis is our execulive vica prasident
and chief financial officer and he was appointed 1o his
currant role in April 2011, Prior to that, he served as
our depuly ¢hief financial officer from August 2040 to
March 2011 and our senier vice president, corporate
finance from 2007, when he joined gur Company. Prior lo
joining us, Mr. Davis was a research analyst for Ciligroup
Investment Research, where he covered the .S, gaming

industiy from 2001 1o 2007, From 1996 lo 2000, he was
the vice president of corporate communications for Park
Place Entertainmant, the largest garming company in the
world al the time, Park Place was spun off from Hillon
Hoteks Corporation and subsequently renamed Caesars
Enferainment. kr. Davis has bean a CFA charter holder
since 2000 and oblained a bachelar of aels from Brown
Univarsity in 1981,

Ms. Stephanie Cheung (aged 51)
Exocutive Vice Prosidont and Chiof Logal Officor

Ms. Stephanie Cheung is our execulive vice president
and chief legal officer and she was appointed 1o her
currend rele in December 2008, Prior to that, she hald the
tithe of general counsel from Movember 2006, when she
joinad our Company. She has acled as the secretary to
our Board since she joined our Company, Prior to joining
us, Ms. Cheung was an of counsel al Troulman Sanders
fram 2004 to 2006 and prior to that she practiced law wilh
waricus international law firms in Hong Kong, Singapore
and Toronto, Ms. Cheung graduated with a bachalor of
laws degrae from Osgoeda Hall Law School in 1886 and
a master's dogroe in business administration from York
Univarsity in 1984. Ms. Cheung is admitlad as a solicitor in
Omlarip, Canada, England and Wales. and Hong Kong.

Ms. Akiko Takahashi (aged 60)
Executive Vice Prosident and Chief Human Rosources!
Corporate Social Responsibility Officor

Ms. Akiko Takahashi is our executive vica prasident and
chiel human reseurcesicorparale social responsibility
officer and she was appoinled to her current role in
Decombaer 2008, Prior o that, she held tha title group
human ressurces dirsctor from Dacember 2008, when she
Joined our Company. Prior 1o joining us. Ms. Takahashi
worked as a consultant in her own consulancy comgany
from 2003 to 2006, whare she conducted “C-level®
executive searches for clients and assisted wilh brand/
service cullure alignment for a luxury hotel in New York
City, and where her lasl engagement pricr 1o joining our
Company was to lead the human resources inlegration for
the largest international hospitality jeint venture in Japan
betwaen InterContinental Hotels Group and AMA Hotals.
She was the global group director of human resources
for Shangri-la Holels and Resoers. an international luxury
hetel group headquanerad in Heng Keng, from 1995 to
2003. Batween 1993 and 1985, she was the senior vice
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president of human resources and servics qualily for
Bank of America. Hawail. FSB. She served as regional
human resourcas manager for Sheralon Hotels Hawaill
Japan from 1985 to 1993, She started her hospitality
carger as a training manager for Halekulani Holel. She
bagan her career in the faghion luxury rataill industry in
mirchandising, eperalions, raining and human resources,
Ms. Takahashi attendad the Unhrersity of Hawail.

Mr. Ying Tat Chan (aged 42)
Chicf Oparating Officer

Mr, ¥ing Tat Chan ks our chiel operating officer and he was
appointed 1o his current rabe in February 2012, Mr. Ghan
oversees all business units of our Group. Previcusly, since
September 2010, he was our co-chief operating officer,
gaming and befora that he served as president of Allira
Macau fromy November 2008, Prior to his appoinimant
as president of Altira Macau, between 1993 and 2008,
Mr. Chan held senior execulive roles wilth First Shanghai
Financial Holding Limited, Melco, Mocha Clubs and
Amax Entertainment Heoldings Limited, He graduated
with a bachelor's degres in business administration from
I Chindse Univarsity of Hong Kang in 1995 and with a
mastar’s degree in financial managament undeér a long
distance learning course from the University of London, the
United Kingdom in 1998,

Mr. Kelvin Hai Ching Tan (aged 47)
Execulive Vice Prosidont, International Markeling

Mr. Kalvin Hai Ching Tan is gur executiva vice president,
internatienal markeling. Mr, Ton joined aur Company
in January 2008 and responsible for our GCompany's
inlgrnational markeling business, which includes
avarseaing the VIP Services operations, managing an
international marketing network, and managing junkels
oparating at both Cily of Dreams and Altira Macau.
Mr. Tan spent the earlier years of his gaming career
in the Philippines and worked for companies including
Genling International Resorts Inc. and Waterfront
Propaedies Inc. Befare arriving in Macau, he founded and
ran a consullancy offering sirategic planning, feasibility
studies, valuations and junkel developmant programs
for casinos across Asla. Prior to joining our Company,
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Mr. Tan was the vice prasident of Businass Devalepmeant
for Venatian Macau Ltd, Mr. Tan holds a bachelors degree
in science and business adminisiration and a master of
business adminisiration degree from Indlana University of
Pannsylvania in the United States. He is also a graduate
of the execulive devalopment program of the University of
Nevada, Reno,

Ms. Ching Hui Hsu (aged 40)
Gonoral Managor of Altira Macau

Ms. Ching Hui Hsu is our general manager of Allira
Macau, and she was appeinted to her current role in
Dacember 2013, M5, Hiu has worked for Mocha Clubs
since Seplember 2003. She was Mocha Club's formar
finangial controller from Seplember 2003 to Seplomber
2008, its chiaf operating officer from Dacambar 2006 to
Mevembaer 2008 and itz president from Decembaer 2008 to
Decembar 2013, overseeing financa, treasury, audit, lagal
compliance, procurement and adminisiralion and human
rasourcas funclions. Ms. Hsu oblained her Bachalor of Arls
degree in business adminkstration with major in accounting
in 1997 from Seattle University and a mastar's degres in
busingss administration (with concentralion on finangial
sarvices) from Tha Hong Kong University of Science and
Technolagy in 2002 and a doclosale degree in economics
from Beijing Mormal Universily in 2013, Ms. Hsu was
qualified as a Certified Public Accountant in the stale
of Washingten, Uniled Statas in 1988, a mamber of the
Amarican Inslitute of Cerified Public Accountants in 1999,
and an asseciate membear of the Hoeng Kong Institula of
Certified Public Accountants in 2001,

Mr. Jaya Jesudason (aged 72)
Exocutive Vico Prosidont, Construction and Dosign

Mr, Jaya Jesudason is our execulive vice president,
construclion and design. He joined our Company in 2007
as Project Director for the completion of the City of Dreams
Project. Prior to that, he worked at Kewloon-Canton
Raltway Corporalion as a general manager of the west
rail preject and other rail projects. He was also a divisional
manager for the Hong Keong airpert project of the Hong
Kong Airport Authority.



Report of the Directors

The Diractors are plaased bo presenl their report with the
audited consolidated financial statements of our Company
and our Group for the year ended Decembar 31, 2013,

Principal Aclivilies

Our Company and gur Group are a developer, owner
and operalor of easing gaming and enlerlainment resornt
faciities in Asia, Our Company is a holding company and
hrough our principal subsidiaries owns and operates Gty
of Dreams, Altira Macau and Mocha Clubs and is in the
process of devaloping Studio City, a cinemalizally-themed
integrated entertainment, retall and garming resort in Cotal,
Macau. In the Philippines, our subsidiary, MCP has ils
comman sharas listed on the Philippines Slock Exchange
under the stock code of “MCP®, through ils subsidiaries,
has bean cooparaling with cerain Philippine Parties to
davelep and operate City of Oreams Manila, a casine,
holel, retail and entertainment integrated resor in the
Entertainmant Gity complex in Manila.

Tha principal activities of gur subsidiaries are sel oul in
notd 31 to the lidated financial stat i3 includad in
this annual report.

Financial Results

The rasults of our Group for the year ended Decambaer
31, 2013 are sel out in the consolidaled slatements of
Oparalons on pages 105 and 106 of this annual report.

Dividends

On February 25, 2014, we announced a proposal
of declaration and payment of a spacial dividend
of US$0.1147 per share based on the numbar of
1.666,633.448 of gur shares in issue on that date {*Special
Dividend™) and adoption of 8 new dividend policy (“Now
Dividand Policy™). The declaration and payment of the
Special Dividend is conddlional upen satisfaction of cenain
conditions, including our sharehalders® approval, which
has boen oblained al the extraordinary general moating
held on March 28, 2014 ("EGM™) and our Beard being
satisfied thal we will be able to pay i3 debls as thay fall
due in the ordinary course of business immediataly after
paymanl of ihe Special Dividend. Following the obtaining
of the sharaholders’ approval al tha EGM, the resulls of
which is the subjecl of a separate announcement issued
by us on March 26, 2014, it is expected (hat the Special
Dividend will be paid in cash on or aboul April 16, 2014 to
those sharehalders whose names appear on our regislar of
mambers al close of business on April 4, 2014, being the
racord date for delamination of anldlements 1o the Spaecial
Dividend,

Under the New Dividend Palicy, subject to our capacity o
pay from accumaulated and fulure eamings and the cash
balance and fulure commitments at the time of declaration
of dividand, we inend lo provide our shareholders wilth
quarterly dividends in an aggregate amount per year
of approximately 30% of our annual consolidatad net
Inceme altribulable to Melco Crown Entertainment, The
New Dividend Policy came inlo immediate alfact upon
its approval by our Board on February 25, 2014 and will
commence 1o apply as from the first quaner of 2014,

The Board doas not recommand the paymant of a final

dividend for the year ended December 31, 2013 (2042:
Mil).
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Properties and Development Projects

Details of our propertios and development projects are
set oul in the "Management Discussion and Analysis —
Propertios and Developmant Prajects” section and noles
5.9, 22 and 25 to the consolidated financial

included in this annual repon.

Share Capital and Share Options

Delails of movemants in the share capital of our Company
during the year are set out in the consolidaled statements
of shareholders” equity on page 108 of this annual report,
Details of movements in share oplions of our Company
during tha yeaar ara sal out in nole 18 1o the consolidated
financial staternents included in this annual repen,

Summary Financial Information

A summary of lhe published results and assels, liabilities
and noncontroling interests of our Group for the last five
financial yoars, o5 extracted from the audited consolidated
financial statermants and reclassified as appropriate, is
sol out on page 198 of this annual repont, This summarny
does not form part of the audited consolidated financial
slatements,

Reserves

Section 34(2) of the Companias Law (a5 amended) of the
Cayman Islands provides (hal. subject to the provisions
of our Amended and Rastated Articdes of Associalion, the
share pramium account of our Cempany may be applied
to pay distibutions or dividends 1o Shareholders provided
that immediately following the date the distribution or
dividend is propesed to ba paid, our Company is able to
pay our debls as they fall due in the ordinary course of
business. The share premium included in the additional
pald-in caplilal of our Company as of Decemder 31, 2013
and 2012 amountad to approximately US$2.8 bilion, Our
Company racorded accumulated losses as of Decembar
31, 2013 and 2042,
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For the discussion on Lhe ability of our subsidiaries
to transfer funds to our Company in the form of cash
dividends, loans or advances and tha impact of such
reslriclions on our abilily to meel our cash obligations, see
nota 20 lo the consolidated financial statements included in
this annual rapad.

Donations

The donation made by our Group during the year
amaunted o USS0.5 milen (2012 LIS50.4 million).

Indebtedness

Parliculars of bank loans and otheér borrowings of our
Group as a1 Decamber 31, 2013 are sel oul in note 12
to the consolidated financial stataments included in this
annual repo.

Major Customers and Suppliers

Gaming promolers are responsible for a substantial portion
of our casing revenues. For the year ended Dacembear
31, 2013, our top five customars and the largest customer
ware gaming promolers and accounted for approximataly
20.7% and 6.3% of our casino ravenues, raspectively.
‘We believe thal we have sirong relationships with some
of the lop gaming promoters in Macau and have a solid
natwerk of gaming promolers who help us markel our
propertias and source and assist in managing rolling
chip patrons al our properlies. We lj'ﬁita'l}" antar inlo
gaming promoler agreaments for a one-year term that
are automatically renewed for periods of up to one year
unless olherwice terminaled. Our gaming promotars ane
compansaled through commission arcangements which
are eithar calculated with referance (o revenue sharg of
maonthly relling chip volume, We alse extend interest-free
credit o a significant porlion of our gaming prometers
which are subje<t to monihly review and regular seltlement
proceduras.



We depend on our suppliers to provide us with products
and services such as refall goods, gaming equipment and
aceostories, ransporiations, food and beverage products,
construction and other administralive services, During the
year anded December 31, 2013, our five largest suppliers
accountad for approximately 45.1% of our lolal products
and SeNVIces purchasds: whild our single largest supplar,
a construction confractor, accounted for approximataly
31.1% of our total products and senvices purchasos.

Wona of our Directors, their agsociates or the Shareholders
{which to the knowledge of the Directors own more than
5% of the issued share capital of our Company) had any
interest in any of our top five suppliers or cuslomarg,

Directors

The Diractors during the year and up lo the date of this
TapOil Wers:

CO-CHAIRMAN, CHIEF EXECUTIVE OFFICER AND
EXECUTIVE DIRECTOR

Mr. Lawrante Yau Lung Ho

CO-CHAIRMAN AND NON-EXECUTIVE DIRECTOR
Mr. James Douglas Pacher

NON-EXECUTIVE DIRECTORS
Mr. Jehn Patar Bon Wang

Mr, Clarence Yuk Man Chung
Mr. William Todd Nisbat

Mr, Rowen Bruce Craigle

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Jamaes Andrew Charles MacKenzie

Kr. Thomas Jaffarson Wu

Mr, Ales ¥iu Wa Tsul

Mr. Rebart Wason Maclier

Pursuant to Article 104 of our Company’s Amended and
Restated Articles of Association, any Direclor appointed
during the year shall hold office only until the next follewing
annual general madting of our Company and shall then be
aligible for re-alaction al that meating. In addition, pursuant
o code provision A4.2 of the Corporate Governance

Code and Corporate Governance Reporl as set sul in
Appendix 14 to the Listing Rules, all direclors appoinled
to fill a casuwal vacancy should be subject to alaclion
by shareholders at the first general meeating alter their
appointment.

Al each annual general meeling, one-third of the Directors
for the lime being shall retire frem office by rolation
pravidid that every Director shall be subject to relirement
al leas! once every lhree years, Mr. Clarence Yuk Man
Chung, Mr. William Todd Nisbel, Mr. James Andrew
Charles MacKenzle and Mr. Thomas Jelfersen Wu will
retire and they are eligible lo offer themselves for re-
elaction at tha forthcoming annual genaral meating,

Biographical Details of Directors and
Senior Management

Biographical delails of Diroctors and SEn0r MANMGEHMENL
are set out on pages 57 Lo 62 of this annual repord.

Directors’ Service Contracls

Each of the independent non-executive Directors has
enlared into a director service contracl with our Company
on December 18, 2006, excepl for Mr. James Andrew
Charles MacKenzie, who has entered inlo a director
service conlract with our Company on April 24, 2008,
These director service contracts will continue from the
dale of the conlracts unlil the date on which the relevant
Independent non-executive Director ceases to be a
mamber of the Board for any reason. Under the direclor
service contracls, each independanl non-execulive
Diractor will recaie o fixed quartedy incoma,

Save as disclosed above, none of the Direclors
has entered into a director service conlract with gur
Group {excluding conlracts expiring or determinable
by the employer within one year wilhoul payment of
compensalion olther than stalulory compensalion).
Mr. Lawrence Yau Lung Ho entered inte an employment
caontract wilh the Company for his role as our Chief
Executive Officer.
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Directors’ Interests in Shares, Underlying
Shares and Debentures

Ag al Decambar 31, 2013, the interasls and shofl possions
of each Direclor and chief executive of aur Company in the
Shares, underlying Shares, debenlures and converlible
loan noles of our Company of any of ils associated
corporations (within the meaning of Pant XV of the SFO)

whitch {a) ware required to be notified 1o our Gompany
and the Slock Exchange pursuaml o Divisions 7 and § of
Pad XV of tha SFO (including inlerests and shod positions
which the Director Is laken or deemed 1o have under such
provisions of the SFO); or (b) were required, pursuant
to seclion 352 of the SFO, 10 be éntared in the ragister
maintaingd by our Company referred Lo therain: or (&) wore
raquired, pursuant to the Model Code to be nelified lo our
Company and the Stack Exchange were as follews:

1. DIRECTORS’ LONG POSITION IN THE SHARES OF QUR COMPANY
{a) Directors’ long position in the Shares of our Company

Apgroxmaty
oiSharosasal  sharohokding asad
Mama of Direcior Mama of corponation Nalurn of infaresd Decomber 31, 2013 December 31, 20157
Lirwrongn Y Lung Ho™ Moo Intgeist of oontoled ooqpontion 1018458 085 &7.105%
Moo Lesure™
- Pustianal indanasd 352 50 0x 3%
James Douglas Pacter Coown Interes! of coriroled conporation 1, 118,458,086 BT 1%
Coown Ersprtainmont
Geoup Holfings
Goown At Imiaamonts™
Jobey Peber Bon Wang - Perional indanest 104,559 D006%
Clwinad Yuk Man Chung - Pursonad rtarest 115,123 0.007%
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(b} Directors’ long position in the underlying Shares of our Company

Total ember of
Shares sbinct 10 e
shaes stions granied Apgrogmaty
and rostriched Shares oty of
oraniod a5 & sharphoiding as sl
Dy o Dittcion ama of corporation Desienbar 31, 20137 Dot 31, 20157
Lerwranin Yau Lung Ho Compassy 65174 030%
Jobns Pt Bon Wisg Campasy ] 0015%
Charoncn Yuk Man Chung Compasmy Fipdg Qure%
Wil Toedd Mot Comipny 14,505 0.0M%
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S Andtow Chantes M Konza Campay 4435 0.003%
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Ao Yo Win Tsud Compy 45435 000F%
Riobor! Waron Maitior Compay i Qa%
Mgt
in Thisa 8% realricted Shaves s ihare splions granted wndier the 2000 Shang Ingantive P and tha 30N 1 Shass Inserivg PLin, Aeacds granted beloss tha yoad
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2. INTERESTS IN OTHER MEMBERS OF OUR GROUP
(a) Directors' long position in the shares of associated corporation of our Company

Miambed of shaoes a5 & Proerantagd of intecos! 258

Hamdg of suagany Hame of Shanehoidar December 31, 2013 Desosbor 31, 2013
R Crown Mashy Lamria Y Lung Ho 1,000,000 10"
Mot

in Tu|m_mmnmmlmammwwnummm

(b) Directors' long position in the underlying shares of associated corporation of aur Company

Totaipumbs of
MCP Shases subject

ttha NGP ghaen spsicos Apgecaimati

grinbed and restriciod pencantagy of

MCP Shavos granted by sharshoking of

MEP a5l MCP a5 8
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Chetnon Yuk Man Chung uge 15,607.206 0053%

Viliam Todd Nesbat 1] 14,705,457 0.264%

At Yo W Tsl uCP 07064 0066%

Jamas hndow Chares Mz P 29,364 0.066%
Mot

m Thiria &0 reatrictesd MO Shares and MOP ihang oplicr ordndod undid the NP Shang ncertivg Pl
] Thes pearcariages ane calculabed o the bas's of 4 800 300 300 shaces of MOP i saus a8 ol Decembass 11, 3013
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2006 Share Incentive Plan and 2011 Share ~ detaits of the 2006 Share Incentive Plan and the 2011

Incentive Plan

Please rafer to Appendix | and note 1810 the consolidated A summary of the outstanding awards granted under the
financial statements included in this annual report for 2008 Share Incantiva Plan and the 2011 Share Incentive

Share Incaniive Plan.

Pian a5 at December 31, 2013 is presented below:

Exercisg price’ Membeor of
Fanndg s shico optiong!
fane oy it ADKS (LISS) nustriched Shans Viesting pariod
Sharo Options™
2010 Long Teem facanth Pian k3] 150,000 4 yaars
201 Leng Taem bncactivg Plas 157 146541 Ty
242 Long Toem Incanthn Plan 1409 1,000,081 3years
2013 Leng Toem Bseantivg Pias For] 1,346,845 34 yeats
4,162 507
st Shaned”
2010 Long Toem Incanthen Plan EX L 5000 4 yaars
2011 Long Teem Incintheg Plan 3t HITATD Iyeans
20 Long Term facanth Pan 1328 136,065 I yaars
2013 Lang Teem Incetheg Plan 482 o5 34 ey
243,609
Moda

m Avards granted balore B year of F313 ae wnder The B8 Shure Incentive Plan and swerds granted durkng or ater The year of 312 are and will be wrdar the

P01 1 Mg et Plan .

Mateo Crown EnSorfainmont Limited  Anmal Report 2043

]



Details of the movamant in share oplions granted under the 2008 Share Incenlive Plan and the 2011 Share Incenlive Plan
during the year ended December 31, 2013 are as follows:
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Delails of the movamand in reslicled Shares granted under the 2006 Share Intantive Plan and the 2041 Share Incentive
Plan during lhe year ended December 31, 2013 are as follows:
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MCP Share Incentive Plan

Apart from the 2008 Share Incenlive Plan and the 2011
Share Incenlive Plan, our subsidiary, MCP, also oparates a
shara incantiva plan to promale the success and enhance
the value of MCF, by linking the personal interesis of
mambers of the board of directors, employess and
consultants of MCP, ils subsidiaries, holding companies

and affilialed companies by providing such individuals
wilh an incanlive for oulslanding perfermance to generate
superior relurng to MCP's stoekholdars ("MCP Share
Incentive Plan").

Please refer 1o Appendix Il of this annual reporl for detalls
of the MCP Share Incentive Plan.

A summary of the outstanding awards granted under the MCP Share Incentive Plan as of December 31, 2013 i presenled

balow:
Exiccisn peiosl Rumibi of
granl dabe westod MCP
i vk pie st Cplonecd
MCP Sham (FHIF) MCP Shanes Weating period
MCP Shaeg Opfans
2043 Long Term Incantiv Pian 83 116144153 \fithin 3 years
Rattrictod MCP Shares
20103 Long Toem Incathen Pl 83 LR0T2006 Wihin 3 years
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Details of the movemant in MCP share oplians granted under the MCP Share Incentive Plan during the year ended
December 31, 2013 are as follows:
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Details of the movemeant in restricled MCP Shares granted under the MCP Shara Incentive Plan during the year ended
December 31, 2013 are as follows:
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Directors’ Interests in Competing Business

Mr. Lawrence Yau Lung Ho has cerain insignificant
effective beneficial interasts in Shun Tak Heldings Limited
{*STHL"), Seciedade da Turismo & Diversdes de Macau,
S.A. ("STOM) and 5JM Holdings Limited (*SJMT). These
effactive benaficial intarosts are hold (vough & nurmbar of
intermediary companies in which Mr. Ho halds a minerity
interest, STHL, STOM and SJM are involved in hotel and
casing buginass, which wpates with the busi of our
Company. Mr. He is nol a direclor of STHL, STOM and
SJM and has no invelvamen! with, and does not exercise
any control or infleence on, MANagEMent and oparalion of
STHL, STOM and SJM.

Each of Mr. Jamas Douglas Packer, Mr. William Todd
Wisbel ond Mr. Rowen Bruce Craigie is a direclor or a
sanior exacutive of Crown which operates ¢aginos in
Austrolia and the United Kingdom, which may indireetly
compete with the business of our Company.

Save as disclosed above, as al December 31, 2013, no
Direclors had been interested in any business, which
compates of may compele, either direclly o indiractly with
the businesses of our Company which is required 1o be
disclosed pursuant 1o the Listing Rules.

Substantial Interests in the Share Capital of
our Company

As al December 31, 2013, the following paersons!
cOrporations had inerests in five por canl or mare of the
issued share capital of our Company as recorded in the
register required to be kepl under Section 336 of the SFO.
Details of the intarasts in the Sharas or underlying Sharas
of our Company as nolified lo our Company are sel out
bedow:

Appoorimato
Nuemizer of Shares paccantags of
a6 sharphoiding
Mama Capactynatirs of inlrost Dcember 31, 2013 Dacember 31 2013
Lirwronis Yau Lung He™ Bonodial owni, intioid of controbed 1,108,518 M8 ETT%
corperation
Shaeon S YanLo™ Indisresd of $pouio 1.128.518.368 %
Mato Leisuew™ Banofieal ownar and dsemed inferes! 1118455085 BT A%
Magog’™ st of pontioled conpocabion 1118458 006 ETAVR
Jawmas Douglas Packar™ Insavest of eont:oless corporaion and 1118455085 BT 1%
e it
Erica Lowise Pacin™ Intavest of spouse 1,118.456.086 LTATEY
Crown Asia Imvestnonts” Bonofisal owner and deemed inferest 1118458006 ET11%
Crown Entartainmant Geoug Holdngs™ Inorast of conteoled Coporabon 1118458 005 ETAY%
Cron”™ intariasd of eantsoled sonparation 1,118,455.065 BT A%
T Capiad Geongp Companins, ng."™" Insovest of pontroliod cooration 100324853 B0V%
Captal Redearch snd Managemanl Compary' ™ Ivirsdrmand Manages O3 84 253 563%
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rlereited or i dotmagd or Lk 1o ba Viea
Lung Ho s a'so intersated o 10000 383 Shares, of which 517 514
A Gubesch B 1 AP OOEON. S el ied 3
o Dgenbor 31

M. SRaren S Yam Lo i the apcuts oM. Linevoncs Y Lung Hy aed
hmnoduulmnnm-umnummmhwu
spousa. M. Lawnence ¥V Lung Ho, undes the SFO.
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m-wm1m ey ettt Migies %) G
mwuumwmamwmu

i o lakan 10 B ndereted in 1,110 Thangs b whech Moo
Listing @ olarowiod & redmed 10 0 note | 1] sbove.
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and whech in b i inSeroated in Th entivg twed shade of Cromm

, W Prac L]
or Lien 52 by intorosted in 1110423058 Shares in whish Crown Asiy

m me-umdhhﬂé subsainry o Cogwn
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vl (T} asireir,

{HY WWwWhomm
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Shates i which Capaal Rosearch and Hmmm Company is
itereaded as refermad bo i nobe [13) below.

{11} A0 E00 Shares are hedd by Capial tndesnational. Inc., 1,400 £00

Shaced pog held SR o held by
Geadrifiach ww.wwmmmmns
Erdprnatonal Limied, rap g App duty 0,330, 0.084%

0087 ard D00T S rdinany Wi o thesa
2% Captal Goons Inicenatonal, Inc., which i & whaly-cwnod

13} Captal Rssoarch snd Management Company n o U 5 bated smseitmnnt
aedvinad that wmwrmﬁ;lwumw.

131 The pontontagos ane aisuiatod on the basi of 1.066.633.448 Shares in
! miue os 8 Detember 31, 2013

Directors’ Rights to Acquire Shares or
Debentures

Save as disclosed in note 18 1o the consolidated financial
statements included in this annual report, at no time
during the year was our Company, of any of ils holding
companies, subsidiaries or fellow subsidiaries. a party
to any afrangeménts to enable the Direclors to acquire
benelits by means of the acquisitien of Shares in, or
debentures of, our Comgany o any other body corporate.
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Directors’ Interests in Confracts of
Significance

Save as disclosed in note 23 1o the consalidated financial
stataments included in this annual repart, no contract of
significance in relatien to our Group's business o which our

are anterad inle and the Discound is givan within the
ordinary and usual course of our business and are on
normal commarcial tarms. Our Company anlerad inle a
Ferry Tickel Sales Agreement with STCTS on November
24, 2011 in ralation to the Ferry Tickel Transaclions for
an initial term commancing from December ¥, 2011 1o
o] bor 31, 2013, Unloss early terminaled by sach of

Camgpany, or any of ils holding companies, idiaries, of
fallgw subskdiaries, was a pary and in which a Director had
a maledial interast, whether directly of indirecity, subsisted
at the and of the year or at any time during the year.

Continuing Connected Transactions

During the yaar, our Group had the following centinuing
connected Iransactions which are required o be disclosed
in Ihe annual rapon of our Company under Chapler 14A of
the Listing Rules:

(A) FERRY TICKET SALES AGREEMENT

QOur Company entarad into an agreement for sala of famy
lickels (*Ferry Tickel Sales Agreement™) in April 2007
wilh Shun Tak-China Travel Ship Managemen! Limiled
(*STCTE"), o subsidiary of Shun Tak Holdings Limited
("Shun Tak™). which is a connected persen as defined
under the Listing Rules, by viflue of baing a company
in which the associates of our execulive Directar hald
direct and indirect beneficial interests. Pursuant to the
Farry Tickel Sales Agraement, our Company purchaged
round-trip ferry lickels to/irom Macau (*Ferry Ticket
Transaclions™) for our customers. As a bulk purchaser of
ferry tickels, our Company was granted a 5% discount
{“Dissount™) on the net salling price of each ferry ticket we
purchased, The Discount was delermined on an arms’
lengih noegoliation and by referance 1o provailing markel
prica and was given in accordance with markel practica
of granting discounts on bulk purchases of ferry lickels o
promate STCTS's ferry sarvices. The above transactions
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the partias by giving 30 days prior written notice, the Ferry
Tickel Sales Agraamant enterad ino in 2011 is renawable
for pariods of three years subject te annual price review.

The aggregate value of Famy Tickel Transaclions which
took place during the year ended December 31, 2013 is
within the annual cap for 2013 (which was disclosed in
tha lisling document of our Company dated Naowembeer 30,
2011). defails of which are shown balow:

Apgecaimatn

gy vl Anuil s

fxha  for the financial

Yo dndid i o

Docomber M, Decombar 31,

k] 013

Categary Uss UsS
Famy Tocts S.ais. Agresmint 7063 000 4 B52.000

The parlias intendad o renew the Farry Tickel Sales
Agreement on subslantially the same terms and conditions
for 2014, It is sxpectad that all of the applicable percenage
ratios of the propesed new annual cap in respect of the
transactions contemplatad under the tanewed agreement
are below the prescribed threshold of the Listing Rules, and
such lransactions for the year ending Decamber 31, 2014
are axempt from repodling, annual reviaw, annsuncement
and independent shareholders’ approval réquiremants
under Chapter 14A of the Listing Rules.



{B) ANNUAL REVIEW OF THE CONTINUING CON-
NECTED TRANSACTIONS

Pursuant to Ruls 144 38 of the Lisling Rules, our Company
has engaged the auditer of our Company, Messrs.
Deloitte Touche Tohmatsy, to conduct a review of the
above conlinuing connecled transactions for the year
ended Decambar 31, 2013 in accardance with Hong Kong
Standard on Assuwrance Engagements 3000 “Assurance
Engagemants Other Than Audits or Raviews of Historical
Financial Infarmatien” and with reference 1o Praclice
Wole 740 “Auditor's Letter on Continuing Connected
Transactions under the Hong Kong Listing Rukes® issued
by the Hong Kong Institule of Cartified Public Accounlants.
The audilor has issued a leller to the Board in respec of
the Farry Ticket Transacliens and confirmad that for the
year anded December 31, 2013

() nolhing has comae Lo thair attention that causes tham
to believe that the continuing connecled transaclions
hove nol bikn approvied by the Company's Board of
Directors;

(i) nolhing has come to their attention that causes them
to balieve that the continuing connecled transaclions
ware nol entered inlo, in all malerial respects, in
accordance with the relevant agreenenis goveming
such transactions: and

(i} with respect to the aggregate amounl of the
continuing connected transactions set oul in this
raport, nothing has come Lo their altention that
causes them o believe thal the continuing connecled
transaclions have exceeded the maximum aggregate
annual value disclosed in the 2012 annual report
mads by the Company in respact of the continuing
conneciad transaclions.

The independent non-execulive Directors have reviewed
the above conlinuing connecled lransaclions for the
year ended Decamber 31. 2013 and the letler issued by
the audiler and confirmed thal the conlinuing connected
Iransactions have been entgred inlg:

{1} in the ordinary and usual course of business of our
Group:

(2} either on normal commarcial lenms of on Werms no
less favorable to eur Group than terms available to or
from independent third parties: and

{3} in accordande with the relevant agreement goveming
Ihe transactions on terms that are fair and reasonable
and in the inlarests of (he Shareholders a8 a whaole.

The above connected transactions which also constitute
related party transactions are set oul in nole 23 fo the
consalidaled financial statemants incieded in this annual
reporl. Qur Company has complied with the disclosure
requirements in accordance with Chapler 14A of the Listing
Rules.

Connected Transaction

During the year, gur Group had the following connecled
transaction which is required to be disclosed in the annual
report of our Company under Chapler 14A of the Listing
Rulas:

EXERCISE OF THE NEW COTAI EQUITY OPTION

Mew Colai, LLC exercised the Mew Colal equily option
to acquire from MCE Cotai the financial interest in the
additignal US$350 million of equily capilal in an amount up
bo 40% thaneof by vidue of a nolice dated April 19, 2013,
Upon completion of such exercise and as of Decembar 31,
2013, thir intarast of MCE Colai and that of Mew Colai, LLC
In SCI remain the same in a proportion of 6040,

Now Golai, LLC is a substantial sharcholder of SCI,
which is a non-wholly owned subsidiary of our Gompany,
tharefore it is a connected persen of our Company within
the meaning of the Listing Rules. Hence, the exercise
of the Mew Colai equily oplion conslilules a connacted
transaction for the Company.
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Management Contracts

No conlracts concerning the management and
administration of the whole or any subslaniial par of the
business of cur Company ware enlered inlo of existed for
the year anded December 31, 2013,

Related Party Transaclions

Details of the significant related party transactions
underaken in the usual course of business are set oul in
note 23 to the consolidatad financial statements included in
Ihis annual report.

Purchase, Sale or Redemption of our
Company's Listed Securities

Curing the year ended December 31, 2013, naither the
Comgany nar any of its subsidiaries had purchased, sold
or redeemad any of the Company's listed secuilies axcepl
that the trustee of our 2011 Share Incenlive Plan has,
pursuant 1o the terms of the reles and the trust deed of
the 2041 Share | tive Plan, purchased on MASDAQ a
Iodal of 373,946 ADSs {squivalenl to 1,121,838 shares) of
e Company. The total cost for acquiring these ADSS of
approximately USS8.8 milion was fully pald during the year
ended Dacambar 31, 2013.

Public Float

Based on the information that is publicly available to our
Comgany and within the knowledge of itz Direclors, as at
the dote of his repart, eur Company has maintained the
prescribad public fieat under the Listing Rules.

Legal and Administrative Proceedings

We are a parly to certain other legal and administrative
proceedings which relate lo matters arising out of the
ordinary course of our business. Based on the current
slatus of such proceedings and the infermation currently
available, wa do not belisve that such proceedings would,
individually or in the aggregate, have a material advarse
offect on our busingss, financial condilion of results of
oparalions.
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Crown Melbourne Limited, the owner of a number of
*Crown” Wrademarks licensed to us. is from tlime lo
time involved in lagal proceedings regarding “Crown”
trademarks used in Macau. We understand that Crown
Malbowrne Limitad will conlinue o take vigorous measuras
to profect its trademarks. Wea baliave we hava a valld
right under sur rademark license agroemant with Crown
Malbourne Limited to use the Crown trademarks in Macau
in our holal cosing busingss.

In January 2013, the Taiwanese authosties commenced
investigating cenain alleged violations of Tatwan banking
laws by certain amployees of cur subsidiary's branch office
in Takwan, which may pose repulational and olher rigks to
us, To facilitates the investigation, the Tawaness authodties
hawve frozen one of our deposit accounis in Talwan,
which had o balance of approximately TWD2.98 billion
{equivalent lo approximately US$102 milion) at the time
the account was frozen. We are taking actions o request
tha Talwanase authorities to unfreaze the accound.

Corporate Governance

Owr Company is commitled 10 maintaining a high corporate
govarnance slandard 5o a3 (o ensure betler ransparancy
and profection of Shareholders” interasts. Our Company
has complied with the code provisiens of the Corporate
Govarnance Code and the former Code on Corporale
Governance Praclices as sel oul in Appendix 14 lo
the Listing Rulas for the pariod from the listing date (o
December 31, 2013 except for the code provisions A 2.1
in respett of the separation of the roles of the Chairman
and Chiel Execulive Officer and A4.1 in respect of the
appointment of non-executive Directors fod SPeciic lemis.

Further information on our Company™s corporate
governance practices is set oul in the corporale
govarmance report on pages 80 1o 99 of this annual report.



Emolument Policy

The employees of our Group are selected, remunerated
and promoted on the basis of their menil, qualfications and
compalence. The amolumants of the Direclors are dacided
by our Gompany’s comgensalion commitlee, having regard
13 our CoOMpany’s oparating resulls, individudl permomancs
and comparable market standards. Qur Company has
adopted he 2006 Share Incentive Flan and 2011 Share
Incantive Plan together with the MCP Share Incentiva
Plan adapted by MCP, as an incentive to Direclors and
employees, delails of the plans are set oul in note 18 to
the congolidated financial statements and Appendix | and
Appendix Il of this annual report.

Pre-emplive Rights

There are no provisions fof pra-emplive nights undaer the
laws of the Cayman Islands or under the Amended and
Restated Adicles of Association thal require our Company
1o offer new Shares on a pro-rata basis to our axisting
Shargholders,

Audit Committee

Our Company has established an audil committee for
the purpose of assisting the Board in oversesing and
monitoring, among others, the integrity of the financial
statermenis of our Gompany, the performance of our
independent ayditors, and the integrity of gur syslams of
intermal accounting and financial conlrels. Our Company’s
audil comméttee consists of lhree members. Mr. Thomas
Jafferson Wu, Mr. Alec Yiu Wa Tsui and Mr. James
Andrew Charlas MacKenzia. Mr. James Andrew Charles
MacKenzie is the chairman of our audil comméltes.

Auditor

The consolidalad financial statements of cur Company for
the year ended Decomber 31, 2013 have bean audited by
Massrs. Deloitte Touche Tehmalsu, who will relira and,
being eligitle, offer themselves for re-appointment al the
fortheoming annual general maating.

Cn behalf of the Board
Lawrenco Yau Lung He
Co-Chairman and Chisll Executive Oficer

Macau, March 26, 2014
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Corporate Governance Report

The Direclors are pleased to present this corporate
govarmance repon for the yaar anded December 31, 2013,

Corporate Governance Practices

Our Company is cammilled to conduct our businass
consistent wilh the highesl slandards of corperate
governance praclices and procedures and has adepled
its own corporate governance principles and guidelines
(the “*Company’s Code™) to deliver these commilments,
The Company's Code was amended Lo fully address the
principbes and code provisions as sel oul in the Corporale
Governance Code as stated in Appendix 14 o the Listing
Rules. The guidelines contained in the Company's Code
ware also develeped by the Board 1aking Into consideration
of the applicable corporate governance standards of
WASDAQ. In addition, the Company has also adopled
o number of other policies and guidelings, developed
internally, to enhance our corporate govamance practices
and procadures,

Qur Company has complied with all code provisions in the
Corporate Governance Code as stated in Appendix 14 1o
the Listing Rules for the year anded December 31, 2013,
excepl for the following deviations:

Purguanl to the code provision A.2.1 of the Corporate
Governance Coda, the roles of chairman and chiaf
execulive officer of a listed company should be separate
and ghould not be parformed by the same individual.
Howaver, in view of the present composition of the Board,
the in-depih knowledge of Mr. Lawrence Yau Lung Ho
on the oparations of our Group and on the gaming and
enterlainmant seclor in Macaw in general, his exlensive
busingss nelwork and conneclions in that sector and the
seope of operalions of cur Group, the Board believes il is
in the best interests of gur Company for Mr, Lawrence Yau
Lung Ho 1o assurma the roles of Co-Chairman and Chief
Exacutive Officar at this lime and thal such amrangament ba
subject to review by the Board from time o lime.

Purguant to the code provision A4.1 of the Corporate
Governance Code, non-executive Directors should be
appointed for a specific term, subject to re-aleclion. Our
Cempany has deviated frem this provision in thal all
non-execulive Direclors are nol appointed for a specilic
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tanm. They are, howevar, subject o retirament and re-
election every Ihree yaars, The reasen for the deviation
i that our Company does nol bakeve that arbitrary term
limits on Directors® services are appropriate given that
Directors ought to be committed 1o represanting the long-
tarm interesls of our Shareholders and the refiremant
and re-glection requiremaents of non-exetulive Dirgetars
have given the Shareholders the right to approve the
continuation of non-executive Directors’ offices,

The Beard approved the Policy on Board Diversity on
December 4, 2013 which was submilled to it by the
MNominating and Corporate Govemnance Committea. The
Company is supperive ¢f the gradual altainmeant of widar
diveerity in its Board composilion and il recognizes the
benefits that such diversity may offer to the Company.
Appoinlmants to the Beard will Lake inlo accsun! objectivaly
both the marts of the candidates and the polential benefits
that a diverse membership of the Board may hove on Lhe
Company's growlh and its compelitivanass. Tha Company
will apply the considerations doscribed in the palicy in the
candidale assassmant and appointment process of diractor
following the appearance of the next vacancy in the Board.
The composition of the Board will be subject to ongoing
reviaw lo ansure any neaed (o maintain or widan divarsity is
addrassid prompliy.

Strategic Plan

Malco Grown Entertainment is fotused on developing and
operating world ¢lass gaming and entertainment rasons,
wilh a parlicular focus on major gaming jurisdictions
throughout Asia,

The Company cumrenily operates in Macau, the werld's
largest casino gaming markel, and aims lo maximize
profitablily on its curren! diversified porfolio of assets by
leveraging its various gaming and non-gaming products
and amenities, maintaining a strong focus on sarvice
quality and developing and laveraging its customer base
and loyalty programs.

The Company alse aims to identify proactively fulurg
appropriale grovwth opporlunities in both cufrent and new
Jurisdictions, delivering a more diversified eamings siream
and incremental cashilow diivers.



The Company's core aperational slralagy includes
delivering a differentiated and unique enertainment
aupariancs for B predorminantly Asian cuslomars, whathar
Ihrough excallence in service, its world-class enterfainment
allractions or through its high quality hotel, retail, food &
bavarage and gaming product offarngs. This sirategy is
oxpecled 1o buld an internationally recegnizable suite of
quality brands which cater 1o a wide specirum of customers
Seaking o diverse leisune and entertainmant expanence.

The Company ako aims to maintain a slrang bakants shael
and fMlexible caplital structure, enabling the Company lo
pursue future growlh opportunities which maximize return
on invesiment and drive long term shareholder value,

The Board of Directors —
Functions and Composition
ROLE OF THE BOARD

Tha Directors” main duly is 1o exercise thair businass
judgmant to acl in what they reasonably bolove 1o be in
the best intarests of the Company and itz Sharaholders.
The Board advises and counsels the Company's senior
management and monitars the performance of such
management and the affairs of the Company.

In addition o its general oversight of management and
tha affairs of the Company, the Board also parforms a
numbar of spatific fundicns, sither dirsctly or through its
committees, including:

{a) selecling, evaluating and compensaling the
Company's Ghief Execulive Oficer and ovarsesing
succession planning of the Chiel Execulive Officar;

(b)  providing counsel and oversighl on the soleclion,
evaluation, developmean and compeansation of senior
MARDGEMEnL;

(e} reviewing, approving and monitaring fundamental
financial and business strategles and majer corporale
aetions:

(d) assessing major risks the Company facing and
reviewing options and selecting the oplion(s) to
mitigate the risks; and

(e} ensuring processes are in place 1o maintain the
integrity of these aspects of the Company: the
financial slatements, the compliance with law
and athics, the relalionships with cuslomers
and suppliers, and the relalionships with other
slakaholders.

BOARD COMPOSITION

The Board comprises tan Directors, of whom one is an
execulive Diracler, fve are non-execulive Directers and the
remaining four are independent non-execulive Diractors.
Three of our Directors ware nominated by Melco and three
ware nominaled by Grown, The following table provides
information aboul our Directors,

L Podsion

Lawmenicg Yau Lung Ho Co-Chairman, Chesd Exocutve Officer
ane] ity Direcior

James Douglas Packor Co-Chairman and non-moecutive Diecioe

John Petor Ban Wang Nean-guotutivg Dirocor

Clarancs ‘it Man Chung Ne-axocutive Diocior

Willlkam Todd Nbit Nenaituting Dirocior

Rcwan Bruce Craips en-eocutive Dirocior

Jarmiss Anedrow Charis Macensay Infapondant moa-axatutivng (ool

Thermas Joflarsen Wy Indpondent non-executivg Divetice

Aot Y 'Wa Tsul Indapinident non-eecutivg Dinetiod

Rt Wabon Mactar Infapindand Fon-ansoutivg Dinedo

Mone of the Board membeecs is related 16 one anolher.

The non-executive Directors and the independent non-
exacutive Directors, all of whom are independent of
the management of our Group's businesses, are highly
experienced professionals wilh substantial experience
in areas such as legal, accounting and financial
management, Their mix of skils and business experience
is a major conlribulion 1o the fulure davalopmént of aur
Company. They provide a strong independant alement on
tha Board, exercise independant judgment and ensure that
matters are fully debated and thal no indwidual or group
of individuals dominates the Board's decision making
processzes, In additien, they facililate the Company lo
mmaintain a high slandard of financial and othar mandatory
repoing and provide adequale checks and balances to
safeguard the inlerests of Shareholders and the Company
as a whole.
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DIRECTOR INDEPENDENCE

All indapendent non-execulive Direclors have met all of
Ihe guidelings for assessing independence 38t oul in Rule
3.13 of the Listing Rules. Our Company has reseived
fram each of them an annual written conlirmation on
his independence and considers each of tham 1o be
independent.

CHANGES IN INFORMATION OF DIRECTORS
Pursuant to Rule 13.51(8){1) of the Listing Rules, tha
changes in infermation of our Direclors are set oul below:

Namg Changs ininformation
Charonon Yuk Man Chung M. Chung was appointod &5 director of
o Syl i Biliders in Séptombes
M3
MCE Trandgotaion Tao Limdod
Stusio Cly Hodings Five Limbed
SLIP Hoidings Limbed
MCE [#) Holdngs Limtod
Mr W O ieg 38 B OO
dieoctor of MalcoLod Limbed, 2 company
T3 01 the SRoi Enchangn (S0 Codd
B with nftact from: Decombar 213
e Crgi with apecintid a8 droskr of
o skl s bilowes in Seplomber
3
= MCE Trantporaion Two Limiod
MCE () Haldngs Limtod
M. Tl ressirod 3 th indepandant non-
wepiutivg deosted o China Chingiong
Darvefepmaont Group Limbed, 8 compamy
Tstes) 1 oS00k Exehange (Stock Cods
2T hin Mowirnibie 2013,
Nr. Mackengio wes the non-aencuthn
diechor and chaiman of Min: Group
frorm Mowmtar 2005 1o Janusey 2014
and Mowembar 2005 1o Novisbar 213
S {sC dy.

e Pt Bon Wit

Fhowin Braca Crangs

Aoa Wi Toud

Jeemas Andeow Chares

Maten Crown Enferlanment Lestod  Anvual Repad 2013

DEVELOPMENT AND TRAINING

Direclors’ training is an on-going process. Throughout
the year ended December 31, 2013, our Directors
recaived ragular updates and presentalicns on changes
and developmenls to our Group’s business and Lo the
lagislative and regulalary reéquiraments in which our
Group shall comply. A training session was organized for
Directors in Decomber 2013 to update the Direclos on the
W.S. Foralgn Corrupl Practices Act and the compliance
pregram developed by the Company in accordance wilth
the shareheldars and requirements applicable undar
such ragistration. Moreovar, all Direclors have allended
other ralevant self-study in relation to their continuous
professional development, The Direclors have also
provided the Company with information ragarding the
trainings received and sludies completed for record,

A gurmmary of Iraining received by the Directers dusing the
year is as folows:

Typeb of confinuous
probssiony draepmont
Amanding Reading
emnars tesputatory
inings wpdates
Exscidive Director
Lawrenon Yiam Lung Ho + I
Non-taecutive Direclors.
James Douglas Packor I I
John Potod Ben Wang # -
Charancs Yok Man Chung 4 7
Wikam Todd Nesbat ¥ #
Rewan Bruce Crxgps 4 I
Indupandent Hen-wmacutive Direclors
Jarmid A Chics Maci(engiy # -
Thoemas Joferson Wy ) /
et iy Wi Tod ¥ #
ot Was0n Macha o o+




BOARD MEETINGS AND DIRECTORS ATTENDANCE
RECORDS

The Board meets regulady over our Company's affairs and
oparations. The Board held a total of eight meetings during
Ihe year ended December 31, 2013, The chief financial
officar, the chief legal officer and the company Secrelary
atlended all Board meelings to advise on statutory
compliance, legal, accounting and financial matters. All
businesses transaclad at the mestings were documanted
and (he records ward maintained,

Sal oul below is the atlendance record of each membar
of the Board al the Board meelings during the year ended
Detamber 31, 2013 which llusiratas the atténlion givan by
the Board In overseslng our Company's affalrs:

o, of etings:
Fomier it Atandancs

hadd i 2013 ]
Expcutive Director
Larwrinniind Vi Lung Mo | Co-Chairman] a3 100%
Honexecisthve Direclons
Jamas Douglas Pacier (Co-Chalrman) L] 5%
Join Pebar Bon YYarg L] BT 5%
Cleonod Yuk Man Chung ] 100%
Wil Toedd ivebel a8 100%
Rowon Bnace Graigi a8 100%
Independent nensuecutive Direclors
James Andeow Chares Mackonz L] BT 5%
Thomaes Jafonson Wy L] BTS%
A Y W T a8 100%
Rk Wiron Matiod B 100%

GENERAL MEETING AND DIRECTORS ATTENDANCE
RECORDS:

QOur Company held two genaral meetings during the
yeor ended December 31, 2013, which were Lhe
annual ganearal mealing held on May 22, 2013 and tha
axtraordinary general moaling held on June 21, 2013,
al which resolutions were duly passed in respect of,
among others (i) the adeplion of the financial statements

and the directors” and audilors” reports for the year
ended December 31, 2012; (i) the re-appointment of
the indapendant auditar; (i) the granting of the general
mandate and repurchase mandate; (i) the re-election of
Diractors; and (v} the adoption of the MCP Share Incantive
Plan. Set oul below is the attendance racord of each
mamber of the Beard ol the general mesling during the
year ended Dacamber 31, 2013:

N, of modlings
alondd Alandanag

bl in 013 [
Exvcutive Director
Lanwteryt Vi Lung bo {Co-Chairman) Firg 0%
Non-gxetulive Direchons
James Dougias Pacior {Co-Chaimman] g 50%
John Potr Ban Wang o 0%
Clanenc Yok Man (hung o 0%
Wilkam Todd Nabel o Ho%
Reowan Bruce Craigle i i
Indipandent ron-sxetuthie Directors.
Jamea Aneirow Charles Maslinrs 2 0%
Thoma Joflcen Wy iz i
e Y 'Wa Tl Firg i
Rt Waon Machy Fir g 0%
SECURITIES DEALINGS BY DIRECTORS AND
RELEVANT EMPLOYEES

The Directors and relevant employees ara subject to the
rules se forth in our Company's Policy for the Provention
of Insider Trading, the terms therain are no less axacling
than these centained in the Model Code, The Listing Rules
require an express Model Code compliance confirmation
from the directors and that the confirmation be given
follewing a specific enquiry. All Directors have confirmed
that they have complied with the required standard of
dealings and code of condudt regarding securities dealings
by direclors as set oul in the Model Code for the year
anded Decambear 31, 2003,
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DELEGATION BY THE BOARD

The Board reserves for its decision all major mallers
concemning the Company. The day-to-day management,
administration and operation of the Company is delegated
lo the Chiel Execulive Officer and senier management
of the Company. The Board has formalized the
functions reserved to the Board and those delegated lo
managemant. The functions and responsibilities delegated
are subject to periodie raview.

The Company has established the following Board
commitiees 1o support the Company in maintaining o high
comporale governance standard:

- audit commiltes;
* compensation committaa; and
- nominating and corporale govamancas comemillas.

The Board has delegatled conain functions to these Board
commillees. Each eommilled has its defingd scope of
dulies and terms of reference within its own charter, which
empowars the commillas membars to make deciskns on
coain matlers,

Each Board committea, upon reasonable request is abla
13 seek independent professional advice in appropriate
circumslances, at the Company’s expensa.

AUDIT COMMITTEE

Tha Board has established an awdit commallas in 2008,
with its primary duly 1o assist the Board in overseaing
and monitoring, among others, the awdits of the financial
statlemants of our Company, any relevant legal and
regulatory issues relevant to the financial slatements, the
performance of the independent auditors, the ageount
and financial reporting processes of the Company and the
integrity of our systems of intamal accounting and financial
controlg, our Company’s risk managemanl process, the
effectiveness of our Company’s internal audit function and
any significant related party andfor connecled fransactions,

I line with Rula 321 of the Listing Rules, our Company’s
Audit Committes comprises independant non-executive
Direclors, narmely M. Thomas Jafargon W, Mr. Alec Yiu
Wa Tsui and Mr. James Andrew Charles Mackenzie, Mr.
James Andrew Charles MacKenzie is the chairman of the
Audit Commitlea,
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Sel oul balow is the alttendance racord of each mamber
of the audil commiltes meelings during the year ended
Decembar 31, 2013:

No. o mestings

el ASndng

hald in 2013 rato

Jariss Ao Chivind MacKangsy @0 0%
{Chaman}

Thoma Jofkrsen Wy 0 W%

Moz s Wa Tl 1D 00

In discharging its duties, the principal work perfarmad by
the audit commilled during the year and up to date of this
raprort intluded the following:

in relation fo financial information:

{a} review of the annual consolidated financial
stataments of our Group for the year ended
Decembar 31. 2013 with recommendation to the
Board for the intlusion within our Company’s annual
rapaons;

(b} review of the interim resull annguncement and
unaudited condensed consolidated financial
statements of our Group for the six months ended
June 30, 2013 with recommendation to the Board for
inclusien within our Company’s interim report;

(&) review of the quarterly unaudited consolidatad
financial statemants and key performance indicators
of our Group for the quarters endoed March 31,
2013, June 30, 2013, Septamber 30, 2013 and
December 31, 2013 and provide recommandations
1o our disclosure commitlea for inclusion within our
Cempany’s quarterdiy eamings announcemnl:

{d} review the disclosure, in accordance with the
Company's relevant policies, of any matarial
information ragarding the quality or integrily of the
Company's financial which is brought to
its allantion by our disclosurd commillas,




In redatian to redationship with independent auditor:

{a) review and approve of the engagemeant letters of
Maossrs. Doloite Touche Tehmatsu for audit and
non-audil services, the nalure and scope these
services, their reporting obligatiens, work plan and
independence; and

{b) review of the auditor's qualifications, independence
ond perfarmancs, and recommandation to the Board
for re-appaintment of the avditor.

I redation te financial reporting system and inlermal confrel;

(2) review of the effectiveness of the inlernal controis
and risk management systems of our Group,
ofter diseussion with management, inlernal audit
depariment and independent auditors and review
of the reports associaled with our program for
compliance with seclion 404 of the Sarbanes-Oxley
Ach of 2002 ("SOX 404 Compliance Program™) and
intarnal audit plan;

{b) review of internal audit repors, including the major
findings ond recommandalions from intemal audi;

() review and approval of infarnal audd work plan for the
year 2014;

(d) review and approval of cartain ralated party
transactions and cennected ransactions carried gut
during the year and conducted the annual review of
tha conlinuing connected ransactions, together with
the independent non-executive Directer who i not
a mambear of the audit commillae, as includad within
this annual report; and

(#) roview of the slaffing and resources of our Groups
intarnal audit and finance depardmants.

Oiher details of the authority, dulies and respensibilities of
the awdit committes are available in the audit commitbee
charar, which can be found on our Company's weabsila and
he Slock Exchango’s wobsile,

COMPENSATION COMMITTEE

Cur Company has established a compensalion
committes in 2006, with ils primary duly to discharge the
responsibilities of the Board relating to compansation of
our executives, including by deskgning (in consultation wilh
managemant and our Board) and evaludting the axoculive
and Diraclar compensation plans, policies and programs of
our Company, recomananding 1o our Board for approval,

The compensation commiltes comprises independent non-
execytive Diractors, namaly Mr. Thomas Jeffersaen Wu,
Mr. Alae Yiu Wa Tsui and Mr. Robert Wason Madiar, Mr.
Thomas Jeffarson W is the chairman of ihe compensalion
cormmillee.

Sal oul balow is the attendance record of each mambar
of the compensation commitlee maetings during the year
anded December 31, 2003

N, o moatings
adlonded’ Asandancg
B i 2003 i
Thermas Joffarsen W (Charman) Fie] BT
Mo e 'Wa T w 0%
Rabsard Wiakon Mactisr ] 0%

In discharging its duties, principal work performed by Lhe
compansation commites includas:

(a} recommendalions to the Board for approval in
relation 1o the grant of share options o participants
under the 2011 Share Inceniive Plan;

(b} recommendations o the Board for approval of the
compensation of the Directors, and approval of the
compensalion of senlor management;

(e} datermination, with delegated rasponsibilily, of the
remuneration packages of individual execulive
Direclors and senior management; and

(d} assessmenl of performance of the executive

Drireclor,

Mateo Crown EnSorfainmont Limited  Anmal Report 2043



Othar details of the autharily, dulies and responsibilfies
of the compensation commitlee are available in the
compengation committes chartar, which ean be feund on
our Company’s websile and the Slock Exchange's wabsite,

NOMINATING AND CORPORATE GOVERNANCE COM-
MITTEE

Qur Company has established a nominating and corporale
governance commiltes in 2006, wilh its primary duties
1o assisl our Beard in discharging its responsibilities
regarding (i) the identification of qualified candidates to
become members and chairs of the Board commitlaes and
1o fil any such vacancies; (i) oversighl of our compliance
with legal and regulatory requirements, in particular the
legal and regulatory requirements of Macau (including
the ralevant laws related to the gaming industry). Hang
Kong, the Cayman Iskands, the SEC and NASDAQ: (i)
the developmeant and recommendalion to our Board of a
sel of corporate govermance principles appboable to our
Comgpany; and {iv) the disclosure, in accordance with
our relgvant policies, of any matefial information (olhaer
than that regarding the quality or integrity of our finangial
slatements), which is brought o its attenlion by the
disclosure commitlee.

The nominating and corporale govarnance commillea
comprises independen non-execulive Dirgelors, namaly
Mr. Thoemas Jeffarson Wu, Mr. Alec Yiv Wa Tsul and
Mr. Robart Wason Mactier. Mr, Alec Yiu Wa Tsui is the
chairman of the neminating and corporate governance
COmMaithig,

Sel out below is the atlendance record of each member
of the nominating and corporale governance committes
meelings during the year ended December 31, 2013:

o of Ewtings
amendod! Allnndanon

Fid i 203 ]

Aot Y Win Tsad (Chirmaan) Frd 100%
Tromas Jaflorcon Wy el 100%
Foobor! Wanon Mattiof F:rd 100%
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In discharging ils dulies, lhe principal work perfarmed
by the nominating and corporate governance commillee
during the year included the follewing:

(a} considered and approvad amendment of existing

corporate govemance policies bo incorporate relevant
Ligling Rules requinemients;

(b} considered and recommanded for the Board's
approval the proposed changes to Board commillees’
charters;

(¢} reviewed the struclure, size and composilion of lhe
Board and the Baard commitless;

(d} assessed the indapendance of the independent non-
axpculive Dirgctors: and

(e} nominaled candidates lo the Board for it to
recommend them te stand for eleclion by
Shareholdars at the annual general maeling.

Ohher defails of the authority, duties and responsibilities
of Ihe nominating and corporale governance commilee
are available in the nominatling and corporate govarnance
commites chartar, which can be found on the Company's
wabsite and the Stock Exchange's wabsita,

DIRECTORS" AND AUDITORS' RESPONSIBILITIES
FOR FINANCIAL STATEMENTS

The Direclors” responsibilitias for preparing the financial
slaternants are S0l oul on page 97 of this annual report and
tha reporting r ibilitias of the ax | audilors are st
oul on pages 100 to 102 of this annual repor.

FINANCIAL REPORTING

The Board is accountable lo the Shareholders and is
commilled to prosenting comprahansive and timaely
information te the Shareholders on assessment of our
Company's performance, financial position and prospects.

Crur Company voluntarily publishes quarterly unaudited
financial results for the three months anded March 31
and Seplember 30 and Key porformonce indicators of our
Group for each fiscal gquarer ganerally within 45 days after



Ihe end of the relevant quarer bo anable its Sharaholders,
investors and the public to belter appraise the position
and business perdformance of our Group. Such financial
informalion s prepared in accordance with U5, GAAP
using the accounting policies applied to our Company’s
intarim and annual financial staternants and there is no
reconciliation of such infermation le IFRS,

DIRECTORS' RESPONSIBILITIES OM THE FINANCIAL
STATEMENTS

The Directors acknowledge their responsibility for the
prasentation of financial statements which give a true and
fair view of the state of affairs of our Company and our
Group and the resulls and cash flow for @ach financial
pericd. In prapading the findncial stalémants, the Direclons
have to ensure thatl appropriale accounting policies are
adopled. The financial statermants ane prepared on 8 going
concern basis.

The Board's responsibility to present a balanced, clear and
understandable assessment axlends to annual and inlarim
reporis, other inside information announcements and other
financial disclosures requined under the Listing Rules, and
reports to regulaters as well a5 lo information required to be
dischosed pursuant Lo slatulory requirements,

For the year anded December 31, 2013 and as the date
of thiz annual repor there were no malarial uncarainties
relating Lo evenls or condilions that may cast significant
doubl on gur Company's ability to conlinue as a going
CONCHM.

INTERNAL CONTROL

The Board hag the overall raspongibility for ansuring our
Company mainlaing sound and effective internal conlrols
lo safeguard the Sharehelders’ investmant and the
Company's assets al all times. To Fulfil this responsibilty,
Ihe Directors have conducted a review of the affectiveness
of the system of internal contral of our Company and
our subsidiaries for the year ended Decembar 31, 2013,
which covered the material conirels, including financial,
operaliondl and compliance controls and sk mandgemsnt
functions and the adequacy of resources, qualifications
and experience of stafl of gur Company’s accounting and
financial repeorting funclion, and their lraining programs

and budget. This review was conductad by considering
the reports and recommandation received from the audit
committa, given its role in providing oversight of the
Internal control and risk management system.

The audil commillee delivered those reporls and
final recommendalion based on discussions held
with managament, the internal audit departmeant and
independent audilors and the review of work performed
and repons issued by those pamties in relation to the SOX
404 Compliance Pregram and our Group's inlernal audit
plan. Refer 1o audit commillee seclion wilhin this report
for more information on the work performed by the audit
committes and the US Corporale Governance Practices
section for furlher details on the SOX 404 Compliance
Program.

COMPANY SECRETARY

CQur company secretary. Ms. Stephania Cheung, is a
full time employes of the Company and has day-to-
day knowledge of the Company's affairs. The Company
Sacrelary is responsible for advising the Board on
governance matters. For the year ended Decembar 31,
2013, the Company Secrelary has altended relevant
professional rainings to update her skills and knowledge.
She has complied and will continua to comply with the
rabovant Listing Rules requiremaents to loke no loss than 15
hours of relevant professional trainings in each financial

yoar,

AUDITOR'S REMUNERATION

For the year ended Decembaer 31, 2013, our Company
paid approximately HKS11.6 million for services provided
to us by our auditor, Massrs. Deloitte Touche Tohmatsu,
comprising., HKET7.8 mullion for audit senvices and HKS3 8
million for nen-audit servicas. Non-audil services primarily
included an interim review of our Group's consolidated
financial statemanis, review of carlain documants
associoted with the issuance of the 2013 Senior Motes,
an assurance engagemant of our continuing connacled
transaclions, agrodd upen procodurds reldled 1o our
preliminary annual resulls announcement and carain tax
SOPVICHS,
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SHAREHOLDERS' RIGHTS

Convening of extraordinary general meeting by
Shareholders

Pursuant to Article 71 of the Amandad and Restatled
Arlicles of Association, the Board may, whenever they
think fit, convene an exiraordingry general meeting, and
exiracrdinary general meetings shall also be convened on
the wrilten requisition of any one or more Shareholders,
provided that such raquigitions held as at the date of
dopasit of 1he requisiion ned lass than 10% of the paid up
capital of our Company which carries the right of voling
ot genaral maatings of our Company. Such membar $hall
depasit at the pringipal place of business of our Company
in Hong Kong, or in ther event owr Company ceases to have
such a principal office, the head officé or the registarad
eoffice of qur Company specilying the objects of the maeting
and signed by 1he requisitions.

If the Direclers do not within 21 days from the date of
daposit of the requisition procesd duly to convens the
meeting o be held within a further 21 days, tha requisitions
themselves or any of them representing mare than ene
half of the total voting rights of all of them, may convena
Ihe general mesling in the same manner, as nearly o5
possibla, as thal in which meetings may be convened
by the Directors provided thal any meating so convened
shall nol be held after the expiration of thres months fram
Ihe dale of depesit of the requisition, and all expenses
reasonably inturred by the réquisilions as a resull of the
failura of the Board shall be reimbursed 1o them by the
Comgpany.

Proposing a person for election as a Director of the
Company

Subject o applicable legislation and regulalion and
pursuant to the Amended and Reslaled Articles of
Association, if a Shareholder of the Company wishes to
propose a person other than himseliiersell or a retiring
diractor for eleclion as a Director al a general meeting of
Ihe Company, the Shareholder should deposit a signed
writlen nomination togethar with a notice signad by the
person (o be nominaled of hisfher willingnass to be elected
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which shall be given to tha Gompany at the Company’s
placa of business in Hong Kong (361h Floor, The Canlrium,
80 Wyndham Streat, Central, Hong Kong) wilhin the 7-day
peried commencing the day afler the dispatch of the notice
of the maating appointed for such election and end no later
than ¥ days priar to the date of such maating.

Putting forward proposals at shargholdars” meetings

Shareholders are walcomed 10 suggest proposals ralaling
to the operatisns, strategy andlor management of the
Campany te be discussed al shareholders’ maeling.
Shargholders who wish to put forward a proposal
should convene an extraordinary general meeting by
the preceduras sel out in the above "Convening of
extrpordinary general meoling by Shareholders™,

US CORPORATE GOVERNANCE PRACTICES

As a NASDAQ-listed company, we are also subject 1o
other ongoing reporting obligations and requiremants
Imposged by the SEC and NASDAQ, such as compliance
with tha Sarbanas-Ouxley Act of 2002 ("SOX Act™). Under
seclion 404 of the S0X Act, we are required to inciude a
managemant report on the effectiveness of our inlermal
controls over financial reperting in our U5, annual reports
on Form 20-F,

Management's Annual Report on Internal Control Over
Financial Reporling

Our Company's managemant is responsible for
eslablishing and maintaining adaquate internal control
over financial reporting, as defined in Rules 13a-15(f) and
154-15{f) of the .5, Securities Exchange Act of 1034,

Cur Company's internal conirel over financial reperting
is designed 1o provide reasonable assurance regarding
the reliability of financial reporting and the praparation of
financial stalements for exlemal purposes in accordance
with ganerally accepled accounting principles, Qur
Company's intemal control aver financial reporting includes
those policies and procedures that



{1} pertain to the maintenance of records thal, in
reasonable detall, accurately and fairy reflect the
transaclions and dispositions of our Company's
as3ets;

{2) provide reasonable assurance thal ransactions
are recorded as necessary to permit preparation of
financial stalements in accordance with generally
accepled accounting principles and that the
Company’s receipls and expendilures are being
mada only in accordance with autherizations of ils
management and directors; and

(3) provide reasonable assurance regarding provention
of timaly detection of unautharized acquisition, use or
dispesition of the Company's assels that could have
a rmaterial affect on the financial slalamants.

Because of its inherant limitations. internal conlrol
over financial reporting may nol prevent or detect
misstatements, Also, projections of any evaluation of
effactiveness 1o fulure pariods ane subject to the risk that
conlrols may become inadequate because of changes
in condilions, or that the degree of compliance with the
policias or procedures may delariorate.

Qur Cempany's management assessed the effecliveness
of our Company's inlernal conlrol ever financial reporting
ag of Decembar 31, 2013, In making Ihis agsessment, the
Company’s management used the framewark sel forth
by the Committes of Sponsoring Organizations of the
Treadway Commission in Infernal Control — Inlegrated
Framework (1892) (“1992 Framewark?,

Based on this assessmenl, manageman! conciuded that,
as of December 31, 2013, the Company's inlémal contral
gwar financial reporting is effective based on this 1992
Framework,

The effactiveness of our Company's internal control
ovar financial reporting a% of Docember 31, 2013, has
been audited by Messrs. Deloitte Touche Tohmalsu, an
indopandent registered public accounting firm, as stated in
their feport which appears hirgin,

Investor Relations
COMMUNICATION WITH SHAREHOLOERS

Qur Company has eslablished a shareholders’
communication policy with an aim Lo énsure Sharaholders
are provided with readily, equal and limely access lo
information about the Company. Information will be
communicated to Shareholders mainly throeugh our
Company's financial reports (quarterly, interim and annual
reports), annual genaral meelings and othar genaral
maeatings thal may be convenaed. Our Company will
maka available all the disclosuras submitted to the Stock
E::hnnge and its corpordle communications and olhaer
corporala publications on its websile. A dedicated *Invastor
Raolations™ Bion is available on the Compony's wabsit

Information on our wabsila is updated on a regular basis.

Our Company regards the annual general meeting an
imporant aven! and Shareholders are ancouraged 1o
paricipate in annual general meeling or 1o appoint proxies
to altend and vole at the meeting for and on their behalf
if they are unable to attend the meatings. Sharaholders
may dirge! quostions aboul thair shareholdings Lo (1) the
Company's Hong Kong regisirar, Computershare Hong
Kaong Invaster Senvices Limited, if Shares are registerad at
the Company's Hong Kong registrarn or (i) the Cempany's
Cayman Islands registrar, Interlrust Corporate Services
(Cayman) Limiled, if Shares are registered at the
Company's Cayman |slands regisirar,

SHAREHOLDERS' ENQUIRIES AND PROPOSALS
Shareholders’ enquirias for the Board or the Company, or

thair propesals for shareholders’ moolings may be directod
to us.

By post: J6ih Floor, Tha Centrium, &0 Wyndham Streel,
Caniral, Hong Kong
By fax: +B52 2537 3618

By email: infogimelco-crown.com

Far and on bahalf of tha Board
Lawrenco Yau Lung Ho

Co-Chadrman and Chisll Executive Oficer

Macau, March 26, 2014
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Report of Independent Registered Public
Accounting Firm

Deloitte.
=g

To the Shareholders and the Board of Direclors of Malco Crown Entertainment Limited:

We have audited the accompanying consolidated balance sheols of Meleo Crown Entertainment Limited and
subsidiaries (the *Comgany™) as of Dy et 31, 20113 and 2012, and the relaled consolidated staterments of aperations,
comprehansive incoma, shareholders’ equity, and cash flows for each of the throo yvears in the period ended Decambar
31, 2013. Qur audils also incledad the financial stalament schedule included in Schadula 1. Thesa consolidalad financial
statements and financial statemant schedule are the responsibiidy of the Company's managemaent. Qur respansibilily is to
exprass an opinien on these consolidated financial statements and financial statemant schadula based on our audils.

We conducted our audilz in accordance with the slandards of the Public Company Accounting Owvarsight Beard (United
States). Those stondards require that we plan and porfanm the audd te oblain reasonable assurancs abaut whathar (he

fidated financial stat ts are frae of material misstaternent. An audit includes examining, on a last basis, evidence
supporting (he amounts and disclosures in the financial stalemants. An audil also includes assessing the accounting
principles used and significant estimales made by management, as well as evalualing the overall financial statement
prasentation. Ye believe that our audits provide 0 reasonable basis for our opinion.

In our opinion, such consolidated financial slatements presend fairy, in all material respects, the consolidaled financial
position of the Company as of Decambar 31, 2013 and 2012, and tha consolidated resulls of thair oparations and their cash
fNlewwrs bor aach of the theoe yoars in the period onded Docambar 31, 2013, in conformily with acceunting princples gonorally
accepted in the United States of America. Also, in our opinion, such financial slatement schedule, when considered
in relation to the basic consolidated financia! slatements laken as o whole, presents fairly in all material respects, the
infermation set forth therain.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (Uniled
Slates), the Company's inlernal control over financial repoding as of December 34, 2013, based on the criteria established
in Internal Contrel — Intagrated Framework {1992) issued by he Commeltes of Sponsoring Organizations of the Treadway
Commizsion and our report dated March 28, 2014 expressed an unqualfied epinion on the Company’s intermal cantrol cyvar
finandial repodling.

Is! Deleitte Toucho Tohmatsu
Cerlified Public Accountants
Hang Kong

March 26, 2014
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Report of Independent Registered Public
Accounting Firm

Deloitte.
=g

To the Shareholders and the Board of Direclors of Malco Crown Entertainment Limited:

W hove audited the internal contrel ever finoneial reparting of Meleo Crown Entertainmant Limited and subsidiaries (ihe
“Company”) as of December 31, 2013, based on the criteria established in Infevnal Control — Integrated Framework (1992)
issued by the Committes of Sponsoring Ouganizations of the Treadway Commission. The Company's manggemant is
rasponsible for maintaining effective internal control ever financial repading and for its assessmant of the effectiveness of
internal conleol ower financial reposting, included in the accompanying Management's Annual Report on Internal Conlrel
ovar Financing Repording. Our responsibility is 1o exprass an opinien on the Company’s internal confral over financial
reporing based on our audit,

We conductod our audil in accordance with the standards of the Public Company Accounting Cwversight Board (Uniled
States). Those standards require that we plan and pardiorm the audil 1o oblain reasonable assurance aboul whether
effactive intermal control over financial raponing was maintaingd in all material respects. Our audit incleded oblaining an
understanding of internal coniral over financial reporting, assessing the risk that a material weakness exists, testing and
evalualing the ¢osign and operaling effecliveness of intermal conirol based on the assessed risk, and padormning such olher
proceduras as we considered necessary in the circumstances. We beliava thal our audit providas a reasonable basis for
QUr Gpinisn.

A company’s internal conlrol evar financial reponing is a process dosigned by, or under the suparvision of, the company’s
principal executive and principal financial officers, or persons perdorming similar funclions, and effected by the company's
board of direciors, managemaent, and olher personnel 1o provide reasonable assurance regarding the reliability of
financial repoing and the preparalion of consolidated financial statements for external purpoases in accordance with
generally accepled accounting principles. A company's internal control ever financial repanting includes those policies
and proceduras that (1) pertain to the maintenance of racords thal, in reasonable detail, accurataly and fairly reflact
Ihe trangactions and dispositons of the assels of the COMpany. (2} previde reasonable assurance thal ransactions arg
recorded as nacessary to permit preparation of consolidaled financial statements in accordance with ganerally accepled
DCUnling principlos, and thal receipls and expenditures of the COMPany argé baing madd only in accordancd wilh
authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention
or limely detection of unaulhgized acquisilion, use, or dispesition of the company’s assets thal could have a malerial effect
on the consolidiled financial Stalements.

Because of the inherant limitations of intarnal control over financial raporing, including the possibility of collugion or
improper managamant ovimde of contrels, material risslalomants due bo amer of fraud iy nol b provented or detecled
on a limely basis. Also, projections of any evalualion of the effectiveness of the internal controf over financial reporting to
fuune perniods ane Subject 1o thi fsK that (he COnleols mdy becormd inadequate bociuse of changas in condilions, of that
the degree of compliance with the palicles or proceduras may dateriorale.
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In cur opinien, the Company maintained, in all matarial respects, effaclive internal conlrel over financial reporting as of
December 31, 2013, based on the criteria established in infernal Conlfrol = Infegrated Framework (1992) issued by the
Committes of Sponsaring Organizations of the Traadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
Stales). the consolidaled financlal statements and financlal staterment schedule as of and fer the year ended Decamber
31, 2013 of the Company and our repen dated March 26, 2014 expressed an unqualified opinien on those consolidated
financial staternents and financial stalement schedule.

Is! Delsitte Toucho Tehmalsu
Carlified Public Accountants
Hang Kong

Mareh 26, 2014
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Consolidated Balance Sheets

i Pepsanads of LLS, S00ars, socepd shato oned f=5f shade dala)

Docembser 31,

13 2012
ASSETS
CURRENT ASSETS
Cash and cash aquivalants $ 138757 § 1700209
Biank deposks with odginal matusity over thiee months 626,240 -
Ristricted cash (Noto 12) 77024 572,981
Accounts recaivable, net (ote 3) 287820 320,02
Aamants due from aftEated companies (Note 23{al il 1582
Incoms tax receivable 18 %5
Irvonbarios 18,163 16,576
Prepald expenses and other cument assets 54,858 27,743
Assits hold Ror sa0 (Mol 4) 8468 -
Tetal current assels 3048447 2749028
FROPERTY ANDEQUIPMENT, NET {Mole 5) 3300845 26840
GAMING SUBCONCESSION, NET (Note &) 485,031 542 268
INTANGIBLE ASSETS, NET (Nede ) 420 4720
GOODWILL (hote T) 81,015 81915
LONG-TERM PREPAYMENTS, DEPOSITS AND OTHER ASSETS (Mole 8) 345657 B8.241
RESTRICTED CASH [Nete 12) 333 T41,683
DEFERRED TAX ASSETS (Nede 1T) 93 105
DEFERRED FINANCING COSTS 114,431 55,930
LAMD LISE RIGHTS, NET (Node 9) G51618 920,984
TOTAL ASSETS §  BBI3GH 5 TMTAGE
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Mecounts. payable (Mot 10) $ 9825 § 13,745
Aocrued expenses and other cusment EabiSes (Nole 11} 928,751 850841
Incomé tax payabie B5a4 1,181
Copital kease oblgations, due within ona year (Nole 13) 27055 -
Current portion of kng-beim detd [Note 12) 262,565 854940
Amounts dus o afated companias (Note 23t} 2500 g
Amaint due 108 shanehosder (Mol 23c)) T8 —_
Tikal curront Exbadiies 123781 1,721,668
LONG-TERM DEBT (Mote 12) 2270554 233,924
OTHER LOWG-TERM LIABILITIES (Note 14) 28452 7412
DEFERRED TAX LIABLITIES (Node 17) 62606 =
CAPITAL LEASE DBLIGATIONS, DUE AFTER OME YEAR (Mole 13) 253029 —
LAND USE RIGHTS PAYABLE tvote 22(c)) 35465 71,358

COMMITMENTS AND CONTINGEMNCIES (Mote 22)
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Consolidated Balance Sheets

i Pepsanads of LLS, S00ars, socepd shato oned f=5f shade dala)

Docembser 31,
2013 2012
SHAREHOLDERS' EQUITY
Qedinany shates af UST0.01 par value per share
(Authodited — 7.300,0000000 shares a5 of December 31, 2013 and 2012 and Esued
— 1,666,633 448 and 1,658,058 205 shares as of December 31, 2013 and 2012, respaciively (Note 161} § 16657 § 16,581
Traasury shaes, af oot
(16,222,246 and 11267033 shares as of December 31, 2013 and 2012, respectively Nata 16]) 15.960) {113
Additional paidkin cagtal 34T 3SR
Accumulated other compratiensive kosses (15.552) (1.057)
Rotaintd eamings 1IN 134603
Tokal Mekoo Crown Enteriainment Limiled shareholders’ equity 4246670 338590
Nonconlroling interests 678,312 154,817
Tekal equity 4524982 3,740,756
TOTAL LIABILITIES AND EQUITY §  BE13G63 §  T.0M7A4E5
MET CURREMNT ASEZETS $ 1910477 § 1007380
§ 7515660 5 6225800

TOTAL ASSETS LESS CURRENT LIABILITIES

The accompanying noles are an integral par of the consolidated financial statements,
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Consolidated Statements of Operations

i Pepsanads of LLS, S00ars, socepd shato oned f=5f shade dala)

Year Ended Decombed 31,
13 iz 2011

OFERATING REVENUES
Casino $  AM14ET 5 3034751 § 3679423
Rodms 127681 118,053 103,009
Food and beverage 78850 T3 61,840
Entnriainmont, ata and ohrs 103,739 90,783 86,167
Geoss revenues 5,281,767 416307 3030430
Less: prosationad alowances (164.583) (138.314) {99.592)
ol revines 5087178 4078013 3830847
CPERATING COSTS AND EXPENSES
Casing (3452738)  (R4MTEH)  (2658981)
Roams (12511} (14,697} {18,247}
Food and beverags (29,114) (27,531} (34,154}
Entorizinmont, retad and othars (54,212} (52816} (55.404)
Ganral and adeninistralive (255,780) (226,980} (#20.224)
Pre-opening costs (17.014) [5.725) (2.680)
Dovelopment costs (26,287 (11.065) (1110}
Amaortization of gaming subsontession (57.237) (S7.237) {57.237)
Amortization of Land use ights (E4.271) {59911} (34.401)
Depreciation and amortization (251,258) (251.445) (250.224)
Prepory changds and olhrs (6.834) (8654} (1.025)
Tetal pperating costs and exp (4M7254) (357003 (3385030
OFERATING INCOME 539,824 507002 445,110
NON-DPERATING INCOME (EXPENSES)
Interest income T.660 10,053 410
Intarest expenses, nel of capitaized inlerost {152,650) (1E9611) (113:808)
Reclassifcation of accumulated losses of inferet! rale swap agreaments from

skl other compeohanshng Rases (Nols 12) — - 14.310)
Changs in fair vahee of inberest rafe swap agreements — k] 3047
Anactization of defedred Enancing costs (18,159) (13.272) {14.203)
Loan commiment fees (25,643) (1.324) (1,411}
Feenign cochango (loss) gain, not (10,758) 4685 (1171}
Cthar income, net 1,651 115 3664
Listing xpenses = B il
Loss on extinguishment of datd (Mobe 12) (50,935) - (25,153)
Cosls assoeiated with debl moditation (Note 12) (10.538) 13.277) .
Tetal non-operating expenses, nel (259.370) (111.363) (157.802)
INCOME BEFORE INCOME TAX 580,454 o512 T4
INCOME TAX (EXPENSE) CREDIT (Nede 17) [2441) 2943 163
NET INCOME 78013 6T R
NET LOSS ATTRIBUTABLE TO NONCONTROLLING INTERESTS 59,450 18,531 5812
NET INCOME ATTRIBUTABLE TO MELCO CROWN ENTERTAINMENT LIMITED § B4R S 4173 8 MMES
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Consolidated Statements of Operations

i Pepsanads of LLS, S00ars, socepd shato oned f=5f shade dala)

Year Ended Decombed 31,
13 iz 2011

NET INCOME ATTRIBUTABLE TO MELCO CROWMN ENTERTAINMENT LIMITED
PER SHARE:

Bash:

0.3 § 0254 § 0,184

Dilted

Rl Rl

0383 § 0252 § 0.182

WEIGHTED AVERAGE SHARES USED BN NET INCOME ATTRIBUTABLE TO
MELCD CROWN ENTERTAMMENT LIMITED PER SHMARE CALCULATION:
Bagie

1G496T8643 1E5.M6002 1604213524

Dilifed

1684150081 16586295 1616854682

The atcompanying noles are an integral part of the consolidated financial stalements.
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Consolidated Statements of Comprehensive Income

(I ihrsands of LS, dollars)

Year Ended Decombed 31,
2013 2012 2011
Mot income $ 578013 § 8672 § B4
Othar comprehensive (k33) intoma:
Fareign curmensy translation adjustment (23,354) 1 {143}
Change in tair value of interest rabe swap agreements. = — 6,111
Changi in tar valud of forward axchanga rale conlracts _ ] ]
Reclassification fo eamings upon disconti of hedge iing (Mot 12) = - 4310
Reclassifcation bo samings upon seitement of lonwand crchange rabe contracts - (1135} -
Gthar comprehensive (53] income (23,399) 23) 10,311
Tetal comprahensive incoma 554614 o649 20,155
Comprehantiv kss atfributabie to nonconltnoling inferests 68,314 18,540 5812
Comprehansin insom Rributobio bo Makeo Crown Enledainmont Limind § k2% s ATIE 8 4087

The atcompanying noles ara an integral part of the consolidatad financial statamants.
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Consolidated Statements of Shareholders’ Equity

i Pepsanads of LLS, S00ars, socepd shato oned f=5f shade dala)
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Consolidated Statements of Cash Flows

(I IPsands of LS, dolars)

Year Endod Decembar 31,
i3 iz Fullhl

“CASH FLOWS FROM OFERATING ACTIITIES
Nel incoms

Ajusirmants U ocoeicil nalincum fo it cash previdod by cpbrting atthibes:

§ S78013 § 38672 § 288844

Degueciation and amoriization 302806 e 350,652
Amedization of defemed financing costs 18,159 13,872 14,203
Amaerization of defierned infenest expanse 156 2038 1,142
Amodization of discount on sanind nobes payable T & 23
Exonds pannonl on aoquestion of desits and Eabitios - 5747 -
Inbatist aconetion on capllal ke oblgations 16,063 — -
Less on cespasal of proparty and equipment 2483 = 436
Aliowance for dowbtiul debls and direc! write off 44,250 28416 37603
Written off conract aoquisition cosls 1582 - -
Liess on endinguishment of debd 50,535 o 23,153
Viritten off defered financing costs on modification of detd 10.538 - —
Shaet-basod COMpansain 14,587 BATE BB
Reciassificalion of sccumulated losses of interest rale swap agreemants
] tated olhvid compraheniag losses - — 4310
Rectassification of accumulated income of fonward exchange rate conlracts
feorm ptated olver compraheniig losses - {138 —
Changa in Fair value of interest rale swap agroemints = (353) (3.347)
Changes in operaling assets and Eabiities:
Actounts roctivabie (15.251) (42.357) (69,741}
Ambunts dua from affiEated oompanies. 179 524 (318}
Ammount due from 3 shansholdsr — & -
Income Lax recetable — — X5
Envenlories (1.58%) (1.318) (268}
Propaid expiises and ol curent assels [25.974) {3,718} 19,358)
Long-termn pregayments, deposits and olher assets (1157 (2579 k)
Defermed tax assets 12 (81} 1
Aoounts payabis (3.920) 1722 3143
Actutd srpettas and othar currond Rabdties 71521 164,555 o, 182
Income Lao payable SE40 313} na
Aetpunls dut o offilated companies 2084 412
Amounts dus to shareholders bl - (267}
Othex long-lerm Eabiitis 2010 0 brid
Defermed lax kabitins (3.544) (3678 (2,967}
il cash peoded by operating acnibos 1,151,934 950233 744,660
CASH FLOWS FROM INVESTING ACTIVITEES
Changi in bank depoesits wilh originad maturity ovid hoee months (626.940) - —
Payment for capleiized construction costs (406.915) {10.211) (18,764)
hevannn pajments for constnuctinn costs (161633) - -
Payment for acquisition of property and equipment (78.250) (141.265) (71,504)
Payment lor tand s rights (B4.287) (53.830) (15,271}
Payment for contract aoquisition costs (27728 - -
Dopords for aoquebion of peopdty and Bquipmant (17.198) (7.708) 3.962)
Payminl fod socurly dopasd (4.253) - -
Payment for enferainment producBion costs (2.064) {1.788) 0}
ok paymionl fer dequisiion of assats and Kabities - (5.315) (200,058}
Proceeds from sale of property and equipmend 343 L 13
Procoads from deposits on 5ab of a53ets hold for saks 1285 - -

Changes in resticied cash

Ned cash used ininvesting adiibes

263414 1.047.018) 185.992)
§ 209210 §  (1,335718) (385.388)
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Consolidated Statements of Cash Flows

(I IPsands of LS, dolars)

Year Endod Decembar 31,

013 012 N
CASH FLOWS FROM FIHANCING ACTITIES
Pringipal payments on long-erm dobt §  (1.667.960) % @755 8 (17078
Payment of dofarmad financing eosts {129.133) {30,247} (36,135}
Prepayment of defemed financing costs (56.535) (18.812) -
Defurred payment for axquistion of assots and kobities (25.000) (230000 -
Purchase of shares under trust amangemand for future vasting of restricled shares: {B.7T0) - -
Principal payments on capital kease oblizations 35 - -
Procoads lrom exsreis of shive oplions 4017 350 4535
Capital contribation from noncontroling inberasts 280,000 140,000 -
Nl peocoads from issuancs of shares of a subsidiany 338,451 - -
Procoeds lrom kng-erm debd 1.000.000 S63.000 706,556
Halm'shM h'lm HMM E&L‘Hl‘l 034,735 557,510
EFFECT OF FOREIGN EXCHANGE ON CASH AND CASH EQUIVALENTS (5,148 1435 (1,081)
NET [DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS (321 452) 551,185 16,101
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 1.709.209 1,158,024 441,903

1380757 § 1700200 § 115304

am

CASH AND CASH EQUIVALENTS AT END OF YEAR
SUPPLEMENTAL DISCLOSURES OF CASH FLOWS

Cash pasd for interest {rel of capitalized intevest) (27800 § (025§ (11165
Cash paid for tax (el of refunds) (333 § (1129 § (827
RON-CASH INVESTING AND FINANCING ACTIVITIES

Cosls of propary and aquipenonl hended Iheough capital lase chiigations 288535 § - % a

Gosts of property and equipment funded theough accred expenses and olfver cumend Eabilities
aeed cRhae beng-berm Babdios

Cosls of property and equipment funded theowgh amounts due to afilisted companies

Consnuction corsts funded thrpugh accrued expenses and olher cumrent Eabliites

15744 § W § G
215 § e ] 52

L B Lk I T

and othr bng-berm liabdities £7511 § 49508 § 1568
Land use rights costs fanded theough accrued expenses and other curment Rabiites

and band wse ighls payabls 14508 § 69057 § -
Delerred financing costs funded theowgh accrued expenses and olher current Eabiifies. 4522 § 108D 8 m
Enfirtasrenont peoduction oosts fundsd Iveugh aensod auponses and ehar cument kabities 445 § 15§ -
Acquisition of assets and Esbities fundad through accnued expenses and other curmend ksbiites

and other keng-lerm Babdbos - § - § 48473
Settiemant of sharehoiders lnans through issuance of shares — § — & 115,442

The acoompanying noles are an integeal pant of the conselidated financial stotements,
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Notes to Consolidated Financial Statements

i Pepsanads of LLS, S00ars, socepd shato oned f=5f shade dala)

1. COMPANY INFORMATION

Melco Grown Entertainmant Limited (the “Company™) was incorporated in the Cayman lslands on Decembar 17,
2004 and completed an initial public ofaring of ils ordinary shares in the United States of Amarica in Dacamber
2006. The Company's Amarican dapesiory shares (*ADS™) are traded on the NASDAD Global Select Marke! undar
the symbol "MPEL". On Decamber 7, 2011, the Company completed a dual primary Esting in the Hong Kong Special
Administrative Region of the People’s Republic of China ("Hong Kong') and lsted ils ordinary shares on the Main
Baard of The Stock Exchange of Hong Hong Limited (the *"Hong Kong Stock Exchange™) by way of intraduction, under
the slock code of 6883, The address of the Company's registered office is 190 Elgin Avenue, George Town, Grand
Cayman KY1-8005, Cayman Islands. The Company’s place of businass in Hong Kong is 38/F, The Cantrium, 60
Wyndham Street, Genfral, Hang Kong.

The Company logather with its subsidiades (collectivaly raferred to as the *Group™) is a developer and cwner of
casing gaming and entefainment resor facilities in Asia, The Group currenily operales Allira Macau, a casino
hotel locatad at Taipa, theé Matau Spedal Administralive Region of the Paople’s Republic of China (*Matau™), City
of Dreams, an infegrated urban casino resor lacaled at Colal, Macau and Talpa Square Casino, a casino located
a1 Taipa, Macay, The Group business also includes the Mocha Clubs, which comprise the non-casine based
oparalions of elactronic gaming hi i M . Tha Group is also daveloping Studio Cily, a cinematically-
themad integraled entertainmant, retail and gaming resodl in Cotal, Macauw. In the Philippines, Meteo Crown
{Philippines) Resorls Corporation (*MCP®), an indirect majority owned subsidiary of the Comp whose ¢
shargs are [sted on the Phiippines Stock Exchange under the stock code of “MCP” 1ageiher wilh MCPs subsidianes
{collectively referred te as tha *MCP Group®), has been cooperaling with cartain Philippine Parties as defined in Mote
21(2) to develop and operale the Philippings Project which was subsoquently branded as City of Dreams Manila, o
casing, hotel, ratail and antartainment integratad rasod in the Entedai it City plex in Manila.

As of December 31, 2013 and 2012, the major shareholders of the Company ara Maleo International Devalopment
Limstad (“Molee™), a company sted in Hong Keng, and Crown Rosons Limited (fermadty known os Crown Limited, or
“Crown”), an Australian-listed corparaticn.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(a) Basis of Presentation and Principles of Consalidation
Tha congolidated financial stalemanls have been preparad in conformity with accounting principles genaerally
aeceplod in the Uniled Statos of Amarica (U5, GAAP®) and includes spplicable disclosures required by the
Rules Govaming the Listing of Sacurities on Hong Kong Stock Exchanga (ihe “Listing Rules”) and by the Hong
Kong Companies Ordinanc.

The consolidated financial statements include the accounts of the Company and its subsidiaries. All
intarcompany accounts and transactions have been eliminated on consolidabion.

(b) Use of Estimates
The praparation of consolidated financial slal nts in conformily with LS. GAAP requires management
o make aslimates ond assumplions (hat affect cerlain reported amounts of assels ond Habilities, revenues
and expenses and related disclosures of contingent assels and labiities. These estimates and judgemeanis
are based on histerical informolion, information thal is currenlly available 1o the Group and on various olhar
assumplions that the Group believas o be reasonable under the circumstances. Accordingly, aclual results
could differ from those estimales.
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Notes to Consolidated Financial Statements

i Pepsanads of LLS, S00ars, socepd shato oned f=5f shade dala)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(e}

(d}

Fair Value of Financial Instruments

Fair value is defined as the price thal would be received lo sell the assel or paid lo ransfer a liability {i.e.
thia "exit price™) in an ordery transaction betwaen market parlicipants al the measurement data. The Group
aslimated the fair values using appropriate valuation methadologies and market information available as of the
bakance shoal dabe,

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on hand, demand deposits and highly liquid investments which are
unrestricled a4 1o withdrawal and use, and which have maturitios of théés montha of less whan purchased.

Cash and cash aquivalents ara placed with financial instituticns with high-cradil ratings and quality.

Restricted Cash

Tha current porion of restncted cash rprosents thosoe cash deposited ino Bank accounts which are restricled
as to withdrawal and use and the Group expectad these fund will be releasad or utilized in accordance with the
s of the respective agreaments within the next twehwe months, while the non-current portion of rostricled
cash reprasants those fund that will nod ba raleased or utilized within tha next twabea months. Restricted cash
a5 of Docombar 31, 2043 comprises of i) bonk a 15 thal are restricled for withdeowal and for payment
of Studio Cily project costs in accordance with the larms of the $825,000 8.5% senior notes, due 2020 (the
“Studio City MNotas™) and othar agsociated agreemants; i) o subsidiony's Tamwan branch office’s deposit account
in Taiwan which was frezen by the Takvanese authodties in Janvary 2043 for investigation of carlain alleged
viplalions of Taiwan banking laws by cerlain emgloyees of the Taiwan branch office; and i) cash in escrow
account, which was selup in Mareh 2013, that is restricled for payment of Gily of Dreams Manila project costs
in accordance with the larms of the provisional license (the “Provisional License”) as disclosed in Note 21(a)
issued by the Philippine Amusermant and Gaming Corporation ('PAGCORT). The reslicted cash for protaeds
on the Renminbl ("RMB") 2.300,000,000 3.75% bonds due 2013 (the "RMB Bonds™) depasited into a bank
acesunt for securing 3 Hong Kong dellar deposit-linked loan facility (the *Depasit-Linked Loan™) was raleased
upan prepayment in full of the Deposil-Linked Loan by the Group on March 4, 2043 a5 disclosed in Note 12.

Accounts Receivable and Credit Risk

Financial instrements that potantially subject the Group to concentrations of credit risk consist principally of
casing receivables. The Group issues credil in the ferm of markers lo approved casino customers following
imvestigations of ereditworthiness including 1o its gaming promaters in Macau, which receivable can be offset
againgl commissions payable and any othar valug items held by the Group te the respective cuslomer and
for which the Group inlends to sel-off whan required. As of December 31, 2013 and 2012, a substantial
portion of the Group's markers were due from cuslomers residing in foreign countries. Business or economic
conditions, the legal anforceability of gaming debls, or other significant events in foraign countries could affect
ihe collectabiiity of recaivables from cusiomers and gaming promoters residing in these countries,
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

in

(9

()

Accounts Receivable and Credit Risk (continued)

Accounts receivable, ingluding casing, hotel and olher receivables, are lyplcally non-inlerest bearing and
are inflially recordad at cost. Actounts are wrilten off when management deams it is probable the recaivable
is uncollectible. Recovarias of accounts previously writtan off are recorded when received. An astimated
allgwance for doubiful debts is maintaingd 1o reduce Ihe Group's receivabies 1o their carrying amaunts, which
approximates fair valua. The allowanca is eslimated based on spacific review of customer accounis as well
8% management’'s experionce wilth colloction trends in the easing industry and curren] economic and business
conditions. Managemant believes thal as of Decamber 31, 2013 and 2012, no significan! concaniralions of
chadit risk oxisted for which an allowancs had nol already boen recorded.

Inventories

Imventories consist of retail marchandise, food and bavarage items and certain operating supplies, which are
slated al e lower of cost of markel volue, Cosl is caltulaled using the fiesl-in, figsl-oul, average and spocific
identification mathods. Write downs of polanlially obsolate or slow-moving inventory are recorded based on
managemant's specific analysis of invenlorny.

Praperty and Equipment

Property and equipment are slaled al cost less accumulated depreciation. Impairment losses and gains or
losses on dispositions of propanty and equipment are included in operaling incoma. Major addilions, renewals
and betterments are capllalized, while maintenance and rapairs are expensed as incurred,

During the construction and development stage of the Group’s casing gaming and enlertainment resort
faciMies, direcl and incremantal cosls related to the design and construction, including costs under the
censtreclion contracts, dulies and lariffs, equipment installation, shipping costs, payroll and payroll-benafit
ralaled costs, depraciation of plant and equipment used, applicable podions of interast and amarization of
deferred financing cosls. are capialized in propenty and equipment, The capitalization of such costs begins
when the construction and devalopment of a project starts and ceases once the construction is subslantially
completed or developmen! aclivity is suspended for more than a brief period,

Deprecialion and amortization expense ralated to capitalized consluction costs and olher propery and
aquipment is recognized from the time each assel is placed in senice. This may cceur at diferant slages as
casing gaming and enterlainment resort lacilittes are complelad and opened,

Prapany and equigman and other long-ved assels with a finile useful Ide are deprociated and amortized on a
slraight-lina basis over the assel's estimated wseful life. Estimated useful lvas ara as follows:

Classificalion Estimated Uisehul Life

Buddings T bo 25 years oF il Eh beven of B Lond us0 right greamant of loass agreoment,
whichever & shoder

Aieraft 10 years

Leasehold impeovements Fta 10 years of over the ks toom, whichever i shoder

Fumitwe, Extures and equipment 210 10 years

Motor vehiches Syean

Plant and gaming machinery $to §years
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Notes to Consolidated Financial Statements
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

i

0

k)

Capitalization of Interest and Amartization of Deferred Financing Costs

Interest and amodization of deferred financing costs incurred on funds used to construct the Group’s casing
gaming and entertainment reson facilities during the aclive construction period are capitalized. Interest
subject to capifalization primarily includes interest paid or payable on loans from shareholders, the Group's
senior secured crodit facilly as entered inle on September 5, 2007 (the “Gity of Dreams Project Facility™).
imarest rale swap agreemants, $600,000 10.25% senior notes, due 2018 (the *2010 Senior Noles™), the
RME Bonds, the Deposil-Linked Loan, the City of Dreams Project Facility amended on June 30, 2011 (ihe
*2011 Credil Facilities™), $1,000,000 5% senior notes, due 2021 (the *2013 Senlor Noles™), the Studio City
Moles. the nd premium payatdes for the land use nghts where City of Dreams and Stedio City are lecaled
and the capital lease obligations. The capifalization of interest and amortization of deferrad finanding costs
COASES Once & project is substantially completed or development aclivily is suspended for more than a
brief pariad. The amount te be capitalized is delarmined by applying the welghted average interast rate of
Ihe Group's outstanding borrowings 10 the average amount of accumulated capital expendidures for assetls
under construction during the year and is added 1o the cost of the underying assels and amodized over their
respactive useful ves. Total imerest expenses incurred amountad to $183.647. $120.021 and $116.963, of
which 30,987, $10410 and $3,157 ware capitalized for the years endad Dacember 31, 2013, 2012 and 2011,
respectivaly, No amorlization of deferred financing cosls were capitalized during the years ended Decamber
31, 2013, 2012 and 2011.

Gaming Subconcession, Net

The gaming subconcession is copilalized based on the fair value of the gaming subconcession agreemant as
of tha date of acquisition of Melco Crown (Macau) Limitad (*Malco Crown Macau™), an indirect subsidiary of the
Company, in 2006, and amodtized using the straight-Ene mathod over the term of agreement which is due to
axpire in June 2022,

Goodwill and Intangible Assets, Net

Goodwill represents the excess of acquisition cost ever the fair value of langidle and identifiable intangible net
assels of any business acquired. Goodwill is nol amodized, bul is testad for impairment at tha reporting wnit
lewel on an onnual basis, and between annudl lests when circumslances indicate thal the carrying value of
gocdwill may not ba recoverable. An impaimment loss s recognized in an amount equal to the excess of the
CAMTYInG aMount over the implied fir valee.

Intangible assels other than goodwill are amortized over their useful Ives unless their Bves ore delermingd
to ba indefinite in which case they are nol amodized. Intangitde assels are carded al cost, less accumulated
amardization. The Group’s finile-ived inlangible assel consists of the gaming suboncession, Finite-lived
intangible assats are amorized over the shorar of thair contraclual tarms or astimated wseful lives. The
Group's intangible ossels wilh indefinite lives reprosent Mocha Clubs trademarks, which are lested for
impairmant on an annual basis or when circumstances indicate that the carrying value of the intangibla assals
Y pol b feeovrable,
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

n

(m)

(n}

(o)

Impairment of Long-Lived Assets (Other Than Goodwill)

The Group evaluales the recoverability of long-lived assels wilth finile lives based on i classification as a)
hald for sala of b) 1o be held and used. Sevaral crilana must be mel bafore an assel is classified as hald
for sabe, including that managameant with the appropriate authorily commils 1a a plan to sell the asset al a
reasonable price in redation Lo its fair value ond is actlively soeking o buyer. For assets held for sale, the Group
recognizes the assets al the bowar of carrying valua or fair markat valua lass cosls 1o sell, as estimated based
on comparable ossol sales, offers recoived, or o discounted cash flow model, For assels to be hold and
used, tha Group evaluales their recoverability whenavar avanis or changes in circumstances indicate thal the
Carrying omaunt of an assel may rot bo recovarable. Recovarabiity of a3sels 1o bo held and used i3 maasured
by a comparison of the carrying amount of an assel to the estimated undiscounted fulure eash flows expected
10 be generated by the assel. i the carying amount of an assel exceeds its estimated future cash fows, an
impairmeant charga is recognized in the amount by which the carrying amount of the assel exceeds its fair valua.

Deferred Financing Costs

Direct and incremantal cosls incumed in oblaining loans or in connaction with the issuance of long-lerm debl are
capitalized and amortized over the larms of the ralaled debl agreements using the effective interest methed.
Appreximatoly 518,159, $13.272 and $14,203 wore amertized during the years ended December 31, 2013,
2012 and 2011, respectively.

Land Use Rights, Net

Land use rights are recorded al cost less accumulaled amarization. Amartization is provided over the
astimated laase term of the kand on o straight-line basis.

Revenue Recognition and Promational Allowances
The Group retegnizes revenue 3l the time persuasive evidence of an arrangement exists, the service is
provided of the retall goods are scld, prices are faed or determinable and collection is reascnably assured,

Casing revenuis are measured by the aggregale net differonce belwoon gaming wins and lsses oss aceninls
for the anticipated payouts of progressive slol jackpoels, with Rabilities recognized for funds deposited by
customars before gaming ploy occurs and for chips in the customers” possassion.

The Group fellows the accounting stondards for reporting revenus gross a8 o principal varsus nat 0% an agen,
when accounting for operations of Talpa Square Casino and Grand Hyall Macau helel. For the operations of
Taipa Square Casino, given the Group operales the casino under a right to use agreement with the owner
of the casing pramises and has full responsibility for the cagine operations in accordance with g gaming
subconcession, it is the principal and cosine revenuo is therefore recognized on 0 gross basis, For the
oparations of Grand Hyatt Macau hotel, the Group is the ownar of the holel property. and the hotel manager
operates he hotel under 2 managemdnt agreemant providing management $envices to the Group, and he
Group recaives all rewards and lakes substantial risks associated with the hotel busi , it is the principal and
Ihe transactions of the hotel are tharelore recegnized on a gross basis.

Rooms. food and beverage. enlerdainmenl. retail and olher revenues are recognized when services ane
paformed. Advance daposils on rooms and advance licket sales are recorded as customer deposits until
Semvices arg provided to the cuslomaer. Minimum oparating and right to use feo, adjusted for controctual baso
fea and oparating fee escalations, are included in entertainment, retail and other revenues and are recognized
an 3 straighl-line basis over the lerms of (ha rolabied DGreEmnt,
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Notes to Consolidated Financial Statements
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(o}

]

la)

i

s)

Revenug Recognition and Promotional Allowances (continued)

Rewenues are recognized nel of cerain sales ingenlives which are required lo be recorded as a reduclion
af revenue; consequently, the Group's casing revanues ane reduced by discounts, commissions and points
aarmed in sustemer loyalty programs, such as the players club loyalty program.

The retall value of reoms, feod and beverage, enterainment, relall and other services furnished o guests
wilhout charge is included in gross revenues and then deducted as promotional allowances. The estimaled
o3t of providing such promotional allowances for the years ended December 31, 2013, 2012 and 2011 is
reclassified from rooms costs, feod and beverage costs, enerainment, retail and other sarvices cosls and is
included in casing expenses as folows,

Year Ended December 31,
2013 iz 20m
Rooms § 18,828 § 16813 § 12,656
Food 000 biverage 438m 3001 653
Entertainment, refad and others 8,301 ] 8,510

§ 71967 § 53071 § 47 838

Point-loyalty Programs

The Group operates different loyally programs in carlain of its properties to encourage repeat business from
loyal siol maching cusiomars and table gamas patrons. Membars aar points based on gaming activity and
such points can be radesmead for free play and other frae goods and services. The Group actrues for loyalty
program points expecied to be redeemed for cash and free play as a reduction lo gaming revenus and accrees
for loyalty program points expected 1o be redeemed for free goods and services as casing expense. The
acciuals are based on management's eslimates and assumplions regarding the redemplion valua, age and
history wilh expiration of unused paints resulling in a reduction of the acsruals,

Gaming Taxes

The Group is subject Lo uees based on gress gaming rovenue in Matau, These gaming Loxes are determingd
from an assassment of the Group's gaming revenue and are recorded as an expense within the *Casing® line
item in the consolidated statemens of operations. These taxes tolaled $2.479.958, $2,024 697 and $1,948,652
for the years endad Decembaer 31, 2013, 2012 and 2011, respectively.

Pre-opening Costs

Pm-opuning cosls, congisl primanly of markeling expanses and olher expenses rilated lo now or stan-
up operations and are expensed as incurred. The Group incurred pre-opening costs in connection with
City of Dreams Manila and Studio Cily Since ils acquisition by the Group in Decomber 2012 and July 2011,
respectively, as disclosed in Mote 25, and coenlinues te incur such costs related to City of Dreams Manila, Studio
City ond other one-off activities retated to the markeling of new facililies and operations,

Development Costs

Devalopment costs include costs associated with the Group’s evaluation and pursuit of new business
appoiunilios, which ame expansed a5 incurnid,
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

{t)

(u)

)

(w)

Adverlising Expenses

The Group expenses all advertising costs as ingurred, Adverlising costs incurred during development perieds
arg included in pre-opening costs. Once a projedt is complated, advertising costs ane mainly intuded in general
and administrative expenses. Tolal adverising costs wera $37.481, $37.096 and $21.556 for the years ended
Decombaer 31, 2013, 2012 and 2011, respeciively.

Faoreign Currency Transactions and Translations

Alltransactions in cumrencies olher than funclional cumencies of the Company during the year are remeasured
al the exchange rates prevailing on the respective transadtion dales. Monetary assels and labilities existing
at ihe balance sheel date denominaled in currencies other than funclional currencles are remeasured at the
exchange rates exisling on thal date. Exchange differences are recorded in the consolidated statements of
operalions.

Tha functional currencies of the Company and its major subsidiarias are the Uinited States dolkar (*3° or "LISS%),
the Hong Kang dellar ("HKS™), the Macau Pataca (*MOP™) or the Philippine Pesa ("PHP), respettively. Al
assels and liabilties are ranslated M the rales of exchange prevailing a1 the balance sheel date and all income
and expense ilems are translated a1 the average rates of exchange over the year. All exchange differences
ariging from the leanstation of subsidiaries’ financial stal ks are recorded as a companent of comprehensive
income (Joss).

Share-based Compensation Expenses

The Group issued restricted shares and share oplions under its share incenlive plans during the years ended
Decamber 31, 2013, 2012 and 2011. During the year ended Decoember 31, 2013, the Company's subsidiary,
MCP, adopted a share incanlive plan (the "MCP Share Incenlive Plan”) and issued restricled shares and share
options of MCP.

Tha Group measuras the cost of employee services received in exchange for an award of equity instrumants
pased on the grant dme fair value of the award and recognizes that cost over the servicd poniod. Compensaton
Is aflributed 1o the periods of associaled service and such expense is being recognized on a siraight-line basis
ovel the vesting peried of the awards, Forfoitures are estimated o1 the tinee of gront, wilh such estimate updated
pariedically and with actual forfaituras recognizad currently to the extent thay differ from the astimate.

Further information on the Group's share-based compeansation arrangamants is includad in Note 18.

Income Tax

The Group is subject to income laxes in Hong Kong, Macau, the United States of America, the Philippines and
other jurisdictions where it operales,

Droferred incorm laxes are recegnized for all significant lemperary differences botwean the Lax basis of assols
and liabilities and their reported amounts in the consolidaled financial statements. Daferred tax assaets are
reduced by a valuation allpwance when, in the opinion of management. il is more likely than nol that some
portion of all of the deferred lax assebs will not be realized. The componants of the deferned lax assels and
llabiities are indhvidually classified as current and nen-current based on the characteristics of the underlying
assels and liabilities. Current income laxes are provided for in accordance with the laws of the relevant laxing
authorities,
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(w) Income Tax (continued)

{x)

The Group's inceme lax relurns are subject lo examination by tax authorities in the jurisdictions whera it
operales. The Group assesses polenlially unfavorable ouleomes of such examinations based on accounling
slandards for uncerain incomea taxes. These accounting slandards ulilize a two-slep approach to recognizing
and measuring uncertain tax positions. The fiest step is lo evaluate the tax position for recognition by
delermining if the waight of available evidence indicates it is more likely than not that the position will be
suslaingd on audil, including resolulion of relaled appeals of liigation processes, if any. The second slep is
to measure the tax benafit as the largest amount which is more than 50% likely, basad solely on the technical
rarts. of being sustaingd on examinations.

Met Income Attributable to Melco Crown Entertainment Limited Per Share

Basic netincome attributable to Malco Crown Entertainment Limited per shara is calculated by dividing the nat
income pbibulable o Mabkeo Crown Entemdinment Lirmiled by e weighled dverage number of ordindy shares
outstanding during the yaar.

Diluted net income allribulable to Melco Crown Entertainment Limited per share is calculated by dividing the
niat income atiibutable 1o Melco Crown Entartainment Lirmited by the weighted average number of ordinary
gshares culslanding during the year adjusted o include the petentially dilutive effect of outstanding share-based
awards,

Tha weighted average number of ordinary and ordinary equivalent sharas wsed in the calculation of basic and
dilutad et income Jtributable o Moleo Crown Entertainmant Lirilod por share consistad of the following:

Year Ended December 31,
W13 w0z 201

Weighted average number of ordinary shares outstanding used in

ther cadtulation of basis rel incoma altibulabla to

Melcx Ceown Entertainment Limited per shace 1TH9ETERS  1HOME002 160421330
Incremantal weighted avarags numbar of cedinady shades fom

assimed vesting of restricted shares and exercise of share options

uigineg the brecesuny shock method 14,519,448 1251608 12641358
Weighted average nimber of ordinary shares outstanding used

invthe caboulation of diuted ned inoome attribatabls bo Melo Ciown

Enfertainment Limited per share 166,158,001 1658202006 1.616.854682

Cwring the years ended December 31, 2013, 2012 and 2041, ni, 1,201,136 and 5,547,036 outstanding share
options as at December 31, 2013, 2012 and 2011, respectively, ware excluded from the computation of diluled
nal income altribulable 1o Malco Crown Entertainment Limited per share as thelr effect would have been anti-
dilutive.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

]

Accounting for Derivative Instruments and Hedging Activities

The Group uses derivative financial instruments such as floating-for-fied interest rate swap agreemenis and
forward axchangs rale conlracls o manage s risks associatad with inlerast rate lucludlions in atcordancs
wilh landars’ requirements under the City of Dreams Project Facility and exchange rate fluctuations for the
interest paymenls of the RMB Bonds, The Group accounts for derivalive financial instruninls in accordance
with applicable accounting standards. All derivaliva instrumants are racognized in the consolidated financial
slatermants ol fair value at the balance sheal date. Any changes in fair value ore recorded in the consolidaled
slatemants of oparalions or accumulated other comprehansive incoma, dapending on whether the darivative
is designated and qualfies for hedge accounting. the type of hadge ransaction and the afeciivenass of the
hedge. The estimated fair values of intarest rate swap agreamants and forward exchange rate contracis are
based on a standard valuation model inal projects fulire cash flows and discounts those fulure cash flows o a
prasant value using market-based observabla inputs such as interest rate yialds and marked fonward exchange
ratis,

All culstanding inarest rate swap agreemants and forward exchange rate contracts axpired during the year
anded Daecamber 31, 2012, Further information en the Group's interest rate swap agreemants and forward
axchange rate conleaets ane incleded in Nole 12,

Comprehensive Income and Accumulated Other Comprehensive Losses

Comgrehensive income includes net income, fareign currency transtation adjusimeants, change in the Tair value
of inares! rate swap agreamants, change in fair value of forward exchange rale contracts and reclassification
te eamnings upon settlemant of forward exchange rale contracts and s reported in the consolidaled slalements
of comprehensive income. On June 30, 2011, the Group amendad the Cily of Dreams Project Facility and the
accumulated losses of interest rale swap agreemants wera reclassified to eamings as the inlerast rate swap
DQreemnls no longer qualified for hedge accounting immwrdiately after the amendment of the City of Dreams
Projact Facility. Further infarmation on the amandment of the City of Dreams Project Facility is included in Note
12,

Asg of Decamber 31, 2013 and 2012, the Group®s a lated other prafensive losses reprasented foraign
currancy translation adjusiments,

Mateo Crown EnSorfainmont Limited  Anmal Report 2043

19



]

Notes to Consolidated Financial Statements

i Pepsanads of LLS, S00ars, socepd shato oned f=5f shade dala)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
(aa) Recent Changes in Accounting Standards

Newly Adopled Accownling Pronguncements:

In July 2012, the Financial Accounting Standards Board ("FASET) issued amonded accounting guidancs to
simpily testing indefinite-lived intangible assets, ofhar than goedwil, for impairmant. The amended guidance
allows companies lo perform a qualitalive assessment lo determine whether further impairment testing
of indefinite-lived inlangible assels is necassary. An anlily is nol required to caloulate the fair value of an
indofinite-lived intangible assel and parform the quantitalive impairmaent lest unbiss the entity delemungs that it
is *more-likaly-than-noi” that lhe assel is impaired. The adeplion of this amended slandard was effeciive for the
Group as of January 1, 2013 and did nol have a matenial impact on the Group's consolidated financial rosulls
or disclosures.

In February 2013, the FASDE Issued authoritative guidance on the reporling of reclassifications oul of
accumulated olher comprahensive income. The guidance requires an entity lo present, either on the face of the
slatemant where nel income is presantad or in the notes, significant amounts reclassified oul of accumulated
other comprahansive income by the respective Bne items of net income i the amount is reclassified to net
income in its entiraty in the same reporting period. The adoption of this guidance was affective for the Group
a% of Jonuary 1, 2013 and did not have a material effect on the Group's consolidated financial results or
disciosures.

Recant Accounting Pronouncemants Not Yel! Adepted:

In February 2013, the FASB issued an sulhonlalve pronouncemant related 1o obligations resulling from joint
and several liability arrangemants for which the tetal amount of the abligation is futed al the repering dale. The
pronouncement provides guidanca for the recognition, measuremenl, and disclosure of obligations resulling
from joind and sevaral liability arrangements for which the total amount of the obligation within the scope of this
pronguncement is fixed at the repoding dale, excapl for obligations addressed within existing guidance in U.S,
GAAP, The guidante requires an enlily 1o measure those obligalisns as the sum of the amount the reparing
anlity agreed to pay on the basis of its arrangement among its co-obligors and any additional amount the
reporting enlity expects to pay on behalf of ifs co-obligors. The guidance in this pronouncament akso requires an
antity 1o disclose the nature and amount of the obligation a5 wall as other information aboul those obligations.
The amandments ara effective for interim and fiscal years beginning after Decamber 15, 2013, with aarly
adoplion pormatied. The amandmants in this Accounting Standards Lipdates should be applhod rolrospactivaly
to all prior parieds presented for those obligations resulling from joint and several Kabilty arrangamants within
ihe scope thal exist al the beginning of an entity's fiscal year of adoption. An entily may elec! to use hindsight
for the comparative periods (if it changed ils accounting as a resull of adopling the amendments in this
pronouncement} and should disclose that fact. The adoeplion of this amended guidance ks nol expecied to have
a material impact on the Group's consalidated financial results or disclosures.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(aa) Recent Changes in Accounting Standards (continued)
Recenl Accounting Fronouncemenis Nol Ye! Adepled. (conlimued)

In Margh 2013, the FASE issusd an autharitalive proncuncamant ralated to parent’s accounting for the
cumulative translation adjusiment upen deracognilion of certain subsidiaries or groups of assels within
a fereign entity or of an invesiment in a foreign enlity, When a reporiing entity (parent) ceases lo have a
conlrolling financial interos! in & subsidiary of group of assels thal is & nonprofit activity of & business (other
ihan o sple of in substance real ostate or conveyance of ofl and gos mineral righls) within o foreign antily, the
paren! is required to release any related cumulalive transtation adjustment into net income. Accordingly, the
cumulative ransiation adjustmen should be released inlo net incoma only if the sale or transfer results in the
complete or subslantially complate liquidation of the forekgn entity in which the subsidiary or group of assels had
resided. The amendmants are effective for interim and fiscal years beginning after December 15, 2013, wilth
aariy adoplion permittad. The amendmanis should be applied prospactivaly to darecognition events occurring
after the effective dale. Prior periods should nod be adjusted. The adeplion of this amanded guldance is not
axpecied to have & mataral imgact on the Group's consolidated financial resulls of disclosures.

In Juty 2013, the FASE issued a pronguncement which provides guidance on financial statement presentation
of an unrecognized tax benefit when o net oparating loss carryforward, o similar 10x 1635, oF 2 1OX credit
carryforward exists. The amandments require an enlity to present an unrecognized tax banefit, or a porion
of an unrecognized lax benedit, in the finoncial stalements as a reduction to a deferred lax asset for a net
oparating less carryfonward, a similar tast loss, or a lax credit carmforward, except as follows. To tha éxtant a nat
opiraling loss corryforward, o simdar Lox loss, of o lax credit carryforward is not available al the reporing date
undar the tax law of the applicable jurisdiction to settle any additional income laxes that would resull from the
disallowance of a lax position or the tax law of the applicable jurisdiction doas not require the entity 1o usa, and
{he anlity doss not intend to use, the deferred tax asset for such purpose, the unrecognized tax benafit should
be presented in the financial slalements as a liability and should not be combined wilh deferred tax assels, The
amandmants are afective for inlarim and fiscal yaars beginning afler December 15, 2013, with early adaplion
parmitled. The amendments should be applied prospectively 1o all unrecognized lax benefits thal exist at the
affective date. Retrospeclive applicalion is parmited. The adoption of this amended guidance is not expecied
to have a material impact on the Group's eonsolidated financial results or disclosures.
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3. ACCOUNTS RECEIVABLE, NET

Components of accounts receivable, nel are as follows:

Dooembed 31,

2013 2012
Casing § 423563 5 426,756
Hotel 1,363 2,380
Other 585 5007
Sub-lotal 5 431214 § 434,193
Lets: abowancs for doubtful debls (143.334) (113.284)

§  MIES) 5 N

During he yoars ended Dacombar 31, 2013, 2012 and 2011, the Greup has provided allowanes for doubtiul dabls
of $43,750, $26,566 and 536,871 and has direclly written off accounts receivable of §549, $1.850 and $932,
respectively.

Movemant of allowancs for doublful debls are as follows:

Year Ended Decamber 31,

2013 2012 2011
AL beginning of year § 11324 § BETTS § 41,450
Adddisnal allowance, bl of recovenas 43,750 26,568 WBam
Redassifed (1o) fom long-term recetvables. net (13.650) [ 5414
Al end of year $  M3AM S 113§ 85,175

The Group grants unsecured credil lines to gaming promolers based on pre-approved cradit imits, The Group
typically issues markers to gaming promoters with a credil peried of 30 days. There are some gaming promolers Tor
whaom credil is granted on a revolving basis based on the Group's manthly credil sk 1 of such g
promoters. Credil ines granted to all gaming promalers are subject to monthly review and selllamant proceduras,
For olher approved casing customers, the Group lypically allows a credil period of 14 days lo 28 days on issuance of
markars following investigations of creditworthiness. An extended repayment term of typically 20 days may be offared
o cO%inG customars with large gaming losses and oslablishod credil history. The following is an analysis of pecounts
recaivable by age presenled based on payment due dale, net of allowanca:

Decembsr 31,

2013 2012
Currant § 1913 S ITSH
1=30 days STTE 51,207
3150 days 11607 9842
61-00 days 11578 1541
Qi 50 diays 19,281 30405

§  IETEED § 330,982
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ASSETS HELD FOR SALE

On November 20, 2013, one of the Group's subsidiaries entered into 8 promissory agreement with a third pary Tor
planned disposal of its propenies in Macau for a total congideration of HK$240,000,000 (equivalent 1o $30,848) and a
cash deposit of HKS10,000.000 {equivalent 1o $1,285) was received by the Group on the same date. The sale of the
proparties was complated en Pabrwary 18, 2014, further details s disclosed in Mote 32(c). As of Decemnber 31, 2013,
tha total net cannying value of the propanies hald for sale amounted 1o $8.468,

PROPERTY AND EQUIPMENT, NET

Dooimbed 31,
2013 2012
Cost
Buidings $ 2593753 § 2439083
Furrniture, fodules and equipmont 449732 430841
Leasehoid improvements 265,808 3253
FPlant and gaming machingry 162,763 153,660
Arcralt S4532 S5
Ihobor veticks 10,055 768
Construction in progeess 868,823 138,812
Sub-iokal $ 4505571 §  38ST28
Less: e depreciaion (1,196.725) 1973,183)
Propedty and equipmen, nel §  3I08845 § 26340

As of December 31, 2013 and 2012, construction in progress in relation Lo Coy of Dreams, Studio City and City of
Dreams Manila included interest paid or payable on lsans from shareholders, the Cily of Dreams Project Facility,
iMarost ie swap agreemants, RMB Bonds, 2011 Credit Facilities, Stedio City Notes and the land pramium payabls
for the land use right and capital lease obligations, amortization of deferred financing costs and other direct incidental
oosls capllalized (representing insurance, solares and wages and cerain other professional charges incurmed) which
amounted to $102,246 and $44 824, respectivaly.

During the years ended December 31, 2013, 2012 and 2011, additions to properly and equipment amounted to
$012.355, $283,998 and $236.555, respectively and disposals of propeny and equipmant al carrying amaunt ware
$2,822, $1,310 and $655, respeclively.

Buildings and furnilure, fixtures and equipment with nel book values amounted o $288.978 and 3997, respeciively,
ware hild under capital laase a8 of Decamber 31, 2013, Mo buildings of furniture, fixtures and equipment were held
under capilal lease as of Decermber 31, 2012, Further information of the lease amangement is included in Nole 13,
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GAMING SUBCONCESSION, NET

December 31,

Fulk] W12
Deamed cost 5 200000 § 900,000
L pecumitted aenorizabion (414.965) (357.732)
Gamming subconcession, nel § 48503 § 542068

The d d cost was delarmined based on the eslimaled fair value of the gaming subconcession contribulad by
a shareheider of the Company in 2005. The gaming subconcession is amadized on a siraight-line basis over the
term of the gaming subgoncession agreement which expires in June 2022, The Group expecis thal amortization of
the gaming suboo ion will be appioximataly $57.237 each year from 2014 through 2021, and approximately
327.135in 2022,

GOODWILL AND INTANGIBLE ASSETS, NET

Goodwill relating to Mecha Clubs and other inftangible assets with indofinite vseful Ives, representing radamarks
of Mocha Clubs, are nol amenized, Goodwill and inlangible assets arose from the acquisition of Mecha Slot Group
Limited and its subsidiaies by the Group in 2008.

To assess polantial impairmant of goadwill, the Group performs an assassment of the carrying value of the raparting
wnils ol least on an annual basis or whan evenls oteur of cireumslances change thal would more likely than not
reduce the aslimated fair value of those rapoing wnits balow their camying value. If the camying valua of a reparing
unit exceeds its fair valua, the Group would perform the second stap in its assassment process and record an
impainmint loss o aarnings to the extent the carrying amount of the reporting units goodwill excesds its implied fair
valye, The Group estimales the fair value of Ihose reporing wnils through inlernal analysis and external valuations,
which ulilize income and market valualion approaches through the applization of capitalized earmings, discounted
cagh flew and market comparable methods, These valuatien techniques are based on a number of estimates and
assurnptions, including the projecled fulure operating results of the mporing unil. discount rates, long-lerm growth
rales and market comparabla,

Tragemarks of Mocha Clubs arg tested for impai at keast ¥ of whn GVEnts octur of circumstances
change that would more kaly than not reduce the estimated fair value of trademarks balow its carrying value using
the relief-from-royally method, Under this methed, the Group estimates the fair value of the trademarks through
iMarnal and external valualions, mainly based on the incremenlal after-tax cash flow rapresenting the royalties that
the Group ks relieved from paying given i is the owner of the rademarks. These valuatien technigues are based on
a number of estimates and plions, intluding the projected fulure revenues of the trademarks caleulated using
an appropeiate royalty rate, discount rale and long-term growth rates.

The Group has performed annual tasls for impairment of goodwill and lrademarks in accordance with the accounting
standards regarding goodwill and glher intangible assels. Mo impairment less has been recognized during the years
anded Decombar 31, 2013, 2012 and 2011,
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LONG-TERM PREPAYMENTS, DEPOSITS AND OTHER ASSETS

Long-term prepaymaents, deposits and olther assets consisted of the following:

Docembsr 31,

2013 2012
Entordainmant production costs - T2853 § 70,35
Lets: socumulated amortization (26.418) (18,803)
Enfedainmant produdtion costs, nel - 46437 § 53,753
AGCENCE DETHENGS B CONSINUCEN COstS 161633 -
Prepaymant of deforred inanting costs 79,908 19,450
Deposts and otfr 51441 12,655
Liong-ferm recehablos, med 6250 2,383
Long-latm peapanmints, dposts and olher assels §  MS6ET § £2.241

Enterlainmen! production cosls represent amounts incurred and capitalized for entertainment shows in City of
Draams. The Group amoerized the enterlainment production cosls ovar 10 years of the respactive usaful life of the
enterainment show, whichever is shoder.

Advance paymants for consiruction costs are connecled wilh the conslruction and fit-oul cost for Studio City and Cily
of Dréams Manila and arée not axpectad o be sellled to 1he Group within the next financial yaar.

Long-term receivables, nel. represent casing receivables from casing customers whare settlemant is not expecled
within the necd year, Aging of such balances are all over 30 days ond include allowancs for doubliul debls of 520,321
and $6,641 as of Decamber 31, 2013 and 2012, respectively. During the year ended December 31, 2013, long-term
recaivables of S868 and allwanco for doubtful debls of $868 wore roclassified to current; and currgnt accounts
recaivable of $18,550 and allowance for doubtiul debls of 514,548 wera reclassified lo non-cument. Raclassifications
to currend accounts receivable. net, are made when condilions support that il is probable for seftlement of such
balancas to eocur within one year.
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LAND USE RIGHTS, NET

December 31,
013 02
Altira Martau — Medism.termn lease [ Taipa Land’) 5 146434 § 143985
Coty of Dipdens — Madiumn-borm kooe ('Colal Land’) 5T wei
Studio City — Medium-term bzase [*Shedio City Land’) 653,564 B53,564
§ 1199576 §  1,1736T1
Less: slated amortization ([247.058) {183,627}
Land uss rights, net § 051613 § 93003

Land wse rights are recorded al cost less accumulaled amorlization. Amadization is provided over the astimated
lease lerm of the land on a siraight-line basis. The expiry doles of the leases of the land use rights of Altira Macau,
City of Dreams and Studie City are March 2031, August 2033 and QOclober 2026, respaciivaly.

In January 2013, the Group recognized an additional land premium of approximately $2,449 for Talpa Land upon
Altira Dovelopments Linited™s (“Allira Developments™), an indirect subsidiary of the Company, acceplance of
the initial tarms for the revision of the land concassion contracd issued by the Macau Government further to an
amandmont request applisd by Altira Developmants in 2012 for an increase of the telal gross eer ared, to reflect the
construction plans approved by the Macau Governmeant and to enable the final registration of the Taipa Land. In June
2013, the Macau Government issued the final amendmenl proposal for the revision of the land concession conlract
for Taipa Land. On July 15, 2013, Altira Developmants paid the additicnal land premium of approximately 52,449 sat
farth in the final drent proposal, and accepled the terms of such proposal on July 16, 2013, The land grant
amendmaent process was complated wilh the publication in the Macau official gazeite of such revisicn on December
18, 2013, Furiher details on the revised land amendmant for Taipa Land is disclosed in Nete 22(c).

In March 2013, the Group recagnized an addiional land premium of opproximately $23.344 for Cotal Land upon
Malco Crowm (COD) Developments Limited's (*Malco Crown (COD) Devalopments®), an indirect subsidiary of the
Company and Melco Crown Macau's acceplance of the land grant amendment proposal for the land concession
confract of the Colai Land, issued by the Macau Govermnment in February 2013 further lo an amendmen request
applied by Melco Crown (COD) Developmants in 2011, Such anmrndment proposal conternplating the develeprment
of an add#tional five-star hotel areas in replacemant of the four-slar apariment hotal areas currenily conlemplated in
such land grant, and the sxtansion of the dovalepmaent pariad of the City of Dreams Land grant until the data falling
four years afler publication of the amendment in the Macau official gazelte. In Qctober 2013, the Macau Governmant
ssued the final amendmant proposal for the revision of the land concession contract for Cotal Land. On October
16, 2013, Meleo Crown (COD) Developments paid a portion of the addilional land pramium of approximalely $8,736
sel forth In the final amendment propesal. and on October 17, 2013, Melco Crown (COD) Developments and
Malco Grown Macau accepted the lerms of such proposal. The land grant amendment process for Cofai Land was
subsequently complated following the publication in the Macau official gazette of such revisien on January 29, 2014,
Further details on the proposed land amendment for Cotai Land is disclosed in Mote 22(c).
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11.

LAND USE RIGHTS, NET (CONTINUED)

The Studio City Land was acquired upen acquisilion of assats and liabilities as disclosed in Note 25(b). The cosl of
Studip City Land was recognized in accordance with propesed amendmant terms of the land concession conlract
issued by the Macau Govemment and accepled by Studio Cily Developments Limited {*Sludio City Developments™),
an indirect subsidiary of the Company, in Movember 2006. In Juna 2012, the Group recegnized an addilional
kand promism upon Studio City Developments’ acceptancd of the final amandmant proposal issued by the Macdau
Government, which was completed with the publication in the Macau official gazeite of such proposed amendment
on July 25, 2012, Such omendment reflected an increase in the gross floor area for construclion and the exlension
of the devalopment paned 10 T2 months from tha date of publication of such amandmant contract. Furthar datails on
the final amendmaent for Studie City Lond is disclosed in Note 22(e).

ACCOUNTS PAYABLE
The following iz an aged analysis of accounts payabla p d based on pay dus data:

Deocembssr 31,

213 @2
Within 30 days [3 847 § 10,785
3160 days £ 1,187
51-80 days 478 1,088
Ovne 90 diys 517 513

§ 9825 § 13,745

ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Db 31,

2013 2012
Construction costs payable [3 E905T § 1,350
Customr doposits and licket salos 20421 72,141
Gaming b stcrusts 238920 187,577
Infones] oxpanses payable 3052 Wi
Laind ws righte payatss 50,500 53,000
Operating expercse and other aotruats and Eabiites 166,504 119,584
Other gaming retated accruals 2157 4524
Outstanding gaming chips and lokens FEI6E3 278,167
Payablees for scquisiion of assels and lisbabies (Meds 25(b) M

§  HE8TH 5 830841
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12. LONG-TERM DEBT

Long-term debt consisted of the follewing:

Dovembed 31,
2013 2012
2013 Senior Noles 1,000,000 § -
Studio City Motes 225000 B25.000
2011 Credd Faciibies 63883 104,728
Pirceaft Tem Loan AT 40,245
201 Senier Notes™ - Y3067
RMB Bonds = BT H45
Depast-Linked Loan - 153278
S 2533480 § 3004884
Cutrd padion of bang-larm debt (62, 565) 1854.940)

§  227T08M 5 233004

City of Dreams Project Facility

On September 5, 2007, Melco Crown Macau (Ihe “Borrower™) entered inlo the City of Oreams Project Facility, which
was subsaquenily amended from time 1o lime, with cartain lenders in an aggregate amount of $1,750,000 to fund
the City of Draams project. The City of Dreams Project Facility congisted of 2 $1.500,000 term laan facility (the
“Term Loan Facility™) and a $250,000 revolving credit facility (the *Revolving Credit Facility”). The Term Loan Facility
would have malured on Septembar 5, 2014 ond was subject 1o QUMY amorization paymants thal commenced on
Decambar 5, 2010, The Revelding Credi Facility would have matured on Seplamber 5, 2012 or, if eadiar, the dale of
repayment, prepayment or cancellation in full of the Term Loan Facility. and had no interim amartization paynents,
In addition, the Borrower was also subject 1o quartery mandatory prapayments in respect of various amounts
within cerain affiliates and subsidiaries of the Bomower (together with the Borrower collectivaly refarred to a5 the
“Borrowing Group™) under the terms of the City of Dreams Praject Fadility.

Drawdowns on the Term Loan Facifty were subject 1o salisfaction of conditions precedent specified in the City of
Dreams Project Facility and the Revolving Cradit Facility was to be made available on a fully revolving basis from the
dale upon which the Term Loan Facility had been fully drawn, to the date hal was one month pror (o the Revelving
Grodil Facility's final maturity date.
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12. LONG-TERM DEBT (CONTINUED)

City of Dreams Project Facility (continued)

The indebtedness under the Cily of Dreams Project Facility was guaranteed by the Borrowing Group and securily
for ther indebtedness included a first-prodity momgage, securily and charges over canain assels and fams of the
Borrowing Group as well as other cuslomary security in accerdance with the terms of the City of Dreams Project
Facility, The City of Dreams Project Facillty alse contained cbrlain covenants customary for such financings and
required the Barrowing Group to wply with cartain financial s, In addition, thera wara provisions that
limited of prohibfed poymaents of conain dividends and olher distibulions by the Borrowing Group Lo the Comgany
of persons who are nol members of the Borrowing Group (described in further detail in Mote 20).

Bormowings under the City of Dreams Preject Facility bore interest al the Londen Interbank Offered Rate ("LIBORT) or
Hong Kong IMarbank Offered Rate ("HIBORT) plus a mangin of 2.75% per annum until subslantial complation of the
City of Dreams project, al which time the interast rate was reduced lo LIBOR or HIBOR plus a margin of 2.50% per
annurm. Thi City of Dreams Projoct Facility alse provided for further redustions in the margin if the Bormowing Group
satisfied cartain prascribed levarage ratio tasts upon completion of the City of Dreams project.

The Bomower was obligated to pay & commilmant fee quartarly in arrears on the undrawn amount of the City of
Dreams Project Facdlity throughout the availability pered. The Borower recognized loan commilment faes on the Cily
of Dveams Project Facility of 3461 during the year ended December 31, 2011,

In conneclion wilh the signing of the Gily of Dreams Project Facility, Meloo Crown Macau entered into certain
floating-for-ficad interast rate swap agreements during the years 2008 and 2008 to limit 2 exposure 1o intarest rate
risk, All thase interast rale swap agroemants expirad during the yeoars 2011 and 2012, Under th inlorest rate swap
agreaments, Melco Crown Macau paid a fiked interest rate ranging from 1.86% to 4.74% per annum of the notional
amount, and recaived vanable interast which was based on the applicable HIBOR for each of the paymant dates.
Before the amandment of the Cily of Dreams Projact Facility on June 30, 2011 as disclosad balow, these interast rate
swap agreemenis were expecled to remain highly effective in fixing the interes! rate and qualify for cash flow hedge
aecounting. Tharefore, there was no impact on the consolidated slatements of operations from changes in the fair
value ¢f the hedging instruments. Instead the fair value of the instruments were recorded as assels or liabilities on
the consalidated balance sheels, wilh an offselting adjusiment lo the accumulated other comprahensive loss unlil
the hedged inleres! expenses were recognized in the consolidated statemants of operations. Immediately after lhe
amendment of the Cily of Dreams Project Facilily on June 30, 2011, the interest rale swap agraemants no longer
qualified for hedge accounting. Accordingly, the Group reclassified the accumulated losses of 34 310 recognized
in aecumelated other comprahensive lsses pror 1o the discontinuance of hadge accounting to the consolidaled
slatamants of oparations for the year ended Decamber 31, 2011. The subsequent changes in fair value of the intarest
rolg Swap agroamants were recognized in the consclidaled stotements of operations during the years 2011 and
2012,

During the year ended Decamber 31, 2011, the Bomrower repaid $89,158 and prapaid $20.896 of the Term Loan
Faucility, ascording Lo the quarery amortization paymaents and the quartedy mandatory prapayments, respeclvaly,
and the Borrower also made voluntary repayments of 37,022 before the amendment Lo the City of Dreams Project
Facility on Juna 30, 2011 as described below.
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12. LONG-TERM DEBT (CONTINUED)

2011 Credit Facilities

On June 39, 2011, the City of Dreams Project Facility was amended pursuant to an amendmen! agreement entered
inta by, amang others, the Bomower and certain lenders under the City of Dreams Project Facility on June 22, 2011,
The 2011 Credit Facilities, which was subsequently amended frem time to time, among othar things: (i} reduced the
Term Loan Facility to HK$E. 241,440,000 (equivalent to $802,241) (the "2011 Term Loan Facility™) and increased the
Revolving Cradit Facility to HK$3,120,720,000 (equivalent to $401,421) (the *2011 Revolving Credit Facility™). both of
which are donominated in Hong Kong deltars; (1) intreduced new lenders and remave ooiain lenders originally under
tha City of Dreams Project Facility; (i) extended the repayment maturity data; (iv) reduced and removed carlain
rostrclions impased by the covenants in the City of Dreams Project Facility: and (v) removed MPEL (Delawara) LLC,
a wholly-owned subsidiary of the Borrower which was subsaquently dissolved on May 31, 2012, from the Borrawing
Group (the “2011 Bomowing Group™).

The final maludly date of the 2011 Credit Facilitios is June 30, 2018, The 2011 Tarm Loan Facility is repayable in
quarterly instalmants according to an amortization schedule which commenced on Saptember 30, 2013, Each loan
made under the 2011 Revelving Credit Facility is repayable in full on the last day of an agrecd upon interost peried
in ragpact of the loan, genarally ranging from one to six months, or rolling over subject to complianca with cerain
covenants and satisfaction of conditions precedent. The Borower may make volunlary prepaymants in respect
of the 2011 Credit Facilffies in a minimum amount of HK$160,000,000 (equivalent to $20.568), plus the amount
of any applicable break costs. The Borrower is also subject 1o mandatory prepayment requirements in respect
of various amounts within the 2011 Borrowing Group, including bul not limited o: (i) the nat proceads recabved
by any member of the 2011 Barrowing Group in respect of the compulsery transier, seizure of acquisition by any
govemmenal authority of the assets of any member of tha 2011 Barrowing Group (subject to cartain excaplions); (i)
the net proceeds of cenain assel sales, sulject to reinvestrment rights and certain exceptions. which are in excess
of $15,000; (i) ned termination, claim of selllament proteeds paid under the Barrower's subtancession of the 2011
Bomowing Group's land concessions, subject 1o certain exceptions; (iv) insurance procaeds net of expenses lo oblain
such procaeds under the property insurances relating to the total loss of all or substantially all of the Altira Macau
gaming business: and (v} ether insuwrance proceads nel of expenses to oblain such proceeds under any propary
insurances, subject to reinvesiment rights and certain exceplions, which are in excess of $15.000.

Drawdowns on the 2011 Term Loan Facility were subject 1o satistaction of conditions precadent specified in the 2011
Cradi Facillios and the 2011 Revolving Credit Faciity is to be made availabie on a fully revoling basis to (he date
that is one month prior te the 2011 Revolving Credit Faciity's final maturity date.

The indebledness under the 2011 Credit Facilities is guarantead by tha 2011 Borrawing Group. Security for the 2011
Crodi Facdlities included: a first priodity mongage over all land where Allica Macau and City of Dreams are located,
such morgagas atse cover all prasant and any future buildings on, and ficluras to, the ralevant land; an assignment
od'any Iand use rghis under [and CoOnCossion Hgreaments, lases of quivalinls: changes over the bank accounts in
respect of tha 2011 Bomrowing Group, subjec! o cerain exceptions; assignmen! of the rghts under cerlain insurance
policis: first prionity Securnity over the chatlels. reécaivables and olher assats of the 2011 Bofrowing Group which arg
nol subject bo any security under any olher security decumantation; first priority charges over the issued share capital
of the 2011 Borrowing Group and equipment and tools used in the gaming business by the 2011 Borowing Group:
as well as othar custormary securily.
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12. LONG-TERM DEBT (CONTINUED)

2011 Credit Facilities (continued)

The 2011 Credil Faciliies also contain cerlain covenants customary for such financings inciuding, bul not Bmiled to:
limitations on (i) incurring additional liens: (i) inturring additional indabednass (including guaranteas): (i) making
cartain investments; (iv) paying dividends and other resiricted paymenis; (v) crealing any subskdiaries; (vi) selling
assels: ond (vil) entening inlo any contracts for the constrection of financing of an additional hoted tower in conneclion
with the davelopmaent of City of Dreams excapd in accordanee with plans approved by the landers in accordance with
the terms of the 2011 Crodi Facilities. The 2011 Cradil Facilities remaved the financial covenants under the City of
Draams Project Facility, and replaced them with, withoul limitation, a leverage ratio, lolal beverage ratio and intarast
cover ratis. The first Last date of the financial covenants was Septamber 30, 2011.

Management balisves that the 2011 Borfowing Group was in compliance with 31 financial covenants of the 2011
Cradil Faciiies as of December 31, 2013,

There are provisions that limil or prohibit certain payments of dividends and other distributions by the 2011 Bormowing
Group 1o the Company of persons who are nol members of the 2011 Borrowing Group (described in further detai
in Mole 20). As of Dacember 31, 2013 and 2012, the net assets of the 2011 Borrowing Group of approximately
$3,220,000 and $2,382,000, respeclively, were reslricted from being distribuled under the tarms of the 2011 Credit
Facilities,

Borrowings under the 2011 Credit Facilties bear interest ol HIBOR plus 2 margin ranging from 1.75% to 2.75% per
annum as adjustad in accordance with the leverage ratio in respect of the 2011 Borrowing Group. The Bormower may
salect on interost poriod for borrowings undar the 2011 Credit Facilities of ena, two, three or S monlhs or any olhar
agreed period. The Borrower is obligated to pay a commilment fee quartery in arears from June 30, 2011 on the
undrawn amaunt of the 2011 Revolving Credit Facility throughout the availability period. Loan commitment faes on
the 2011 Credit Faciliies amounting 1o $2.453, $1,324 and $850 were recognized during the years ended December
31,2013, 2012 and 2011, respeciivaly.

As of December 31, 2012, the 2011 Term Loan Facility has been fully drown down and HK$1,653,154 570
{equivalent 1o $212,488) under the 2011 Revolving Credit Facility has also been drawn down. During the yaar
onded Decomber 31, 2013, the Group repaid HKS998,630,400 (equivalent to $128,358) undar the 2011 Term Lean
Facility according to the quartarly amortization schedule which ed on Seplember 30, 2013 and repaid
HK31,653,154.570 (equivalent 1o 5212 488) under the 2011 Revohing Credil Facility. As of December 31, 2013,
the Group had letal outstanding borrowings of HKS5.242 809,600 (equivalent to $673.883) under the 2011 Credit
Facilities, The entire 2011 Revolving Credil Facility of HKS3,120,720,000 (equivalent to $401,121) remains available
forf fuluie dravedown,

The Group accounted for the amendmant of the City of Dreams Project Facility as an exlinguishmant of debl because
the differencs batween the applicable future cash fiows undar the 2011 Cradil Facilities comparad wilh the applicable
future cash fiows under the Cily of Dreams Project Facility as of the amendment date. June 30, 2011 was in excess
of 10% of such applicabla future cash fiows. Tha Group wrole off the unamadized defarrad financing costs of $25,193
upon the extinguishmant of tha City of Dreams Project Facility as loss on axlinguishmeant of dat in the consolidated
stalemants of operalions for the year ended Decomber 31, 2011 and the 2011 Credit Facililies was recognized at fair
value vpon the axtinguishman. In addition, the Group capilalized the third party fees and related issuance costs in
rilation 1o the 2011 Credil Focildies of $29.328 os deferred financing cosls.
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12. LONG-TERM DEBT (CONTINUED)

2010 Senlor Notes

On May 17, 2010, MCE Finance Limited ("MCE Finante®, a wholly-cwned subsidiary of the Company) issued and
listed the 2010 Senlor Motes of $600.000 on the Oficial List of Singapore Exchange Securities Trading Limiled
(*5GX-5T7). The purchase prica pakd by the initial purchazars was 98.671% of the principal amount. The 2010
Senior Noles ware general obligations of MCE Finante, secured by a first-priority pledge of the inlercompany
nole (the “Intercompany Mole™) representing the on-landing of the gross proceeds from the issuance of the 2010
Senior Notas by MGE Finance to an indirect subsidiary of MCE Finance to raduce the indebledness under the
City of Dreams Project Facility, ranked equally in right of paymant to all exisling and fulure senior indebtedness of
MCE Finanee and ranked senior in ight of payment 1o any existing and fulure subordinated indebledness of MCE
Finance, The 2010 Sanier Moles warne effectivaly subordinated to all of MCE Finance's existing and future secured
indabladness o the extant of the value of the assels sacuring such debl. The Company and MPEL Inlernational
Limited (fogether, the “Senior Guarantors™). fully and unconditionally and jointly and severally guaranteed the
2010 Senior Molas on 8 Senior sétured basis, Canain other indiract subsidiaries of MCE Finante (he “Subsidiary
Group Guaranions™), including Melco Crown Macau (legether with (hie Senior Guardanlors, the 2010 Senior Noles
Guaranters™), fully and unconditionally and jeinlly and soverally guarantoed the 2010 Sonior Notes on & Sonior
subordindled secured basis, The guaraniees provided by the Senior Guarantors were general obligotions of the
Senior Guarantors, ronked equally in nght of payment with all existing and fuluré sonior indeblodness of the Sanior
Guaranters and ranked senior in right of paymant to any exisling and fulure subsrdinaled indeblednoss of the
Senlor Guarantors. The guaraniees provided by the Subsidiary Group Guarantors are general ebligations of the
Subsidiary Group Guaranors, ranked subordinated in right of payment to indebledness of such Subsidiary Group
Guaraniors’ obligations under the designated senlor indebledness described in the related offering memorandum
and ranked senior in night of payment to any existing and fulure subsrdinated indebtedness of such Subsidiary Group
Guaraniors, Upon entering of the 2011 Credit Facilitles, the guaraniees provided under the 2010 Senkar Noles ware
amended with the principal effect being thal claims of noteholders undar the 2010 Senlor Noles against subsidianies
of MCE Finance that are obligors under the 2011 Credit Fadilities would rank equally in right of paymani with claims
of landars under the 2011 Credit Facilities. The 2010 Senior Nolas would have matured on May 15, 2018, Intarast
on the 2040 Senior Moles was accrued at a rate of 10.25% per annum and was payable semi-annually in arrears on
May 15 and Movember 15 of aach year, commenced on Movember 15, 2010.

The net proceads from Lhe offering aftar deducting the original issue discount of approximalely $7,974 and
underwriting commissions and other expenses of approximataly $14.960 was approximately $577,066. The Group
used the nel proceeds from the offering to reduce the indebledness under the City of Dreams Project Facility by
approximataly $444,066 and deposited the remaining $133,000 in a bank aceount thal was restricted for use lo
pay fulure City of Dreams Project Facililty's quanterly amertizolisn paymaents commenced in Decamber 2010, The
resiriction was released upon the amendment of the Cily of Dreams Project Facility on June 30, 2011 as described
above. The 2010 Senior Noles were reflected nel of discount under long-lerm debl in the consolidated balance
sheets. The Group capilalized the undenariting fee and related issuance costs in relation to the 2010 Senior Notes of
$14,585 as defarred financing cosls,

MCE Finance had the oplicn o redeem all or part of the 2010 Senior Notes at any time prior o May 15, 2014, at a
*make-whole® redemplion price. Thereafter, MCE Financa had the option to redeem all or a podtion of the 2010 Sanlor
Noles al any timea at fixed redamption prices that dedined ratlably ovar lima.

Puior 1o May 15, 2013, MCE Finance had the oplion to redeem up 1o 35% of the 2010 Senior Notes with the net
cash procaeds from one or more cerain equity offerings ot a fixed redemplion price. In addition, under certain
circurmnstances and subject 1o cortain exceptions as mone fully described in the indenture, MCE Finance also hoad the
oplian o redeem in whola, but nolin part of the 2010 Sentor Neles ot fiked redemplion prices,
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12. LONG-TERM DEBT (CONTINUED)

2010 Senior Notes (continuad)

The indenture governing the 2010 Senior Motes conlained certain covenants that, subject to certain exceplions
and condtions, limitad the ability of MCE Financé and its restricled subsidiaries to, amang othar things: (i) incur of
guaraniee additional indebtedness; (i) make specified resticted payments; (i) issue or sell capital stock; (iv) sell
assels: (v) creale lens: (wi) enter into agreements that restict the restncted subsigiones' ability to pay dividends,
transfer assals or make intercompany loans; {vii) anter imo transactions with shareholders or affiliates; and {viil) affect
o consolidalion of g,

Thera wefe provisions under the indenture of the 2010 Senior Noles thal limited or prohibited cerain paymants
of dividends and glher distributions by MCE Finance and its respectve resiricted subsidiaries to the Company or
persons who wite nol MCE Finante of mambers of MCE Finance respetiive restricled subgidiaries, subjedt Lo
cerlain ptions and condilions (descrived in further detall in Note 20}, As of December 31, 2012, the net assels
of MCE Finance and its rospective restricted subsidiarios of approximately 52,500,000 were restricted from being
disfribuled under the terms of the 2010 Senior Notes.

MCE Fingnce had entered into a regisiration righls agreement wheraby MCE Finance registerad the notes to be
issued in an exchange offer for the 2010 Senior Moles with the U.S. Securities and Exchange Commission in August
2010 and with further amendments filed in Oclober and November 2010 in connection with the exchange offer, which
registration slalemant was affective on Novamber 12, 2010,

On October 30, 2012, MCE Finance raceived unrevoked consants from the holders (the “Holders™) of the requisite
agaregate pincipal amaunt of the 2010 Senior Nolos necessany 1o approve cortain proposed amendmaents 1o, anng
other things, allewed MGE Finance lo (i) make an additional $400,000 of restricted payments to fund the Studio City
project and (i) have the flexibility 1o ransacl with, and use any or olher p 15 generated or darived
fram, cerain projects and Lo provide for carain olher technical amendments (the “Progosed Amendmants™) 1o the
indenture goveming the 2010 Senior Moles and executed a supplemantal indenture o give effect to the Proposed
Amendments. The Group capilalized the payments 1o the agent and Holders who had validly delivered a consant 1o
the Proposed Amendments (plaling $14.795 as deferred financing costs and expensed the third party fee of $3.277
as a rasull of the aforemantioned debt madification.

On January 28, 2043, MCE Finance made a cash tender offer lo rapurchase the 2010 Sanior Motes al a cash
consideration plus accrued interast and also solicited consants to amend the terms of the 2010 Senior Notes to
substantially remove the debl incurrence, restricted payment and other resliictive covenants (the “Tender Offer).
Closing of the Tender Offer and consent solicitation were conditioned upon MCE Finance recalving net proceeds
frarm offering of tha 2013 Sanior Motes (as describad balow) in an amouent sufficient to repurchass the tendarad 2010
Senlor Notes and related fees and expenses and other general conditlons. The Tender Offer expired on February
26, 2013 and $589,135 aggregate principal amount of the 2010 Senior Notes ware tendered. On Fabruary 27, 2013,
MCE Finance elected lo radeam the remaining culstanding 2010 3anior Notes in aggregate principal amount of
$B65 on March 28, 2013, a1 a price equal to 100% of the principal amount outstanding plus applicable premium as
of, and accreed and unpaid interest to March 28. 2013, The accounting for the total redemplion costs of $102.497,
unamortized defarred financing costs of $23,793 and unamortized issue discount of $5.962 in ralation 1o the 2010
Senlor Motes as of Ihe redemption date are disclesed as below under the 2013 Senlor Motes,
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12. LONG-TERM DEBT (CONTINUED)

RME Bonds

On May 2, 2011, the Company isswed and listed the RMB Bonds of RMB2.300.000.000 (equivalent to $353,278
based an exchange rala on Wransiclion date) on SGX-5T. The RMB Bonds wene priced a1 par. The RMB Bands
ware direct, genaral, uncenditional, unsubordinated and unsecurad obligations of the Company, which at all times
ranked equally withoul any preference or prionly among themsehes and at least equally with all of the Company's
olher prasent and fuluwre unsecurad and unsubardinated obligations, save for such obligations as may be praferred
by provisions of Low thal were both mandatory and of genoral application, The RMB Bonds would have matured on
May 8, 2013 and the inlarest on the RMB Bonds was accrued al a rale of 3.75% per annum and was payable semi-
annually in arrears on May 9 and Movembar 9 of aach year, commanced on Novembar 9. 2011.

The Company had the oplion to redeem in whabe, bul not in part under cerlain circumstances as defined in the
indeniure, the RMB Bonds al any time prior o May 9, 2012 ot an additional redemplien price. Thereafter, the
Company had the oplion to redeam in whole, but not in part. the RMB Bonds ot any time after May 9, 2012 at a fixed
redamption price.

The indenture governing the RME Bonds contained carlain negative pledge and financial covenants, providing that
tha Company should nod create of permit to subsist any securily inferesl upon he whola or any part of the Company's
present gr fulure undertaking, assels or revenues 1o secure any relevan! indebtedness or guarantee of relevant
indebledness wilhout: (i) a1 the same lime or prior therato securing the RMB Bonds equally and rateably therewith o
the satisfaction of the rustea under the RMB Bonds; or (i) providing such other security for the RMEB Bonds as the
trusbed may in its absolute discretion consider 1o ba not materially less benaficial to the intarasts of the holders of the
RMB Bonds or as may be approved by an extraordinary resolution of bondholders. In addition, the Company was also
required b comply with cemtain financial covenants, including maintaining a specified ldated langible nol worth
and a leveraga ratio.

The Company capilalized the undemwriting fee and related issuance costs in refalion to the RMB Bonds of 36619 as
deferred financing costs.

On March 11, 2013, the Company early redeamed the RMB Beonds in full in aggregate principal amount of
RMEB2,300,000.000 (equivalent to $368,177) logelher wilh accrued inlerest, which was partially fundad fram nat
preceeds from offering of the 2013 Senior Motes (described below). The Group wrole off the unamortized deferred
financing costs of $586 immediately bafore redemplion of the RMB Bands as loss on extinguishment of debt in the
consolidaled statements of operations for the year ended Decembar 31, 2013,
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12. LONG-TERM DEBT (CONTINUED)

Deposit-Linked Loan

On May 20, 2011, the Company entered inte the Deposil-Linked Loan with a lender in an amount of
HK$2 748,500,000 (equivalent to $353 278 based on axchange rale on transaction date), which was secured by o
deposit in an amount of RMB2, 300,000,000 (equivalent o $353,278 based an exchange rate on ransaction date)
from the proceeds of the RMB Bonds as described above. The Deposit-Linked Loan would have matured on May
20, 2043 or, if aariar, at any tima with 30 days’ prior notice given 1o the lendar, the Company may prepay the whobe
or any par of nod loss than HKES00,000.000 (equivalent Lo $84,267) of the Deposil-Linked Loan culstanding. The
Deposil-Linked Loan bore interest al a rate of 2.88% per annum and was payable sami-annually in amears on May
§ and Novemboer 8 of gach year, commaenced on Novembar 8, 2011, On the same dale, the Company antered into
two RMB forward exchange rate contracts in an aggregate amount of RMBS2,325 000 (approximately $8,000) for
satllement of the RME Bonds interes] payable ol fixed exchange rates on Movember 9, 2011 and May 9, 2012,
raspactively, and during the year ended Dacembar 31, 2012, the Company anfarad into another RMB forward
axehangs rate contract of RMB25 845 867 (approximately 54.000) for setilemant of the RME Bonds interest payalle
al fived exchange rate on Movember 8, 2012, During the years ended December 31, 2012 and 2011, the Comgany
saltied the suwstanding ferward exchanga rate contracts and the gain on the forward exchange rate comracts of 53138
and nil were reclassified from accurmulated olher comgrehansive lossas Lo interest expenses, respactively.

The Company capitalized the undanwiting fee and ralated issuance costs in relation te the Deposit-Linked Loan of
800 a3 defermed financing costs, As of Decomber 31, 2012, the RMB Bonds proceeds held as a securily deposil of
RMBZ,300.000,000 (equivalent 1o $367 845), required to be set aside for the duration of this debt was recorded as
currgnl porion of restricted cash in the consolidated balance shedts,

On March 4, 2013, the Company propaid in full the Deposil-Linked Loan in aggregale principal amaunt of
HKS2 748,500,000 {equivalent to $353,278) with accrued interest and a daposil in an amount of RMBZ, 300,000,000
(equivalent 1o $368,177) from the procesds of the RMB Bonds, for secunily of the Deposit-Linked Loan, was rabiased
on the same dale.

Aircraft Term Loan

On Juna 25, 2012, MCE Transporiation Liriled (*MCE Transporiation™), an indirect subsidiary of the Company,
entered inte @ $43.000 term loan faciity agreemant to partly finance the acquisiion of an aircraft {the “Aircraft Term
Loan™). Principal and interest repayments are payable quarterly in arrears commantad on Seplember 27, 2012 unlil
maturity on Jung 27, 2019, interest is calculated based on LIBOR plus a mangin of 2.80% per annum and the loan
may be prepaid in whole of in part of ot less than $1,000 and 10 days’ prior nolice given, The Aircraft Term Loan
iz guarantead by the Company and security includas a first-priority morgage on the aircraft itself; pledge owvar the
MCE Transportation bank accounts! assignment of insurances (olher than third party liability insurance): and an
assignmant of aidrame and engine wamanties. Tha Aireraft Term Loan must be prepaid in full if any of the following
ovenls occurs: (i} @ change of control: (i) the sale of all or substantially all of the components of the aircralt; (i)
the loss, damage or destruclion of the entire or substantially the entire aircraft. Other covenants inclede lender's
approval for any capitlal expendidung nol incunmed in the ordindry courss of busingss or any subsaquent indeblednoss
exceading 51,000 by MCE Transporiation. As of December 31, 2013, the Aircraft Term Loan has been fully drawn
down and utilized with other funds of the Group, to fund the purchase of the aireraft, As of December 31, 2013 and
2012, the carrying value of aircraft was $46.437 and §51 900, respectively.
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12. LONG-TERM DEBT (CONTINUED)

2013 Senior Notes

On February 7, 2013, MCE Finance issued and listed the 2013 Senigr Motes of $1,000,000 and priced at 100% al par
on the SGX-5T. Tha 2013 Senior Noles are ganeral obligations of MCE Financa, rank aqually in right of paymént to
all existing and future senier indebledness of MCE Finance and rank sanior in right of payment lo any existing and
future subordinaled indebtedness of MCE Finance and effectively subardinated lo all of MCE Finance's existing and
futura securad indebtednass to the axtent of the value of the assels securing such debt. Cerlain subsidiaries of MCE
Finanee (Ihe “2013 Senior Netes Guarantors™) jointly, severally and uncondiionally guarantes the 2013 Senior Notes
on a senior basis. The guaranteas are joint and sevaral ganeral obligations of the 2013 Senior Molas Guaraniors,
ronk aqually in right of paymant with all existing and fulure Sank indobtedndss of the 2013 Senior Notes Guarantors,
and rank senlor in fght of paymant to any existing and fulure suberdinaled indebledness of the 2013 Senior Motes
Guaraniors. The 2013 Senior Noles malure on February 15, 2021, Interest on the 2013 Senior Notes is acorued
al a rate of 5% par annum and is payable semi-annually in arraars on Fabruary 15 and August 15 of aach year,
commancad on August 15, 2013,

The ol proceeds fromthe ¢N‘eﬁng of the 2013 Senior Notos, after deducting the undenaiting commissions and olhaer

of approxi ly §14 500, was approximaltely $985,500. The Group used part of the nel proceeds from
ln& offering 1o (i) repurchase in full the 2010 Senior Noles of 3600.000 and fund the related redemplion costs of the
2010 Sanlor Notas of $102,497 and (i) for the partial repaymant of the RMB Bonds on March 11, 2013, As a resulf,
in accordance with the applicable accounting standards, the Group recorded a $50.256 ss on extinguishment of
debl in the consolidated statements of operations for the year ended Decambar 31, 2013 which comprised the portion
of he redemplion costs of $38.949, wiile off of respective portion of unamertized deferred financing costs of $0.041
and unamortized issue discount of $2,266 related 1o the 2040 Senlor Noles and recorded $10,538 cosls associaled
with debl modification in ihe consolidalad slatements of operations for the vear ended December 31, 2013 which
reprasented the paion of the undanwriting fae and other third party costs incurred in connaction with the issuance
of the 2013 Senlor Noles. The remaining porion of the undenariting fee and other third party cosls of $6.523 were
capialized as deferred financing costs.

MCE Finance has the option to redeam all or a poartion of the 2013 Senbor Motes at any time prior to Fabruary 15,
2016, a1 2 "‘make-whole™ redemglion price. Thereafter, MCE Financa has the optien 1o redesm all or a partien of the
2013 Sanior Motas al any lime at fixed redamption pricas thal decline ratably cwer lima.

MCE Finance has the eption to redeerm up to 35% of the 2013 Sanbor Motes wilh the nal cash procesds from one or
Mofe Cotain aquity offerings at a ficed redemplicn pace o1 any limd prior to Fabruary 15, 2016, In addition, under
certain circumstances and subject to carfain exceplions as maore fully described in the indenture, MCE Finance also
has thi oplion 1o redesrm in whobe, but not in part of the 2013 Senior Notes ot fued redemplion prices.

The indenture geverning the 2013 Seniar Noles containg cedain covanants that, subject to certain exceptions and
conditions, mé the ability of MCE Finance and its resiricled subsidiaries to, among oiher things: (i) incur or guaraniee
additional indebtedness: (i) make specified restricted payments: (i) issue or sell capital slock; (i) ol assels;
(v} creale Eens; (vi) enter inte agreements (hal reslrict the resiricted subsidiaries” ability to pay dividends, transfer
aszals or make intercompany leans; (vii) enter into transaclions with shareholders or affiliates; and (vii) affect a
consolidation or merger. As of December 31, 2013, management believes that MCE Financs was In compliance with
each of the financial restrictions and requiremants.,
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12. LONG-TERM DEBT (CONTINUED)

2013 Senior Notes (continuad)

There are provisions under the indenture of the 3013 Senbyr Notes thal limél or prohibit certain paynments of dividends
and other distributions by MCE Finance and its respective resticted subsidiaries 1o (he Company of parsons who ane
not MCE Finance or members of MCE Finance respactive restricted subsidiaries, subjec! to cerlain exceplions and
conditions {described in further detail in Mote 20). As of December 31, 2013, the net assets of MCE Finance and its
respaciive restricted subsidiaries of approximately 53,296,000 ware resiricted from baing distributed under the tarms
of thix 2013 Senior Notes,

Studio City Notes

On November 26, 2012, Studip City Finance Limiled (*$iudie City Finance®, an indirect subsidiary which the
Company holds 0% inlerest) issued and listed the Studio Gity Motes of $825.000 priced al 100% al par on the
SGX-5T. The Swdio City Motes are general sbligations of Stedio City Finance, securad by a first-priodity security
inlarest in certin specific bank accounts indidental o the Studio Cily Notes and o pledge of any intercompany kans
from Sludio City Finance to or on behalf of Sludio City Invesimanis Limitad (*Siudic City Invesiments®, a wholly-
owndrd direct subsidiary of Stedio City Finance and the immediate holding company of Studio City Company Lirmiled
{*Studio City Company” or the “Studio City Borrawer”, a8 wholly-owned indirect subsidiary of Studio City Finance)) ar
s subsidiarios ontered inlo subsequont o the Bsue date of the Studie City Metes, ronk equally in right of paymant to
all existing and future seniar indebtedness of Stedio City Finance and rank senior in right of payment to any axisling
and fulure subsrdinated indeblednoss of Studio City Finance. The Stedio City Motes are offactively subordinated to
all of Studio City Financa's axisling and future saecured indebedness to tha axtent of the value of the property and
assels securing such indebledness. All of the exisling direct and indirect subsidiaries of Siudio City Finance and any
olher fulure rastricled subsgidiaries that provide guarantées of certain spacified indabledness (incuding the Studio
City Project Facilly as described below) (the *Studie City Notes Guaranters®) joinlly, severally and unconditionally
guarantee the Studio Cily Notes on a senior basis (the “Guaranteas’). The Guarantees are general obligations of
the Studic Cily Moles Guaranters, rank equally in right of payment with all exigling and future senier indebledness
of the Studio Gity Mates Guaranlars and rank senior in right of payment to any axisting and fulure subardinated
indabtedness of the Studio Ciy Motes Guaraniors. The Guaraniees are elfectively subordinated to the Studio City
Notas Guaraniors” obligations under the Studie City Project Facilily and any fulure secured indablednass that is
secured by property and assets of the Studio Cily Notes Guarantors 1o the extent of the value of such property and
assats. The Studio City Notes malura on Decembar 1, 2020 and the intarest on the Sludio Gity Noles is accrued
al & rate of 8.50% per annum and is payable semi-annually in arrears on June 1 and Decamber 1 of each year,
commanced on Juna 1, 2013,
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12. LONG-TERM DEBT (CONTINUED)

Studio City Notes (continued)

The net proceeds from the offering, afler deducling the underwriting commissions and other expenses of
appraximalaly $13,200. was approximatety $811,800. Studio Cily Finance uses tha nel protaads rom the offering Lo
fund the Studic City project and the related feas and expenses. The nel proceeds from the offering was deposited in
o bank account of Studio Cily Finance (the “Escrow Account™) and was restricled for use, which was subsequently
released upon signing of the Studio City Project Facility on January 28, 2013. Upon release from the Escrow Accoun,
oll they ot proceads ware deposited in a bank account of Studio City Finance (the “Nele Procads Ascaunt’) and are
available for payment of construclion and developmant costs and othar prejed! cosls of the Sludio City praject with
condilions and sequance for disbUTSHMONLS in accordance with an agroemant (the “Nols Disbursemaent and Account
Agr 1} as described below, ol for a portion of net proceeds amounting to $239,534, which represents
the sum of inlerest expected to accrue on the Studio City Neles through 1o the 44-month anniversary of their issue
date, which was daposiled in a bank account of Studio City Finance (the “Mota Interast Reserve Account”), and is
rostriclad for use to pay fulure interest paymants until the ogening date (as defined in the Studie City Preject Facility,
the *Opening Date™) of the Studic City praject. Concurrant with the submission of the first uliization requast under
the Studio City Project Facilily. an amount equal to the six-month sum of interest due on the Studio Cily Notes of
$35,083 will be ralaased from the Note [Marest Resanve Account and be daposiled in a bank account (the “Mote
Debt Service Reserve Account’) of Studio City Company, ihe borrower under the Studio Cily Project Facility, and the
remaining amount in the Nele Inlerest Reserve Accounl (less an amount equal to the pro-rated portion of inlerest due
on the nexd interast paymant date) will ba released and be deposited in a bank account of Siudio City Company (lhe
‘Ravanua Account™). The securily agenl of the Studio Cily Praject Facilily has security over the Note Debt Service
Reserve Account and the Revenue Account,

During the year ended Decamber 31, 2013, Studio City Finance repaid Studio Cily Motes interast expenses
amaunling 1o 571,099 with funds from the Nole Interest Reserve Account. As of Dacamber 31, 2013, nel proceeds
of Studio Cily Noles amounted to $572 206 and $168.495 were placed in the Note Proceeds Account and Note
Interast Reserve Accound, respectively. The Group classified 12-month sum of inlerest due on the Sludio City Notes
of 370,125 in the Mote Interes! Reserve Account and the entire balance of $572.206 in the Nole Proceeds Account as
current portion of resticled cash, while the remaining amount in the Nole Inlerest Reserve Account of $88 370 was
classified as non-current portion of restricted cash on the consolidaled batance sheets,

Th Group capitalized tha undanyriting fee and ralaled 33uance cosls in relation 1o the Studis City Notos of 521,669
as defarred financing costs.

On November 26, 2012, Stedie City Finance and Sludie City Company entared into a Nete Disbursament and
Account Agreement with cartain banks and other paries o, among other things. establish the condilions and
saquence of funding of the Stedio City praject costs. The Studio City projact costs are financad in the following ordar:

. the funding from the Company and the ulimate nonconlrolling shareholder of Studio City Finance in an
aggregate amount of $825 000 are used unlil it has been exhausled;

- theraaftes, the proceads in the Note Proceads Account are usaed until thay have been exhausted; and
= thereafler, ihe proceeds of the Studio City Project Facilily, including any proceeds in any construction

disbursement accounis or other accounls established under the Studic Cily Project Facility, to the extent
astablished for such purpose under the Studio City Project Facilty, are used unlil they have been exhausted,

Maten Crown Enferlanment Lestod  Anvual Repad 2013



12. LONG-TERM DEBT (CONTINUED)

Studio City Notes (continued)

The Sludio City Motes are subject to a special mandatery redemption al a redemplion price in the event that i) the
Studio City Project Facility is not exétuted on or baforg March 31, 2003, and i) the funds are nol releasad from
the Nola Proceeds Accoun! prior 1o January 28, 2014, the date that is one year from the date of the execulion of
the Studio City Project Facslity due to the failure of the condilions precedent (subject to certain exceplions) 1o first
ulilization of the Studio City Project Facility to be satisfied or waived by such date. The first condition was satisfied
with execution of the Studio Cily Project Faclity on January 28, 2013 and the second conditions ware subsogquently
zalisfied and the first disbursemen funds on the Studio City Noles weara released from the Note Proceeds Account to
o bank account of Studio City Finance (the “Note Disbursement Account™) for the Studio City project cost paymaents
on January 17, 2014.

Studip City Finanee has the option to redeam all or a portion of the Studio City Motes at any lima prior to Decamber
1, 2015, at an additional redemplion price. Thereafter, Studie City Finance has the option to redeem all of a porlion
of the Sudio City Motes at any tima at fied redemption prices that decline ratably over tima.

Siudio City Finance has lhe oplion lo redeem up 1o 35% of the Sludio City Notes with the nel cash proceeds of
cortain equily offarings al a foved redemplion price at any time prios to December 1, 2015. In addilion, under cerain
circumsiances and subject to cartain exceptions as more fully described in (he indenture, Studio City Finance also
has the oplion 1o redesrm in whole, bul not in par of the Studio City Notes at foced redamption pricas,

The indenlure goveming the Siudio City Noles conlaing certain covenanis thal, subject to carlain exceplions and
condilians, limit the ability of Studio City Finance and its restricted subsidianios 1o, amaeng other things: (i) incur or
guaraniee additional indebtedness; (i) make specified resiicted payments; (i) issue or sell capital stock; (iv) sell
assets: (v) create liens: (vi) enter into agreements that restict Ihe resiicted subsigianies’ ability to pay dividends,
transfar assels or make intercompany loans: (vil) enter inlo transactions with sharaholdars or affliates: and (viil)
effect a consolidation or marger. As of December 31, 2013, management believes that Studio City Finance was in
compliancs with each of the financial restriclions and requiremisnls.

There are provisions under the indentura of the Stedio Cily Nolasz thal Bmit or prohibit certain payments of dividends
ond other distrbutions by Studie City Finance and its rospective resticted subsids 1o the Company oF porsens
whe are not Studio City Finance or members of Studio City Finance respective restricted subsidiaries, subjact to
certain exceptions and conditions (described in further detadl in Note 20). As of December 31, 2013 and 2012, the
nel assels of Sludio City Finance and its respeclive restricled subsidianies of approximately $171,000 and $252.000,
respeciively, were restricted from being distributed under the lerms of the Sludio City Noles,
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12. LONG-TERM DEBT (CONTINUED)

Studio City Project Facility

On January 28, 2013, the facilty agreement for he senior secured credit facilities (Ihe “Studio City Project Facility™) in
an aggregate amount of HICE10,855.880,000 (equivalent to $1,395,357) to fund the Studio Cily project was executed.
The Studie City Project Facility conained cerain conferming and other minar changes to the terms and conditions sat
oul in @ commilment letter (the “Commitmenl Lelter™) entered by the Company, New Cotal Invesiments, LLG {"New
Cotai Investimanis™), the indirect holding company of New Cotai, LLGC, the noncontrolling shareholdar who owns a
40% interest in Studio City International Holdings Limited (*Studic Clty International™), an indirec! subsidiory in which
the Company holbds a 60% interast and the Siudio City Borrower with cerain lenders (the *Siudio City Lenders”) on
Qetobar 19, 2012, The Studie City Project Faciity is denominaled in Hong Kong doltars with an aggregale amount
of HKS10 855,880,000 {equivalent 1o $1,395 387) and consists of a HKE10,080,480,000 (equivalant to $1,205 654)
teron loan facility (Ihe “Studio City Term Loan Facility™) and a HKE7TS 420,000 (equivalent 1o $99,668) ravolving
cradil facility {the *Studio City Revolving Credit Facility™). The Studio City Tarm Loan Facilitly maluras on January
28, 2018 and is subjec 1o quanedy amortization payments commencing on the eartier of (i) Decombeor 31, 2016, the
first fiscal quarter end date falling nol less than 45 months after January 28, 2013; and (i) the end of the second full
fiscal quartar after the Opaning Date of the Swdin City project, Amounts under the Studio City Term Loan Facility
may ba borrowad from and aftar the date that cafain conditions precedent are satisfied until July 28, 2014, the date
falling 18 months afler January 28, 2013, The Studie City Revelving Credit Faciiity matures on January 28, 2018 and
has no interim amartization. The Studio Gity Revelving Gradil Facility may be utilized prior to the Opening Date for
project costs by way of issue of letters of credit to a maximum of HKS347 710,000 (equivalent to $49,834), and may
be borrowad in full on a revelving basis after the Opening Data. Borrowings under the Studio City Praject Faciity
bear interast at HIBOR plus a margin of 4,505 per annum until the last day of the second full fiscal quarter aftar the
Opening Date, at which time the iMarest rate shall bear interest at HIBOR plus 3 margin ranging from 3,75% to 4.50%
per annum as debermined in accordance wilh the total laverage ratio in resped of Studio City Invesiments, Studio City
Company and its subsidiaries (together, the “Studio City Borrowing Group™).

The indebtedness under the Studio Cily Project Facility is guaranteed by Studio Gity Invesiments and its subsidiaries
{eher than the Studie Cilly Borrower). Securily for the Studie Cily Project Facility included: a first priority mortgage
ovar the land whare Studic Cily is localed, such margage will also cover all present and any future buildings on,
and fixtures 1o, the relevant land: an assignment of any land use rights under [and concesskan agreaments, leases
or equivalenl; as well as other customary securily. Certain accsunts of Meleo Grown Macaw relaling solely lo the
operation of the Stedie City gaming area are pledged as securily for the Stedio City Project Facility,

The Studio City Project Facility containg cartain covenants thal, subject lo cerain exceptions and conditions, limit
the ability of Studio City Investments and its restricted subsidiaries to, among othar things. (i) incur or guaranies
additienal indebledness: (i} make specified resiricled payments: (i) issue or sall capilal stock; (iv) sell agsels; (v)
create liens: (vi) paying dividends and other reslricted payments: and (vii) effact a consolidation or merger. The
Studio City Project Facslity also conlains cartain financial covenanis and the first lest date of these financial covenanis
s the earfior of June 30, 2018 and the end of the second full financial quarter aflar Opening Date.

The Studis City Borrower ks raquired to hedge net less than 50% of the outstanding indebledness under the Studio
City Term Loan Faciily by way of interest rale swap agreemants, cops, collars or olher agreements ogreed with the
facility agent under the Studio City Preject Facility 1o limit the impact of increases in intarest rales on its floating rate
debt, for o peried of not less than three years from the date of the Sludie City Projedd Faciiity. Mo hedge agreement
has baen entered as at Decembar 31, 2013 as the Sludio Cily Borfower has nol drawn down on the Sludio City
Project Facilily.
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12. LONG-TERM DEBT (CONTINUED)

Studio City Project Facility (continued)

There are provisions thal imit or prohibit certain payments of dividends and olher distribulions by the Sludio City
Borrowing Group to the Company of persons who are nol members of the Sludio Gity Barrowing Group {described
in further defail in Mele 20). As of December 31, 2012, the nel assels of Siudio City Invesimeants and its raspective
restricled subsidiaries of opproximately $217.000 were restricled from being distabuted under the terms of the Studio
City Project Facility.

The Studio City Borrower is obligated o pay a commiment fea quartery in arrears on the undrawn amount of the
Studio City Project Facility throughout the availabiity paried which started from January 28, 2013. The Studio City
Borrowar recognized lean commilment fees on the Sludio City Project Facility of $23,190 during the year ended
Dacamber 31, 2013,

In conneclion with the Studie City Project Facility, Studio Cily Internalional is required to procure a contingant equity
underiaking or similar {with a Eability cap of $225.000) granted in faver of the security agent for the Studio City Project
Facility to, amongst other things, pay agreed project costs (i) associaled wilh construction of Studio City (if) for which
the faclily agent under the Stedio City Project Facility has determined there is no olher available funding undar the
terms of the Studio City Project Facility. In suppoert of such confingent equity underaking, Studio City Intermational
has deposiled and maintained a bank balance of $225.000 in an accoun! secured in favor of the security agent for
the Studio Cily Preject Facility ("Cash Collateral’) as of Decamber 31, 2013, The Cash Collaleral i required o be
maintained until the consimeclion completion date of the Studio City has occurred, certain debl sanvice reserva and
accrual accounts have been funded 1o the required balance and the financial covenants have been comglied with, As
of Decembar 31, 2013, the Cash Collateral is classified as non-cunent portion of restricled cash in the consclidated
balaned shoels.

The Studis City Borrowar had nat drawn down on the Studio Cily Term Loan Facility and the Studie Gity Revelving
Credit Facility during the year ended December 31, 2013, As of December 31, 2013, the Studio City Term
Loan Facility of HK$10,080,460,000 (equivalant 16 $1,295 BE8) and tha Studic Cily Revolving Credit Facility of
HKETT5. 420,000 (equivalent to $99,668) remains avallable for future draw down, subject lo satisfaction of cerlain
condilions pracedent.

Philippine Notes

On December 19, 2013, MCE Lelsure (Philippines) Corporation ("MCE Lelsure™), an indirect subsidiary of the
Company and MCP, priced its PHP15 bilion (equivalent 1o 5340 000 at date of pricing) 5.00% senior notes, dus 2019
(the *Philippine Notes™) al par of 100% of the principal amount and offered te ceraln primary institulional lenders as
noteholders via a private placemant in the Philippines. The issuance of the Philippine Motes, subject 1o customary
closing conditions. was subsequently completed on January 24, 2014

The Philppine Noles are goneral obligations of MCE Leisure, securad on o firsl-ranking basis by pledge of shares
of all present and fulure direct and indirect subsidiaries of MCP, rank equally in right of payment with all existing and
future senior indebledness of MCE Leisure (save and excapt for any statulery proference or priorily) and rank senior
in right of paymant to any axisting and future subordinated indatled of MCE Laisura.
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12. LONG-TERM DEBT (CONTINUED)

Philippine Notes (continued)

The Philippine Notes are guaranteed by MCE. MCP and all present and fulure direct and indirect subsidiaries of
MCP (subject to cerlain limiled exceplions) (collectivaly the “Philippine Guarantors™), jointly and severally with MCE
Lelswra on a senier kasis. The guaranieas are general obligations of the Philippine Guaramars, rank aqually in right
of payrnen with all existing and future sondor indebledness of the Guaramons (excopl for any slotutory preforence or
priority} and rank sanior in rght of paymant 1o any existing and future subordinated indebtedness of the Philippine
Guaranas,

The Philippine Mobes malure on Januvary 24, 2019, Intenes! on the Philipping Noles is accrued al & rate of 5.00% par
annum and is payable semé-annually in arrears on January 24 and July 24 of each year, commencing on July 24,
2014, In addition, the Philipping Noles includes a lax gross up provision raquiring MCE Leisure to pay withoul any
deduction or withhalding for or on agcount of ta,

The nel proceeds from the offering of the Philippine Motes, afler deducling the underwriting commissions and olher
expenses of PHP230,768,231 (equivalent to $5,182), was PHP14.769,230,768 (equivalent lo $331,643). MCE
Ledsure will use the nal proceads from the offering to fund the City of Dreams Manila project, refinancing of debt and
genaral corporale purposes.

MCE Leisure has the oplion to redeem all ar a portion of the Philippine Notes at any time prior lo January 24, 2015
ol additional redemplicn price as defined in the noles facilily and security agreement (the “Notes Faciity and Socurity
Agreamant™) govarming the Philipping Notes. Thereafar, MCE Laisure has tha oplion to redaam all or a portion of the
Philipping Notes ol any timé ot fixad redemgtion prices that decling ratably ever tima.

The Nelos Facibly and Securly Agreomant containg cerldin covenants thal, subject to cortain exceplions and
condilions, limit the ability of MCP and its subsidiaries, inciuding MCE Leisure to, among alher things: (i) incur or
guaranies addiional indebledness: (i) soll assols: (i) creale liens: and (iv) effect a consolidation and marger,

The Philigpine Motes are exemplad from registration with Philippine Securilies and Exchangs Commission (the
“Philipping SEC") under the Philippine Securilies Regulation Code Rule ("SRG Rule”) 8.2.2(B) promulgated by
Philippine SEC as the Philippine Noles were offered via private placement 1o not more than nineteen primary
instiutional landars. Accordingly, the Phiippine Moles are subject to the conditions of SRC Rule 9.2.2(B), which Eméls
the assignmant and lransfer of the Philipping Motes lo primary institutional lendars anly and requirgs the Philipping
Motes to ba hald by not more than ninelaan primary instilulional lenders at any time before thair maturity.
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12. LONG-TERM DEBT (CONTINUED)

Total interest on long-term debt consisted of the following:

Year Ended Decombed 31,

2013 2012 2011

Inforest for Shudio City Nolns™* s 71089 § 5844 § -
Inferest for 2013 Serior Nobes"* 44,008 - -
Intpresd for 2011 Croda Facilies* 16841 2184 13,73
Inferest for 2010 Senior bobes 5,028 B1.500 51,500
Aempwtization of descounl in connachon with issuance of 2010 Senior Notes il B 13
Inferes for RAB Bonds 2610 13655 8647
Inforest for Deposit: Linked Loan 1.728 10,084 6,300
Inferes! for Alrcraft Term Loan®® 1,191 05 -
Intisread for City of Dranmns Pregect Faciity —_ — 13.260
3 144,556 § 114428 § 104,170

Infores] capdalized (25.258) (7.900) [3.157)

§ 119307 § 10653 § 101,013

b Loag-lonm dobd regayablo within Feo yoan.

- Longrbarm dobd regayall afar B yoars.

Dwring the years ended Docember 31, 2013, 2012 and 2011, the Greup's average berrowing rates were
appraximately 5.36%, 5.06% and 5.50% per annum, respectively.

Scheduled maturities of he long-term debt as of December 31, 2013 are as foliows:

Year ending December 31,

2014 § 256
15 2,748
016 165,667
217 G415
2018 G615
Cronr 2018 1,828,448

§ 2510460
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12. LONG-TERM DEBT (CONTINUED)
The long-lerm debl are repayable as foliows:

December 31,

w013 2012

Within one year $§  FE25EE 5 454040
hbcg Hhaah s e, bt oL EoB0ding had years 2,743 2558
Miosie than two years, but not exceeding five years 179,697 £48,330
Mo than o years™ 1828445 145086
$ 2533480 5 3094854

Less: Amaunts dus wilhin ons year chassified & cuirent Eabiites (252.568) (854,940

§ 2270854 § 233950

Hta

(1} Mabof unamorized Baus decound b the 2000 Sanica Notes of sppeucenately $6.033 ns of December 31, 2012,

13. CAPITAL LEASE OBLIGATIONS

On March 13, 2013, a lease agreement (the *MCP Lease Agrearmaent™) which was entered on October 25, 2042
betwaen MCE Leisure and Belle Corporation (“Belle”, one of the Philippine Parties as disclosed in Note 21(a)) for
Iease of the land and cartain of the building structuras for City of Dreams Manila which expected to be expired on
July 11, 2033, becams effective upon complilion of closing arangemant condilions and with miner changas from the
oiginal lerms. The building structures wnder caphlal lease were capitalized at the lower of the fair value or the present
value of the fulure minimum lease payments al lease inception.

Apart from the MCP Lease Agreement, during the year ended December 31, 2013, MCE Leisure signed a service
agraament with a third party for satting up carlain information technobogy infrastructura (tha “IT Equipmant”) and
providing maintenance and support servica for City of Dreams Manila which expire in Nevembar 2018. The Group
made an assessment at incaplion of the service agreemant and recorded the porlion related to the IT Equipment
under capilal lease.

Fulure minimum lease paymants undor copital lease obligations for the Group o5 of December 31, 2013 are 0%

follows:

Year ending Dacember 31, 2014 3 2,570
Year ending December 31, 2015 23
Year ending December 31, 2016 s
Yaar ending Dacesnber 31, 2017 il
Year ending December 31, 2018 41,762
Chvnr 2018 811,550
Tokal ranasum bkl paymonts 933
Less: s represtnting intarest (708,010
Presont valeo of minimum lease payments B0
Cumrt porion (21255)
Won-currnt podicn § e
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14.

15.

OTHER LONG-TERM LIABILITIES

December 31,

ai iz
Construction relenton payables § 20673 § 1608
Dedired ront kabistes 162 5591
Other depasits recefved 187 213

§ 8452 § 7412

FAIR VALUE MEASUREMENTS

Aulhoritatve Klerature provides a fair value hierarchy, which prieritizes the inpuls to valuation lachniques used to
measure faif value inlo three broad levels. The level in the hierarchy within which the fair value measurement in it
antirety falks is basad upon the lowes! leval of input that is significant to the fair value measuramant as follows:

. Level 1 = inputs are based upon unadjusted quoled prices for identical instruments traded in active markats,

. Lovil 2 = inpuls are based upon quoted prices for similar instrumaents in active markels, quoted prices for
identical or simdlar instrements in markets that are not aclive and modal-based valuation techniques for which
al Sﬂﬂiﬁﬁlﬂ assurmplions a0 obsgrvable in the market or can be corroborated by observable markel dala for
subslantiatly the full term of the assals or liabiities.

- Laval 3 - inpulz are genarally uncbsarvable and typlcally raflect managamant's estimates of assumplions
hat market pardicpants would use in pricing the assol of liabisty, The fair valees aro thorelore determingd
using medel-based lachnigues that include option pricing modals, discounted cash flow medaels and similar
techniquas.

The camying values of cash and eash equivalents, bank deposite with original malurity over thiee months and
resiricled cash approximated fair value and represented a level 1 measurement, The camying values of long.
term deposils and long-lerm receivables approximated fair value and represented a level 2 measurement. The
gstimated fair value of long-term debl as of December 31, 2013 and 2012, which included the 2013 Senior Noles,
the Studio City Moles, the 2011 Cradil Facilitias, the Aircrafl Term Loan, the 2010 Sandor Nolas, the RME Bands
and the Deposil-Linkad Lean, were approximately $2 585,768 and $3,330.590, respeciively, as compared lo its
canying value of $2,533.460 and $3,194.884, respectively. Fair value was astimated using quoted markel prices
and represented a level 1 measuramant for tha 2013 Senlor Notes, the Studie Cily Notes, the 2010 Senler Noles
and the RMB Bonds. Fair value for the 2011 Cradi Facilitias, the Aircrafl Term Loan and the Deposil-Linked Loan
approximated the carrying values as the inslruments carried either variable interest rates or the fixed interast rate
approximated the markel rate and represented a level 2 measurement, Addiianally, the carrying values of land use
rights payable and payables for acquisition of assals and liabililies approximated fair value as the insirumenis carried
the fived interest rale approximated the market rale and represented a level 2 measurement,

As of December 31, 2013, the Group did net have any non-financial assets or Habilities thal are recognized or

distlosed at fair value in the consolidated financial statements. The Group's financial assets and llabiltles recorded
at fair value have been categarized based upon the fair value in accordance with the accounting standards.
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16. CAPITAL STRUCTURE

Ordinary and Treasury Shares

Pursuant o the Company’s extraordinary general meeling held on Qctober &, 2011, an increase in the authorized
shara capital from 2,500,000,000 ordinary shares of 4 nomingl or par value of US$0.01 each to 7,300,000,000
ordinary shares of a nominal or par value of US$0.01 each was approved.

On Mevember 18, 2011, Meleo and Crown agreed to convert their respective shargholder loans into equily. Melco
and Crown entered ino a series of agreements, pursuant to which, Melco and Crown agread lo convert oulstanding
Ipan balancas amounted to HIKS398,577.752 (equivalent to $51,231) and HKS501,157.031 (equivalent lo $64 416},
respactively, owed by the Compary to them into ardinary shares on Mevember 29, 2011. The Company issued a total
of 40,211,930 ordinary shares to Melco and Crowm in connection with the shareholder loan conversion, based ona
convarsion prica of $2.87 per shara.

The Company’s treasury shares répresant [} new shares issued by the Company and held by the depositony bank
to facilitale the adminisiration and operations of the Company’s share incenlive plans, and are to be delivered
to the Direclors, eligitde employees and consultants on the vesting of restdcted shares and upon the exercise of
share oplions: and i} the shares purchased under a trust arrangement for the banefil of carain beneficiaries who
are awardeas under the 2011 Share Incentive Plan and hald by a trestes to facilitate the fulune vasling of restricled
shares in selected Directors, employees and consullants under the 2011 Share Incenlive Plan as described in Mote
18,

New Shares lssued by the Company

During the years ended December 31, 2013, 2012 and 2011, the Company issued 8,574,153, 4,958,293 and
8,920,386 ordinary shares lo its depository bank for fulure vesting of restricled shares and exercise of share oplions,
respectively. The Company issued 1,207,902, 1.276.634 and 941,648 of these ordinary shares upon vesting of
restricled shares; and 3,084,302, 2,966,955 and 3,835,596 of these ordinary shares upen exercise of share oplions
during the years ended December 31, 2013, 2012 and 2011, respeciively. As of December 31, 2013, 2012 and 2011,
the Company had & balance of 15478 987, 11,267,028 and 10,552,328 newly issued ordinany shanes which confinue
to be held by the Company for future issuance upon vesting of restricled shares and exercise of share oplions.

In connection wilh the Company’s resticled shares granted as disclosed in Nele 18, nil, nil and 310,575 ordinary
shares wera vestad and issuad during the years endad Dacembar 31, 2013, 2012 and 2011, respectivaly.

Sharas Purchased undar A Trust Arrangament

On May 15, 2013, the Board of Diroctors of the Company authorized a rustes to purchase the Company's ADS
on MASDAQ for the purpose of satisfying its obligation to deliver ADS under ils 2011 Share Incentive Plan (*Share
Purchaze Program™). Under the Share Purchase Program, the rustee can purchase ADS on the open market at
the price range to be determined by the Company's management from time fo time. This Share Purchase Program
may be lerminated by the Company al any lime. The purchased ADSs are to be dolivered to the Directors, eligibie
employeas and consullants upon vesting of the resticlad ghares.
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CAPITAL STRUCTURE (CONTINUED)

Ordinary and Treasury Shares (continued)
Shares Purchased under A Trust Arrangamean! feontinued)

Diuring the yoar anded Dacambar 31, 2013, 373,946 ADSs, aquivalsnt 1o 1,121 838 ordinary shanes ware purchasoed
under a bus! anangemaent frem NASDAQ al an average markel price of $23.42 per ADS or $7.81 par share, and
378,579 erdinary shares purchased under a trust armangemen! were delivered lo Direclors and eligible employees to
satisty the vesling of restricled shares. As of December 31, 2013, the shares purchased under trust arrangament has
o balance of 743,259 ordinary shares for fulure issuance upen vesting of restricted sharos.

As of Decembar 31, 2013, 2012 and 2011, the Company had 1,666,633 448, 1,658,058,295 and 1,653,101,002,
and 16,222 246, 11,267,038 and 10,552,328 issued ordinary shares and treasury shares. respectively, with
1,650411,202, 1,848 792,257 and 1,642,548 674 isued ordinary shares oulstanding.

INCOME TAX EXPENSE (CREDIT)

The Company and ceriain subsidiaries are exempt from tax in the Cayman Islands or Brilish Virgin Islands ("BVT),
whife thay are incorporatied, however, the Company is subjiect to Hong Kong Profits Tax on profits from its aclivities
conducled in Hong Kong, Certain subskdiaries incerporaled or conducting businesses in Heng Kong, Macau, the
United States of Amarica, the Philippines and other jurisdictions are subject to Hong Kong Profits Tax, Macau
Complamentary Tax, income tax in the United Siates of America, in the Philippines and in other jurizdiclions,
respectively, during the years ended December 31, 2013, 2012 and 2011,

Pursuant to the approval nolices issued by Macau Government dated June 7, 2007, Meleo Crewn Macau has baen
exempted from Macau Comgplementary Tax on income gengraled from gaming operalions for five years commencing
frorm 2007 o 2011 and will conlinus 1o benafit fram this exemption for another five yaars from 2012 te 2018 pursuant
fo Ihe approval notices isswed by Macau Government in April 2011,

The Macou Governmant has granted (o Altira Helel Limitad (*Alira Hotel™), in 2007, and Moleo Grown (COD) Hatels
Limifed (*Melco Grown (COD) Hotels™), in 2011 and 2013, the declaration of utility purpese benefil in respect of Allira
Macau, Hard Rock Hotel, Crown Towars holel and Grand Hyalt Macau hoted, pursuant to which thay are entilled
to a properly tax heliday, for a period of 12 years, on any immovable property that they own or have been granted.
Under such tax holiday, they will alse be allowed o double the maximum rates applicable regarding depreciation
and raintegration for the purpeses of assessing the Macau Complamantary Tax. The Macau Govemment has also
granted to Altira Hotel and Melce Crown (COD) Helels a declaration of utility purposes benelit on specific vehicles
purchased, pursuant 1o which they were enlibed 1o a vehicle tax holiday, provided that there is no change in use or
disposal of thoze vehicles within 5 years from the date of purchase. The grant of further vehicie tax haliday is subject
to the satisfaction by the Group of cerain crifafia delarmined by the Macaw Govednmant.
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17. INCOME TAX EXPENSE (CREDIT) (CONTINUED)

The provision Tor incomie lax consisted of:

Year Ended Decombed 31,
2013 2012 2011

Incoma tax prowision for curent year,

Macau Complamentary Tax § 41 % w08 m

Lueng sum in Beu of Macau Complomentasy Tax on dividend 5,590 - —_

Hong Kong Profits Tax 654 513 [

Proéts 1 in othif junisdictions w ] 181
Su-bedal § B384 § 054 § 1,206
(Croer) umitder pronision of income L in prior years:

Mazau Complamentany Tax $ “1n s (171) 5 3

Hong Korg Profts Tax @) k) 142

Profts lax in other jurisdictions 8 1 (21)
Sub-total 3 [ (138) § 124
Disfarred b {oredd) chargs:

Macau Complementary Tax § (3543 5 (3676) § (2779

Hong Korg Prosts Tax 12 i) {185)

Profts lax in other purisdictions (1 il [
Sub-fotal 3 (3532 § {3.759) {.566)
Tobad income Lax eapongs (cradil) ¥ 2441 § (2545 1.636)

A reconcilistion of the incomd lax axpanse (credil) to income bafors incoma tax per the consolidated stalements of
operations is as follows:

1L

Year Ended Decombé 31,

2013 2012 201
Income bedore income tax 80454 5 05T & AT
Moy Comphimantary Tax rabe 1% 12% 2%
Inecacames Ea g at Macau Complementary Tax rale 69,654 4T 487 485
Lusmyp s1am in Beu of Macau Comphimontany Tax on divisend 5590 - —
Effect of dferent bax rates of subkidianies oporating in oher jurisdicions. (9842 (556) 242
(Cwver) uder prostsion in prior years (L] (134) 124
Effesct of incorme for which no income tax expense is payabie (395 tal] (575)
Effect of expanse ke which no incoms tax benalt is receivable 26,557 7 1219
Effect of tax holiday granted by Macau Govemment {125,702 {aa4m) (BHETT)
Change in valuation allgwance 36.790 2158 215

2441 % 2843 § {1.636)

Macau Complementary Tax and Hong Kong Profits Tax have bean provided al 12% and 16.5% on the astimated
taxable income eamed in or derived from Macaw and Hong Kong, respectively, during the years ended December
31, 2013, 2002 and 2011, if applicable. Profits lax in olher jurisdictions for the years endad Decamber 31, 2013, 2012
and 2011 were provided mainly for the profits of the representative offices and branches set up by a subsidiary in the
region whire they oparale, No provision for income tax in the United States of America and in the Philippines for the
years ended December 31, 2013, 2012 and 2011 were provided as the subsidiares incurred 1ax losses.

Maten Crown Enferlanment Lestod  Anvual Repad 2013



17. INCOME TAX EXPENSE (CREDIT) (CONTINUED)

Malco Crown Macau was granted a tax holiday frem Macau Complamentary Tax for 5 years on gaming profils by the
Macau Governrent in 2007, In Aprl 2011, thig lax holiday for Meleos Crown Macau was extended for an additional
5 yaars Ihrough 2018, During the years ended Decamber 31, 2013, 2012 and 2011, Meleo Crown Macau repored
net income and had the Group been required to pay such taxes, the Group’s consolidated net income attributable
o Maleo Crown Entenainmaent Limited for the years ended December 31, 2013, 2012 and 2011 would have bagn
decraased by $125,702, $36.491 and $60.677, and basic and dilvled nel income allribulable to Melco Crown
Enlefainment Limiled per share woukd have reported reduced income of 30.076 and $0.076 per share for the year
ended Decamber 31, 2013, $0.054 and $0.053 per share for the year ended Decemnbar 31, 2012 and $0.043 and
£0.043 por shore for the yeor ended Decembaer 31, 2011, rospoctively. Moleo Grown Macau's nor-gaming profils
remain subjecd to the Macau Complamentary Tax and its gaming revanues remain subject to the Macau special
Qaming 10x and othar levies in accordance with s gaming SUbCORCHSSION agleamant,

During the year éndad Dacambar 31, 2013, Malto Crown Matau made an application 1o the Macau Govarmmeant for
atax concassion amangement for its shareholdars. Pursuant to the proposed larms issued by tha Macaw Governmant
in December 2013 which was accepled by Melco Crown Macaw in Jonuary 2014, an annual lumg sum amaunt of
MOP22 400,000 (equivalent to $2,795) ks payable by Melco Crown Macau [0 the Macau Government, affective
relroactivedy for coch of the years from 2012 theaugh 2016 coingiding wilth the S-year extension of the lax oxemglion
as meantioned in the preceding paragraph, as payments in lleu of Macau Complemaniary Tax olherwise due by
the shareholders of Malco Crown Macou on divigend distribulions from gaming profits. Such annual lumg sum tax
paymenis are required regardless of whether dividends are aclually distributed or whether Melco Crown Macau has
distribulable profils in the relevant year. The income Lax provision for the year 2013 included the annual lump sum
dividend withholding tax paymants accruad for the years 2012 and 2013,

The effactive lax rates for the years ended Decamber 31, 2013, 2012 and 2011 ware 0.4% and negative rates of
0.7% and 0.6%, respeclively. Such rates differ from the stalutery Macau Comglementary Tax rote of 12% primarily
due lo the affect of ch in waluati i and exp for which no income tax banefit is recehvable for the
yoars endad December 31, 2013, 2012 and 2011 and the effect of 10x holiday granted by the Macau Govemmem as
described in the preceding paragraphs during the years ended December 31, 2013, 2012 and 2011,
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17. INCOME TAX EXPENSE (CREDIT) (CONTINUED)

The deferred tax assels and liabilities as of December 31, 2013 and 2012 consisted of the following:

Dooembed 31,
2013 2012
Delormed L assets
Het openting loss carried forwards 3 6674 § 63,022
Depreciation and moitization 11,100 105
Deferred deductible expenses 3561 3080
Dedornad nents 5001 .
Others 1,907 —
Sub-total 3 88705 § 66216
Valuation Mlowvansd
Curment § (415§ (20.054)
Long-tem (69.185) (45.057)
Sub-fotal S (B3510) (B8, 111)
Totsl not deforred tax assols 5 93 105
Dedprmed tax Babites.
Lard usé rights §  (60000) § (B4.49T)
Intangible assets (508 (505)
Unisalipnd captal alowano 2211 11,348)
Tobal duforred tax Eabies § (62806 § (563500

As of December 31, 2013 and 2012, valvation allowance of $88.610 and 566,111 ware provided, respectively, as
managprmand bedieves thal il is mone likely than nod that these deferrad lax assels will not be realized. As of Decembrer
31, 2013, adjusted operaling lax loss carry ferwards, amounting to $161.753, $156.249 and $181.201 will expire in
2014, 2015 and 2018, respactively. Adjusled eperating tax loss caried forwards of $171,557 has expired during the
year ended December 31, 2013,

Deferred lax, whero applicable, is provided under the liabildy mathod al the enacled stolutory income tax rale of the
raspeciive lax jurisdictions, applicable o the respective financial years, on the differance betwaan the consolidated
financial slalemants carrying ameunts and incoma lax base of assels and liabilittes,

Aggregate undistributed comings of the Company’s foreign subsidiaries ane avaitoble for distribution o the Company
of approximately $8,567 and $1.150,000 as at December 31, 2013 and 2012, respactively, are considered to be
indafinitely reinvested and the amount 2% of Decembar 31, 2013 axcluds the undisinbuted eamings of Maleo Crown
Macau. Accordingly, no provision has bean made for the dividend withhobfing taxes thal would be payabla upon
the distribution of these amounts to the Company. If those earnings were to be distributed or they were determined
to be no longer permanantly reinvastad, the Company would have to record a deferred income lax liability in
respect of these undistribuled eamings of approximately 51,284 and $138,000 as of Decomber 31, 2013 and 2012,
respectively.
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INCOME TAX EXPENSE (CREDIT) (CONTINUED)

An evaluation of the Lax pesitions for recognition was conducted by the Group by determining if the weight of availatle
evidencs indicates i is mere Bkely than nofd that the positions will ba sustained on audit, incleding resolution of related
appaals o litigation processes, if any. Uncertain tax banefits associaled with the 1ax posilions wera maasured based
solaly on the lechnical merits of baing sustained on examinations. The Group concluded that thare was no significant
URCHITAN 193 pOSIION requining recognitien in the consolidated financial statements for the yoors ended Decomber
31, 2013, 2042 and 20411 and there s no material unrecognized tax banafit which would favourably affect the effective
income tax rate in fulure perieds. As of Decembaer 31, 2013 and 2012, there were no inlerest and penallies relaled
to uncertain tax positions recognized in the consolidated fnancial staterments. The Group doas not anticipala any
significant incroases of decreases 1o s liability for unrecegnized tax banefl wilhin the noext bwahee manths,

The income Lax returns of the Company and its subsidianies remain open and subject lo exarmination by the tax
avihorities of Hong Kong, Macau, the United Stales of America, the Philippines and ether jurisdictions until the slatute
of imitations axpire in aach comesponding jurisdiction. The slatulé of Imitations in Hong Kong, Macau, the Uniled
States of America and the Philippines are & years, § years, 3 years and 3 yoars, respaciivaly.

SHARE-BASED COMPENSATION
2006 Share Incentive Plan

The Group adopled a share incantive plan in 2006 (“2006 Share Incentive Plan’) to attract and retain the bast
available persennal for positions of substantial respansibility, te provide addilional intantivas to employess, Direttors
and consuliants and 1o promote the swucoess of its business, Under the 2006 Share Incentive Plan, the Group may
grant either oplions to purchase the Company's ordinary shares or resticted shares (Note: The restricled shares,
as named in réspective grant documents, are accountad for as nonvested shares). The plan administeator would
determing the exercise price of an option and selb forth the price in the award agreamant. The eXorcise price may
be a fixed or variabla price ralated te tha fair markal value of the Company’s ordinary shares. If the Group granis an
incenive share option 1o an employse who, al the lime of that grant, owns shares representing marg than 10% of
the voting powear of all classes of the Company’s share capital, the exercise price canngd be less than 110% of the
fair markel value of the Company's ordinary shares on the date of that grant. The term of an award shall nol excedd
10 yaars from the date of the grant. The maximum aggregate number of ordinary shares which may be issued
pursunnt 1o all awards under the 2006 Share Incentive Plan (including shares issuable upon exarcise of options) is
100,000,000 ever 10 years. The new share incentive plan (*2011 Share Incenlive Plan™) as described below was
effective immediately after the listing of the Company’s erdinary shares on the Main Board of the Hong Kong Stock
Exchange on Decamber 7, 2011 and no further awards may be granted under the 2008 Share Incantive Plan on of
after such date as all subsequent awards will be issuved under the 2011 Share Incentive Plan, Accerdingly, no share
oplion and reslricted share wane granted under the 2006 Share Incentive Plan during the years anded Decambar 31,
2013 and 2012,
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18. SHARE-BASED COMPENSATION (CONTINUED)

2006 Share Incentive Plan (continued)

Lhara Options

The Group granted share oplions 1o coain persennal under the 2006 Share Incentive Plan during the yoor ended
Dagambar 31, 2011 with the exeancise price delermined al the closing prce of the date of graml. The share oplions
became exercisable over vesting pariod of three years. The share options granted expire 10 years after the date of
grant, except for options granied in o one-lime share oplion exchange program in 2009 which have exercise pericd
ranging from 7.7 to 8.3 years.

The Group uses the Black-Scholes valuation model 1o determine the estimated fair value for each option granted,
with highly subjeclive assumplions, changes in which could materially affect the eslimated fair value. Expeclad
wolalility is based on the historical volaltility of a paer group of publicly iraded companies. Expected term is based
upon the vesting termn or the historical of expectad lerm of publicly raded companies. The risk-free interast rate used
for each period presented is based on the United States of America Treasury yiald curve al the time of grant for the
period equal to the expected term,

Tha fair value por eplion undar the 2006 Shore Incentive Plan was ostimated al the date of grant using the following
waighted averaga assumplions during the year ended Decamber 31, 2011:

Expected dvidend yisid -
Expected stock peice volaliity 8187T%
Ritsk-fre interest rate 20T%
Expected averags B of oplions (years) 5.1

A summary of share eplions aclivity under the 2006 Share Incentive Plan as of December 31, 2013, and changes
during the years ended December 31, 2013, 2012 and 2011 are presanied below:

Wieighted
Weighted Aatoge
Avetags Remaining
Numbser of Exzroise  Contractual Aggregate
Shaee Oplions  Price per Share Temm  Intrinsic Valse
Outstanding & al Jasuary 1, 2011 20453403 § 12
Granled 5,150,545 252
Exercised (3.5:35.556) 103
Fefesied (T83.423) 152
Expired (59,659) 440
Outstanding as al Docombor 31, 2011 20916462 5 1.55
Exercised (2.966.555) 12
Foreited (1,110,843) 163
Expired 16.510) 1.0
Outstanding o al Docombor 31, 2012 16832154 § 181
Exorciiod (2.967.372) 150
Forteded (82.350) 207
Expired (4.589) 1M
Crulstanding as ot Docombar 31, 2013 13777413 § 163 550 § 157,718
Exeecisable as ot Decamber 31, 2013 12162312 § 152 53 § 140,502
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18. SHARE-BASED COMPENSATION (CONTINUED)
2006 Share Incentive Plan (continued)

Share Options (rontinued)
A gummany of sharg oplions vasied and axpectad 1o vast undar the 2006 Shara Incontees Plan at Decambar 31, 2013
are prasented below:
Vestod
Weightad
Weighted Aastige
Average Remaining
Nurmber of Exgicies  Contractual Aggregate
Shaee Oplions Price per Share Ters  Intrinsic Valse
Range of eneicica prices per share (5101 - $5.06) (Note) 12162312 § 152 538§ 140500
Mote: 3426606 thar optam veated 55 4,959 sharo options sxpired durineg tha yess onded Dasombar 31, M3,
Expected i Vest
Weighted
Weighted hverage
Mvetagh  Remaining
Number of Exercise  Contractual
Shaee Options  Price per Share Termy  Intringic Valpo
Range of ensicise prices per chare ($1.33 - $2.52) 1615101 § 4 115§ 17216

The wekghted average fair value of share oplions granted under the 2006 Share Incentive Plan during the yaar
ended Decamber 31, 2011 was $1.67. Share oplions of 2,967,372, 2,985,955 and 3,835,506 were exercised and
proceeds amounted to $4.463, 33,632 and $3,950 ware recognized during ihe years ended December 31, 2013,
2012 and 2011, respactivaly. Tha tolal intrinsic values of share oplions exarcisad for the yaars énded Decembar 31,
2013, 2012 and 2011 were $34,330, $13,022 and $8,348, respectively. As of Decamber 31, 2013, there was $579
unracognizad compensation costs ralated to unvested share options under the 2008 Share Incentive Plan and the
costs wera axpeciad to ba recognized over a welghted average pardod of 025 years.

Resfricied Shares

The Group hos also granted restriclod shares o corlain porsennel under the 2006 Shore Incenive Plon during the
year ended December 31, 2011, The restricled sharas hava a vesting period of three years. The grant date fair value
i dotermined with refarence Lo the marke! dosing price of the Company's ordinary share al the date of grant,
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18, SHARE-BASED COMPENSATION (CONTINUED)

2006 Share Incentive Plan (continued)
Resiricied Shares (continued)

A gummany of ihe etatus of the 2006 Share Incantve Plan's restricted shares as of Dacambar 31, 2013, and changes
during the years anded Decambrer 31, 2013, 2012 and 2011 are presanted below:

Vigaghled

Mumbser of ARrans
Rirgirazhed Grant Date
Shares Fair Value

Urmestisd 2 at January 1, 2011 2840052 § 13
Granisd 208,383 2852
Vestad i1.252.22%) 107
Foafestied {302 T16) 1487

Unnvestad 25 ot Decorber 31, 2011 1002503 § 222
Vested {1276634) 248
Fodtediod {456 564) 168

Unvostnd 25 at Docombar 31, 2012 223855 § 218
Vested (1.297.90%) 704
Ferfeitod {38.313) 212

Unvesied a5 al December 31, 2013 26T § 242

The total fair values at date of grant of the resiricted shares under the 2006 Share Incentive Plan vested during the
yoars ended December 31, 2013, 2012 and 2011 wore $2.643, 53,181 and $1.339, rospoactively. As of Decomber
31, 2013, thare was $492 of unrecognized compensalion costs related 1o restricled shares under the 2008 Share
Incentive Plan and the costs are expocted lo be recognized over o weighted average period of 0.25 years,

2011 Share Incentive Plan

The Group adopled the 2011 Share Incanlive Plan to promale the secoess and enhance the value of the Company
by linking personal interests of the members of the Board, employees and consullants 1o these of the shareholders
and by providing such individuals with incentive for outslanding performance lo generate suparior relums Lo the
sharaholders which bacama offective on Decambar 7, 2011, Under the 2011 Share Incantive Plan, the Group may
grant various share-based awards, including but not limited to, oplions lo purchase the Company's ardinary sharas,
share appreciation righls, restricled shares and other lypes of awards. The term of such awards shall nol exceed
10 yaars from the date of the grant. The maximum aggregate number of ordinary shares which may be issued
pursuant (o all awards under the 2011 Share Incentive Plan is 100,000,000 ovar 10 years, which could be raised
up to 10% of the issvad share capital upon shareholders’ approval. Thare was no share option or restricted share
granted during the year ended Docombar 31, 2011, As of Decombor 31, 2013 and 2012, 94,688,953 and 96,804,814
ordinary sharas remain available for the grant of various share based awards under the 2011 Share Incentive Plan,
rospactively.
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18, SHARE-BASED COMPENSATION (CONTINUED)

2011 Share Incentive Plan (continued)
Shara Options

Tha Group grantad shard oplions 1o canain parsonndl undar tha 2011 Shars Incantive Pian during the yaars andod
Dacembar 31, 2013 and 2042, with the exercise price for share oplions granted in 2013 determined al the higheas
of the closing price on the date of grant and the average closing price for the five rading dates preceding the date
of grant of the Company’s ordinary shares trading on the Hong Kong Stock Exchange, while (he exercise price for
share oplions granted in 2012 determined al the closing price on the dale of grant. These share options becamo
exarcisable over vasting perods of three 1o four years. The share oplions granted expira 10 years after the date of
grant,

The Group uses the Black-Scholes valualion modal 1o daterming the estimated fair valua for éach oplion granted,
wilh highly subjective assumplions, changes in which could materially affect the estimated fair value, Expecled
wolatility is based on the historical volatiily of the Company's ADS trading on the NASDAD Global Select Markel.
Expectad term is based upon the vesting tarm or the historical of expacled lerm of publicly tradéd companias. The
risk-froe intorest rate used for cach paried prosented is based on the United Stales of America Troasury yiohd curve
al the time of gran for the peried equal to the expacted term,

The fair value per option under the 2011 Share Incentive Plan was eslimated al the dale of grant using the following
waighled average assumplions for oplions granted during the years ended Dectmber 31, 2013 and 2012:

December 31,

013 0z
Expected drvidand yield — —
Expected stock price volatiity 65.50% 67.82%
Fiskefngg intorost rate [}-re 101%
Expected averags e of oplions (years) 51 5.1

A summary of share oplisns aclivity under the 2011 Share Incenlive Plan as of December 31, 2013, and changes
during the years ended December 31, 2013 and 2012 are presented below:

Viighted
Weightizd Avetpge
Avetage  Remaining
Humber of Exgrcise  Contractual Aggregate
Shase Opticns  Price por Share Tem  Intringic Valus
Oulstanding as ot Jasuaey 1, 2012 -$ -
Granted 1,504,574 470
Fouteitnd [33.438) 470
Outstanding as al Decomber 31, 2012 180113 § 470
Gaantod 1.388.153 d42
Exercised {196,530) 470
Feuteitod (120.834) 600
Expired (1,630 470
Chatstanding 35 al Decembar 31, 2013 3070335 § 633 874 § 21,560
Exercisable a5 ot December 31, 2013 522508 § 470 8§25 § 4380
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18. SHARE-BASED COMPENSATION (CONTINUED)

2011 Share Incentive Plan (continued)
Share Options (continued)

A gummany of sharg oplions vasied and axpactad 1o vast undar the 2011 Sharo Incontees Plan ot Decambar 31, 2013
are prasented below:

Vieshid
Wieighted
Wighted Awatags
Average Remaining
Number of Exefcise  Contractual Aggregate
Share Options_ Price per Share Term  Intringic Value
Exercisa price per share (34, 70) iNote) 522.508 § amn 825 § 4380
Mobe: 620,660 share splions vestod and 130 sharo eplicrs cxpirod during tho yead ondod Dacombar 31, 2013,
Expected to Vest
Wieighted
Weighted ANeraga
Myetage  Remaining
Numbser of Exzroise  Conbractual
Shase Options  Price per Share Tem  Intingic Vahee
Reange of ensicise prices per chare ($4.70 - $8.43) 25TAZ § GBS 83§ 17180

The weighted average fair value of share oplions granted undar the 2011 Share Incentive Plan during the years
ended Decamber 31, 2013 and 2012 were $4.50 and $2.44, respactively. Share aplions of 98,930 was exercised
and proceeds amounts lo 3455 was recognized duiing the year ended December 31. 2013, The todal intrinsic value
of share oplions exercised for the year ended December 31, 2013 was $812. No share oplion was exercised for the
year ended December 31, 2012, As of December 31, 2013, there was $6,563 unrecognized compensation cosis
relatlad o unvested share oplions under the 2011 Share Incentive Plan and the costs were expecled 10 be recognized
ovar a welghted average period of 2.06 years.

Resfricied Shares

The Group hos also granted restricled shares o corlain porsennel under the 2011 Shore Incenive Plon during the
years ended Decembar 31, 2013 and 2012. These resticied sharas have vesling periods of three (o four years. The
grant date fair value is detormined with referance to the market closing price of the Company's ADS rading on the
MASDAQ Global Salect Markel at the date of grant.
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18, SHARE-BASED COMPENSATION (CONTINUED)

2011 Share Incentive Plan (continued)
Rastricted Shares (continued)

A summary of 1he stalus of the 2011 Share Incentive Plan's restricled shares as of Dacamber 31, 2013, and changes
during the years anded December 31, 2013 and 2012 aré prasanted below:

Urrvested 2 January 1, 2012 - % -
Granlad 1170612 443
Forfedod {16,722} 443

Unvested & December 31, 22 1153850 § 443
Granted 17088 827
Vesled (378.579) 443
Foifeded (B0.420) 577

Urvistid 9 Docombir 31, 2013 1531953 § 643

The lotal fair value ol date of grant of the restricled shares under the 2011 Share Incentive Plan vested during the
years ended Dacember 31, 2013 and 2012 were 51,676 and nil, respactively. As of Decembar 31, 2013, there was
37170 of unrecognized companzation coals rataled te restricled shares under the 2011 Share Incentve Plan and the
cosls wers expecied to be recegnized over a weighted average pedod of 2.05 years.

MCP Share Incentive Plan

MCP operales a share incanlive plan (the *MCP Share Incentive Plan”) o promole the success and enhance
the value of MCP, by linking personal interests of mambers of the Board, employees and consultants of MCP,
its subsidiaries, holding companies and affiiated companies by providing such individuals wilh an incentive for
oulstanding performance to genarate superior returns to the stockholders. The MCP Share Incentiva Plan, with
amendments, was approved by MCP shareholders at the annual steckhaldars mareling hald, and bacame effectiva,
on June 21, 2013, The MCP Share Incenlive Plan was alse approved by the Company's shareholders al its
oxtraordinary general meling on June 21, 2013, The Philippine SEC approved such omendments on June 24,
2013, Under the MCP Share Incentive Plan, MCP may grant various share-based awards, including but not lrmsled
o, oplions 1o purchase the MCP commen shares, restricted shares. sharg appreciation rights and othaer Lypes of
awards. Tha lerm of such awards shall nod excesd 10 years from the date of grant, The maximum aggregate number
of comman shares which may be issued pursuant 1o all awards under the MCP Share Incentive Plan ks 442,630,330
shares and wilh up te 5% of the issued capital slock of MCP from time to lime over 10 years, As of December 31,
2013, 47,098,936 MCP common shares remain avaitable for the grant of various share-based awards undar the MCP
Share Incantive Plan,

Share Options

MCP granted share oplions 10 canain parsonnel under the MCP Share Incantive Plan during the year ended
Dacembar 31, 2013 wilh the exercise price detemmingd at the higher of the closing price of MCP common sharas
on the date of grant and the average closing price for the five trading days preceding the date of granl. These share
oplions became axercisable over a vosting period of three yoars, wih the first year vesting on 30 days after the
opening of City of Dreams Manita, The share eplions gronted expire 10 years after the date of grant,
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18, SHARE-BASED COMPENSATION (CONTINUED)

MCP Share Incentive Plan (continued)

Share Options {continued)

MCP uses the Black-Scholes waluation medel to determine the estimated fair value for each oplion granted, with
highly subjeclive assumplions, changes in which could malenally affact the estimated fair value. Expected vololildy
i based on the historical volatilty of a peer group of publicly troded companies. Expected lorm is based upon the
wiraling torm of the historical of expectod term of publicly raded companies. The risk-Tree intarest rale used for each
peried prosented is based on the Philippine Governmen! bond yield al the Gme of grant for he perisd equal lo the
axpacied lerm,

The fair value per oplion undar tha MCRP Share Incentive Plan was eslimated at the date of grant using the folkywing

waighted avaraga wlions for options granted during the year endad Decembar 31, 2013:

Expachod dividend yiekd -
Expactod slock price 45.00%
Riskedree interest rate =TI
Expechod averagh Be of oplions (yeass) 50

A summary of share oplions aclivity under the MCP $hare Incentive Plan as of December 31, 2013, and changes
during the year ended December 31, 2013 are presented below:

. Vieighted
Weighted Avatige

Avernge Riemaining
Number of Exerciss Contractual Aggregate

Shase Options  Price per Share Term  Inkringic Wkt
Outstanding a al January 1, 2013 -3 -
Grankad 120,626,536 018
Fodfedied [4.652.183) 0.19 e
Outstanding 25 al December 31, 2013 116,144,153 § 0.19 950 § 14,031

As of December 31, 2013, no share options granted under the MCP Share Incenlive Plan weare vastad and
exercisable.

A gummary of share oplions expecied 1o vest under the MCP Share Incantive Plan as of Decamber 31, 2013 are
presented below:

Expactid ta Vst
Vitighled
Weighted Awerags
hyetoge Fomaining
Humber of Exercise  Corfractual Agpregate
Shate Qplions  Price per Share Terrs  Inlrinsic Valss
Extetite price pbr share (50,19 1161415 § 0,19 B HE

The weighled avaerage fair valug of share epliens granted under the MGP Share Incentive Plon duding the year endoed
Decombaer 31, 2013 was $0.09. As of Decomber 31, 2013, there was 57,857 unrecognized compansalion cosls
reloted 1o umvested shore oplions under the MCP Share Incenlve Plan and the costs were expecled 10 be recognized
over o wighted average period of 2,33 years.
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18, SHARE-BASED COMPENSATION (CONTINUED)

MCP Share Incentive Plan (continued)
Resfricied Shares

MCP has also granted msiricted shans to canain parsonndl undar the MCP Shard Incantive Plan dufing the year
ended Decerber 31, 2013, These restricted shares have a vesting period of three years, with the firsl year vesting
on 30 days afler the opening of City Of Dreams Manila, The grant date fair value is determined with reference to the
markel chosing prica of the MCP's common share at the date of grant.

A summary ¢of the stalus of the MCP Share Incentive Plan's restricled shares as of December 31, 2013, and changes
during the year anded Decembar 31, 2013 are prasentad betow:

Weighied

Mumber cf Betage
Resticted  Grant Date
Shares  Fair Valup

Urested g5 at January 1, 2013 -5 -
Granied E0413,167 019
Fodeited (2.341,091) 0,18

Unvested 25 at Decomber 31, 2013 SBOT2076 § 0.19

Mo restricted shares undar the MCP Share Incenlive Plan wera vasled during the yaar endad Dacembar 31, 2013,
As of December 31, 2013, there was $8.870 unrecognized compansation cosls related to restricted shares undar he
MCP Share Incentive Plan and the cosls wane expacled to be recegnized over a weighlad average period of 2,33
years.

The impad of share options and restricled shares for the Group for the years ended Decomber 31, 2013, 2012 and
2011 recognized in the consolidated financial staterments is as follows:

Year Ended Decomber 31,
2013 2012 2011
2006 Share Incanthee Plan
Shace options 5 3IH 5 4033 3 5,570
Rstriclod shares 2188 2484 30
Su-letal $ 542 § G497 § 62
201 Share Incentive Plan
Shaa options § 2175 § 1179 § —
Restricled shares 052 .27 —
Sub-total 3 5827 § 2476 § —
MCP Shane Incontive Plan
Shaee options $ 175 § - -
Restricled shares 1862 - -
Su-bodal § 378 S -§ -
Tolad shane-based compensation expenses recognized in
Qnral and FIMINELIAtvG SpS0s 5 14957 5 8973 § 8624
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19. EMPLOYEE BENEFIT PLANS

The Group provides defined contribution plans for its employeas and execulive officers in Macau, Heng Keng, the
Philippines and certain other jurisdictions,

Employeas
Macau

Employees employed by the Group in Macau are members of government-managed Secial Security Fund Scheme
(the “S5F Scheme™) eperaled by the Macaw Government and the Group is required to pay a monthly fixed
contribution to the S3F Scheme to fund the benefilz. The only obligation of the Group wilh respect to the SSF
Scheme operated by the Macau Govarnmant is 1o make the requined contribulions under the schams.

During the year ended December 31, 2043, the Group provided option for its qualifying employees in Macau to
enroll in a voluntary defined contribution schema (the “Macau VG Scheme”) operaled by the Group. With effect
fram July 1, 2013, the monthly voluntary contributions of the Group and he anfelled employeas to the Macau VG
Scheme to fund the benefits are set al differant range of percentage of the relevant monlhly income selectad by
the enrolied employees. The Group's voluntary contribulions to the Macau VG Scheme ane graded vesting 1o the
enrolled employess according to a vesting scale with full vesting in 10 years from dale of employmant. The Macau
VG Schema was established under trust with the assels of the funds held separately from those of the Group by an
independent trustea in Macau,

Hang Kong

Employees employed by the Group in Hang Kong are members of Mandatory Providen! Fund Scheme (the “MPF
Schemea™) operated by the Group. With effect from Juna 1, 2012, the maximum manthly contribution (the *Mandatory
Confribulions”) by both employes and employar was increased from HICS1, 000 to HKS1,250. With this increase, the
Group’s and the employees’ Mandalory Conlributions to the MPF Scheme are each sel al 5% of the employees’
retevant income up to a maximum of HK$1,250 per employae per moenth, The Group’s Mandatory Conlribulions lo
the MPF Scheme are fully and immediately vasied 1o the employeas once they are paid.

During the year ended Docomber 31, 2013, the Group provided oplion for its qualifying employees in Hong Kong 1o
enroll in a voluntary defined conleibution schame (the *Hong Kong WC Schame”) aperated by the Group. With effect
from July 1, 3013, the monthly valuntary contibulions of the Group and the enrolled employees 1o the Hong Kong VG
Scheme to fund the benalits are set al differant range of parcanage of the monthly eamed base salaries selected by
the enrolied amployees, after deducting the menihiy Mandatery Conbibutions made by the Group and the employees
respectively. The Group's velunlary conliibutions to the Hong Kong VG Scheme are graded vesling to the enrolled
employess according toa vesting scale wilh full westing in 10 yaars from date of employmant.

The Group MPF Schoma and the Hong Kong VG Schomd was estoblished under thust wilh the assats of the funds
held separately from those of the Group by an indepandent trustea in Hong Kong.

The Philippines

Employees employed by MCP Group in the Philippines are members of government-managed Social Security
System Schama (the *555 Schame”) oparalad by the Philippines Governmean! and MCP Group is required 1o pay at
o canain percentage of the emplayeos’ relevant income and mal the mininvum mandatory requiremants to fund the
benefits, The only obligation of MCP Group with respect to the 555 Scheme operated by the Philippines Government
i 1o make the required contribulions undar the schime,
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20.

EMPLOYEE BENEFIT PLANS {(CONTINUED)
Employees (continued)
Othar Junsdicions

The Group's subsidiarias in cartain other jurisdiction aparate a aumbar of dafingd contrbulion schomas,
Contribulions to the defined conltribution schemes applicable Lo each year are made al a cerlain parcantage of the
employees’ payroll and met the minimum mandalory requirements.

Executive Officers

For execulive officers amployed by the Group, the execulive officers’ contribulions te the MPF Scheme in Hong
Kong are ot at 5% of the execulive oficers’ relavant incoms up 1o a maximurn of HK$1.250 par executive officer
per month. The Group's contritation 1o the MPF Scheme is sel at 10% of the execulive officars’ base salaries. The
oxcess of contributions over the Group's mandsony portion, which is 5% of the execulive officers” relevant income
up to a maximem of HK$1, 250 per executive officar par month, are treated as the Group's voluntary contribulion and
are vested to execulive officers al 10% per year wilh full vesting in 10 years, The MPF Scheme for execulive officars
was eslablished under trust wilh the assels of the funds held separately from these of the Group by an independent
trustea in Hong Kong.

Dwring the years ended Decomber 31, 2013, 2012 and 2011, the Group's conlributions inle the defined contribulion
plans ware $8,522, $5.303 and $5.414, respectively,

DISTRIBUTION OF PROFITS

All subsidiaries incorporaled in Macau are required to sel aside a minimum of 10% 1o 25% of the enlily's profil afler
taxation to the legal regena until the balance of the legal resarve reaches a level equivalent 1o 25% to 50% of the
enlity’s share capital in accordance with the provisions of the Macau Commercial Code, The legal resanve 5015 aside
an amgunt from the subsidiaries’ stalements of operations and is nol avaitable for distribution o the shareholders of
the subsidiaries. The appropriation of lagal rasanve i recorded in the subsidiaries’ inancial stalements in the year in
which it is approved by the Beard of Direclors of the relevant subsidiaries. As of December 31, 2013 and 2012, the
balanca of the reserve amounted 1o $31,201 and $31.204, respectively.

The City of Dreams Praject Facility contained restrictions on paymaent of dividends by the Borrowing Group which
applied until the City of Dreams Project Facility was amended on Juna 30, 2011, There was a resinction on paying
dividends during the consliuction phase of the City of Dreams projiect. Upon complation of the construction of the City
of Dreams, the relevant subsidiaries would then be able to pay dividends if they satisfied canain financial lests and
condilions.

The 2011 Credit Facilities conlain rastrictions which apply on and from June 30, 2011 on paying dividends to
the Company or persons who are not members of the 2011 Borrowing Group, unbess corain financial Lests and
condii are salisfied. Dividands may be paid from (i} excess cash flow as defined in tha 2011 Credit Facilities
generoled by the 2011 Borrowing Group subject 1o compliance wilh the financial esvenants under the 2011 Credit
Facilities; or (i) cash held by the 2011 Borrowing Group in an amount nol exceading the aggregate cash and cash
equivalants investments of the 2011 Bomrowing Group as at Juna 30, 2011 subject lo a certain amount of cash and
cash equivalents being relained for oparaling purposes and, in either case, there being no avent of defaull continuing
or likely 1o occur under the 2011 Credil Facilities as a result of making such payment,
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20. DISTRIBUTION OF PROFITS (CONTINUED)

21.

The indanture govaming the 2013 Sander Moles and the 2010 Senior Noles confain cafain covenants that, subject
to certain excaptions and conditions, restrict the payman! of dividends for MCE Finance and its respactive restricled
subsidiaries.

The indenture governing the Studis Gity Notes also contain cerlain covenants that, subject to ceain axceplions and
condilions. resirict the payment of dividends for Sudio City Finance and its respeciive restricted sutsidiaries.

The Studio City Project Faciiity contains certain covenants that, subject to certain exceptions and condilions, reslrict
tha payment of dividands for Studio City Invesimants and ils respecive restricted subsidiarias.

During the years ended December 31, 2013, 2012 and 2011, the Company did nol dectare o pay any cash dividends
on the ordinary shares.

On Fabruary 25, 2014, the Company's Board of Directors announced a proposal of declaration and payment of a
spacial dividend and adoplion of a new dividend policy, futher details are disclosed in Note 32(4).

On Fabruary 28, 2014, Meleo Crown Macau's Board of Directors proposed the final dividend and was subject 1o
the approval from Melce Crown Macau's shareholders, which was subsequently approved at Melco Crown Macau's
annual general mesling hald on March 21, 2014, further daetails are distlosed in Mote 32(e).

PROVISIONAL LICENSE, COOPERATION AGREEMENT, OPERATING
AGREEMENT AND MCP LEASE AGREEMENT FOR CITY OF DREAMS MANILA

(a) Provisienal License

On Decernber 12, 2008, PAGCOR issued the Provisienal License for the development of City of Dreams
Manila 1o cortain Philippine parties including SM Invesiments Corporation, SM Land, Inc., SM Holaks and
Conventions Corporatien (formerly SM Holels Corporation), SM Commercial Propertias, Inc. and SM
Developrmant Corporation (callectvaly the *SM Greup™) and PremiumLaisure and Amusemant, Ine. (*PLAT).
On November 23, 2011, PAGCOR approved the inclusion of Belle as a licensee under ihe Provisional License.
SM Group, Balle and PLAI are coliettively rafaréed 1o as the "Philippine Parties™, On Octobar 25, 2012, furthér
to the Cooperation Agreement as mantianad in ilem (b) below, PAGCOR acknowledged the inclusion of,
amongst others, MCE Leisure 05 o codicensee, as well a5 the “special purpose enlity”, to take effect as of the
affective date of the Cooperation Agreameant, allowing MCE Laksura to be the opearalor to oparala the casing
business and as representative for feelf and on bohall of the olher co-keonseos under the Provisional License
in their dealings with PAGCOR. The Cooperalion Agreement bacame effective on March 13, 2013, the dale
an which closing under the Closing Afrangament Agréemenl as mentionad in lam (b) below oocurrad. As 8
result, MCE Holdings (Philippinas) Corporation, a direct subsidiary of MCP and its subsidiarias Including MCE
Leisure (collectively the “MGE Holdings Group™) and the Philippine Parties logether became co-licensens
(tha “Licansees™) under the Provisional Licanse granted by PAGCOR for the astablishment and oparation of
Cily of Draams Manila. The Provisional Licanse, as wall as any regular licanse to ba issued 1o raplace it upon
satisfaction of certain conditions, is concurrent with section 13 of Presidential Decres No. 1863, will expire on
July 11, 2033, Funher details of the teims and commilmants undar the Provisional License are included in Note
22(g).
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21. PROVISIONAL LICENSE, COOPERATION AGREEMENT, OPERATING
AGREEMENT AND MCP LEASE AGREEMENT FOR CITY OF DREAMS MANILA
(CONTINUED)

(b) Cooperation Agreement

{c)

L]

On March 13, 2013, a closing arangement agreement (the “Closing Arrangement Agreemant™) which was
anlerad on Oclober 25, 2012 between MCE Holdings Group and ¢eain MCE's subsidiaries and the Philippine
Partias for City of Dreams Manila became effective (l.e. the date on which the conditions o closing under the
Closing Arrangement Agreement were fulfilled or walved). Furlher to the clesing of the Closing Arangement
Agreement, & cooperation agreemant (the “Cooperation Agreement’) and other related arrangements which
were entered on October 25, 2012 batween MCE Holdings Group and the Philippine Parties becarma alfective
on the same dale, wilth mingr changes to the criginal lerms (excapl for cerlain provisions which were effective
an Signing).

The Cooperation Agreamant gevemns the ralationship and the rights and obligations of the Licensees. Under the
Cooperalion Agreaman!, MCE Leisure has been designated as the opesater 1o operate Cily of Dreams Manila
and appeinted as the sobe and exdusive representative of the Licensees in connection with the Provisional
Lisense and the oparation and management of City of Dreams Manila unlil the expiry of the Provisional License
{eurrantly expectad lo ba on July 11, 2033 or unless tarminaled earlier in accordance with its tarms). Fuithar
datails of the commitment under the Cooperation Agreement are included in Note 22{c).

Qperating Agreement

On March 13, 2013, the Licensees enterad into an operating agreament (the *Operaling Agreemant’) which
governs lhe operation and managament of City of Dreams Manila by MCE Leisure. The Operating Agreement
was affective as of March 13, 2013 and ends on the date of expiry of the Provisional License (as that Licanse
iz axtended, restored or ranewed), unless larminated earlier in accordanca with the terms of the Oparating
Agreement. The Provisional Licanse is cumently scheduled to expire on July 11, 2033. Under the Oparaling
Agreemani, MCE Leisure is appointed as tha sole and exclusive oparator and manager of City of Dreams
Manila, and is responsible for, and has sole discration (subjec! to carlain excaplions) and conlrol over, all
mallars ralating to the manageman! and operation of City of Dreams Manila (incieding the casing and gaming
operations, hotel and retail components and all olher activities necassary, desirable or incidental for the
managamant and operation of City of Dreams Manila). The Operaling Agreement also included terms of certain
payments lo ba payable to PLAI upoen commencament of operations of City of Dreams Manila, in particular,
PLAI has tha righl to receiva monthly payméents from MCE Leisura, basad on the performancs of gaming
aparotions of Cily of Dreams Manita, and MCE Loisurs has the right to relain all revenuds from non-gaming
oparotions of City of Orearns Manila,

MCP Lease Agreement

On March 13, 2013, the MCP Lease Agreemen! which was entered on October 25, 2012 between MCE Leisure
and Belle became effective upon complation of closing amangament conditions and with mines changes from
ihe original lesms under a closing side lelter (Ihe “Closing Side Lelter) signed by MCE Holdings Group and
cenain MCE™s subsidgiaries and tha Philippine Parties on March 13, 2013. Under the MCP Leasa Agreamant.
Belle agreed 1o lease to MCE Leisure the land and carain of the building structures to be used in Cily of Dreams
Manila. The lease conlinuas unlil termination of the Operating Agreement (currenlly expected to be on July
11, 2033 or unless lerminated earliar in accordance with its larms). The leased properly will be used by MCE
Leisure and any of its affliates exclusively as a holel, casing and resorl comglex with reladl, entertainmeant,
convention, exhibilion, food and bewerages services as wall as othar activities ancillary, ralalad or incidantal to
tha operation of any of the preceding uses,
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21. PROVISIONAL LICENSE, COOPERATION AGREEMENT, OPERATING

AGREEMENT AND MCP LEASE AGREEMENT FOR CITY OF DREAMS MANILA
(CONTINUED)

(d] MCP Lease Agreemant (conlinuad)
Undar the Clasing Side Latlor in relation to the MCP Lease Agreamant, MCE Loisum agreed to make monthly

paymenis under tha MCP Lease Agreemani beginning from March 1, 20413, On July 34, 2043, MCE Leisure and

Balte signad an adgandum to the MCP Lease Agresment 1o reduce Lhe momhly rental paymants with affactive
from July 1, 2013 with total discount for each bwelve month rolling period with a cap of the Philippine peso
aquivabent (o 54,000, with the first twehie menth period beginning from March 1, 2013 and subsequent mingr

changas to the lerms of the MCP Leage Agreamant were mada during the year endad December 31, 2013,

Furthar informatisn in relation te the MCP Loase Agreemant was disclased in Notes 13 and 22{¢).

22, COMMITMENTS AND CONTINGENCIES

(a) Capital Commitments
As of December 31, 2013, the Group had capilal commitments contracted for bul not provided mainly for the
consiruction and acquisition of proparty and equipmant for City of Dreams, Studio City and City of Dreams
Manila tolaking $1,231,735,

(b} Lease Commitments and Other Arrangemeants
Operating Leages — As o Lesses

The Group leases the portion of land to be wsed for City of Dreams Manila, Mocha Clubs sites, office space,
warehouses and slaff quarters under non-cancellable operaling lease agreamants thal axpire al various dates
through July 2033, Those lease agreements provide for periodic rental increases based on beth conbraciual
agreed incremaental rates and on the general inflation rale once agreed by the Group and its lessor and in
30me cases contingent rental expanses staled as a percentage of Wwmover. During the years ended Decembar
3, 2013, 2012 and 2011, the Group inturred renlal axpansas amounting to $21.815, $18.573 and $16,044,
respectively which consisted of minimum rental expenses of $17.586, $15.003 and $16.944 and conlingent
remtal axpanses of 54229, $3.570 and nil, raspaclivaly.

As of Decembeir 31, 2013, minimum lease payments under all non-cancallabds leases ware as (ollows:

Yo anding Docomber 31,

2004 $ 16,136
2015 12963
206 9,172
2017 BETE
08 877
Croer WH1E 17085

§ 1w
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22, COMMITMENTS AND CONTINGENCIES (CONTINUED)
(b} Lease Commitments and Other Arrangements (continued)

fc)

Ag Granter of Cperating and Right Te Use Arangament

Th Group anlanid intd noncancyllable oparaling and nght 10 uss HGreamMents mainty for mall Spaces in tha
Cily of Dreams site with varous retailers thal expire 9 vadous dates through Fabruary 2022, Certain of the
operaling and right to use agreements include minimum base tee and operaling fee with escaaled contingent
fea clauses. During the years anded December 31, 2013, 2012 and 2011, the Group received contingent fees
amounting to $27,287, $22.906 and $18,053, respoctively,

As of Decambar 31, 2013, minimum future fees 1o be retehoed under all non-candallable aparating and right Lo
use agreemenis were as follows:

Yo' anding Docomber 31,

2004 - 10,780
2015 7106
2018 3478
7 207
2% 18

Tha total minimum future féas do not include the escalated contingent fea clauses.

Other Commitments

Gaming Subeoncessan

On Saptembar 8, 2008, the Macau Governmant granted a gaming subconcession to Melce Crown Macau

o operale the goming busingss in Macay. Pursuant to the gaming subconcession agreement, Melco Crown
Macau has committad to the following:

i} To paylhe Macau Governmant a fixed annual premivm of 33,744 (MOP30,000,000).

il Topaythe Macau Government a variable premiumn depanding on the number and type of gaming lables
and gaming machines that the Group operales. The variable premium is caleulated as follows:

- $37 (MOPI00,000) per yaar for each gaming lable (subject to a minimum of 100 lables) reserved
axclusivaly for conain kind of gamas of 1o Cartain ployers:

+ %18 (MOP150,000) par year for @ach gaming lable (subject to a minimum of 100 tablas) not
resarved exclushiely for carlain kind of games or to cartain players; and

. 50,1 (MOP1,000) per year for gach elecirical or mechanical gaming machine, incleding the slot
machine.
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22. COMMITMENTS AND CONTINGENCIES (CONTINUED)

(¢} Other Commitments (continued)
Gaming Subconcession (conlinued)

iy Topay ihe Macau Govarnmant o sum of 1.6% of 1ho gross revenuds of 1ha gaming business oparalisns
on a monthly basis, that will be made available 1o a publie foundation for the promotion, devalaprent
and sludy of secial, cullural, economic, educational, sclentific. academic and charily acliviies, lo be
delemmined by the Macau Governmant.

W) To pay the Macau Governmanl a sum of 2.4% of the gross revenuses of lhe gaming business operalions
an a monthly basis, which will be used for urban developrment, tourisl promation and the social security of
Macau.

v}  To pay special gaming lax lo the Macau Govemment of an amount equal lo 35% of the gross revenues
of the garming business sperations on a monthly basis.

vip Malco Crown Macau must mainfain two bank guarantees issued by a specific bank with the Macau
Government s the beneficiary in a maximum amount of $62 395 (MOP 500,000,000 from September 8,
2006 to Seplember 8, 2011 and a maximum amount of $37.437 (MOP300,000,000) from September 8,
2011 until the 1801h day after the termination date of the gaming subconcassion,

Az a resull of the bank guarantees given by the bank 1o the Macau Governman! as disclosed in Mele 22(e)(vi)
above, a sum of 1.75% of the guaraniee amount will be payable by Meloo Crown Macau quarterdy te such bank.

Land Concassion Conlracls

The Company's subsidiaries have enered inlo concession contracts for the land on which our Allira Macau,
City of Dreams and Studio City preperlies and development projects are lecaled. The tille to the land lease right
is oained once the related land concession comract is published in the Macau official gazette, The conlracts
have a lerm of 25 years, which is renewable for further conseculive pariods of 10 years, subject to payment of
a special contribulion to be defined by the Macau Govarnmant, and impose spacial devalopment conditions.
The Company's land holding subsidiaries are required o i) pay an upfront tand premium, which is recognized
as land uge right in the congolidaled balance sheets and a nominal annual governmeant land use fee, which
is recognized as general and adminisiralive expense and may be adjusted every five years; and i) place a
guaraniee deposit upon acceptance of the land lease terms, which is subject to adjustments Trom time to time
in line with the amounts paid as annual land use fea. During the land concession term, amendmants have bagn
Sought which have of will resullin revisions to the develapmant canditions, land pramium and gevemmaent land
use feas.

Altira Macau

On Decembar 18, 2013, the Matau Governman! published in the Macau official gazelle the final amdandrment
for reviskon of the land concession contract for Taipa Land on which Altira Macau is located. The amendment
required an additional land premium of approximately $2.449 which was fully paid by Allira Developments
in July 2013 (sae Nole 9). According to the revised land amendment, the government land use fees was
revisged frem approximately $171 por annum to $186 por annum., As of Decembaer 31, 2013, the Group's tetal
commitment for govarnment land usea faes for the Altira Macau site 1o ba paid during the remaining term of the
land concassion contract which expires in March 2031 was $3,180,
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22. COMMITMENTS AND CONTINGENCIES (CONTINUED)

(e} Other Commitments (continued)
Land Concassion Confracts (continued)
City of Droams

On Cetober 17, 2013, Melto Crown (COD) Developmants and Meleo Crown Macau accopled the final
amendmant proposal issued by the Macau Government for revision of the land concession contract for Cotal
Land on which City of Draams is located (se¢ Mote 9). The amendmént requited an additional land pramium of
approximalely 523,344, with $8,736 paid in October 2013 upon acceptance of the final amendment proposal
and the remaining amount of approximately 514,608 will be due in four Diannual instalmenls, accruing wilh
5% interast per annum, with the first instalmant to be paid six months from the date the amended contract
Wi subsequently published in the Macau official gazeite on January 29, 2014, As of Dacembaer 31, 2013 and
2012, the telal oulstanding balanca of the land premium was included in accrued expanses and olher current
liabdtties in an amount of 53,518 and $8,281, ond in land use rights payable in an amount of $11.090 and
nil, respectivaly. According to the final amendment proposal, the government land wse fees will be revised
from approximately $1,185 per annum lo $1,235 per annum. As of December 31, 2013, the Group's 1alal
commitment for governmant land use fees for the City of Dreams site to be pald during the remaining term of
the land concession confract which expires in August 2033 was $23.985.

Studia City

On July 25, 2012, the Macau Governmanl published in the Macau official gazelle the final amendmant fgr
rewision of the land concession contract for Studio Cily Land on which Stedio Cily is located (see Nole 9). The
amendmant revised tha land pramium (o approximataly $174 954, with $23,581 paid in 2006 and $35.316 paid
in June 2012 upon accaplancs of the final amendmant proposal and the remaining amount of approximataly
$116,077 will be due in five blannual instalments, accruing with 5% interast par annum, with the first inslalmant
te b pald six months from July 25, 2012, the date the amended contract published in the Macau efficial gazelte.
As of December 31, 2013 and 2012, the tolal outstanding balance of the land pramium was included in accrued
axpenses and othar current Babilities in an amount of $46.982 and $44, 719, and in land use right payable in an
amount of $24.376 and 371,358, respectively. According 1o the mevised land drrint, the gov t land
use feas were revised from approximataly $326 par annum lo $490 par annum during the developmant pariod
of Studis City: and from approximately $527 per annum 1o $1.131 per annum afler the developmant period. As
of December 31, 2013, tha Group's tolal commitment for govammeanl land use fees for the Sludio City site to be
paid during he remaining term of (he lond concossion contract which oxpires in October 2026 was $11.545,

Frovigional Licansg

Under the terms of the Provisional License, PAGCOR requires, amongst other things, he Licensees to make
a latal investmant of $1,000,000 for City of Dreams Manda (the “Investmant Commitment™) with a minimum
invesiment of 650,000 to be made prior to the opening of City of Dreams Manila. Under the terms of the
Cooparalion Agreamant, the Litensees’ [nvestment Commitment of $1,000,000 will be satisfied as follows:

For the amount of $650,000: (a) in the caze of the Philipoing Paries, the land and bulding structures
having an aggregale value as delermined by PAGCOR of not less than $325,000, and (b} in the case
of MCE Lelsure, the fit-oul and furnilure, gaming equipment, additional improvements, invenlory and
supplies as well as intangible propery and entartainment facililies inside or oulside of the building
struclures, having an aggregate value as delermined by PAGCOR of nol less than 3325 000,

. For the ramaining $350,000, the Philippine Paries and MCE Leisure shall make equal conbribulions
of $175,000 to City of Dreams Manila. The Licensees agree lo contribule such amounls and for such
purposes as notified by MGE Leisure or in cartain circumstances the Philippine Parios) to PAGCOR
{subject to any recommendations PAGCOR may make).
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22. COMMITMENTS AND CONTINGENCIES (CONTINUED)

(e} Other Commitments (continued)
FProvisional Licanse (contimed)
Other commitments required by PAGCOR under the Provisional License are as follows:

Within 30 days from gelling approval by PAGCOR of the project implemantation plan, te submil o bank
guarantes, latter of credit or surety bond in the amount of PHP100 million (equivalent to $2.246) to
guaranted (he Litenseas’ complotion of City of Dreams Manila and i3 subject to forfeilung in case of delay
in construction which delay excaeds 50% of tha schadule, of which SM Group had submitted a surety
bond of PHP100 mellion (equivalent to $2.246) to PAGCOR on Fabruary 17, 2012,

o Saven days prior 1o commencemant of operation of the caging, to secure a surely bond in faver of
PAGCOR in the amount of PHP100 millien (equivalent 1o $2,248) 1o ensura prompl and punctual
remtancaipaymont of all lieonss feos,

Tha Licensess and requingd 1o maintain an escrow actount into which all funds for dovelopment of City of
Draams Manila must be deposited and all funds withdrawn from this account must be used only for such
devalopmant and to doposit $100.000 in the escrow account and maintain a balance of $50.000 until the
complation of City of Dreams Manila, of which MCE Leisure had setup the escrow account in March 2013,

License fees must be remilled on a monthly basis, in Beu of all taxes with reference to the income
component of the gross gaming revenues: (a) 15% high roller lables: (b) 25% non-high roller lables: (¢)
25% sbol machines and elecirenic gaming machines; and (d) 15% junket operation.

. In addition to the above license fees, the Licansees are required to remit 2% of casino revenues
genarated from non-junkel operation lables to a foundation devoled to the restoration of Philippine
cullural heritage, as selected by Licansees and approved by PAGCOR, of which the foundation was
subsequently satup by MCE Leisure on February 19, 2014,

o PAGCOR may collec! a 5% faé of non-gaming révenué racaived from food and béverage, ralail and
antertainmant outlats. All revanues of hotel oparations should not be subject 1o the 5% except rental
incomd recaived from retail concossionaings,

Grounds 1of revocalion of Ihe oanss, JMong GINars, ank 45 160wE (2] failure 1O COMPE With Matenial provision
of thiz license; (b) failura lo remit license fees within 30 days from recaipt of notice of defaull; {¢) has become
banknupl, insohvent; (d) delay in constrection of mare than 50% of the schodule: and (e) if debl-le-equity ralio
is mare than 70:30. As of Dacember 31, 2013, MCE Holdings Group as one of the paries as Licensees has
complied wilh the required debl-to-equity ralio under definition as agreed with PAGCOR.

Cooparalion Agrogmant

Under the lerms of the Cooperation Agreement, the Licensees are joinily and severally liable to PAGCOR
undar the Provisional License and each Licensee (indemnilying Licensea) musl indemnify the olher Licensees
for any boss suffered or incurrad by that Licensea arising out of, ar in connaction with, any breach by the
indemnifying Licensee of the Provigional License. Each Licenses, howewver, has the righls to charge the glhar
Licensaos for their non-conlfribulion portion of the Invesimen! Commitmant plus relevant interest under the
terms of the Cocperation Agreement. Also, aach of the Philippina Parties and MCE Laisure agree to indamnify
he nen-broaching party for any less suffered of incumed a3 a resull of o breach of any warranty.
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22. COMMITMENTS AND CONTINGENCIES (CONTINUED)

L]

)

(&)

Other Commitments (continued)

MCP Leasa Agreamant

Under the terms of the MCP Lease Agreement, MCE Leisure shall indemnify and keep Belle fully indemnified
against all claims, aclions, demands, aclions and proceedings made against Belle by any person arising as a
result of of in conmection with any loss, damage of injury from MCE Leisure’s use and oparation of business on
the Kased propaity.

Guarantees

Except as disclosed in Mole 12 to the consolidated financial 5. the Group has made the follewing
significant guarantaes as of Dacambar 31, 2013

. Malco Crown Macau has issued a promissory nole (*Livranga™) of $68.635 (MOPSS0.000.000) to a bank
i reapect of BanK guaraniees issued o the Machu Government as disclosed in Note 22(cHi) to the
consolidated financial statemenls.

. The Company has anterad into two deeds of guarantes with third paries amountad to $35.000 to
guaraned certain paymant obligations of the Ciy of Dreams’ operations.

. Pursuant 1o the Commitment Leltar for the Studio City Preject Facility antaned inthd on Oclebar 18, 2012
as dischosed in Nole 12, the Studio City Bosrower, amang nlthnrs provided an indemnity on customary
terma 1o the Studie City Lendars and thair affilial fuding in connection with any braach of such
Commitmant Lelter and ralated documants (*Studio City Mandate Documents™}, such as a breach
of warranly in respect of factual informalion and finangial projeclions provided by of on behall of the
Company and the Studio City Borrower to the Studio City Lenders and their affiliates. On the same data,
under the terms of an ag nt b others, the Company and Mew Colal Invesiments to
regulate how indemnity claims under the Commdrmnl Letter are deall with and funded, the Comgany
has indemnified Mew Cotal Investments and tha Stedio City Bommower in raspact of any ad or omission of
the Company or #s affiliates (other than Studio City International and its subsidiares) resulting fram sech
person's gross negligence, willful misconduect or bad faith.

Under the Cogperalion Agreement, Belle has irrevocably and unconditionally guaranieed 1o MCE
Haldings Group the due and punctual ebservance, performance and discharge of all obligations of
PLAI and each SM Group's company, and indamnified MCE Holdings Group againg! any and all loss
ingumred in conneclion with any default by the Philippine Paries under the Cooperalion Agreement, MCE
Leisure has likewise inrevocably and unconditionally guaranteed to each of the Philippine Parties the due
and punctual observance, performance and discharge of all obligations of MCE Holdings Group. and
indermnified the Philippine Padias against any and all loss incurrad in connadion with any default by MCE
Holdings Group under the Cooperation Agreemant,

In Oclober 2013, Studio City Dovelopmants entersad im0 a Irade credil facility of HKE200,000,000
{equivalent 1o $25,707) ("Trade Credit Facility™) with a bank to meel the construeclion payment obligations
of the Studio City project. The Trade Credit Facility is guaranieed by Sludie City Company. As of
Deacermbar 31, 2013, the Trade Credil Facilily of approximalely $11,858 was ulilized.

Litigation

As of December 31, 2013, the Group is currentiy a party to certain legal proceedings which ralale 1o matters
ariging oul of the ardinary course of its business. Managemant doas nol believe thal the outcome of such
proceadings will have a material effect on the Group's financial position, resulls of operations or cagh Nlows,
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23. RELATED PARTY TRANSACTIONS

During the years ended December 31, 2013, 2012 and 2011, the Group enterad into the following significant related

party iransactions:
Yesir Endesd Descomber 31,
Reedaitied companies ature of bransactions 2013 1z 2011
Transactipns with affaled companios thal constifuled fod ransach
wurvdor Chapler 144 of ther Lising Ruies
ChinSon, Limied™ Purchase of propedty and
equipment -3 -5 -5 1,755
Crown's subsidiany Consulancy fea eapinsa 30 4FE 461
Purchase of propéty and
Equipmint i kL] or
Software loense fee expense 32 3z —
Lishoa Hobdings Limied™ Office rental expenss 835 1157 1,453
Medco's subsidiaries and B aseocisted companies. Consullancy fea exp 643 483 500
Clice ront enponss e 585 533
Purchase of progedty and
equipment a7 1478 185
Sarvice lon exphnse™ 802 B8 502
Ceher senvice fee income 510 M5 wr
Rooms and food and brverage
ncome 48 161 il
Mt Crown Entedsinmant Charity Association™  Donation axpartss - - 120
Shun Tak Holdings Limded and 25 subsidianes
{refemed bo a5 "Shun Tak Group )™ Cifice renkal expenss 1 1% 124
Traveling xpense™® 2962 2976 2718
Rooms and food and beverage
incoeme 3 i 445
Sky Shattle Helicopters Limited ["Sky Shuttie’Y*  Traveling expense 1,800 1,111 2,004
Socimdada de Jogos de Macau S A ('SIMT™ Trarveling expense™ 510 e 482
Sociedade de Turksmo & Divenstes de Macaw,
SA and its subsidianies (the ‘STOM Group)™  Advitising and promational
ENEEEE 49 ] 16
Cifica rontal exponss 1405 1404 07
Servics fee expense Frrs HE 113
Traveling expense™ 13 B 115
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23. RELATED PARTY TRANSACTIONS (CONTINUED)

Year Ended December 31,
Ridilod companies Hatung of ankactions. 2013 a2 a1
Trangactons with sharahaldins ol consiluied connectod banssctions
wndr Chaphar 144 of the Listing Rules

Crown Consullancy fee copitaized

in defered Enancing costs 5 — 5 @228 -
Medco Development costs — 3,000 —

Intevest axpansa — — 174
Fictes
m o i wiith & rtath of W Liraronca Y Lung s, Uhs Company's Chio! Exsautive Oficer, hashine benefioial inforests.

(@ Anassodiation of whith cetaln pebskiiaries of ths Company a0o disdion.

(3 Tha amounts malndy reprosent the Compary's remd 1o hbakoo's.
mwwmmwwuwmummuww:w

() Travelineg exparsos schudineg boiry o hobel scoomen-dation sorvons within Hieg Kong ond Macay,

iy for Sorvion Boos ncwmed on s bohall for rental, office
Expoution (ifizor,

5} I:u-.‘ 0 convietid conti Wk Reoct b FOROINGL Anncuncomont and annual noview, but cxgengl

pproval e m@ml“ﬂﬂhkmm

{a) Amounts Dus From Affiliated Companies

The oulstanding balances ariging from operaling income or prepayment of operaling expenses as of Decambar

31, 2013 and 2012 are as follows:

December 31,
2013 2012
ekoo's subsidiany and its asseciated company $ 2% 1312
Shu Tak Geoup 3 10
§ 23§ 1,322

The maximum amounts culstanding due from Meleo's subsidiary during the years ended Decembar 31,
2013 and 2012 were $1,312 and $1,740, respectivaly. The maximum amaunts outstanding due from Meloo's
associated company during the years ended December 31, 2013 and 2012 wore 365 and 34, respectively,

The maximum amounts outstanding due fram Shun Tak Group during the years ended December 31, 2013 and

2012 were $15 and $110, respectivaly,

The gulstanding balances due from affilkated companies as of Decamber 31, 2013 and 2012 a5 mentioned

above ang unsacured, non-interest beadng and repayable on demand.
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23. RELATED PARTY TRANSACTIONS (CONTINUED)

24,

(b}  Amounts Due To Affiliated Companies

The cutstanding balances arising from operaling expenses and expenses paid by affliated companies on
bahalf of the Group as of Detambar 31, 2013 and 2012 are as folkaws:

Decamber 31,
w3 w2
Cromm's subsisary 5 474 § 12
Mekoo's subsidiarkes and its associated company 1,403 388
Shun Tak Geoup =58 83
S 445 |
Sky Shutthy 151 1548
STOM Geoup 163 55
$ 2900 § 949

The oulstanding balances due to alfiiated companies as of Decambar 31, 2013 and 20412 as mentioned above
are unsecured, noninlerast beating and repayable on demand.

(¢} Amount Due To A Shareholder

The amaunt of $79 due to Malos a5 of Decembar 31, 2013, mainly ansing from axpenses paid by Meleo on
baha¥f of the Group. The balance was unsecured, non-infarest bearing and repayable on demand.

SEGMENT INFORMATION

The Group is prncipally engaged in the gaming and hospilalily business in Asia and its principal opérating and
developmantal aclivities eccur in two geographic areas: Macau and the Philippines. The chief operaling decision
maker momlors its operalions and evaluates eamings by reviewing the assels and operptions of Mocha Clubs, Allirg
Macau and City of Dreams and the developmant activitias of Stuedio City and City of Dreams Manila. As of Detembar
31, 2012, Mecha Clubs, Altira Macay, Cily of Dreoms and Studio City ware the primary businesses of the Group.
Upon closing of the various agreaments entered batween MCP Group and the Philipping Parties for development
and operalion of City of Draams Manila and the complétion of the placing and subscriplion transaction of MCP
during the year ended December 31, 2013, City of Dreams Manila has become one of the operaling segments of
the Group as of Decembor 31, 2013 and represented the comparatives for the year ended December 31, 2012 and
as of Decamber 31, 2012. Taipa Squara Casing is included within Corporate and Othars. During the years ended
Docombar 31, 2013 and 2012, oll rovenues ware genaraled in Macou,
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24. SEGMENT INFORMATION (CONTINUED)

The Group's segmant information for tolal assets and capital expenditures is as follows:

Total Assals
Dacaenbar 31,
2013 iz 2011
Macauc

Mecha Clubs: § 150027 § 176830 § 174,404

Alits Macau 573814 BA7.847 577,145

City of Dreams: 3148657 R ] 3103458

Shudio Cly 2,519,481 1.844,705 T13,837
Subelotal 5401850 5,786,705 4568644
The Phiippines:

City of Dreams Manda 531,377 30,193 -
Comporale and Dthers 1,780,403 2,130,568 1,701,335
Totl sorabdatod atsets § BBI136 5 TMT4ES § 69580
Capital Exponditures

Year Ended December 31,
2013 w12 201
Macauc

Mescha Clubs: s 6515 § 5951 8 23558

Alfira Macau 5454 T.105 [ 15

Gty of Dreams ST SA4E 3,174

Studio Clty 440826 115,385 13,253
St 550,459 221857 TE324T
Thia Phiippines:

City of Dreams Manda 150,854 BT _
Corporals and Others 2042 55,334 2.7
Total capital expenditures 3 $12.355 § 283058 § TB563H4
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24. SEGMENT INFORMATION (CONTINUED)

The Group's segment information on ils results of operations is as follows:

Year Ended December 31,
2013 201z 2011
KET REVEMUES
Madau:
Wocha Clubs § MEEE S IS 1315
Aty MEYCU 105360 566,770 1,173,930
City of Dreams. 35T 045 250,012 2,491,383
Shudio Caty 1003 168 .
Subotal 5,040,625 4,001,102 3,08T.047
Tha Phiippings:
City tf Dreams Manda - - -
Coporata and Othats 46,558 £ kx]
Tatal net revenues § SOSTA7B S 4078013 §  3EI084T
ADJUSTED PROPERTY EBITDA™
Mazau:
Mocha Clubs § 40222 5 36085 § 40,475
Aty MEsEau 147,340 154697 246,300
City of Drsams. 1,193.211 805,719 584,440
Shudio Cay X {670 (300}
Sub-oal 1,379,714 Ha5,811 B20,015
The Philippines:
of Dreams Manila ,ﬁEm (478) -
_Tobal adusiod plopidy EBITOA 1.379.111 995,335 80915
OPERATING COSTS AND EXPENSES
Pre-opening costs (17.014) [5.785) [25%0)
Devedopment costs (28,237) (11,053) {1,110
Amortizabion of gaming subconcassion (57.237) (57237 (57231
Amertization of Land uso righls (E4.271) (59.911) (34.401)
Degreciation and amwrtization (281,258) (251,443} (250224
Shaen-basid compensation (14,587 (897% {8624
Proparty charges and othars (B.824) [8.654) 11.05)
Conperata and Others expenses (91,209) (75,135) (71,404)
Tolad costs and | 35
| o —
HOM-OPERATING INCOME [EXPENSES)
Inbgsiast intoma T80 10,958 413
Intedst exponses. net of capilalized interest (152,650) {109,611} {113,808
Reciassifcation of accumitated ksses of inleres! rate swap agreeménts
froen accumulated other compreharnein keses — - (4,310}
Changé in fair value of interes] rale swap agreements — k1] 3047
Amartizoton of deforid Bnancing ooty (18,158) (13.272) {14,203)
Loan commitment fees. (25.643) (1.324) (1.411)
Foesyn exchange (loss) gan, net (10.7585) 4585 (1371}
Othet income, net 1,661 115 3664
Listng expenses - - 15.950)
Logs on qodingusshimont of debt (50.939) - {25.153)
Ciosts associaled with debt modification 0, —
_Tobdl non-0parling xpores, el r%%%lll {111.353) (157.902)
INCCME BEFORE INCOMWE TAY Sa0454 w5TA 7208
INCGME Ta (EXPENSE) CREDIT (2441) 2543 1636
KET INCOME 578,013 E= T B4
NET LOSS ATTRIBUTABLE TO NCHCONTRCLLING INTERESTS 0450 18,53 5812
NET INGOME ATTRIBUTABLE TO MELCO CROWN ENTERTANMENTLIMITED _ § 637463 § 417203 § 20465
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24. SEGMENT INFORMATION (CONTINUED)

25.

Mt

1) Adpited progeaty ETOA® is samdngs bafors inferes], Lines, doprecialion, amomiealion, pre-opening costs, divelipmaent cols, shang-
bhsed companantion, proparty changes nnd othors, Compoimie and Others expedses, and othed monCpeining irdores and axpensss. The

chisl oparatng docmesn maker uses Adpelod progadty EBITDW B s expadmilang poik of Macha Ghaba, Ars Macas, Gy of

Dweire. Studia City and City of Deoarss Manls and 15 tha it il of ity ik wilh Thadd of B8 Smpotitedn.
The Groups geographic information for leng-lived assats is a6 follows:
Loeng-lived Assots

Decambar 31,
2013 2012 2011

Macou § A5ESE § 43048 § 4mIER
The Phiippines 334 827 7 -
Hong Kong and other foenign countr 1589 3 185
Total long-ived assets § 4840098 5 43024810 § 43340

ACQUISITION OF SUBSIDIARIES

{a) Acquisition of MCP

On December 7, 2012, the Company, through its indirect subsidiaries, MCE (Philippines) Invesimants Limited
(*"MCE Imvesiments’} and MGE (Philippines) investments No.2 Corposation ('MCE Invesimants No.27), entered
into an acquisition agreement (the “Acquisilion Agreement”) with two independent third parties, Interphamma
Holdings & Managemsant Corporation and Pharma Industries Hoeldings Limited (collectively refarred to as the
“Saling Sharaholders™), subject Lo cerlain condilions precedent, Lo acquire from the Selling Shareholders an
aggregale of 93.06% of the issued share capital of MCP (the “Proposed Acquisition™), Prior to complation of the
Proposed Acquisition on Dacembaer 19, 2012, MCP sold its two operaling subsidianes, Inlerphil Laboratorias,
Inc, and Lancashire Realty Holding Corporation, 1o the Selling Shareholders (or thelr affiiates) under the
deeds of assignment daled December 7, 2012 belween the Saling Shareholders (or their affiliates) and MCP
(the “Subsidiary Sale Agreements’), in accordance wilh the terms of the Acquisition Agreemant, The total
considetation undar the Acquisilion Agreement was PHP1,259,000,000 {equivalent to $30,682) which included
i} PHP200,000,000 {equivalent to $4.874) to the Selling Shareholders, and ii) PHP1,059,000.000 (equivalent
o $25.808) on direction of the Selling Shareholders, to MCP in seltlament of the liabilities of the Selling
Shareholders (or thair affilistes) under the Subsidiary Sale Agreements. On Dacamber 19, 2012, MCP retained
PHP1.059.000.000 (equivalent to $25,808). which represented the subsidindes’ sale amount upen complation
of tha Proposed Acquisition.

On Decombar 19, 2012, the Group comploled the acquisition of 93.06% of the issued share capital of MCP,
MCP did not have any operation and revenue immediately before the acquisition by the Group and the
axcess payment of $5.747 for acquisition of assels and liabllies of MGP does not have any measureable
fulure economic banefits to the Group to qualify the recognilion requirements of an assel, and was therefore
axpansed in the consolidated slatements of oparations and Included in development costs.
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25. ACQUISITION OF SUBSIDIARIES (CONTINUED)

(a)

(b}

Acquisition of MCP (continued)
The net assels acquired in the lransaction are as follows:
Aursount
recognized
ol the dabe
of avquisition
el assets aoquired:
Cash and cosh equivalonts H ETE
Prapaid axpences and other cument assets 13
Azerynd expandas and olher current abdtios {1,054}
Moncontroling inferests (1,850
Mt asaits H 24935
Excess paymend on aoquisiion of asssts and Eabiles (including direct cost incurred)
charged to consobdated statoments of oparations and inchaded in deviopment costs 5,047
H 30,652
Tiolal considaralion satisfed by
Cash paid $ 30682
Acquisition of Studio City Group

On June 16, 2011, the Company entéred into @ share purchase agreemant and through its indirect subsidiany,
MCE Colai Investments Limited (*MCE Cotai”), to acquire frem an affiliale of eSun Holdings Limited (“eSun
Heldings™). an independent third parly, a 50% equity interest in Studie Cily International (logether with its direct
and indirect subsidiaries, the “Studio City Group™), which is the developer of Studio City. The total consideration
under the share purchasa agreament and related transaction documents is $360,000 which include i) a
payrment e an affiliate of eSun Holdings for its entire 80% intarest in, and a shameholder's loan etanded to,
the Studio City Group at 3200000 and $60,000, respectively; where 365,000 and $195.000 were paid by the
Group in June 2011 and July 2011, respectively, and i) a paymant of $100,000 in cash in three instalments
of $50,000, $25.000 and $25.000 over two years commanting upon the cesing of the transatdion on July 27,
2011 te Mew Colai Holdings, LLC (the direct sharaholdar of New Cotai, LLC), far transferring to the Studio City
Group the shares of other entilies (hal own ights 1o develop the gaming areas of Studio City, The firsl, second
and last instalments of $50.000, $25,000 and $25.000 wera satibed by the Group in August 2011, July 2012 and
July 2013, respectively,

On July 27, 2011, the Group completed the acquisition of 60% equily interest in the Sludio Gity Group. The
Studio City Group did not have any oparation and revanua immediataly before the acquisition. The Group
principally acquired a parcal of land and retoted consltruction in progroess through he sequisition of the Studio
City Group and this transaction was accounted for as acquisition of assels and liabilities.
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25. ACQUISITION OF SUBSIDIARIES (CONTINUED)

(b} Acquisition of Studio City Group (continued)
The net assels acquired in the lransaction are as follows:

Amount
recognized
all the date

of avquisition
el assets aoquired:
Cash and cosh equivalonts $ 35818
Prapaid axpences and other cument assets T
Doposits 432
Land use right, reet 549,078
Conslruction in progress 139,201
Accruad exponsas and other curnent abitios. {10,933)
Land use right payable (47.020)
e Lo Rabilities (54.985)
Noneonreding interest {237,309}
Met assets § 3
Total considatation satned by:
Cash paid $ 30,000
FPayables for acquisition of assots and 45964
35,084
Diroct enaly incumed fod acquisiion of asals and bty 18,365
$ 374,349

26. CHANGE IN SHAREHOLDING OF THE PHILIPPINES SUBSIDIARIES

On April 8, 2013, the Company through its indirect subsidiary, MCE Investments, subscribed for 2848 595.000
commen shares of MCP al lolal consideration of PHP2 846,595,000 (equivalent to $69,502), which increased MCE's
shareholding in MCP and the Group recognized an increase of 3401 in the Company’s additional paid-in capital
which raflacts the adjusimeant 1o tha canying amount of the nencentrolling interest of MCP.

On April 24, 2013, MCP and MCE Investmenis compleled a placing and subscription lransaction (the *Placing
and Subscriplion Transaclion™). under which MCE Investments offerad and Sold in a private placermant to various
institutional investors of 981,183.700 cormmon shares of MCP at the offer price of PHP14 per share (equivalent
to $0.34 per shara) (the “Odfer”). In connection wilh the Cifer, MCE Investmants granted an over-allotment opfion
(the “Crver-alioiment Option™) of up to 117,075,000 common shares of MCP at the offer price of PHP14 per share
{equivalent to §0.34 per share) to a stabilizing agent (the “Stabilizing Agent’). MGE Investrments then used the
proceeds from the Offer 1o subscribe 19 an equivalent number of commoen shares in MCP at the subscription price
of PHP14 par share (equivalent to $0.34 par share). On May 23, 2013, the Stabilizing Agem exencised the Ovar-
allotment Option and subscribed for 36,024,600 comman sharas of MCP at the offer price of PHP14 per share
{equivalent to $0.34 par share). The aforasaid iransactions docreased MCE's shareholding in MCP and the Group
recognized an increase of $227,134 in the Company’s additional paid-in capilal which reflects the adjustment to the
carrying amount of the nonconlralling interast of MCP.
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26.

27.

28.

CHANGE IN SHAREHOLDING OF THE PHILIPPINES SUBSIDIARIES (CONTINUED)

During the year ended December 31, 2013, the tolal transfers from noncontrolling interests amounted to $227 535 in
relation to ransactions as described above. The Group relains its controlling financial interest in the MCP before and
after tha abowve transactions.

The schadule bolow disclesos the effects of changes in the Company’s ewnership interost in MCP on the Company's
oquily:

Ned insorme afiributablo 1o Maloo Crown Enlertainment Linited § G374
Transdars fieen truling intieust

Incroasa in Moks Crown Entortainment Limited addional pas-in cagetal resulting froen subseriphion of 2,846 505,000

common shanos.of MCP 401

Increase in Melco Crown Enteriainment Limited addiional pasd-in capeial resulting from the Placing and Subscripbion
Transaction and the Crver-akotment Option exercised by the Stabiizing Agent for subscription of commeon shaces

of MCP Frifk ]
Changes from nel income alttnibutable to Meico Crown Enteral Lenited 5 and lranslers fiom
noncontroling inferests § 480

OPERATING INCOME

Operating incoma is arived a1 after charging:

Year Ended December 31,
2013 2012 201
Pusdfor's remunoration § [ [T ET
Lozt on despasal of propary and equipment § 2453 § 837 § 476

DIRECTORS' EMOLUMENTS

Datails of tha amalumans paid of pavable to the Directors duning the years ended Decembaer 31, 2013, 2012 and
2011 were 05 follows:

Rarramind
Saeresand  Perkemarce  BeneflStheme  Shanedused
Direchors’ Fees  Ofer Banally Borrses™  Conbibufors  Compensslon 2013 Total

Concharman, gobcutve Uinktir
Lanmngnoe You Lung Ho® § - § LHE § 9000 § 28 16T4 § L F )
Co-zhairmaa, non-meacytve Disechr
Jarmes Dougies Packer - - - - 502 52
Nonvexesufive Direchos
Joba Pater Ban'Wang = = = = 112 112
Clatencs Yk Man Chung — 200 — — 57 Tor
Wilam Todd Kished — 100 - -_ ar K
Riowan Brocs Craigie = = = = % %
Indipendand non-ecutve Diretlons
Jams Andnew Crarks MacKanse 125 184 - - 175 484
Thomas Jefieesan Wy 113 —_ - - 112 ]
Aoe Yo Wa Tsul 112 189 - — 175 478
Riber Wison Ma: e 85 = - - 112 wr
H 435 3 TEE 5 500 5 i 5hTe 5 [EEN
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28. DIRECTORS' EMOLUMENTS (CONTINUED)

Sanesand  Perfemance  Benef{Stheme Shanedased
Direclors’ Feas  O%er Banafts Borwses™  Conlibutions  Compensation 2012 Toal

Co-chairmnan, endiutvg Dingior
Larwranca Yau Lung Ho® H - % 187 § 2050 & 28 164 8 6523
Comchairman, noneenzcylive Doechor
Jamws Douglas Patker - - = - = -
Non-aecyfve Direcions:
Joh Poter Bas Wang = = = = 0w 1w
Clarenta Yyl Man Chung - - - - 15 15
Wil Tosd Neshat - - - - - -
Rowen Brota Cralgie - - — - - —
Independant non-oecutve Dinetlons
Jams Ardrew Charies MacKenge 120 — — — i Fral
Thomas Jefferson W 106 - - - or m
G YW Tsui 108 — — — 107 1]
Ribert Wason Macfer B4 —_ — — 107 1ﬂl
5 418 § 187 § 200 § 2§ 1565 § 1622
Rarramant
Ssaresand  Perkemance  BereflSiheme  Sharedused
Diseclory’ Fais  Ofwr Barfis Berstas™  Cosribubors  Compansaton 201 Tudal
Co-chairman, enacutve Direslor
Lirwrance Yau Lung Ho® § =& 1,050 § 1575 § 25 02 § 4T
Co-chairman, non-emacufve Direchor
Jamas Deuglas Packer - - - - - -
Nonqexecy e Dieclos.
Joben Pubie Baa Wang - - - - 8 -]
Clarmnes Yuk Man Chung - - £ )
Welsam Tosdd Mishet - - - - - -
Fewan Beata Craigie - - - — - -
Independant non-enecutive Direclors
Jams Ardrew Charies MacKangs 115 —_ - - ] 180
Thomas Jefierson Wy 02 - - - 05 wr
A Yiu Wa Tsul e - - - 105 Fit]
Rober Waton Mafed BE — — — 105 jiil
5 413§ 1.050 § 1576 § P T 5700
Mates.
[{1] Petformance bonuses s delarmined with reference fo The individualy’ per and wrnilk nred Financid g oo of the
CaHEgaITY,
@) W Lawrenos Yau Lung Ho b also th Ghiol Exoouthe Gffsoer of the Gompany ared his omalumonts disckiuod sbovs inchads thiso ke senvicos
varebnnd by Pirm a4 tha Chisl Execulivg Dfoor,

During the years endad Decembar 31, 2013, 2012 and 2011, no émolements have baen paid to the Direclors as an
inducement to join ar upon joining the Company, or as compeansation for loss of office. Except for Mr. William Todd
Nisbal whoe waived emaluments of $120 related to services provided in 2010 during the year ended Decombar 31,
2011, no Director waheed any amolumeants during the years ended Decamber 31, 2013, 2012 and 2011.
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29. EMPLOYEES EMOLUMENTS
(a) Emoluments of Five Highest Paid Individuals

For each of the three years ended December 31, 2013, 2012 and 2011, the five highes! paid individuals
inciuded cne Director of the Company. The emshaments of the remaining Towr highes! paid individusts, including
a former senior executive in 2012, for the years ended December 31, 2013, 2042 and 2011 are as follows:

Year Ended Decomber 31,
2013 2012 2011
Basic salaies, allowances and bensfts i kind 3 2848 § 2418 § 2,358
Parfommanok bonuses™ 4,553 1597 1508
Retirement benalt sch j e 164 149
Teaminaton bt - 1573 —
Shace-based comp b, 383 1,73 1868
$ 11,352 § 7483 § 5,385
[
i an with s e : a0 iramioral and of
Uiy Cooampsi oy

During the years anded December 31, 2013, 2012 and 2011, no emolumants have baen paid to the five highes!
paid individuals as an inducemant 1o jain or upan joining the Company, of as compensation for bass of offica,
axcepl a termination benefit 1o a formar senior executive in 2012, Mo five highast pald individuals walved any
amolumants during the years ended Decamber 31, 2013, 2012 and 2011,

Thair emelumants ware within the following bands:

Humbaor of Employees
YYaas Endod Decambar 31,

2013 w0z N
HHSE,000,001 (approvimately $1.157) lo H§.500.000 (appeoximately $1.221) -
HHS10,500 001 {apprcaimatity §1.350) 1o HES11.000,000 (3ppeonirately $1.414) -
HHS13,000.001 dapprximalely $1571) to HES13.500,000 {appeovimately $1.735)
HH$13,500,000 (approximolely $1.735) to HES14.000,000 (appeanimately $1,799)
HI$14,000,001 {approimately §1.750) o HES 14,500,000 (appeoimately $1,854)
HRS14,500.000 fappreimately §1.854) o HIH15 000,000 (aggecnimately $1,028)
HH518,000.001 {approximatety $2.314) to HIHE.500,000 {appeonimately $2,378)
19,500,001 {approximatoly $2.506) o HES20.000,000 (apgeoximately §2,571)
HH$35,500,000 fappooximalely $4,642) bo HKS37.000,000 {appeonmatedy $4,756)

| =« | ca== |
leal 11 ==

) S N |

el =1
|
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29, EMPLOYEES' EMOLUMENTS (CONTINUED)

(b}

Emoluments of Senier Management

Qther than the emolumenits ¢f Directors and five highes! paid individuals disclosed in Noles 28 and 2%(a). he
amalumants of the Saniar management fell within the following bands:

Humber of Emplayess
Yaar Ended Decambar 31,

2013 12 21
HiE2,500,001 (approsimalety $321) o H(83,000,000 {approvimataly $386) - -
HKS4 000,000 (approimatily $514) o HE(S4.500.000 (appeonimatuly $578) 1 - -
HIS5,000,001 {approoimeatety $543) to HISS 500,000 {approvimalaty §T0T) - 1 1
HIS5, 000,001 (approcratily $T71) do HS6. 500,000 [appronintatily $835) 1 - -
HKST 000,001 (approdmalety $300) to HEST.500,000 {appeorimalaly 3954 - - 1
HKS5.500,000 (approcdmatoly $1.053) o HKS9.000 000 (appeoximately $1,157) = - 1
HH59,000,001 (sppromimatily $1,157) lo b59.500 000 {apgeorimatety $1.221) - 1 1
HKSS 500,000 (approodmatety $1.221) bo HES10.000,000 fappeorimately $1.265) - 1 —
HK$13,000.000 {approximately $1.671) lo HK$13.500,000 (appeoximately $1,733) 1 - -
3 4 4

30. DIFFERENCES BETWEEN U.S. GAAP AND IFRS

The consolidaled financial slatemeants ara prapared in accordance with U.S. GAAR, which diffar in carlain respecis
from International Financial Reporting Slandards ("IFRS"). The significant differences. that have o malerial impact
an the Company™s shareholders” aquily and nel income atlAbutable 16 Melte Crown Entertainmant Limitad, relale
principally to the accounting for the following:

(a)

(b)

Capitalization of Amonization of Land Use Rights as Praperty and Equipment

Under U.5. GAAP, the amorlizalion of land use rights is recognized in the consolidated statemeants of
operations over the estimated leagse tlarm of the land on a stralght-line basis and is not capiialized to the
conslruction in progress during the pragery construction peried.

Undar IFRS, the amorization of land use rights is generally recognized in the consolidated statements of
opaiolions over the estimaled lease term of the land on a straighl-line basis. If the amordization of land use
fights s expenditure directly allibutable to bringing a propey to working condition for its intanded use, the
retated amortization is capitalized lo construction in progress, until such time as the construclion works are
completed,

Borrowing Costs

Under U5, GAAP, the amount of interest cost to be capilalized ks determined by applying the capitalization rate
1o the average amount of accumulated expendituras for the assel during the construction pared. If the avarage
accumulaled expendilures exceed the lofal amount of that borrgwing, the capitalization rate 1o be applied to
such excess shall be a weighled average of the rales applicatle lo other borrowings of the entity. Income
earmed on lemporary imvesimant of actual borrowings Is not genarally deducted from the amount of borrowing
o815 1o bo copilalized,
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30. DIFFERENCES BETWEEN U.S. GAAP AND IFRS (CONTINUED)

(b}

{d)

Borrowing Costs (continued)

Under IFRS, to the extent that funds are borrowed specifically for the purpose of oblaining a qualifying assel.
thia antity shall datarrming the amaunt of borfowing costs eligible for capitalization as the actual borrowing cosls
incurred on that borrowing during the period less any invesimant income on the temporary invesiment of those
bosrowings, i an enbily borrows funds genarally and uses them for the purpese of oblaining a qualifying assel,
tha antity ghall determing the amount of bommowing costs aligible for capitalization by applying a capilalization
rate te the expondiures on thal assel. The capilalization rale shall bo the waighted avarage of the borrowing
costs applicable to the bomrowings of the entily thal are outstanding during the period, olher than bomowings
made speciically for the purpose of oblaining a qualifying asset.

Deferred Income Taxes

Under .5, GAAP, deferred income tax is recognized for the lemporary differences arising from an asset
purchose that is nol a business combination. The tox effect of asset purchases that are nol business
combinations in which the amount paid differs from the tax basis of the assel shall not result in immadiate
slatements of operations recognilion. The differences are considered Lo be a lemporary difference and o
deferred tax assal or liability should bae racognized. The simultanaous-aquations methad shall be used to
caleulate the assigned value of the as3¢l and the related doferred lax assols of doferrad Lax liabiliies,

Under IFRS, defarrad income tax is not recognized for lemporary differences resulting from the initial
recognition of an asset or lability in a transaction that is not a business combination and do nol affect
accounting of laxable profil as of (he transaclion date. Therefore, the carrying value of the assel and Eability is
nol adjusted.

The value of land use rights acquired for Altira Macau, City of Dreams and Studio City are different under U5,
GAAP and IFRS. Accaordingly, the amount of amortization of land use rights over the estimated useful lves and
the deferred income laxes are diffarent,

Share-based Compeansation

Under U.S. GAAPR, for awards that have graded westing fealures and service condifion anly, an anlity has to
choose 03 an accounting policy alher 1o (1) recegnize o chargo on an secobiraled basis 1o roflect the vesting
as il otcurs (which is similar to the mathod under IFRS) or (2) amodize the enfire grant on a straight-line basis
over the longest vesting period,

IFRS states thal share-based compansalion eXpense is recegnized on an accrlerated mathed whare an enlity
recognizes compensalion cosl over the requisite service period for each separalaly vasling portion of the award
as il the award was, in-subslance, multiple awards. Each poriion is reated as a separate grant, as each porion
has a different westing pericd.

The Group has adopled the strakghl-Ene methed in the preparation of its consolidated financial stalements,
Compensalion expense recognized will be different under .5, GAAP and IFRS.
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30. DIFFERENCES BETWEEN U.S. GAAP AND IFRS (CONTINUED)

(#) Deferred Financing Costs
Under U.5. GAAP, fees pald 1o lenders and other third-party cosls incumed in relation 1o a debl refinancing
arég dislinguished and accountad for diffaranlly depending on the classification of such debl as modified of
axlinguished in accordance with US. GAAP. If the debl is exlinguished, fees paid to lenders are included in
gain of loss on extinguishment of debl and other third-parly costs are capitalized as deferred financing costs
and amortized a5 an adjusimant of intarast expensa ovar tha term of the amended dabd instrumant.

Under IFRS, if an exchanga of dabt instruments or madification of tarms is accounted for as an extinguishmant,
all feas and cosls incurred are recognaized as part of the gain or 1058 on the extinguishmant, there is no
difference in the treatrent for fees pakd to lenders and other third-party costs,

In addition, deferred financing costs ame prosented in the consolidaled balance shedls as eilher assels of a
reduction of the deibl balance under LS. GAAP whilst they can only be presanted in the conselidated balance
sheets as a reduction of debd balance under IFRS,

{f) Point-loyalty Programs
Under 1LL.S. GAAP, an antily can choose between two approaches developed in praclice 1o account for the
point-loyally programs: (1) the mulliple-element approach (similar to the appreach under IFRS), in which
a porlion of the revenue from the initial transaction(s) is genarally deferred until redemplion and (2) the
incremaentakoost approach, in which the estimated cost of the lyally program paints is recorded as o Hobility,

Under IFRS, loyally program points granted (o cuslomirs as parl of & sales transaclion thal customarns ¢an
redeem for free or discounted goods or services shall be accounted for as a separafe identifiable component of
e sales arrangement (1.0, mulliple-elemont approach) and thi fair value of the considarlion received should
be allacated betweaen the loyalty program poinis and the olher components in the arrangemant, and recorded
a5 deferred revenud until redemption,

The Group has adopted the incremental-cost approach in the preparation of ils consolidated financial
statements and accreed for loyally program poinls expecled 1o be redeemad for cash and free play as
a reduclion 1o gaming revenue and accrues lor loyally program paints expected o be redesmed for free
goeds and services as casing expense, Accerdingly, the liability of point-loyally programs recognized and
th clagsification of casing revenue and casing expanse will be differant under .S, GAAP and IFRS. Such
differences do not hawva a matarial impact on the Company's shareholders’ aquily or nat income atiributabla to
Meleo Crown Entertainment Limited in prior years. Therefore, no comesponding adjustment for prior years is
madea in the reconcilialions below.
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30. DIFFERENCES BETWEEN U.S. GAAP AND IFRS (CONTINUED)

There are olher differences betwean U.S. GAAP and IFRS relevant o the accounling policies of the Group. Such
differences do net have a material impact on the Company's sharaholders” equity as al December 31, 2013 and 2012
and nel intome altibulabde to Meleo Crown Entertainmant Limited during the years ended Decamber 31, 2013, 20412
and 2011 but may affect fulure pereds and the relevan! details are sel cut below:

Impairment of Assels

Under LS. GAAP, enlilies ane requited o use a two-step approach 1o measure impairment. In step 1, enlities perform
a recovarability test by comparing the expected undiscountad future cash flows to ba derived from the asset with ils
earrying amount. i the assel fails the recoverability test, slap 2 is required, and the enlity must record an imgainment
Iess calculated as the excess of the assel’s camying amounl over ils fair value. Fair value should be calcutaled as
“thee price Ihal would be recaived 1o soll an assel of paid to trangfer 2 abdily in an ordedy ransaclion between market
pariicipanls at the measuremant date™.

Under IFRS, the impairment loss ks calculated as the excess of the agsel's camying amaunt over its recoverable
amount. The recowerable amount is the higher of an assel’s (1) fair value less costs o sell and (2) valua in use. “Fair
value bess costs to sell” is defined as “the amount obtainable from the sale of an assel or cash-geanerating unit in an
am's langth ransaction belweaan knowladgeable, willing paries, less the costs of disposal™. When enlities caloulate
value in use, they discount the expecled future cash flows to be generaled by the asset lo their nel present value.

Under U.5. GAAP, i the recoverability Lest in step 1 is passed, impairment is nol recorded oven i the fair value of the
assel is less than ils carmying amount. Accordingly, an impairmant loss may be recorded under IFRS bul may not be
racorded under LS, GAAP under the sama sob of circumstancas, Whan an impairmont loss is recorded undar Bolh
U5, GAAP and IFRS, the amount of the impairment loss may nol be the same undar ULS. GAAP and IFRS because
the fair value (under U.S, GAAP) and recoverable amgunt (under IFRS) may differ,

During the years ended Decomber 31, 2013, 2012 and 2011, the managamant of the Group considerad thal there is
no material difference batween the amount of impairmant less recorded undear .5, GAAP and IFRS.

There are also diflerences between U.S. GAAP and IFRS In the presentation and classificalion of items in the
consolidated stalemants of operations, balance sheels and statements of cash flows. In addilion, there are
diffarances on financial statemant disclosure required betwean U5, GAAP and IFRS, Such differences do not have
impaet on the Company’s shareholders' equity as ol December 31, 2013 and 2012 or nol incoma allribulable to
Malco Crown Entertainment Limitad during the years ended Dacamber 31, 2013, 2012 and 2011.
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30. DIFFERENCES BETWEEN U.S. GAAP AND IFRS (CONTINUED)

The material adjustments necassary Lo restale net incoms altribulable 1o Melco Crown Entefainment Limited and the
Company's shargholders’ equity in accordance with IFRS are surmnmarized as follows:

Vet Endad Dacenmber 31,

3 2 i1
Natincome atfributsbis b Meico Crown Entertainment Limited a6 reporied under US. GAAP  § BT 483 § 121§ 204 555
[FRS adjesimints:
Capitafization of amorfiza fon of land use righls as property and equipment 40,543 3550 13,46
AddSoml capriahzabon of borowing cosis 36 popiety and equipment 17052 1384 nr
Riversal of defemed tacin refaion b land use rights [4.40m) {4,085} [2542)
Dacrpast in amarizaton of kand use rights as a result of changi in assigned value of
Lend s righls 4505 4595 2508
Addsenal dppreriaton of propoty and squipmantin resaben b dilgsenc in capetakration of
armorizaBon of Lind us rights and bomowing costs (2028 2028 (2.02)
Andongl share-based compensalbon recognized (1,689) 663) (1638)
Raduchon in amorizafon of defmad Binansing cosls T480 1,152 3,388
Financing costs recognized 85 parl of lss on extinguishment of debt (6583 - 128,328
ASSEONY SRR MRt 0 POR-OYITY projraTE (5:581) - -
Reduetion in net knss atifibulable o nonconoling inerest” 2250 [15.143) {5.430)
Natincome atiibutsbs o Meico Croan Entertainment Limited as reporied undr IFRS § 64787 § 44513 § 213252
Mt inaome atiribulabis b Meito Croan Endastiinment Limiad per shace undar IFRS:
Basic § 0403 § 0§ 0.470
Divied 4 030 § 0.%2 § 0.168
Tiieaphtend dvdage shanes wiad in mil intoma atiibutabie o Melcd Grown Endartainmant Liriid
Pt shue calcutation unde IFRS:
Basic 1EGETBEIY  1LBALMEN0E 180421331
Divisd 1664 TROS0E 1658485500 181800007
Decamber 31,
ik] ]
Ther Company’s sharehaldens’ aquity 88 reporied undor LS. GAAP H 4 EEETD § 3385003
IFRS atjssimants:
Capitshzation of amorizaton of od use rights &5 property and aquigmant 138,400 0847
Addonal capiiaizabion of bormowing osts a3 property and equipment iz 40m0
Fladuchion in amesiizabion of defemad financing cosls 18,018 10,538
Raversal of datamed tain refabion o land userights (18617 {15,210}
Dotreastin amorizaton of kand use rights a5 a esullof changs in assigned valus of land us rights 16,737 12042
Addonal depretiation of propedty and equipmant in relaton 1 dilzrence in capitakeaton of amorization
o nd s rights a0 bavrowing eosts {9:855) 152%)
Financing costs recognized a5 pant of loss on exdingishment of debd [35.851) 18328
Adasonl delened ravenud on porioyalty programs (5.581) -
Raduction in nel inss atirbutable 1o noncontroling interests [42.475) {30,368)
Mansanialing ininests $hane on ddonal shate-based compansation recogrized n addtonal paid<n captal 1514 =
Th Company's sharehoidens” equity &5 eparied under IFRS §  AINBM 5 24T
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30. DIFFERENCES BETWEEN U.S. GAAP AND IFRS (CONTINUED)

A raconciliation of the sigaificant consolidated balanca sheats accounls from amounts as reported undar LS. GAAP
to amounts as reported under IFRS is as follows:

Dacemnbser 31,
W13 2012
Propedty and equipment, ned:
As reporind § JINBE 5 2eBa0M
IFRS adfustments:
Capdolizabon of amatization of bind use rights a% propady and quipmant 139,528 S8685
Addtional capitalization of bomewing costs as property and equipment 2412 4070
Addtional depreciotion of proporty and equipmont in netation 1o difierenc in capitalization of
amortization of land use rights and bomosing costs 9,655) (T.626)
Caplolizaton of stan-up costs as piapaty and squipmont 910 10
Under FRS § 3460751 § 2780133
Dedumed Enanting costs:
As reporied -3 114431 § 65,530
IFRS aduusimonts™
Reduction in amerization of defamed fnancing costs 18012 10,538
Financing coats rocognized o par of ks 00 tdinguzshmoent of ditt (35:831) (23328
Under FRS § 96,535 § 47,140
Land s rights, net:
#s reporied 5 H51615 § 50,084
IFRS adpusimonts:
Decoease n amodizabion of lnd wse rights a5 a result of change in assigned walus of Lland use rights 16,737 12042
Revorsal of defomod tax kabiities recogrized upen acquisition of land use rights (79,707) (78,707}
Reduction in Land use rights recognized upon acquisiion of assels and Babdtes a5 a result of
copdalization of amodtization of land usa rights and slan-up cosls a5 propady and cquipmant {1:548) (1.948)
Under FRS § 36,700 § 420,571
Accrued enpenses and okher curent Rabiities:
As reporied § Y2878 § #3084
IFRS adfustment:
Addtmnal dabeirnd tevaniss on poenl-kyalty pogy 5581 -
Under FRS § 3433 § 450,641
Deimed b Babiltes:
As reporied § 62806 § 85,350
IFRS adusimonts:
Rerversal of defomed tax in relation bo land use rights 19517 15,210
Rorvorsal of defomod lu kabitas rocograed updn dcquisition of land use rights (19,707 (79,207
Under FRS § 2716 § 1853
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30. DIFFERENCES BETWEEN U.S. GAAP AND IFRS (CONTINUED)

Decembser 31,
213 22
Addsional paid-in caplal:
Aateporied $ 3470380 § 323583
IFRS adpusinonts:
Addtional share-based compensation recognized 8,155 5A4%3
Noncontroling inbirests’ shase o ddditional shase-based componsation
recognized in additional paid-in capital {618) —
Lot e $ 3486977 §  3ma3m
Azcumuiated oihet comprenensig sses:
As reporied 3 15582 § 1057
IFRS adfjustment:

Fontign y transtation adjustment on sdddionsl share-based eompansation recogried 10 -
Under IFRS $ 15608 § 1,057
As reporied § TII%E § 134653

IFRS adjusiments:

Caplalization of amortization of land wse rights as property and equipmant 138420 o647

Addtional capitakzation of borowing costs a5 property and equipment niz 4070

Reversal of defered 1ax in relation to land use rights (19617) {15.210)

Decreass in amorizabon of Bnd use rights 3% 3 result of changs in assignad valus of Land ue ights 18,737 12042

Addtional depreciation of property and equipment in retation 1o differenca in capdalization of

ametization of land use rights and bomowing costs (9,655) (7.626)

Addtional share-based compensation recognized 18.182) [6.453)

Reduction in amodization of defemed Enancing costs 18018 10,558

Financing costs recognized as part of ks on exinguishment of debt (35.851) (29,328)

Addtimnal debirend iavenud on penl-beyally pregrams {5.581) -

Redisction in net ks attribulable o nonconlroling interests (42.675) {20,355)
Under IFRS $§  p4aTER § 170065

Nonaontreling intiiasts:
As reporied § 67832 5 3BT
IFRS adutimonts:
Moncontroling inberests” share on capitalzation of amodization of Land wse rights 25 proparty and
equipment 35,851 19,840
Noncontyoding intenests” shact on decrasss in amodization of Bnd use rights 3 3 resull of
changs in assignad valus of land use rights 363 218
Monconioling inberests” shase on additional capdalization of bofmowing costs 3 propedy and
equipenant 1512 £

Mondontroling inbenests’ shase on reversl of defemed 13 in relation Bo land use fghts (3.504) (2054}

Undor IFRS § 72180 § 375,185
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30. DIFFERENCES BETWEEN U.S. GAAP AND IFRS (CONTINUED)

A reconciliation of the significant consolidated statements of cperalions acoounts from amounts as repoded under
U.S. GAAP to amounls as reported undar IFRS is as follows:

Year Ended Decomber 31,
W13 w012 2011
Cating révenue:
As reporied §  4M14ET 5 3034TE § 36794
IFRS adfustment™
Addinal ebedrid Ndaanue of poinlByally progriens 5.581) - -
Under FRS § 4035006 § 3004781 § 3670423
Ganbral and administrative expenses:
As reporied §  HSTED S 26080 § 20k
IFRS adjusimont:
Addtional share-based compensation recoanized 1,659 453 1630
Undet IFRS $ ZETARY § FaTA4R § 21 853
Amatization of land use rights:
As reporied $ B42T1 § 0911 § 34401
IFRS sdustments:
Capdalization of amorization of kind wse rights s property and equipment (40843) (36.504) {13.348)
Decrease in aenoriization of land use rights 25 2 result of change in
igrved valug of Land wse rights 14,655 {4555} (2.505)
Undr IFRS $ 1873 § 18712 § 18,550
Depreciation and amorization:
As reporied §  WLEE S X4 d kel
IFRS sdfustment:
Addianal depreciation of proporty and equiprent in nekation 1o Sfprencs
in capitalization of amorization of Band wse rights and bomowing costs 2028 202 202
Undat IFRS § M3 S AT § 281,253
Inferes| expenses, ned of capliakzed interest:
As reporied $ 152650 § 1woas1 § 113,806
IFRS sdfusiment:
Addtional copitakzabion of boirowing costs 65 proporty and squipment (17,052 (2.384) 217
Under IFRS 5 135608 § 107.247 § 113589
Ampetization of defarmed nancing costs:
#s reporied $ 18,159 § 13272 § 14,003
IFRS adputiment:
Red in amestization of defened Enanging costs {7 420) (7.152) [3.3%5)
Under IFRS 5 10678 § 6120 § 10817
Lioss on extinguishenont of dobt:
As reporied $ 50,935 § - § 25,193
IFRS adusimont:
Financing costs rsognized as par of ks on axtinguishmont of debl 6,523 - 0,338
Ungir FRS § 57458 § = § 4,521
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30. DIFFERENCES BETWEEN U.S. GAAP AND IFRS (CONTINUED)

Year Ended Decomber 31,
W13 Wz 201
Incaome Lax (expense) credit
As reporied $ 2441) 5 2943 § 1636
IFRS adfustment:
Revorsal of defomod tax in refotion bo lond use rights 14.407) 14.055) (2542)
Under FRS § G248 § (1.112) § 11.006)
et lossss atiributabde 10 noncontioling intensts:
As reporied 13 50450 § 1853 § 5812
IFRS adjustments:
Monconfiroling intevests’ shase on copitalzation of amodtization of
wmmas prop-m-waq-.mum (15.911) (14,602) (5.338)
i) i " iy oo o n stization of bind use rights
marmumnmw vahue of land use rights (1.508) {1.502) (E26)
Moncontroding interests’ shase on additional caplalization of bompwing cosls
a5 property and equipment (7.158) (354) =
Noncontroling interests’ shace on reversal of defered lax in relation o
land wse rights 1,450 1,310 744
Nonzontroling interests’ shase on additional shase-based compensation
recognized in adddional paid-in capital 614 - -
Undit FRS 5 365243 § 31383 § B
Mcles

(1} The amound represants the effect nilibutabi 1o nonoontroding inderosts ns o resull of the diferonces betwoen LS. GAAF pnd IFRLS.

@ Tre FRE ndustresnt doos nol ks the reclassifionton of the daformed nancrg oosts ns & neduction of e deld Balancs ns this has no efect

#niha Company's sharehaddarny oquity o il incsms stialabila 1o Molss Crown Enaainenant Limitod.

@) Tha FRS adpstmont s ol incheds the f tha casineg
tha Company’s sharshobisrs’ qlﬂyumtmmhmMEmlhﬂn
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31. PARTICULARS OF SUBSIDIARIES OF THE COMPANY

Pariculars of subsidiaries are as follows:

Amvikutable Proporton
Piati of Iaemingl Vsl of of ormiral Vaiue of
Incorporationd  Bssuad and Issund Shase Capitall
Estydihngndl  Fuly Pasd Shate Cutta Capital
Narme of Subeic oeiiton CaeiteiChucts Casital “;d:'hﬁ‘mz Princingl Al
1
Atra Develgpmants Macas Onfingey shaces — 100%™ WI%" Gasing and holel development
NOP3 000,000
Kra Holel Masas Cruota capital — 100%™ 00%  Hotel relaied businesses
MOPZS,.000
COD Thegte Limisd Macay Quota capital — 100%* 100%"  Parbrmance fealne show
MOPES, 000 oparabong
Geiden Fulue (Mansgemant Senvices) Matas Quets capdal — 100%™ 100%™ Management sevices provider
Limited MOPES 30
WGE Cotai Cayran ltands  Ordingey shasy = 100%™ 10%T  Iwestment holding
Uss0.01
WCE (1P} Hoigings Limited B Oriney shact = 100% N Trademan leensing
ussi
MCE Transgartiton BV Ordinaey shasiy — s WK™ Avcrall owning and leaing
Uss
MGCE Transgortation T Limiled BV Orndinary shicg = 100%™ NiA Areral owning and leasing
Usst
MGE Finano Cayman islands  Ordinary shates — 100%" 100%"  Financing
[ k]
MCE Hoidings Limited Cayran ldands  Orndinary shaty — 100%° 00%'  Investmant hoiding
USSH
WCE Heidings Thss Limited Caytran sands  Ordnary shates — 00N 100" Iestment heiding
Clarss A shares
US4
Class B shares:
Usiie
MCE Hoidings T Limited B Ondinaey shiep = 100%° W0I%*  Iwestment holding
[
WCE Weidings (Phiigpnes) Oomporation  The Phiipgines  Commonshums—  TEIIR™ 100%™ Inestimenlhoiding
PHPMET 534,500
MGE Heafings No. 2 | Priippinss) The Priligpines  Common shanss — Té 3% 100%™ Iveeesimant holding
Corporation PHPMET 434,500
MGE Infermational Limited Hong Hong Ortfinary shars — 100%° 100%°  Markeling senvices peovider
HES31
MCE Masagement Lim%d Hang Koy Ortingey shi = 0% 00%" ot
L]
Mee The Prfgpines  Commonshanes’—  TEHR™  BRIEN"  Dwadimenl hoiding
PHALARE 203,300
MCE imesiments on Ondinary shicy = 100%™ W00%™  Ievesiment holding
Uss1
WCE Imestrients No 2 The Prippines  Common sharss — 100% 100%"  Ivestment hoiding
BHPE0 000
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31. PARTICULARS OF SUBSIDIARIES OF THE COMPANY (CONTINUED)

Asritutabiz Proportion
Piata of Nmingd Vil of of Nomimal Vaive of
Ioorporationd  Essuad and Issued Shase Caplal
Esustishmeny  Fuly Paid Share Quota Capital
Kam of Subsidiasy Operabon CapuitusiaCastsl  HedbyheGrup  Principel Aeivies
2013 22
WICE Leisare The Phlggnes  Commonshares—  T6.88%  100%"  [Wegraied casino and
PHIMET 804,500 entartainmen resor
davisapment
Medzo Crown (Cale) Limised Maezy Cuots capetal — 100%" 100%™ Catering operations and
MOPZS, 000 AN SENOES providar
Weico Crown OO (CT) Hotel Limited Masas Cuota captsl — 0% R tacie
NOPES000
Nedoo Crown (GO0 Developments. Macas Quota capital — 100%™ 100%™ Infegrated eniertsinment resor
MOP1000.000 daveiopment
Moo Crown COD (GS) Ho Limited Mea Quots capdyl — 100%™ 100%™ MobH risied butinetset
MOP25,000
Mastoo Crown (COD) Holels LT Quets capdal — 10l 005" Hatel retaied businedees
MOP25,000
Wekoo Crown GO0 (HR) Holel Limaed LT Guota caplal = 100 00" bt
MOP25.000
Meioo Crown (GO} Ratad Senvices Umited  Macaw Quota capdal = 100%™ 100%™ Retad and shops cosratons
MOP25,000
Moo Crown (COD) Wenbsees Limited Maezy Quots capdsl = 100%" 100%"  lnactve
MOPIE 00
Meico Crown Matau Macay Ordinary shares — I0HE 100%™ Casino opemfing and
Class A shanes™ invesiment holdng
MOP,000,000
Cass B shanes™
MOPT 20,000,000
Meizg Crown Hospitalty and Senvices T Quots captal — 100%™ 100%™ Managemen] servioes providar
Limidisd MOPZ5,000
Medzo Crown (Macau Peninsia) Wtz Croola capial — 100%™ WA Managemend senvices provider
Dervsioprants Limted MOPZS, 000
Medon Crown (Matau Peninguia) Hotel Macay Quuota capdal — 100%" 100%"  lnactve
Limited NOPZS000
Mesico Cronwn Sacurity Sadvites Limited Mt Quota capiyl — 100" 100%™ Managamen] Senices providar
MOP1.000.000
Moths Cass Limited Maea Quots capdyl — 100%™ 100%" It
MOP24.000
Motha Siot Gooup Limited BV Ordinary shates — 100" 100%™ Ineislmant holding
UES00
Wocha Skt Manapemant Limied My CQuota caplal = 100%™ B0 Tl -
MOP25.000
MPEL Cotai Developments Limited Maea Quota capdal = 100%™ 100%"  Inactne
MOPZE 000
MPEL Inferrafonal Limited Cayran lgignds  Ordinary chates — 100%" 100%™ Iwestment hoiding
i)
MPEL invetmends Limited Cayrran bslands &m{zﬂi— 1005 00" Ievesiment holding
MPEL Miomi~ea Ona Limited Cayman sands  Ordinary shate — 100%™ 100%™ Ireestment holding
(]
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31. PARTICULARS OF SUBSIDIARIES OF THE COMPANY (CONTINUED)

Aritutabls Proportion
Piaca of Naming] Vil of of Nomiral Vaive of
Ioorporationd  Essuad and lesued Share Capital
Esustishmeny  Fuly Paid Share Quota Capital
Kam of Subsidiasy Operabon CapiaVOucta Captal  Hedbyholrup  Principal Aciises
2013 12
WFEL Nomines Thes Limaed Caymanisands  Oronary shast — %" 100%"  vestment hoiding
Ussom
MPEL Norrisa Twa Lirtited Cayrran biande  Onfrasy shise — 1% 100%™ Ivestmant hoiding
Ussm
WPEL Prajests Limied BV Ordinacy shath — 1005 100 Instment hiding
Uss
MPEL Properbes (Macau] Limvied Mg Quota caplal = 100%™ 00N Progeryholding
MOP25.000
MFEL Servicas Limited Horg Kong Ordingey Sty = 100%" 100%"  Managament sedvioks provider
HES1
MPEL Servioes [US) LK. Urited Siabss of  Comman shck — NIA 100%"  Inactve and disschved
Amidiza USH100,000 o June 21, 313
MPEL Vertures Limied i Ordinary shae — 100%° W00%"  Inwestment holding
uEi
Studio City Developments Macan Quota capial — B%™ B0 Inlegrated enferlainment resor
MOPE 000,000 dawdopmant
Studo Gty Hospitably and Services Limited  Alacau Cuota capdal — B B Managemend senices provider
MOPES, 000
S City Hotels Limited Mada Quita capiyl — e Bl Mot rolied busingsses
MOPZS, 000
Siubo Gty Retad Servicas Limited Mt Cuuots capdl — e NA Ratal and ships cpdnabens
MOPZS,000
Siwio City Sanvions Limied M Quota capdal = i BU%™  Ivesiment hoiding
MOPZS 000
SCIP Hoidings Limited an Ordinary shieg = i N Holding of inelaciual property’
Uss il
SCP Heidings Limited B Ordinary share — g BR"  Ivestment holding
Usst
SCP One Limited Bl Qrdingey shicy — Be G%" Bvestment holding
uEi
SCP Two Limited B Ordinary shaty — BT B0 Ivesimant holding
Uss
St City Ertertainvnent Lirried Macas Cuots capayl — i BIN™  Manaonimes! senick: piovider
MOP1O0.HO0
Stusio City Comgany BV Ordinasy shats — e Bl Firaneng
1:43]
Swdo Gty Fnance Bn Crdinaey shaee = i &% Firanong
F0]
Studo City (1) Limited Horg Kong Ordinacy shae = i E0%"  Management senvices provider
(]
Sl City Heldings Limited Bl Qrdingey shiew — e EU%" [awetment hoiding
ussi
S ity Heddings Twe Limid B Ordirary share — e BR"  Iestment holding
uER
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31. PARTICULARS OF SUBSIDIARIES OF THE COMPANY (CONTINUED)

Aritutabls Proportion
-1 Naming] Vs of of Noiral Vaive of
Inoomporafion]  Isswad and Issued Share Capital!
Estabishment!  Fully Pasd Share Duota Capital
Mame of Subsdiasy Cownabion Cagitavlusta Capaal Hald by e Group Principal Acivibes
013 iz
Bluio City Holdings Thoes Limitkd L Ordingsy shasy — R BIW™  Ievistment holding
Uss
Stusio City Hoidingt Four Lirviad BY Orifinary ghisth — L BN Iektmant haliding
[
St City Heddings: Five Limisd B Ordinaey shaen — B N Ivistment holding
Usst
So Gty Inermatonal B Grdinacy shacys = e BU%™  Esiment holding
Us510,000
Studio City Ivestments n Ordinary sharg = B S5 Ivestment holding
L8]
Teus Power Venhees Limted 2] Ordinary shate — 100%™ 100%™ Ieveestment holding
[

(1} A ofDocsebar 31, 2012, 1ACP had two elxates of shades of which the cliss A ahased and (s B thasos had squal veling s &adoned

Onquug““ mf!: hlnd.holdnumﬁ 5 ol thi nﬂnnﬂmc{j-dﬂmmdu‘lrﬁ?
i m Iass A shadoes aned Iass B shares lo o COATHTIHN nred denal pm-gr-pl}mri’u
:mm«mmu W ARprvd by H‘E'Gmw:hs.mu
(2} Thes Baidors of I class A shared of Moks Grown Rlasau, 546 a0 Nl kb 3 Aidinl dhadend in SN AMount in e
s RO (ths “Class A Dividond”) and a wward ol K Cronn L &f mturn
d.lmhmmﬂhhwdwlﬂmﬂ[ﬁl m.ﬁm‘l aadl el b entithod B0 o olher

(1] Thes class B shares of Maboo Crown hlson in the ol reprnsand the entine nghis B neceis diadends snd olbar distributions from, and
of, hbgkos Crevwn Macau, aftar panament of the A Dbfaned and the Class A Capisd Distribulen in respet of cliss A shares, The

«mmn olw:mu‘:lm ] hgpnldln hmmhﬂ‘:ymhﬂd‘otulduudnﬁmwhm&

pad or may ol wny o
mmmmamm.

thhl-lwluml ing comparing Bmited by shares (oo ema) i Alacau g have 8 minimum of thioe

= ahanshokien. & M;:\u“ dl'al i b hommmm.mmm
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None of the subsidiares had any debl securities oulstanding al the end of the year or al any time during the yaar
oxcept for the 2013 Senior Motes and the 2010 Senior Noles sued by MCE Finance and the Sudio City Notes

ssued by Studio City Finance as disclased in Mobe 12, which the Group had no interest.
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32. SUBSEQUENT EVENTS

(a)

(b}

[{4]

(d)

(&)

On January 24, 2014, the Philippine Notes of FHP15 bilion (equivalent to 5336 825) was completed and issued
and MCE Leksure received net proceeds, after deducting the undanwiting commigsions, from the offering of
PHP14.769,230,769 (equivalent to $331.643), further delails of the Philippine Notes is disclosad in Note 12

On January 29, 2014, the land grant amendmant process for Gotai Land was complated with the publication in
ihe Macau official gazette of such proposed amendment.

On February 18, 2014, one of the Group's subsidiories completed the transaction for the sale of ils properties
as disclosed in Mote 4 and recelved the remaining amount of HK$230,000,000 {equivalent to $29,583).

On February 25, 2014, the Company’s Board of Directors announced a proposal of declaration and payment of
a spacial dividend of $0.1147 per share based an the Company's 1.666,633,448 ordinary shares in issue on the
aama data ot of its share premism account, with total amount approsimataty $191, 163 {the “Spacial Dividend™)
and adoplion of a new dividend policy (Ihe “Mew Dividend Policy”). The declaration and paynint of Spacial
Dividend is conditional upon the satisfaction of certain conditions, including i) the Company's shareholders’
approval, which has beon oblained ol the extracrdinary genaral moeating held on March 26, 2014 ("EGM): and
i} the Company’s Board of Directors being satisfied that the Company will be able lo pay its dabls as they fall
dud in the ordinary course of business immediataly after paymaent of the Special Dividend. Following the grant
of the Company’s shareholdars’ approval at the EGM, the Special Dividand is expected to ba pakd in cash on
or aboul Apnil 16, 2074 1o those shareholders whose names appedr on the Company's register of members
at close of businass on April 4, 2014, baing the record date for detarmination of entill s to the Spacial
Dividend. The Special Dividend will be reflecied as appropristion of reserve in the year 2014,

The New Dividend Policy becams effective upon the appreval by the Company’s Board of Directors
on February 25, 2014, Under the New Dividend Policy, subject to the Company’s capacily to pay frem
accumulated and fufure eamings and the cash balance and fulure commitments al the lime of declaration of
dividend, the Company intends to provide its shareholders wilh quarerly dividends in an aggregate amount
par year of approximalely 30% of the Comgany’s annual consolidated nel income atlribulable lo Meleo Crewn
Entertainment Limiled, commencing frem the first quarter of 2014, The New Dividend Policy also allows the
Company to declare spacial dividends from time 1o lime in addition lo the quarterly dividends.

On February 28, 2014, Melco Crown Macau's Board of Diraclors proposed the final dividend of
MOP3,365,628,000 (equivalent to $420,000], with MOP1 to be disiributed to the holders of the class A shares
of Keloo Crown Macau as a group and with The remaining amount of MOP3,365,627.998 (equivalent to
$420,000), representing approximately MOPA6T 45 per class B shara of Melco Crown Macau, 1o be disttibuled
1o the holder of the class B shares, The proposed findl dividend of Malco Crown Macau is subject 1o the
approval of Melco Crown Macau's shareholders, which was subsequently approved al Melco Crown Macau's
annual general maating heldd on March 21, 2014,
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Additional Information — Financial Statement Schedule 1
Financial Information of Parent Company

(e Thourmandy of U 5 dalans, sxcept shane and por ahan daia)

BALANCE SHEETS
Docember 31,
2013 2012

ASSETS
CURRENT ASSETS
Cash and cash oquivalonts $ 3414 § 2887
Restricted cash —_ 367,645
Aniants du from afiSaled companios. - 1113
Amounts due from subskfares 14530 AN
Incomsg txx ocoivable — 4
Prepald sapenses and other cument assats 37 2448
Total curent assets 2081 451830
INVESTMENTS IN SUBSIDIARIES™ 5492541 4923067
DEFERRED FINAMCING COST — 1427
TOTAL ASSETS § 5575002 8 45783M
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accrued expenses and other cusment Rabliies s 233§ BABS
Incomse b paryabio 12 -
Amounts duse to atiiated companies 1,783 58
Anants don o SubsREMI0S 181819 181,371
Amounts due i shareholders -1 —
Curnenl portion of kong-beim dabl - 720,923
Total curent Eatelibes 186,133 S084818
ADVANCE FROM A SUBSIDIARY 1142153 1,567
SHAREHOLDERS EQUITY
Oedinary shases al USS0.01 par value per share

{Authorized = 7.300.000.000 shares as of December 31, 2013 and 3012 and ssued

— 1,666,633 448 and 1,658,059,205 shares ¢ of December 31, 2013 and 2012, respecively) 16,657 16,581
Treasury shazes, af cost

(16,222,245 and 11,267 035 shares a5 of December 31, 2013 and 2012, respectively) {5:960) {13
Addbionad paid-in Spdal 347939 35835
Accumulated other comprabensive losses (15.552) {1,057
Relai L 772,156 134653
Total sharghokfers' equity 4246570 3,385,030
TOTAL LIABILITIES AND EQUITY § 5575002 § 45763
NET CURRENT LIABILITIES $  (IHO0THS (456588
TOTAL ASSETS LESS CURRENT LIABILITIES § 5388860 § 3667508

Kot

]

A irwchudodd i vunfrilod tubdkduin of $3000405 (M2 52423 416}, weoutmied in o lnlod dotaidng of $303150 (012 $24.770)
and mdances b subsiianes of 32 1F0 28T 20050 57 gar).
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STATEMENTS OF SHAREHOLDERS' EQUITY

R T I T E
Ot Lok Tewd
{rdnry o Treamry St Radbrod Coeprd e Rrtared  Suoretciden’
B St e drowd  Paidio Captd Lowis Fari Fady
BALAGCE AT AMERY 1200 LEEE § B AR § B8 WIS MRS ENMR S 250M
Netincam ke b yer - - - - - = T TR
Fort amecy Freaden oot - - - - . ) - (]
Caneyt i i valot of Plorrsd vl g apramerts. - - - - - (311 - &M
st i o vt of kv escharce e cortichs. - - - - - E ] - w
Rectisioion b s upon oo of bedge ooy - - - - - L - om
Sar o i = - - - L - - L]
ST S R s W s ] - - 4] = = =
S, maobd ey L il o R e i i
amma ol e . Lk L L] - - - -
B0t of e b orbnd shars vl = = e L) m = = -
Exsfone o stk cpbom - - IR u Wi - - 150
ot of shares 1y (L] L] i - - [ - - 1542
BAUMCE AT DECELEZR 11, i NG5 0 Wi (RS (W6 L My pEAM LS
sl o i yoor - - - - - - Lt ] T
Forr eumarcy Faratikn e £ - - - - - % - %
Pty i o vt of kv escharce e corbichs. - - - - - ] - w
Rectsdopion b samrs oo et
ofrwand nchine i et - - - - i - 1}
e lor e - - - L] - - 8
Shurwd. sobd o Lire sl of rescid s ind
amra o hire . L r ] o passy ] - - - -
a0 of e b orbnd shars vl = = 166U u k] = = -
Carcokabo of vidd bistictind e - - ] - - - - -
Exzresse ik opeess - - hERs k] Ll - - 16N
BAUMCE AT DECELEZR 11, itk 1G5 BE (BN (L . F ] (L] THE 136
Nsincere e it your = = = - - = Lok B
Fortp ey ik st - - - - - ns - s
T bator e = = = = Hith = - Wit
e prrchindd wrcder had aringnrint b LR veideg
st v - - sy g - - - pm
Trataler ol i purchizbod uiidt sl amungemend
T ESTeth Shuts - - W 155 (i) = = =
e ot 7 Ly vl of rescted et ind
et ol e . AN L] ] L] = = = -
inion of i R sticnd s wided - C ) n (1] - - -
et s = - iR 3 45 - - 5
Crinpt i sturwokdeng of e Philppnes ibsdires = - =- = Frik) - - i
BALNCE AT DECELEER 31, 113 NOEIME § WET  (EMEMR S SEN S B 5 (BAn S TR 5 AMEN
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NOTES TO FINANCIAL STATEMENT SCHEDULE 1
1. Basis of Presentation

The condansed financial information has been prepared wsing the same accounting policies as el oul in the
Company's consolidated financial statemants excepl that the parent company has used equily methed 1o account for
its investments in subskdiaries.
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Financial Summary

Year Ended Decembir 31,
213 2012 2 210 2008
{inThousands of LSS, xoect share and par share daka and oparaing dala)
Cantobdated Stitsmnts of Opsrations Duly
Moo paparins §  S0ETATE § 407E0 5 IEMBT § 28M9m § 130T
Tolal tperating costs and expanses § MMTEH) S (A0S} 5 QAR B @M 5 (AN
Oparating ncame (a3} 5  BOEM 5 072 8 &0 § Q5§ (TN
Ml income fioss) § SB35 BEET S R § (10N F (sl
Pt loss alribatable ko ronoondsoling intioesds § 4% 3 185§ 5812 5 -4 -
Nt inoome (iss) attibutabie o Meico Coown Entertainment § B4R 5 OTH3 5 M4ES 5 (104 5 (0mas)
Wk inveoma (lad) attrdbutable b Melio Coown Esteriaima] pir share
—Basic § 0¥ § 024 5 nis4 § f0ar) & [kl
= Dihted 5 03 § 0z § [RE 381 () § 13l
Hat incoma {loss) sitributablo to Melco Crown Enterlaiamaont par ADS "
=B 5 1459 § ot § nsst 5 ) § (B31)
— Diutad 5 1148 § oTss 5 08T 5 [z § (631
Weighbed avirags shades used in nel iscome (loss] sttribulible
1o Malco Crown Enlertainmest par share calculation
= Blaic TBHETEES  TAASMAM 1BMNIIM  TSOSSSROER  14BSATAMG
—Dikted TR TR 0N ESEDE2IN0G  1BIERMAEEY  1SOSSERIEY  14BRATAMG
Dacamber 31,
213 2012 =i 210 2008
i thousands of LS

Consolidated Balanca Shoats Duta:
Coshand cath sgdvalints S OLEBITST 5 ARM900 5 R0l 5 gl 5 sk
Bank deposis with odiginal maturly oves lhvee morths 626240 - = - -
Foustrittees cash 1143655 1414684 B 167085 e
Tolzl gssets 881350 1047 45 6.260.080 L340 L)od )
Tokal currant abites 127470 172165 B39 15604 521643
Teoizi gabts™ 25058 3104 858 235950 183050 1798879
Toksl Fabifies 3888657 425710 0620 2381243 2353801
eongnlroling infemts a2 e e - -
Tolsl equty 4994982 TS5 3987 RS2 258 2509044
Oofinary shares 15,657 15,581 15531 1h0E5 15055

(11 Esh ADS repeosonts Poes Ordinany shases.

@ INCiid DUt Cus 10 ShARSROMESNE Wilher Sy joar, il BOr AMATShORIeM AN urtenl BN Ro-CLEmenl P of BngAem oobl,
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Definitions and Glossary

DEFINITIONS

. “20086 Share Incantive Plan™ rafars to a share
incenlive plan as adopled and revised by the Boeard
on Movember 28, 2006 and March 17, 2008 and
as approved by the Shareholders on December
1, 2006 and May 19, 2009, respactively, which
aims to provide incentives in the form of awards fo
consullants, employees and members of the Board
wilh tha view of promoling furthar success of our

Company.

. 2010 Senior Motes™ refers lo the initial notes (ie.
the USS600 milllon aggregate principal amount
of 10.25% sanior noles due 2018 issued by MCE
Finance on May 17, 2010 and fully redeemed on
March 2&. 2013) and the exchange noles (i.e.
approximalaly §8.96% of the initial noles which wera,
on Decombar 27, 2010, exchanged for 10.25% senier
notes due 2018, registered under the LS. Securities
Act of 1933), collectively, which were fully redesmed

on March 28, 2013;

= 2011 Credil Facilities® refers to the credit facilities
antired inte pursuant 1o an amandmant agreamant
dated Juna 22, 2011, as ameandad from time to
U babween, anvang olhers, Melco Grown Macaw,
Deutsche Bank AG. Hong Koeng Branch as agent
and DB Trustees (Hong Kong) Limiled as secunly
agent, comprising & tarm loan facility and a revolving
credit faciily, for a total amount of HK$9.36 billion
{equivalant 1o approximately US%$1.2 billion), and
which reduce and remove cortain restrictions in the

City of Dreams Project Facility;

. *2011 Share Incentive Plan® refers to a share
intinlive plan as adopléd by cur Company pursuam
o a resclulion passed by our Shareholder at an
exiraordinary general meeting on October &, 2011
and became effeclive on the listing date, which
aims 1o provide incentives in the form of awards o
consullants, employeas and members of the Board,
wilh the view of promoling further success of our

Campany,

*2013 Senior Noles™ refars Lo the USS$1.0 billion
aggregate principal amount of 5.00% senior notes
due 2021 issued by MCE Finance on Fabruary T,
2013

“Adjusted EBITDA" refers to eamnings befora interest,
laxes, depreciation, amortizalion, pre-opening cosls,
developmant costs, properly charges and others,
share-based compensalion, and other non-oparaling
income and expensas;

“Adjusted property EBITOA" rafers o eamings bofons
intarest, taxes, depreciation, amortization, pra-
opening costs, development costs, property charges
and othars, share-bazed compensation, Corporate
and Others expenses and olher non-gparating
income and axpenses;

*ADSs" rafers to our Amarican deposilary sharas,
aach of which réprasants thréee Sharas;

*Abrcraft Tarm Loan™ refers to the US$43.0 million
larm laan eradil facility entered inlo by MCE
Transperiation in June 2012 for the purpose of
funding the acquisition of an aircraft;

“Altira Developmanls™ refers 1o our subsidiary, Allirg
Devalopments Limited, a Macau company through
which wa hold the land and building for Altira Macau;

“Allira Holel™ refers to our subsidiary, Altira Hotel
Limited, a Macau company through which we
currently operate the hotel and other non-gaming
businesses at Altira Macau;

“Altira Macau® refers to an integrated casing and
hotal development that caters to Asian rolling chip
custermers, which opened in May 2007 and cwned by
Altira Devalapments;

“Amended and Restated Articles of Association®
rafers 1o our articles of asseciation adepled on May
23, 2012

*Board" and *Board of Direclors™ refer o the board of
Dirgclors or o duly constilutad committes thareol,
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. *China™ and *PRC™ réfar 1o the Paaple's Republic of
China, excluding Heong Kong, Macau and Takwan

fram a geographical point of view;

* *City of Dreams™ raférs lo an integrated resod located
on twg adiacent pleces of land in Cotal, Macau, which
openaed in June 2009, and currantiy fealures a casino
areas and three lucury hotels, including a collection
of relail brands, a wel stage parformance theater and
olher entertainment venues, and owned by Melco

Crawn (COD) Davaloprmants:

* *City of Dreams Manila® refers 1o a casino, hotel,
ratail and anlgrtainmnt inl{bﬂl’ﬂlﬂﬂ ragort localed
within Entefainman City, Manila baing daveloped by
MCE Leksure Philippines and the Philipping Parlies
and whith, when completed, will be solaly operated

and managed by MCE Leisure Philippines;

«  “Gity of Dreams Project Facility” refers to the project
facilily dated September 5, 2007 entared into
belwaeen, amongst others, Melco Crown Macau
as borrower and certain other subsidiaries as
guaramars, for a to1al sum of USS1.75 billion for the
purpeses of financing, among other things, certain
project costs of Cily of Dreams. as amended and

supplemented from lime to lima;

. *‘Companies Ordinance™ refers to the Companies
Ovdinance (Chapler 622 of the Laws of Hong Kong),
a5 amended, supplementad or otherwise modified

Fronm N v tirme;

«  *Colal refers 1o an area of reclaimed land located
bebween the islands of Taipa and Coloane in Macaw,

. “Crown” refors to Grown Rosors Limiled (formarly
known as Crown Limited), an Australian-listed
corporation, which completed its acquisition of the
gaming businesses and investmanis of PBL, now
known as Consolidated Modia Holdings Limdad, on

Dacambar 12, 2007;

Maten Crown Enferlanment Lestod  Anvual Repad 2013

“Crown Asia Investments™ refers 1o Grown Asia
Investiments Pty. Lid., fermerly known as PBL Asia
Investmems Limited, which is 100% indirectly owned
by Crewn, and was ingerporated in the Cayman
Islands but is now a registered Auslralian company;

“Grown Enlerlainment Group Heldings™ refers 1o
Crown Entertainment Group Holdings Py, Lid., a
company intorporated on June 19, 2007 under the
laws of Australia and a subsidiary of Crown;

“Deposit-Linked Loan” refers lo a deposit linked
facility for HK$2.7 billion (equivalent fo approximatety
US5353.3 million based on exchange rale on
transaciion date) entered inte on May 20, 2011,
which iz secured by a deposit of RMBZ.3 billion
(aquivalent 1o approximately US$353.3 million based
on exchange rale on transaction date) frem the
procesds of the RMB Bonds and fully rapaid in March
2013

“DICJ" refers to the Direcgdo de Inspecgds e
Coordenaghio de Jogos (the Gaming Inspection and
Coordination Buraau), a departmant of the Public
Adminisiration of Macau;

“Direclors™ refers to the direclor(s) of our Company,

“Groater China™ refers to maintand China, Hong Kong
and Macau, collactivaly,

“Group™ rafers to our Company and our subsidiaries
and, in respect of the period before our Company
bacama the holding company of such subsidiarias,
Ihe entities which carried on the business of the
present Group at the ralevant time;

"HKS" and “H.K. dollars™ refar 1o the legal cutrency of
Hong Kong:

*HIBOR" rafars 1o Hong Kong Intarbank Offared
Rale:

“Hong Keng™ refers to the Heng Keng Special
Adminisirative Region of the PRC;



“IFRS™ refers to International Financial Reporling
Slandards;

“Licensees” relers lo holders of the Provisienal
Licance, which include MCE Laisure Philippines,
MCE Holdings Philippines, MCE Heldings Mo. 2 and
the Philippine Parties:

“Listing Rulas™ refars to the Rulas Governing the
Listing of Securilies on the Slock Exchange, as
amendad, supplamented or otharwise modified from
Birm Lo Lirmg;

“Macau” and *Macauw 5AR” refer lo the Macau
Special Adminisiralive Reglon of the PR,

*MCE Finance” refors to our subsidiary, MCE
Finance Limited, a Cayman Islands exempted
company wilh limited liabity;

*MCE Holdings Mo. 27 réfers 1o our subsidiary,
MCE Holdings Mo. 2 (Philippines) Corporalion, a
corporation incorporated in the Philippines and one of
tha Licanzaes holding the Provisional Licansa;

"MCE Holdings Philippines” refers to our subsifiary,
MCE Holdings (Philippines) Corporation, a
corporation incorporated in the Philippines and one of
tha Licanseas holding the Provisional Licansé;

*MCE Leisure Philippinas® rafars to our subsidiary,
MCE Leisura (Philippines) Corporation, a camparation
incorporated in the Philippines and one of the
Licensees holding the Provisional License;

“MCE Transportation” refers lo our subsidiary,
MCE Transportalion Limiled (formerly known as
MCE Designs and Brands Limited). a company
incorporated under the laws of the British Virgin
Islands:

*MCP™ refers to our subsidiary, Melco Grown
{Philippinas) Resorts Corparation (formarly known
a8 Manchester International Holdings Unlimited
Corporation), the shares of which are listed on the
Philippine Stock Exchange:

*MCP Share{s)” rafers Lo the common shares of MCP
of par value PHP1.00 per share;

“MCP Share Incenlive Plan™ refers to the share
incentive plan of MCP, with amandmants, appraved
by MCP shareholders on June 21, 2013

“Melkeo™ refers 10 Melco International Development
Limited, a Hong Kong isted company;

“Malco Crown (COD) Developments” rafers to our
subsidiary, Meles Crown (COD) Developments
Limited, a Macau company through which we hold
the land and buildings for Cily of Dreams;

“Malco Crown Maecau™ refars lo our subsidiary, Melco
Crown (Macau) Liméled (formaerly known as “Maleo
Crown Gaming (Macau) Limited® or “Malco PBL
Gaming (Macau) LimaedT), a Macou company and
the holder of our gaming subconcession;

"Melce Leisure™ refers lo Melco Lelsure and
Entertainment Group Limiled, a company
incorporated undar the laws of tha British Wirgin
Islands and a wholly-ownad subsidiory of Maleo:

*Mocha Clubs™ collectively refars lo clubs with
gaming machines, the first of which opened in
September 2003, and are now the [a1gest non-casine
based operalions of elecironic gaming machines in
Macau, and operated by Melco Crown Macau;

“Medal Code™ refers to the Medal Cede for Sacuritias
Trangactions by Direclors of Lisled Issuers as sel out
in Appandix 10 to the Listing Rules:

*MASDAQ" refers to the Mational Association of
Securities Dealers Aviomated Quolation System:

“Manw Colai Holdings™ rafars to New Colai Holdings,
LLEC. a company incorporated in Delaware, the
United States on March 24, 2006 under the laws of
Dielawara, primarily owned by ULS. irvesimant funds
managed by Siver Poinl Capital, LP, and Oakires
Capital Managament, L.P.;
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“our Substntession” and “our gaming subtoncession”
refer to the Macau gaming subconcession held by
Maleo Crewn Macau;

*PAGCOR" refers to Philippines Amusement and
Gaming Corporation, the Philippines regulatory
body with jurisdiction over all gaming activities in
the Philippines excep! for lottery, sweapslakes,
cockfighting, horse racing and gaming inside the
Cagayan Exporl Zone:

“Patacas”™ and “MOP” refer 1o the legal currency of
Macaw;

*PBL" rafers to Publishing and Broadeasting Limited,
on Australian-listed corporation Ihal is naw Known as
Consolidated Media Holdings Limited;

“Philippine Notes” refers to the PHP15 billion
aggregale principal amount of 5.00% senior noles
due 2019 issued by MCE Leisure Philippines on
January 24, 2014;

“Philippine Parlias® refers to SM Investments
Corporation, Balle Corporalion and Premiumlaisure
and Amusement, Inc.;

*Philippine Peso® or "PHF" refers to the legal
currency of the Philippines:

*Philippine Steck Exchange® rafars to The Philippine
Slock Exchango, ine.;

“Provisional License™ refers to the provisional
license issuad by PAGCOR on December 12,
2008 for the developmant of an integrated tourism
resort and to eslablish and operate a casing within
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Enterfainment Cily in Manila, the Philippines; MCE
Leisura Philippines, MCE Holdings Philippines.
MCE Holdings Mo. 2 and tha Philippine Parties
were named as colicensees under the Amended
Cenificale of Affilistion and Provisional License daled
January 28, 2013; referencas to the Provisional
License include, whare the contoxl requires, any
regular license issuad to replace the provisional
liegnse 2% deschibed in “The Provisional License.™

“Reenminbi” and “RMB” rafer 1o the legal currensy of
China;

“RMB Bonds™ rafers to the RMBZ.3 bilien (equivalent
to approximately US$353.3 million based on
axchange rate on transaclion dale) aggregale
principal ameunt of 3.75% bonds due 2013 issued by
our Comgpany on May 9, 2011 and fully redeemed on
March 11, 2013,

"SCI° refers to Studie City Internalional Heldings
Limited (formerly known as Cyber One Agents
Lirnited), a company incorporated in the British Viegin
Islands with lirmiled lability that is 80% cwned by one
of our subsidiaries and 40% owned by New Colai
Holdings through ils wholly owned subsidiary Mew
Colgi, LLC;

"SEC” refers to the LS, Securilies and Exchange
Commission;

“SFO" refars lo the Secwrities and Fulures Qrdinance
(Chapter 571 of the Laws of Hoeng Kong), as
amendad, supplemented of clherwise madified from
time to time:

“SGX-ST" refors to Singopore Exchange Secunties
Trading Limited;



*Share{s)" refar 1o our ordinary shara{s), par value of
US5$0.01 each;

“Shareholder(s)” refers to holdens) of our Shara(s)
from limea to time;

*Slock Exchange” refars to The Stock Exchange of
Hong Kong Limabed;

“Studie City” refers to a cinematically-themed
imegrated entertainmant, ratail and gaming resort in
Cofai, Macau;

“Studio City Developrments” refers to our subsidiary,
Studio Cily Developments Limited (formerly known
28 MSC Desenvolvimentos, Limitada and East Asia
Satellite Telovisien Limited), a Macau company in
which we own 0% of the equily inferest;

“Studio Cily Finance® refers lo Studio City Finance
Limited, which it a company incorporated in the
British Virgin Islands with limited lability, Is also a
wholly-owned indirect subsidiary of SCI and the
izzuar of tha Studio City Moles;

“Studio City Motes™ refers 1o the USS825.0 million
aggregate principal amount of 8.50% senior
notes due 2020 issued by Siudio Cily Finance on
Novambar 28, 2012,

*Etudio City Projec! Facility™ refers to the senior
secured project facility, doted January 28, 2013,
enterad inlo betwean, among othars, Studio
City Company Limiled as borrewer and certain
subsidiaries as guaranters for a tolal sum of
HK310.855.880.000 and consisting of a delayed
draw tarm loan facility and a revoling cradit faciity;

“TWD”™ and *New Taiwan dollars™ refer to the legal
currency of Tabwan;

“USE" and “U.S. sollars™ rafar 1o the legal cumrency of
ihe United States;

*LE" and “United Slates”™ refer to the United States
of Amarica, 15 teritonies, is possessions and all
areas subject to its jurdsdiction;

“U.5. GAAP” refers 1o the accounting principles
generally accepted in the United Stales;

"we, "us”, "our”, “our Company”, “the Company”,
“MCE" and “Melco Grown Enlerlainment” refer 1o
Melco Crown Entertainment Limited and, as the
contexl requires, its predocossor antilies and its
cansolidated subsidiaries; and

“Wynn Macau® refers lo Wynn Resors (Macau) 54,
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Definitions and Glossary

GLOSSARY

“average daily rate™
or “ADR"

“daalar”

“drag box™

“alactronic lable
games”

“gaming machina®

calculated by dividing tetal reom
ravenues (less service charges, if
any) by telal reoms eccupled, ia.,
avirage price of occupied rooms
par day

a sacune room within a casino with
a facility that allows patrons to
exchanga cash for chips required to
padticipate in gaming aslvities, of ta
exchange chips for cash

round token thal is used on caging
gaming lables in llew of cash

a governmenl grant for the
oaperation of games of forlune and
change In casinos in Macau under
an adminisirative conract pursuant
to which a concessionaire, or the
antity holding the concassion, is
aulhorized 1o oparate games of
forlune and chance in casings in
Macau

a casino employae who takes
and pays oul wagers or olharnvise
GVarseas a gaming lable

the amount of eagh te purchase
gaming chips and promotional
vouchers that are deposited in
a gaming lable’s drep box, plus
gaming chips purchased al the
£O8ING COGE

o box or containgr thal serves
as a repository for cash, chips,
chip purchase vouchars, credit
markers and forms used (o record
movements in the chip invenlory on
each table game

alectronic mulliple-player gaming
machine seats

slot machine andlor electronic tabla
gamas
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“goming maching
handip™

“gaming maching
Wi Fle”

“gaming promober

“imegrated resot”

“junkel player”

“marker

“mass market

palron®

*mass market
sagment™

“mass market bk
games drop”

the iolal amount wagared in gaming
machings

QOring Maching win expréssed as
o percontage of gaming maching
handle

an individual or corporale enlity
who, for the purpose of promaling
rolling chip and other gaming
aclivities, arranges customer
transporiation and accommaodation,
provides credit in its sole discretion
il authorized by a gaming operator,
and arranges food and beverage
sarvices and entertainment in
exchange for commissions or
olher compansation from a gaming
aparator

a resont which provides cuslomers
with a combinalion of holal
accommedations, casinos
of gaming areas, retail and
dining facilities. MICE space,
anlENDinment Vanues and spas

o player sourced by gaming
promolers to play in the VIP gaming
OIS OF Areas

evidence of indebtedness by a
player o the casine or gaming
oparator

a custamer who plays in the mass
markel segment

consists of both tabla games and
gaming machinas played on public
mass gaming flioors by mass markat
patrons for cash stakes thal are
typically lower than those in the
folling chip sagmient

the amount of table gomes drop
in the mass marke! table gomes
seqmant



“mags rarket
table gamos hold
parcanage”

“mags rarket
lable games
segment”

“MICE™

“nan-negatiable chip”

“non-ralling chig™

“pocupancy rale”

“promium direc

“progressive jackpol”

“revanue per
available room”
of “REVPAR™

“ralling chip”

rmass markel lable games win as a
percentage of mass markel table
gamas drop

the mass markel segmant
consisting of mass markel patrons
who play lable games

Mealings, Incentives. Conventions
and Exhibitions, an acrenym
commonly used lo refar to toudsm
involving large groups brought
together for an avenl or spacific
putpose

prametional casing chip that is nat
to ko exchanged for cash

chip that can be exchanged for
cash, used by mass market patrons
1o make wagers

the average percentage of availabla
hatel rooms occupied during a
petiod

a rolling chip ptayer who is o direct
customar of Ine concossiondires of
subconcessionaires and I3 atiracted
to the casing through direct
marketing efforts and relationships.
wilh the gaming operater

a jackpot for a gaming machine or
table game where the value of the
Jackpol increases as wagers ara
mada; mulliple gaming machines or
{able games may be linked togathar
1o establish one prograssiva jackpot

calculated by dividing tetal reom
revenues (less sarvice chargas,
if any) by tolal rooms available,
theraby representing & combination
of holel average daily room rates
and occupanty

non-nagotiable chip primarily used
by rolling chip patrons to make
WRES

“radling chip patron”

“redling chip Sogmant”

“roliing chip valume™

*ralling chip win rate™

*slot machine™

“subcontassion”

“table gameas win®

“VIP gaming room™

“wel stage
performance
theater™

o player who is primarily a VIP
player and typically receives
various forms of complimantary
sarvices from the gaming
promolers of concossionaires of
subconcessionaires

consists of table gamas ployed in
privale \VIP gaming rooms or areas
by rolling chip patrons who are
aithar pramium direct playars or
junket players

the amount of non-negoliable chips
wagerad and losl by the rolling chip
arke! Segrent

rolling chip table games win
{calculated before discounts and
commissions) as o percentage of
redling chip valuma

traditional slof or elaclrenic gaming
machine operatad by a single
ployer

an agreamant for the oparation
of games of fortune and
chance in casinos belwean the
enlily holding the concession,
or the concessionaire, a
subtoncassionaire and the Macau
gevemmanl, pursuant to which the
subconcessionairg Is authorized
to operate gamas of fortune and
chante in casinos in Macau

the amount of wagers won nal of
wagers lost on gaming lables that
is rotained and rocordad os cosing
VEnUgs

gaming rooms or areas thal have
restricted accass to rolling chip
palrons and lypically effer more
personalized service than the
general mass market gaming areas

the approximalaly 2,000-seat
theater specifically designed to
stage “The House of Dancing
WWaltar™ show
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Appendix | — 2006 Share Incentive Plan and

2011 Share Incentive Plan

2006 SHARE INCENTIVE PLAN

We adopled the 2006 Share Incentive Plan to allract
and refain the besl available persennal for pesitions of
subslantial responsibility, provide addilional incantives to
employees, directors and consullanis and to promote the
succdss of our business. The 2006 Share Incentive Plan
has been succaaded by cur 2011 Share Incentive Plan.
Wo furiher awards may be granted under the 2006 Share
Incantiva Plan. All subsaquent dwards will be issued undar
the 2011 Share Incentive Plan, Awards pravieusly granted
under the 2006 Share Incentive Plan shall ramain subject
1% the tarms and condilions of the 2006 Share Incantive
PFlan.

The following paragraphs describa the pringipal terms
included in the 2006 Share Incentive Flan,

Types of Awards. The awards permitted to be granted
under gur 2006 Share Incentive Plan included options o
purchase our Shares and restricled Shares.

Eligibility. We ware paermitted o grant awards to
employeaes, directors and consultants of our Company
or any of our related antities, including Maleo, Crown,
other joint venlure entities of Melco or Crown, our own
subsidiaries or any antities in which wa hold a substantial
ewnership interest, However, we could grant options that
are intended to qualify as incentive share options only 1o
our employees.

Maximum Number of Shares. Under the 2006 Share
Incantive Plan, the maximum aggregate number of
Shores which could bo isgued pursuant to all awards
{including Sharas issuvable upon exercise of options) was
100,000,000 avar 10 yaars.
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Plan Administration. Qur comp tion commitles would
adménister the 2006 Share Incentive Plan and determine
the provisions and terms and conditions of each award
grant,

Award Agreement. Awards granted were to be evidenced
by an award agreement that sels forth the terms, conditions
and kmfations for each award.

Exorcise Prico and Term of Awards, Ingonaeral, the plan
administralor would dalermine the exercise price of an
oplion and sol fonh the price in the award agraemant. The
exercisa price could be a fixed or variable price related
to the fair markel valee of our Shares. If we granted an
incentive share option 1o an employes who, at the time
of that grant, gwned Shares reprasenting mare than 10%
of the voling power of all classes of our share capilal,
the exarcise price could not be less than 110% of the
fair marked value of our Shares on the date of that grant.
The term of each award would be stated in the award
agreamant, and would not exceed 10 years from the dale
of the grant,

Veasting Schodule. In general, the plan administrator
determined, or the award agreament would spacify, the
vosling schadulp,

As of December 31, 2013 the unvesled share oplions
granted under the 2006 Share Inganlive Plan represenied
approximataly 0.097% of our issued share capital, If al
the unvested share oplions wera lo be exercised and
vested during the year ended Dacamber 31, 2013 on an
unaudited pro-forma basis, there would be a dilution effect
on he shareholdings of our Shareholders of approximalely
0.097% and basic eamings par Share of US$0.0004.



2011 SHARE INCENTIVE PLAN

Wa adopled the 2011 Share Incentive Plan lo provide
our employeas, directors and consultants wilh incentives
1o incréase sharaholder valua, and to aftract and rélain
the services of lhose upon whom we depend for the
succoss of our business, The 2011 Shate Incentive Plan
was conditionally approved by our Shareholders at the
axtragrdinary general medling held on Oclober &, 2011
and became effective upon commencement of dealings in
our Shares en the Slock Exchonge on Decomber 7, 2011,
The 2011 Share Incenlive Plan succeeds the 2006 Share
Incontive Plan,

The following paragraphs summarnze the principal lanms of
the 2011 Share Incentive Plan.

Typos of Awards, The awards thal may be grarled under
the plan include oplions, incenlive share options, restricted
Shares, share appreciation righls, dividend equivalents,
share payments, delerred shares and restricted share
units,

Eligibility. We may grant awards o employees, direclors
and consultants of our Company, any parant of subsidiary
of our Company, or any of our related entities that gur
Board designales as a related enlity for the purposes
of the 2011 Share Incenlive Plan. Our compensation
commitles may from tlime 1o time select from among
eligible individuals those to whom awards shall be granted,
However, only employeas of our Company of of a parent of
subsidiary of our Company ore oligibde 1o receive incontive
share option awards.

Maximum Numbor of Shares. The maximum aggregata
nurmber of Shares which may be issued pursuant to
all awards under the 2011 Share Incenlive Plan is
100,000,000 Shares. which represents approximalely
6.2% of the issued share capilal of the Company as at
thi date of approval of the 2011 Share Incentive Plan by
our Shareholdars at the extraordinary ganaral mealing
on October 6, 2011, This limil may be increased from
time to time, bul by no mane than 10% of the Shares then
in issue as al the date of the Shareholders’ maeling to
approve suth increase, The Shares which may be Esued
upon exercise of all gulslanding awards granted and yel

to be exarcised under the plan shall net exceed 30% of
the Shares in issue from lime to lime, as prescribed under
ralévant Listing Rules.

Maximum Entitlomant of Option Holders. The maximum
aggregate number ¢f Shares underlying an optien grant
shall not, in any 12-month pariod up to the date of grant,
exceed 1% of the number of Shares in issue on the
date of granl, ualess Shareholdars’ approval is oblained
im accordance with the Listing Rules. The maximum
aggregale number of Shares 1o be issued upon exercise
of gplions granted to a substantial Shareholder or an
indepandent non-execulive direclor of our Company, of
any of their respeclive associates, shall not exceed 0.1% of
the Shares in issus on the offar dale or have an agaregate
walue, based on the official clesing price of the Shares
2% quoted by the Stock Exchange on the offer dale, in
excess of HKSS million, unless Shareholders’ approval is
oblained in accordance with the Listing Rules. Such kmils
may be amandad from lime 10 time by tha Slock Exchanga.
Qur compansalion commitles may net grant oplisns to a
direcior, chief axecutive or subslantial Shareholder of our
Campany, of any of their respective associates. without
approval by indepandent non-execulive Directors an the
compensation commitiee al the time of such determination,

COplion Periods and Payments. Qur compensation
commillee may in its discretion determine, subject to the
plan axpiration pariad: the panod within which Shares must
be taken up under an option; the minimurm pered, il any,
for which an optitn must ba hild before it can ba eercisad;
the amount, § any, payable on application or acceptance of
tha oplion; and the period wilhin which payments or calls
miust or may ba made of loans for such purposes must be
rapaid.

Plan Administration. Our compensalion commilles
will administer the 2011 Share Incenlive Plan and has
the power Lo, among other actiens, designate eligible
parlicipants, determine the number and lypes of awards to
b granted, and S the bermes and conditions of sach award
grant.

Award Agreomont, Awards granted will be avidencad by

an award agreement that sels forth the terms, conditions
and Emitations for each award.
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Appendix | — 2006 Share Incentive Plan and

2011 Share Incentive Plan

Exorcise Price. In genaral, the compensalion commilles
may establish the exercise prica or purchase price, if any,
of any award. The exercise price of an oplion may be a
fixed or variable price related to the fair market value of our
Shares, but in 2ny event shall nol be less than the highest
of: tha official clesing price quoled on the Stock Exchange
on the date such eplien is offered in wriling bo o paricpant,
or the offer date; the average of the official closing prices
0% quoled on the Slock Exchange for the fve busingss
days immediately preceding the offer date; and the nominal
value of a Share. If we grant an incentive share aplion
award to an employes who, at the lima of tha! gran!, owns
Shares reprosenting mose than 10% of the voling power
of all classes of our Shares, the exarcize pricea may nol ba
less than 110% of the fair market value of our Shares on
the date of that grant.

Tarm of Awards. The term of each award shall be stated in
Ihe oward agreement, and may nod exceed 10 years from
the date of tha grant. if the participant ceases 1o be eligibla
for any reasen, the validity of the oward shall depend on
the terms and conditions of the award agresment. For a
participand granted an incanlive share oplion, upon three
months of termination of employment as an employeae,
the right to exercise the incenlive share oplion shall be
rénvoked.

Transforability. Rights in awards are persenal to
participants and, excepl as otherwise provided by our
compensalion commilles, ne award shall be assigned,
transfarred, or otherwise disposed of by a paricipant other
than by will or the laws of descent and distribution,

Adjustmonts, In the evont of any share split, combination
or exchange of shares, spin-off, recapitalization,
regrganization, marger, consolidation or any olher change
affecling our share capital, cur compensalion committes
shall make proporlionate and equitable adjustments to
reflect such change wilh respect lo: (i) the aggregate
number and types of shares that may be issued under
the plan; (i) the terms and conditions of any outstanding
awards; and (i) the granl price or exercise price per share
far any outslanding awards.

Change in Contral Transactions. In the event of a
change in the comrol of our Company. our compensation
commiltes may in its sole discretion provide for
lermination, purchase or realization of awards, or
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replacement of awards with olher rights or properly.
Upon the consummalion of a marger or consolidation in
which our Company is nol the surviving enlity, 2 sale of
substantially all of our assels, the complete Hquidation or
dissolulion of our Company or a raverse takaover, aach
award will larminate, unlass the award is assumad by
the suecossor anlily, If 1he . anlity hi
award or replaces il with a comparable award, or replaces
the award wilh & cash incenlive program and provides
for subsequant payout, the replacement award or gash
incentive program will automatically become fully vested,
exarcizable and payable, as applicable, upon termination
of the participant's employmaent wilkoul cause within 12
months of such corporate transactien. if the award is
AGIRGr A5SUMed nod replaced, il shall bacorma fully vesled
and exercisable and released from any repurchase of
fortaiture rights immediately prior te the effective date of
such corporate ransaction, provided thal the participant
remains eligible on the eflective date of the corporale
transaction.

Amandment and Termination. Subject to applicable laws,
our compensalion commillee may lerminate, amand of
madify the 2011 Share Incentive Plan upsn ablaining the
approval of our Board and the approval of ihe Sharehwoiders
for the amended plan. However, no amandment,
madification or lerminalion shall adversely affect in any
material way any award previously granted under 2011
Share Incamive Plan or any previous plans, without the
prios written consant of the participant.

Expiration, The 2011 Share Inceniive Plan will expire 10
years afler the date it bacamse effective. No awards may
be granted pursuant to the 2011 Share Incentive Plan after
thait tirm,

Vasting Schoedule. In general, the plan administrator
determined. or the award agreament would specily, the
vasling schadule.

As of December 31, 2013 the unvested share oplions
granted under the 2011 Share Incentive Plan represented
approximataly 0.153% of our isswed share capital. If all
the unvested share oplions were lo be exercised and
wasted during the year ended Dacembar 31, 2013 on an
unaudited pro-forma basis, there would ba a dilution affect
on the shareholdings of our Shareholdars of approximately
0.153% and basic eamings per share of US50.0006,



Appendix Il — MCP Share Incentive Plan

MCP adoptad the MCP Share Incantive Plan to promole
Ihe success and enhance the value of MCP, by linking the
parsanal interests of mambers of the board of dineclors,
employees and consultants of MCP, its subsidiaries,
holding companies and affilialed companies. The MCP
Shara Incantive Plan, with amendmants, was approved
by MCP sharehobders ol the annual stockholdars meoting
held. and became effective, on June 21, 2013. The
MCP Share Incentive Plan was also approved by our
Shareholdars at the extraordinary genaral meeling on
June 21, 2013, The Philippine Securilies and Exchange
Commission approved such amendments on Juna 24,

2013

Tha fallowing paragraphs summarnzée the principal lanms of
the MCGP Share Incentive Plan.

Typos of Awards, The awards thal may be gramed undar
the MCP Share Incentive Plan include oplions, restricted
shares, share appreciation rights, dividend equivalents,
share payments, deferred shares and restricted share
units,

Eligibility. The compansalion commilttes of the board of
diraclors of MCP may grant awards to employeas, direclors
and consultants of MCP, its subsidiary. holding companias
and affiliated companies for the purposes of the MCP
Share Incentive Plan, The compansalion committes of the
MCP Board may, from lime 1o tima, salect from among
all @ligible individuals, those o whom awards shall be
grantad.

Plan Limit. The maximum aggregate number of MCP
Shargs which may b issued pursuanl 1o all awards
under the MCP Share Incantive Plan is 442,630.330. In
any avent, the total number of MCP Shares which may
be issuad pursuant fo all awards under the MCP Shara
Incontive Plan shall not excesd 10% of the issued capital
slock of MCP at the date of our Shareholdars approval
of the MCP Share (ncentive Plan. The ovarall linat on
the number of MCP Sharas which may be issued upon
exercise of all outstanding awards granted and yel lo be
exarcizad under tha MCP Share Incantive Plan and any
olher share incentive plans of MCP must nol exceed 5% of
the MCGP Shares in issue from lime Lo tirme.

Maximum Entitlermant of Option Holders, The maximum
aggregate number of MCP Shares underlying oplion granis
to each parlicipant shall net, in any 12-month period up
to the date of grant, exceed 1% of the number of MCP
Shares in issue, unless the approval of our Shareholders
iz obtained In accordance with the Listing Rules. if the
aggregate number of MCP Shares to bo issued upon
exarciza of oplions granted lo a subslantial shareholder ar
an indapendent non-ececulive director of the Company.
or any of thair respective associates, exceeds 0.1% of
the MCP Shares in issue on the offer date, and have an
aggregata value, based on the official dosing price of the
MCP Shores as staled in the daily quotolion shoets of the
Philippine Stock Exchange on the offar date, in excess
of an amount in Paso which is equivalent 1o HKSS million
of such olher sum as may be frem lime i time provided
under the Listing Rules, the approval of our Sharehalders
shall ba oblained in atcordants with tha Listing Rules. Any
grant ¢f eplion lo a director, chief executive er subslaniial
shareholder of MCP or the Gompany, or any of their
raspaciive associales. shall be subject to the approval by
indepandent non-execulive direclors of our compensalion
committee at the time of such determination {and in lhe
avant that the compansation commilles of the board of
directors of MCP offars to grant options 1o an indepandant
nen-axecutive direclor of the compensation commillee of
tha Company at tha time of determination, the vole of such
indepandent non-xeculive dirgclor $hall nol be counted
for lhe purposes of approving such gran).

Oplion Periods and Payments. The compansation
commiltea of the board of directors of MCP may in its
discrabion delermine, subject to the expiration date of the
MCP Share Incentive Plan, the period within which shares
granted must be taken up under an option; the ménimum
periad, f any, for which an option must be held befare it can
be exercised; the amount, if any, payable on application or
acceptance of the oplion: and the form of payment.

Administration. The compensation commillea of the
board of direclars of MCP will administer the MCP Share
Incentive Plan and has the power to, amang olher actions,
dosignale aigible paricipants, determing e numbar and
typas of awards 1o be gramted, and dotarming the terms
and condilions of each award grant,
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Appendix Il — MCP Share Incentive Plan

Award Agreement. Awards granted will be evidenced
by an award agreement thal sels forth the terms and
conditions for each award.

Exarcise Price. The compensation commities of the board
of directors of MCP determines (he exercise price per
share subject 1o an oplion, in compliancd wilh tha Listing
Rules and tha Securities Law from tima 1o tima. Thera is
no requirement undar the Philipping law for determining
the exercise price of the oplions, except the exercise
prica shall ned bo bolew the par value of the shares. The
compensation committes of the board of direclors of MCP
has the absalule discration in delermining (he exarcise
price of the: oplions but in any evenl shall bé in compliance
wilth the Listing Rules and the Securities Regulation
Coda of the Phiippines (as amended and tha fules and
regulations promulgated thereunder). If MCP grants an
incentiv share oplion award 1o an individual who, at the
time of that grant, owns shares representing more than
10% of the voting power of all classes of MCP Shares, the
exercise price may not be less than 110% of the fair market
value of the MCP Shares on the dale of thal grant,

Torm of Awards, The term of each award shall be stated in
the award agreement, and may not exceed ten years from
the date of the grant. i (he participant coases 1o boe eligible
for any reason, the validity of the award shall depend on
the terms and conditions of the award agreement. Option
may nol b dxircised. among olhers, thred monihs after
termination of employment as an emplayee.

Transforability. Rights in awards are persenal to
paricipants. No award shall ba assigned, ransferred, of
olherwise dispesed of by a participant other than by will or
the laws of descent and distritrulion.

Adjustmaents. In the event of o capitalisation issue, rights
issue, sub-division or consolidation of MCP Shares or
reduction of capital of any other change atfacling the
entittemeant or banafits of the MCP Shares or the shara
price of a MCP Share, the compensatien commiltee of
the MCP Board shall make proporiienate and equitable
adjustmants 1o rafleet such changa with respect 1o (i)
the aggregate number and types of sharas that may be
issued under the MCP Share Incentive Plan; (i) the terms.
and conditions of any outstanding awards; and (i) the
grant price of axarcise price par shane for any outstanding
owards, inorder to presense, bul nol increase, the benafits
or potential benefits intanded to be made available vnder
the MCP Share Incentive Plan,
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Change in Contrel Transactions. In the event of a
change in the conlrol of MCP, the compensalion commitiee
of tha board of direclers of MCP may in its sobé distralion
provide for terménalion, purchase or realization of awards,
or replacement of awards with other righls or proparty.
Upon the consummation of an amakjamation, amangamant
of consolidation in which MCP is nal the surviving enlily,
a sale of substantially all MCP assels, the complale
liquidation or dissolulion of MCP of & reverse takeover,
each award will lerminate unlass the award is assumed by
the successor enlily. If the successor entity assumgs Lhe
award or replacas il with a comparable award, or replacas
the award wilh a cash incenlive pregram and provides
for subsequent payout, the replacement award or cash
incentive program will automatically become fully vested,
exercisable and payable, as applicable, immediately
upen lermination of the paricipant’s employmean! without
cause wilhin twelve months of such corporale lransaction.
if the award is neither assumed nor replaced, it shall
aulomatically become fully vasted and exercisable
and raleased from any rapurchase or forfeiture rights
immadiately prior 1o the effactive date of such corporate
transaction, provided thal the participant remains an
employes, consultant or director of MCP, ils subsidiaties
or the parent on the effactive date of the corporale
transaction,

Amandment and Termination. Subject to applicable law
of regulation, with the approval of the board of direclors of
MCP Board, the compansation committea of the board of
directors of MCP may terminale, amend or modify the MCP
Shara Incantive FPlan. If required by any applicable law or
regulations, the approval of the sharehelders of MCP and
the Company for the amended plan shall ba oblained. Mo
amandment, maodification or termination shall advarsely
atfect in any material way any award previcusly granted
under MCP Share Incenlive Plan without the prior writlen
consent of the paricipant.

Expiration. Tha MCF Shara Incentive Plan will axpire ten
yoars afler the dote il becams effective. No awards may
be granted pursuant to the MCP Share Incentive Plan after
that tirme.

Vasling Schodula. In general, the compansation
committea of the beard of diractors of MCP determines,
and the award agreemaent would specily, the vesting
schedube.






www.melco-crown.com




