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Crown Towers at City ef Dreams - The first Forbes 5Star hotal in Coetal, Macau
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ﬁ Altira Macau - 4-time winner of “Forbes Travel Guide” 5-5tar Hotel and Spa (2010-2013)







The largest non-casino-based operations of electronic gaming machines in Macau




Financial Highlights

Net revenues
US$4.08
billion

Neat revanuas for the yaar ended
Decembear 31, 2012 were U554.08
billon, an increass of USS0.25 billion,
of 6.5%, as comparad with US53.83
billlon for the year ended Decamber
31,2001,

2 Msloo Crown Enterfaimment Uimited

Net income
Uss$417.2
million

Met income attributable to

Malco Crown Entartainmeant was
US5417.2 millon for the yaar andad
Decambear 31, 2012, as comparnad
with net income of US5204.7 milien
for the yaar ended Dacember 31,
2011.

Annual Rapart 2012

Basic net
income per Share

US$0.254

Basic nat income per Share
attributable to Melco Crown
Entartainmeant was USS0.254 for the
vaar andad Dacembar 31, 2012
compared to basic net incoma
pear Share of US30.184 for the yaar
endad December 31, 2011.

Adjusted EBITDA
US$920.2
million

Adjusted EBITDA for the year ended
Decaembar 31, 2012 was U35920.2
milion, reprasanting an incraass of
US5110.8 million, or 13.7%,. comparad
o USS809.4 million for the yaar
andad Decambar 31, 2011,
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Key Highlights

Studio City

The devalopmert of Studio City remains on track with the mojority of the
foundation and piling completa and is expected fo opan in mid-2015. Studio
City. the Company's naxt integrated rasor in Cotai. Macau, wil further
axpond fhe Company’s already substontial exposure to the mass morket
sagmenrts with #ts unique. cinemdatically-themad dasign and numarous
intarmctive affractions which will further divaersify Macou’s leisure and tourism
offerings.

The Company alse succassiully raised US5825.0 milion under the Studie City
MNotas offeing and signed the facilifies cgresmant with the lead aranging
banks in relation to the U531 .4 bilion Studio City senicr securaed facilifies, both
of which ware achieved without o comorate guarontes from the Comparny.
Tegethear with the full contribution of committed shareholdar aquity, these
fnancings upen full drowdown dre expected to deliver a fully funded project
at the Studic City leval. Our funding approach for Studia City. together with
our fied-price. ump-sum, controcting strategy provides us with greater
cartainty regarding cost and timing for the project.

City of Dreams
Cpaning of Hord Rock Cofe: In February 201 2, we opened the first Hard Rock
Cate n Macau, branging an excting and differentiated entertainment and

focd ond beverage offarng to the market.




City of Dreams, Signalure Club: During the second quarter of 2012, we
cpenad our new premium mass gaming area at City of Dreams, located
in the lobby of Grand Hyalt Macou, delivering to our key cusfomers a
customized and luuricus gaming expanancs, solidifying our dominancea in
this key segment and setting o new standord for premium mass gaming in

Macouw

Toboo show: In July 2012 City of Dreams delivered another uniqus
anterfainment offering to Mocou, with a limited-run, cobarat shyla show
at Club Cubic, This Franco Drogone inspired show demonstrates our
commitment to futher dversify the lelsure and entertainment options
available to visitors to Macau,

Philippines Development

In Octobear 2012 we, through our wholly-owrsad subsidiary. MCE  Laisure
Philippines, completed the signing of the cooperation agresment with the
Philipping Parties for the development and opearation of the Philippines
Project.

The Philippines Project is expected to open in mid-2014 and have 1,451 slot
machings and 242 gaming tablas, six hotal towsss with approximately 267
raoms in aggregate, including VIP and five-star luoury reoms and high-end
boutiqua hatel rooms, five spacialty réstaurants along with a number of bars
and a mutideval car park. The Philippines Project is aso expacted to feature
trwee separate antertainment verueas, r'_nc_ludng a Family Entertainment
Canter, a live perfarmance centrd lounge within the casine and a night

Anml Repod 2012

club encapsdated within the Fortune Egg, an attractive dormalike struchure,

which will be accented with creative external lighting and is expectad to
bacoma a canterpiace affraction of the Philippiras Projact. Construction has
commenced on the connecting structure, Including piling works.

The Company also acguired o majority cwnership stake in MCP in December
2012 which is the vehicla through which the Company will develop and
operate the Philippines Project. MCP has recently anncunced its infention
to undartaks a topup placameant which will includs tha offer and sals of
common shoras of MCP together with an over-allotrment option. The fop-up
placameant and ovardlotmeant cplion are both depandant on. among ofher
things. approval from the boord of directors of MCP and the Philippine Stock
Exchange.



The Philippines Project i expected fo diversify the Compary's exposure fo
the rapidly developing Asian gaming and entertainment industry. anabling
Melco Crown Entertainment to futher paricipate in the growth in the Asian
middle class and the increasing consumersm af this important target market,

MCP's net contribution towards the project up fo the time of opening is
estimated to be approximately U35420 million, consisting of funds primarily
for capital expendituras, waorking capital for initial opening and other pre-
opening expenses. Howaver, this esfimate may be revised depending on a
ranga of variablas, including the final dasign and development plans, funding
costs, the availabilty of financing on terms acceptable to ws, and pravailing
market conditions, We are considering differant alternatives te finance the
project, including but not limited to delbt and equity inoncing.

Other Recent Developments

The Company recantly successtully rassd a USS bilion high yisld bond ot an
attractive 5% coupon, with the proceeds used to repurchase the 2010 Senlor
Motas and fund the related redemption costs, with the remaindar of the net
proceeds to fund the partial repayment of the RME Bonds. The refinancing
will, among othver things. result in lower future interast charges and reduced
covanarnts.

Annal Report 2012 Matco Crown Enfertainment Limited 7



Co-Chairman & Chief
Exeou’rive Officer’s Statemenf_

Melco Crown Entertainment has achieved numerous key milestones in 2012,
accomplishing another year of record financial and operating mefrics and
significant strategic milestones in Macau and beyond. Locally, the development
of our cinematically-themed integrated resort Studio City is progressing well,
and on track to open in the middle of 2015. Beyond Macau, we have recently
closed the transaction with our Philippine counterparties contemplated under the
cooperdtion agreerment for the development of an integrated resort in Manila, a
major development in aur strategy to participate in the growth in this exciting and
rapidly developing emerging market. We also contfinue fo evaluate our plans in
relation to the next phase of expansion at Cily of Dreams, providing the Company
with a meaningful fulure earnings driver which is expected to expand property-
wide refurns.




Our flogship property. City of Dreams, recorded a significant yearcoveryear
imprevament in openating fundamantals, with particulary strong growth in
ress market volumes and mass table games hold percentage. Our mass
mawket table gomes gross gaming revenues per fable ot City of Dreoms
continue to outpedorm all other major proparies in Macaw whils our
gross gaming revenuas per table in the roling chip segment at both Altira
Macou and City of Dreams have shown meaningful improvements in the
latter stages of 2012, Cur expanding premium customner base enables us fo
genarcte highar level of revenus with fawear mass markat tablas on our mass
miawket floors, which is critical in a fived table supply ervironment,

Studie City moves closar fo realization, with the majority of foundation and
piling work now complata, We have also securad financing for Studio City on
favorabhke tams which, togethar with our fixad-price lump-sum contracting
strategy, provides us with greater certainty regarding cost and timeline. With
a fecws on the mass market, this new integrated resort in Cotai will daliver
synangles with Melco Crown Entertalnment’s existing assets and expand
our non-gaming offerings. incuding through the irtroduction of unigue
interactive entertainment rides and attractions.

In the Philippinss. we have also recently completed the acquisition of a
majority interest in Melco Crown (Philppines) Resorts Comporation (formerly
kown as Manchaestar Infamational Holdings Unlimited Comporation), a
company listed on the Phiippine Stock Exchangs, following the successful
closing of the cooperation agreemeant with our Philipping counterpartios.
Wea are confident that the Philiopines market offers o unigee opportunity
to generata an incramental and divarsified eamings straam, as well as
provides a platform for our fudher expansion throughout Asia. The irtegrated
coeing resont i schaduled to open in mid-2014. We are excited to work with
our walkragarded and reputable Philippine counterpartias, including Balle
Comperation of the 3M Group. one of the leading developerns of high-end
residential and lelsure propeartias in the Philppines, to bring this exciting mew
intagrated resort to realzation.

While we have made significont progress in expanding cur development
opportunitias, we maintain a strong focus on our cument core opearating
asats in Macou, Our world-class waterbasasd extravaganza, The House
of Dancing Water continued its overwhalming success in the past yaor
and, since its debut in Septembar 2010, has antatained nearly two million
spectators. We hawe also proudly prasented numerous entertainment
peformancaes. including the cabaret expenence Taboo and Greater China’s
first exciusive pedormance of Korean pop sensation PSY.

Lecking aheod. we are buoyont about the outleok of Macou seeing
tha strong progress in tarms of immigation policy and  transpotation
infrastructura in Macau and the surmounding region. The construction of
the Macou Light Rail system, the Macou-Zhuhai-Hong Kong Bridge and the
upcaming opaning of the Taipa Fery Tarminal confinge to prograss, which
will meaningfully improve visitors” experiance through more comnvanient and
aefficient access to Mocou, The growing number of visitors from provinces
farther afield than Guangdong ond the Impressive expansion of Henggin
land wil abds increase viitation to Macaw Owr develapment pipsline,
inchuding Studic City ond ouwr exponsion plan of City of Dreoms. fo be
complated during the next faw yvears, are axpectad to participate in, and
confribute to, the long-term sustainable growth of Macau as it becomes a
leading leiure and tourism destination in Asiq,

Lastly, we would like te thank our Board of Directors, shareholders, employess
and busingss associates for theair confinuous suppart. Wa strive 1o exercise
strong leadership, deliver excellence in execution and innovative creativity
across all of our businessas, in ordar 1o bring a worlkd-class expariance 10 our
customers and ultimately. to genearate long-term value to our shareholdars
and our Community.

Lawrence Yau Lung Ho
Co-Chairman and Chief Execufive Officer

Annal Report 2012 Matco Crown Enfertainment Limited @



Business Overview

Wa are g developer owner and, through cur subsidary Malco

Crown Macau, operator of cadne gaming and entertainment

W cumanthy have fwo major casing Based oparations. namaaly,
City of Dreams and Altra Macouw and non-casine  based

oprations at our Mocho Clubhs, The Company 15 alsd developing

the plonned Studic City project. a  cinematically-theamead

Dur current operating  facilities are focused on the Macau
aaming market, which we belave wil continug 10 e one of
the largest gaming destinafions in the world. In 2012, Macau

generated approximately WS538.0 billon of gaming revenues,
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ot Comp oy confinues to evaluate the next phass of cur development plan at City
of Dreams, Subject fo government approvals, we currently expect the next phose of
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Cur Mocha Clubs comprise the largest non-casing based operdtiors of
elactronic gaming machines in Mocou and are located in areas with strong
padestrian traffic, typically within thraestar hotals. We may open additional
Mocha Clubs at locations that satisfy the criteria set forth in the applicoble
reguiatorny recuirements.

In addition to slot machines, each Mocha Club site offars aelectronic tables
without dedalers. The gaming facilities at our Mocha Clubs include what we
balisve is the latest technology for gaming machines and offer both single-
player machines with o variety of gomes, including progressive jockpots, and
milti-player gamas whare playars on inked machines play against the houss
in elactionic rouletta, baccarat and sicbe, a traditional Chinsss dice game,

Studio City

We are currently developing Studio City, a large-scale cinematically-thamed
intagrated ertertainment, retall and goming resort which & expectad to
open around mid-2015. Studio City upon complation will includa significant
gaming capacity. five-star hotel offerings and varicuws enterainment, retail
and food and beverage outlets to otfract a diverse ronge of customers.
Studio City is dasigned to capture the incracsingly important mass markat
segment, with its destination theming, unique and innovative interactive
attractions, and strong Asian focus.

The Studic City's sita is on a plot of land of 130,789 square metars
(appreximately 1.4 milion square feet) in Cotoi. Mocou and i located
directly adjacent to the Lotus Bridge immigration chackpoint and one of the
proposed light roil staticns. The location of Studic City, in oddition to s vost
array of entartainment and lebure offarings, 5 a key compeatitive advantage,
i Gur wiesas

Shudic City has an approved gross construction area of 707,078 square
matars, approxmately 7.4 milion squara faet. Wa curantly astimate on a
praliminary basis that the design and construction cost for Studic City will be
approximately LSS2.04 bilion.

14 Moo Crown Entertamment Umited  Annual Repard 2012

The Company successfully raised US$825 millon under our Shudic City Notes
offering and signed the facilities agreement with the lkead aranging banks
in relation to U551 4 bilion $tudio City senior sacurad tacilties, botih of which
weara achisved without a coporate guarantes from the Company. Together
with full confribution of committed shareholder equity these finoncings,
upon full drowdown, are expected to deliver a fully funded project at the
Studio City hewval. This funding opproach, together with a fivad price, ump-
sum, contracting strategy provides Mealco Crown Enfertainment with grecter
cartqinty regarding cost and timetable,

On July 25, 2012, an amandmant to the Studic City land concassion contract,
antarad inte batwaean the Macau SAR and Studio City Davalepmants Limitad
(“Studio Cily Developments™). an indirect subsidiary of our Comparny
(*Land Concession Contract™) was publishad in the Macou Officlal Gazette.
In accordance with the Land Concession Controct, which was originally
publshed in the Macou Official Gazette on October 17, 2001, Studio City
Developments will lease the Studio City land for 25 years from such date with
the right to succassivaly rensw the Land Concession Contract for additional
pariods, subject to applicable legisiation

Philippines Project

We have recently entered in to a coopergation agreement. through our
wholly-cwned subsidiary, with the Phillppine Parties in relation to the
devalopment of the Philppines Project. Once complated, the Philppines
Project is expectad to be one of the Philippines’ leading integrated toursm
rasorts in Entertainment City ot the time of its plonned opening in mid-2014. 1t
is located on an approximately §.2-hectare site in Enferfainment City . Manila,
closa to Meatro Manila's intemational airpot and central business ditricts.
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Corporate Citizenship
and Responsible Gaming

Melco Crown Enfertainment’s coporate sockal responsibility stratagy s fo
focus on the social issuss in Macaou and 1o ba a leng-tarm partner with local
charity crganzations to focitate sclutions through innovative programs and
suprort, youth, education, women, culfurs, amvirenmant and responsible
gaming ara the key focus areos in addition to philanthropic support of
warious charity causss.

Devalopment of pecpla, apeacially lkbeal Macou employass, & a key
contribution to the long-term sustainability of Macou, wheare labor Bsues
are at the forefront. Melco Crown Entedainment’s Learing Acadamy. the
first Inhouse leaming faciity In Macou, waos kaunched In 2009 and through
its "whola person” development approcch, provides a wide varety of
coursas in management, finance, marketing and ifestyle coursas. its *50/2010
Action”, a commitment to have over 50% of its management positions to be
held by lcal Mocou pecple by the end of 2010, surpassed iz goal from its
incaption in 2008. Malco Crown Entartainmeant has also enabled high school
diplomas through a creative approach in parinership with the Departrment
of Education, a first of its kind program created to support one of the key
Initictives of the Macou government to encourage high school graduatas.

1& Wsdoo Crown Entersanment Umited  Annual Repord 2012

As a socialy-responsible company, Melco Crown Entertainment endecvors
to be anvironmentally-rasporsible. In recognition of cur Company’'s affart in
envirenmental protection ond leadership in deploying environmental-frisndly
faciities and aquipmant in our cperaticns, City of Draams was the fist-avear
facility in Macau to attain Indoor Envirenmental Suality Carfification, and at
the same time. the fhres hotels in City of Draams, namely Crown Towearns, Hard
Rock Hotel and Grand Hyatt Mocow were honored with the "2010 Macoo
Eraan Hotal Award” in Juns 2011,

Responsible Gaming & also o corg program in which all employess recsive
training os part of social responsibility development, and Melkco Crown
Entertainmant warks closely with the Macau governmeant and profassional
counsaling services to promote responsible gaming proctices to our

employess. our custemers and the public,
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Management Discussion and Analysis

Summary of Financial Results

Far the year ended December 31, 2012 ow totd net revenues were U554.08
billon, an increass of 5.8% from US53.83 Bllion of net revenuss for the yaar
ended December 31, 2001, Met income atributable to our Company for
the year ended December 31, 2012 was US5417.2 milicn, a comparad fo a
nat income of USS224.7 milion for the year ended December 31, 2011, The
Increme in totd net revenues was primarily driven by substantially Imgroved
rmass market table games volumes and blendad hold persantages. s wall
@& Increased volurmas in the gaming machines opesations, partially offset by

LTS,

lower group-wide eling chip

Year Ended Decernber 31,
012 20mM 010

(in thausands of LSS
078,013 5 3830847 5 2841976

4,
Total opercting costs and expentas (3570921 (G385,737 (254204540

Owr results of operations for the yeais presented are not fully comparable for
] o " L
Met revenues & the following recsens

Operating income 07072 45,110

011, we acquired a 0% equity interest in 501, the developer

. Onuly 2T,

Mat income (oss) attributable to
S s of Studio City

* On Movernizer 24, 2012, Studio City Finance ssued the Studic City Motes.

Melco Crown Entertanment 3 417203 5 224,656 5 (10525

. On Decarrter 19, 2012 we cormplated the aocguisition of a mojority

interest in the ssued share capitd of MCE
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Factors Affecting Our Current and Future Results
Our rasults of operations are and will be affected most significantty by

- The growth of the gaming and lebwre market in Macau, which |s
Tacilitated by a number of key divers ond inillatives including, among
othears. fovorable population demographlcs and  economle growth
in mojor Asicn fourisme markels, substantiol private capital inveshment
In Macau, parficularly In developing  diversiflied  destination  resort

propeties, and the commitmeant and suppont of PRC canfial and

Macau local governments fo Improve and develop Infrashuc both

wilthin, and connaching fo, Macou;

- The cunraent econcmic and opeiating environmeant, including the mpoct

of global and lecal economic condifions. changes In capltal market

conditions as well as fhe impact of visa and other regulatory policias of

PRC centrd and Macau local governmendts:

» The compelitive landscape In Macau. which s expected to evolve
as mote gaming and non-gaming tociifies ae developad in Macou,
Including the expaected new supely of infegrated resorts In the Cotal
region of Mocad, as well as the impact of recent or Tulure axeanson of

aoming markels theoughout Asia;

- The different mix of table and machine games al our casings, such as
he mix Bebhwean mlling chip and mass markel lable gome sagments,
and customer playing hablts as wall as changes in the mix of 1olling
chip business sourced through goming promadens o via our direct VIP
redationshlps:
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and b offen used interchaongeably with the Pateca in Macouw while
our expenses are denominated predominontly in Potocas. In addition.
a significant porticn of our indebtedness, as a result of the 2010 Senior
Notes. 2013 Senicr Notes ond Studio City Motes, and cartain expanses,
have been and are denominated in US. dolars, and the costs
associated with sarvicing and repaying such debt will be denominated
in U5 dollars, We also have a significant porion of our assets and
Eabilties denominated in Renminbi as a result of our RMEB Bonds and the
associated restricted cash balances. The costs incurmed with servicing
and repcr,,ring such dabt will be denominated in Renminbi.

Any significant Auctuations in the axchange rates batweasn HIK dollars
of Patacas 1o US dollars may have o matanal adverse affect on our
ravanses and financial condition.

‘We accept foraign cumencias from our customears and as at Decamber
31, 2012, in oddition fo HEK. dollars and Patacas, we hold a nominal
amount of other foreign curmencies. However, any foreign exchange risk
axposure assockated with those cumencies is minimal.

Wa have not angaged in hadging fransactions with raspeact to foraign
axchange exposure of our mvenuas and axpansas in our dey-to-
day operations during the years endad Dacembear 31, 2012 and 2011,
Instacd, we maintain a certain amount of our opercfing funds in the
same cumencies in which we hove obligations, thereby reducing cur

3ee note 11 fo the conscldated finoncial statements included
elsawhere in this annual report for further detoils meloted to owr
indebtedness and foreign currency exposure as of December 31, 2012

Maijor currancias in which our cash and cash equivalents and rastricted
cash held as ot December 31, 2012 are U.S. dollars, H.K. dollars, Renminbi
Mew Toiwan dollars, Philpping Peso and Patacas, Based on the
balances of cash and cash equivalents and restricted cash balances
(exchuding restricted cash balances frem the RMB2.3 billion in proceeds
friom the RMB Bonds, for which currency fluctuations will be offset by
the associated curancy fuctuations of RMB Bonds) as of Dacamber 31,
2012 and 2011, an assumed 1% change in the axchangs rates batwean
currancies otbwr than LS. dollars agairst the US. dollars would causs
a maximum forsign transaction gain or loss of approdmately USS18.3
millicn and US$11.3 milion for the years ended December 31, 2012 and
2011, raspactivaly.

Based on the balonces of longdem debt denomincted in curencias
other than U5 dollars ond mstricted cash from the RMB2.3 bilion in
proceads fiom the RME Bonds as of Decamber 31, 2012 and 2011, an
assumed 1% change in the exchange rates between HEK dollars or
Renrminbi against the US. dollar would cause a fomign transaction gain
of ks of approximataly US313.7 millen for both yeors endad Decamber
31,2012 and 2011,

exposure to cumency fluctuctions. However we occasionally enter into Owr historical finoncial results may not be charocteristic of our potential
foreign exchange transoctions a3 port of finoncing transactions ond  future results as we continue fo expand and refine our service offerings of owr

copital expendihue programs. properties ond develop and open new properties.
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Key Pedormance Indicators (KPls)
We we the following KPIs to svaluate owr casing operations, including fable

games and gaming machines:

+  Rofing chip volume: the amount of non-negotioble chips wagered and
loast By the rellingg ehipr moarkat segmeant.

* Rofiimg chip win rate: reling chip table gomes win as a percentage of
redlirgg chip walurmg.

* Mass markef table games drop: the amount of takle games drop in the
rmiass market table gomess segmenrt

v+ Mass market fable games hoid percentage: mass market fable gomes
win o O peccantape of moss market table gomes drop.

. Takde games win: the amount of wagers won net of wagers lost on

gaming tables that is retained and recorded as oasing revenuss.

. Gcmf."@ machirg handle (velume): the tobal ormount '.uaga{ed in
garmning machines.
. Famdng machine win rate: gaming mochine win expressed oz g

percentage of gaming machine handle,

Im thee roling chip morket segrment. cuwstormerns purchase Idenfifiable chips
known 0: nonnegatiable chips, or rolling chips from the caing cages, and
there Iz no depost inte a gaming table’s drop box of ralling ohips purchased
from the cage. Reling chip volume and mass markst table gomss diop ars
nat aquivalent, Roling chip velume s o medsse of amounts wogered and
last, Mass markat table gamss drop measures buy in Relling ohip velums
I3 generally sdbstanticlly higher than mass market table garmes dicp. A3
these volames are the denomindtor wsad in ealeulating win rate o hold
petcartage. with the some we of goming win as the rumerator the win
rate 5 geresally lowsr in the ralling chip market segment than the hold
pedcartage in the mass market table garnes segrent.

Cir combined expected roling chip win rate {caouated before discounts
and commissions) across our propedties is in the range of 2.7% to 3.0%. Our
combined expected mass market tablke games hold percentage s in the
range of 25% to 30%. which s based on the mix of table games ot our casino
propedies as each table garme has its cwn theorstical hold percentage. Our

combined expected gaming rmachine win rate is in the ronge of 4% o &%



We use the following KPIs to evaluate our hotel operations:

v Averoge daily rate: calculated by dividing total oom revenues (less
sarvice charges, it any) by total rooms eccupied, e, average price of
occupied rooms per doy.

* Cecupancy rate: the average percentage of available hotel rooms
eccupied during a period

*  Revenue per availoble room, or REVEAR: calculated by dividing total
reom revendues (ess service chorges, if any) by total rcoms availoble,
thanaby represanting a combination of hotal average daily reom rates
and scoupancy,

Complimentary rooms, for which rotes are set of o discount from standard
walk-in rates, are included in the calcuation of these measures. As not all
available rcoms are occupied average daily room rates are normally higher
than revenue pear available room,

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

Ravenues

COur total net revanues for the yvear ended Decembar 31, 2012 were US54.08
billion, an increcss of USS0.25 bilien, or 6.5%. from LS5S3.83 billion for the yaar
endad December 31. 2011. The increose in total net revenues was primariby
diiven by substantially improved mass market table gameas volumas and

blended hold percentages. o3 wel as increased volumes in the gaming
machinas operations, partially offsat by lowear group-wide rolling chip

volumes,

Ouwr total net revenues for the yeoar ended December 31, 2012 comprised
U353.93 bilion of casing revenues, represanting 96.5% of ouwr fotal net
revenues, and U35143,3 million of net non<casing revenues (total nen-casing
ravenuas after deduction of promotional allowancas). Our total net revenuas
for the year ended December 31, 2011 comprised USS3.468 bilion of coasing
ravenuas, reprasanting 96.0% of our total net revanueas, and US5151.4 million

of net non-Ccasing revenues,

Casing, Casing revenuas for the yeor ended December 31, 2012 ware
US53.93 bilkon, reprasenting o USH0.25 billion, or 49%, increass from casing
revenues of USS3.68 bilion for the year ended December 31, 2011, primarily
due 1o an increase in casing revenues af City of Dreams of US5439.3 million,
of 18.6%. which was partially offset by a decrecse in casing revenuas of Altirg
Macau of USS207.3 milion, or 17.9%. This incraass was prmarily aftributable
to a substantial growth in the mass market table gomes segment, particularty
at City of Drears, driven by improvaemeants in both the mass market table
games hold parcentage together with increcsed moss market tabla gomeas
direp. Cur mass markat table games revanuas continus 1o imprave raflecting
the success of o range of goming floor efficiency intiatives. improved cosing
visitation and casing marketing infiatives, togethar with a strong overall
markat growth anvironmeant in the segrmeant.
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Altira Mocau. Altira Mocou’s wling chip volume for the year ended
December 31, 2012 was US544.0 bilion. representing o decrease of US§7.2
billien, or 14.1%, from US$51.2 billion for the year ended December 31, 2011.
Altira Macaou’s roling chip volumes ware impocted by the recent skow-down
in the market-wide roling chip sagrment as wall as various group-wide table
efficiancy initiatives which, among other things, resulted in a raduction in the
number of rolling chip gaming tablas in oparation at Altira Mocou for the
year ended December 31, 2012 when compared to 2011. Rolling chiz win
rate (calculated before discounts and commissions) was 2.89% for the year
ended December 31, 2012 within our expacted level of 27% to 3.0% and
dacraased from 3.05% for the year endad Decambar 31, 2011, In the mass
market table gomes sagmant, mass market table gameas drop was US5501.4
milllion for the year anded Decambar 31, 2012 rapresanting an incraase
of 3.4% from USS581.8 milion for the yaar andad December 31, 2011, The
mass market table gameas hold percantage was 167% for the yaar ended
Decambar 31, 201 2, within our expacted range for that year of 15.0% to 17.0%
and represented a slight increase from 14.4% for the year ended December
31,2000,

City of Dreams. City of Dreams’ rolling chip volume for the year ended
Dacamber 31, 2012 of US$81.3 billlen represanted an increcsa of USS25
billien, or 3.2%, from US578.8 billion for the year andad Decembar 31, 2011,
Reling chip win rate (cakulated bafore discounts and commissions) was
2.92% for the year ended December 31, 2012, which & within ouwr expected
range of 2.7% fo 3.0%,. and slightly improved from 2.89% for the year ended
Decembear 31, 2011, In the mass market table gomes segment. mass market
table gomes drop was US53.59 bilion for the year ended December 31,
2012 which represented an increase of US30.45 bilion or 22.0%, from US52.94
billion for the year ended December 31, 2011, The increcse in mass market
tabla games drop was poesitively impactad by an increass in casing visitation
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and improvements in casing marketing inffiatives. together with the overall
market growth in the mass market table gomes segment. The mass market
table gomes hold percentage was 29.1% in the year ended December 31,
20012 which is within our axpacted range for that year of 25.0% to 31.0%
and demonstrated a significant incraase from 24.4% for the year ended
Decamber 31, 2011, Average net win per gaming machine per day was
US5313 for the year ended December 31, 2012 on increase of US545, or 16.8%,
trom US5268 for the year ended December 31, 2011,

Mocha Clubs. Mocha Clubs” average net win per gaming machine per
dery for the year ended December 31, 2012 was USS186, a decraass of
appraxirmataly USS31, or 14.3% from USS217 for the year ended Dacembar
31, 2011, The average nat win par gaming machine was mpacted by the
addition of aver 500 gaming machines as a result of the opaning of fwo new
Mocha Chlubs venues in kite 2011 and early 2012, The number of gaming
machinas in oparation at Mocha Clubs averaged approximataly 2,100 for the
year ended December 31, 2012 compared to approximately 1,700 in 20117,

Rooms. Room reveruss for the year ended December 31, 2012 wera
US3118.1 milllion, reprasenting a USS15.1 millon, or 14.8%. increase from room
ravvamsas of USS103.0 milkzn for the year endad Decambrar 31, 2011 priemarity
dua to improved ccoupancy and the positive impact from the increasa
in average dally rote, Altiia Mocow's average dally rate, cooupancy rata
and REVPAR weare US5221, 95% and US5214, respectively, for the veor ended
Decembear 31, 2012, a3 compared to US5184, 98% and USS519, respectively,
for the yeor ended December 31, 2011, City of Dreams’ overage daily rate,
coccupancy rate and REVPAR were US3185 93% and US$171, respectively
for the year ended December 31, 2012, as compared to U35172, 91% and
US51546, respectively. for the year ended December 31, 2011,



Food, beverage and ofhers.  Other non-cagno revenuas for the year endac

Decamber 31, 2012 includad food and baverage revenuas of US572.7 milkon,

and enfertalnment, etal ard ofher  rave pas of approximately US480.8

million, Other non-casing revenues for the year ended Decamber 31, 2011

arigas of USS5461.8 million, ond enterfalinment.

Included food ond 1age I

ratail and other revenues of aporoxdmataly US$85.2 million. The Increase of

U3516.5 millon In food, beverage and other revenuas from the year er

Dacamber 31, 2011 to the yvaar endad Decambear 31, 2012 was prirmarity dus

te higher business volumes asociated

with on increase In vidtation during the

waar a3 wall as the improved yisld of rental income at City of Draams.

Operafing cosis and expenses
Total operating costs ond expensas ware USE57 Blllon for the year andad

5

Dacamber 31, 2 . raprazanting on incraass of US5185.2 million, or 5.5%,
from US53.3% blllon for fhe year ended Decembear 31, 2011, Tha incradss

widg prirmarily s to an incradss in oparafing costs at ity of Draams which

gaming voluma and astociatad incraaso

wara in ifg with tha increda
ir ravanuss, as wall as ths incradss in amociatad oosts in cormnachion with
Studio City affer our acquisifion of a 0% Intarast in Studio City, including

amdt fization of land wss nghts and pra-opaning Sosts

Casine.  Casing axpensas increased by USS135.8 milion, o 5.0%. 1o USS2.83

billkon for the yaor andad Dad

mibar 31, 2012 from USS2.70 billicn for the yaar

andad Dacambar 31, 2011 primarily dus to addiional gaming fax and ofiher

s and commission expansas of USSTE.6 millon as wall as other oparating

oot such a3 pavroll ond promotional expenses of USSST.2 millon which

Increcsed a3 a result of Inc d Increasa

& gaming voluma and asscciata:

In revanuss,




Room expenses. which

Rooms.

represent the costs in operating the
hotal fasiitias ot Altra Macau and City of Drearns, dacrecsed by 19.5% to
US514.7 milion for the year ended Decermicer 31. 2012 from USS18.2 rmallion
for tha year andad Decembbar 31, 2011, prirmanily due to a highes level of
complirmantary hotel rooms offsred to goming custormers for which the
aggociated Sofls are included Gy casing axpansas. parfially offsst by an

incresase in the operating costs as a result of increased occupancy.

Food, beverage and others.

US590.3 milion and USS52.4 millon tor the yvaors endad Dacarnier 31, 20012

Food beverage ond cothers expenses were

and 2011, respectivealy.

Generol ond  oadminifotive. General ond  odministrative  expenses

incracssd by US36.8 million or 3.1%, to US3227.0 milion for the year ended

Decemier 31, 2012 from U55220.2 million for the year ended December 31,
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2001, prirmarily due to an increose in payradl sxpenses. wiilities costs as well
as repalr and maintenance costs to support continuing and axpanding
oparations
Pre-cpening cosfs, Pre-cpening costs were US358 million for the year
andad Dacarntar 31 2012 as comparsd to USSZY million for the year
anded Dacemiber 31. 2011. Such costs relate primarnly to personnel frainimg
rrarkating. adwardising and ofher administrative costs in connaction with rewe
of start-up cperations. Fre-opening costs for the yeor ended Decernber 31.
2007 relatad o fha admenistrative costs in connaction with the Studo City
after MCE's acquisition of a 40% interest in 3C1 on July 27, 2011, the opening
af The Tasting Room. Signature Club Loungs and Jodse Dragon at City of
Drearns. and the introduction of Tabeo at Cub Cubic during 2012 while the
pre-cpening costs for the year ended December 31, 2011 related to the
apaning of Clua Cubic of City of Drearns in April 2011.



Development costs. Development costs for the year ended December
3. 20012 prmarily  included US$5.7 millon excass payment between
purchose considenation and direct trarsaction costs and share of net assets
acquired upon complation of the acquisition of MCP in December 2012, a
company whose shares are lsted on the PSE aond o fotaling US55.4 million
of professional and consultancy fee for the Philppines Project as well as
coporate business development, Development costs for the year ended
Dacamber 31, 2011 associated with the acquisition of o 40% equity intersst in
Shudic Ciby.

Amaorfizafion of gaming subconcession, Amorization of owur goming
subconcession continued to be recognized on a stroight-ine bass ot an
annual rate of USSS7.2 milion for each of the years ended Decembar 31,
2012 and 2011.

Amortzation of lond use righte.  Amortzation of land use nights expensas
ircreased by USS25.5 milion, or 74.2%. to USS59.9 milkzn for the yeor ended
Dacamber 31, 2012 from US534.4 milion for tha yvear anded Dacambear 31,
2011, primarily due to the additional amortzation of lkand use nghts expenses
agsocioted with amendad Studio City land concassion contract in July 2012,

Dapreciation and amortization. Depraciation and amorfization sxpansas
increased by USS2.2 milion or 0.9%. to US5261.4 milkon for the year ended
Dacamber 31, 2012 from US5259.2 millen for the yaar andad Decambar 31,
2011, mainly due to depreciation of assets prograssivaly added to City of
Draarms since the third quarter of 2011 as wall as depraciation of the newly
acquired aircraft since July 2012, offset in part by fully depreciaoted assets af
City of Dreams during the year anded Decamber 31, 2012,

Property changes and others. Property charges and others generally
inchuda costs related to the remodaling and branding of a property which
might include the retirement. disposal or write-off of assets. Property charges
and others for the year ended December 31, 2012 were US$8.7 million, which
primarily included o write-off of US5d.d milion for the excess payments in
ralation to a service contract at City of Dreamns and US52.4 million costs
incumed for implemeanting our streamlined management struchure in February
20z,

Nen-operaling expenses

Non-opercting  expenses consist of interast
net of capitaleed interast, amortization of deferred financing costs, loan
commitment fees, foreign exchange gain (Joss) el costs ossociated
with debt modification. loss on extinguishment of debt, reclasification of

income, interest expenses.

accumulated losses of intarest rote swop agreements from ocoumulated
intarast swap
agreamants, listing expenses as wall o other non-opanating income, nat,

ofhar comprehensive lossas, change in fair value of

Interest income was US511.0 milion for the year ended December 31, 2012,
& comparad to US540 milion for the year andad Decamber 31, 2011, The
significant increcse s primarily driven by affactive cash managereant and
improvemants in our cperating cash flows as a rasult of the impraevemants in
operating performance during 2012,
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Interast expenses were USS109.6 milien, net of copitalized intersst of USS10.4
rrillion for the year ended Decernber 31, 3012, comparad to USS113.8 million,
net of copitalzed interest of U353.2 million for the year ended Decerrber
31, 20011, The decrease In net Interest expenses {net of capltalization) of
LIE54.2 rrlllon was resulted from higher interest capltalization of US57.2 million
associgted with the Studio City corstruction and developrment projects
which resumed after our acquisition of 40% interest in 3C1 on July 27, 2001,
together with decregse in interest chargss of USS2.F million and US55.2
million, asscciated with the expirafion of inferest rate swaps ogreements
throughout the wear as well as a lower Interest rate magin and  |gwer
cutstanding balance on our 2011 Credit Faciiies as a result of a repayment
rmade during the year ended Decernber 21, 2011, offset in part by @ higher
interest expenses of USSEE milion due fo o full yeor of inferest chorgas
incurred on the RMEB Bonds and the Depost-Linked Loon issued in May
2011 and US$5.8 milien interast expenses for the Studic City Motes ssued in
Mowenber 2012,

Other inance costs for the year ended December 31, 2012 of USS14.6 million,
included US4$13.3 million of armartizaticn of deferad financing costs and loan
commitrent fees of USS1.3 milion. Other finance costs for the year ended
Decarrbear 31, 2011 of US515.46 milien included US$14.2 millon of amartization
of deferad financing costs and loan commmifrnent fees of USSE1.4 millon. The
decrease in armatization of defered nancing costs was primarily due to
lowar defered costs incured with the amendmert of our City of Dreams
Project Fadility on June 30, 2011 as the 2011 Credit Facilities, which were offset
in part by the recognition of a full year of amortizotion of addifional costs
capitalzed as deferred financing costs relating to the VB Bonds issued in
Mobery 2011,
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The amendment of the City of Dreoms Project Faciity completed on June
0, 01 was primarily accounted for as on exdinguishment of debt resuliing
in o loss on extinguishrment of LS525.2 million for the year ended December
31, 2017, There was no loss on extinguishment of debt for the year ended
Decermizer 31, 2012,

The reclosiication of USS4.3 million related fo fhe accurrulated losses of
interest rate swop agreements from accurmulated other comprehensive
losses to consolidated statemment of operations for the year ended December
3, 200 waos required s such swop agreerments no lenger qualited for
hedge accounting irrmediately after the amendrment of the City of Dreams
Project Facility on June 30, 2011. There was ne such reclassifcation for the
wvear ended Decerrber 31, 2012,



Costs associated with debt modification of US33.3 million for the yédr ended
Decamber 31, 2012 were primarnily atibutable o a consant sollcitation
fes related to the 2010 Senior Notes in Oclober 2012, There were No Cosls
assoclated with debt modification for the year endad December 31, 2011,
See "UGUIDITY AND CAPITAL RESOURCES — Indebledness” below for more
INfrrMCtion reoarding 1he cash 1endsr and Gonssnt solicitalion in respaect of
the 2010 Sanior Motes,

Usting expenses of US39.0 millon for the year ended December 31, 2011
felatad 1o he listing of our shares on he Stock Exchangs in Decarmioer 2011
Thiers was no lising expensas incurred for the year ended December 31, 2012,

Income tax credit

The effective tax rate for the year ended Decemioer 31, 20012 was a negative
rate of 0.7%. 05 comparsd to g negalive rate of 0.4% for the year ended
December 21, 2001, Such raftes for the years ended December 31, 2012
and 2011 differ from he statutory Macou Complementary Tax rate of 12%
primarnly dus 1o he affect of changs in valudtion dlowancs on e nat
deferred tox assets for the years enced Decemier 31, 2012 and 2011, with
the effect of a tax holiday of USS88.5 millcn and U3%é2.7 millon on the net
incomes of our Macou gaming operalions duning the yeors ended Dacemiber
31, 2012 and 2011, respactively, due to our income tax exemption In Macau
which 15 381 1o adpire in 20016, Our managemeant does not anficipate
recarding an Income fax benefit related fo defered tox assefs generated
By Sur MAcau operaiions however 10 e extent IRat the Anancial results of
our Macau operations improve and it becomes more likely han not that the
dafernad o assals are realizable, we will be able 10 reduce the valuation
allowance through eamings

Net loss atfributable te noncontrolling inferests

Cur net loss atributable to noncontraling interésts of LS318.5 milion for the
year ended December 31, 2012 compared to USSS.E million for the year
ended December 31, 2011, was primarlly due to the share of New Cotal
Holdings, which owns a 40% interest in SC1L in expenses of he Studio City
project. upon the completion of our acquidtion of a 80% equity interest in
SC1onJuy 27, 2011, The yaar-over-yadr increase was prmarly atributable 1o
Interast expensas relating to the Studio City Notes incurred during the fourth
cparter of 2012
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Net income atiributable to Melco Crown Enterfainment

As a result of the foregoing. we had net Income of US5417.2 milllon for the
yeor ended Decembsr 31, 2012, compared 1o USS204T million for the yedar
endad December 31,2011,

Year Ended December 31, 2011 Compared to Year
Ended December 31, 2010

Revenues

Our tatal net revenues for the yedr ended December 31, 2011 weare U353.83
billicm, an increase of USS1.19 bilkon, or 45,08, from LISS2.64 Billion for the yaar
endad Decembber 31, 2010, The increass in total net revanuas was primarily
driven by the significant improvemants in opsrating perfarmance at City of

Creams and Altira Macau, as well as contributions from The House of Dancing
Water.

Cur total net revenues for the year ended December 31, 2011 comprised
U555.68 blllon of codno revenues, representing 960% of our totd net
revenuas, and US5151.4 milion of net non-casing revenues (total non-casno
revenues after deduction of promotional allwances). Our total net revenues
for the year ended December 31, 20010 comprised of US52.55 billion of casing
revenes, representing $4.5% of our totdl net revenues, and LS54 million of
st NON-CAsinG revenues

Casine. Cadno revenues for the year ended December 31. 2011 were
US53.68 billion. representing a US$1.13 bilion, or 44.3%, Increase from casdno
revenuas of US52.55 bilion for the year ended Decemiber 31, 2010, primarily
dus o an incredse in CoEnd evenuss ot City of Dresams of LEETOL.0 milion,
o S0.28% and ot Altirg Macou of UESITEE milion, or 3705, This increases was
primaly driven by Increassd roling chip voluma and mass market facle
games drep af both City of Dreams and Altira Macau.

Altirg Macauw, Afira Macau's rading chip welume for the year ended
Daecambar 31. 20011 was US$51.2 billon representing an increase of US$10.9
Billior. or 27.0% from USSdD.d Eilion for the year ended December 31,
2010, Roling chi win rate (Sakoulated Belore ESCOUNTS and CommisEons
wias 3.03% or he yveor ended December 31, 2011, sightly highar Than our
evpected level of 2.7% fo 308 and an increase from 2.91% for the year
anded December 31. 2000, In the mass market fable games segment. mass
rarket table games drop was USSE3 1.8 millllon for the vear ended Deceamier
31, 2011, representing an increase of 54.3% from USS3TT.1 milion for the yaar
ended Decemiber 31, 2010, The mass maket fable games hold percentage
w5 16,6% for he year ended Decemiber 31, 2011, within our expectad range
for that wear of 160% 1o 20,08 and < slight Increasse from 16,25 for the yvear

anded Decarnlbzer 31, 2010



of Dvegms

City of Drearrg’ roling chip volime for the yedar ended
Decermrber 31, 2011 of US578.28 billon represented an increase of U5327.1

bilion, or 52 4% from LSS51.7 bi

n far the yeor ended Decsmier 31, 2000,
Reling chip win rate (colculated befoe discounts and commissions) woas
2.8%% for the yvea ended December 31, 2011, which s within ocur expected

range of 27% 10 3.006 and g dight decreass rom 2.92% for the vear ended

Decerrber 31, 2010, In the mass market table games segment, mass man

takle garmnas drop was USS294 billon for the yvear ended December 31
which represented an incieqse of USS0.688 Billion, or 42.7%. from USS2.05 Bilion
for the year ended December 31, 2010, The mass market table garnes hold

percantage wee 24.4% in the yvear ended Decarmbar 31, 2011, which iz within

our expected range for that year of 21,086 to 25.0% and increqsed from 21 5%

for the yea endead Decambrer 31, 2010, Average net win per gaming machine

per doy

wis USS258 for the year ended December 31, 2011, an increcs of

LS542, or 22.4%, from US3219 for the vear ended December 31, 2010

Mocha Clubs Mocha Clubs” average net win par gaming machinsg

per day for the yvear ended December 31, 200171 was US5217. an in

Approximately  LS524 13, 0RE, Trorm US5192 far the andad
December 31, 2010
Roorns, Roorm revenuss for the yeda ended Decsmber 31 2011 were
US5103.0 million, represenfing a USS19.3 milion, or 2Z3.0%. increase from

2010

reomn revenues of USSEA.? milion for the year ended Decemnber 31,

primcrily due to an tof a full-

norecss in visitation and the positive im

yvear operation In 2011 of The House of Dancing Watel which cpened In
toptemnber 2010, Aftira Mocou's average ddly rate, cccupancy rate and
FEVPAR were US5194, 78% and US3191, respectively, for the yvear ended

Decomber 31, 2011, as compared fo L5155, @4% and USS1ES, respectively,

for the vear ended Decermber 31, 2010, City of Dreams” average daly rate,
cccupancy rate and REVPAR were USS17Z 21% and US31585, respectively
for the yeor ended Deceamber 31, 20011, o comparad to USS157, 8% and
US3 124, respectively. for the year ended December 31, 2010,

Food, bevsrags and others,  Othsr non-Cosing revenuas for the yeor ended

Decarnber 31, 2011 included food and beverage revenues of 5551 8 million,
and entertainrment, retal and other revenuss of approcdmetely USS85.2

million, Other non-cadng revenues for the yveor ended Decermber 31, 20010

included food and beverage revenues of UsSE5.7 millon, and enterfainment,
retdl and other revemnues of apmozirmately LUS532,7 million. The increase of
U5558.4 milion in food, beverage and other revenues from the yea ended
Decamber 31, 201010 the year ended Decarrier 31, 2011 was primarily due
to an increase in vigtation and the podtive impact of g full- vear operdtion in

2011 of The House of Dancing Water, which opened in September 2010,
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Operaling costs and expenses

Total oparating costs and expensas wena US$3.39 billion for the year ended
Decembar 31, 2011, represenfing on increase of USS836,3 milion, or 32.8%,
from US52.55 bilkon for the year ended December 31, 2010, The increase in
operating costs was primarily due to an increase in opergting costs at City
of Dreams and Altira Macau, which is in ling with ncragsed gaming volums
and the associated increasa in revenues, as well c& the increase in operating
costs associcted with increased visitation and the fullyear oparation of Tha
House of Dancing Water since its opening in September 2010

Casing, Cosino expensas increased by USSTE0.0 milion, or 38.5%, to USS2.70
billizn for the year endad Decerber 31, 2011 from US51.95 billon for the
year ended December 31, 2010 primarily due to additional gaming tox
and ofher levies and commission axpanseas of US5586.6 milion and USS100.3
million, respactively. as a result of increased casino revenuas, as wall as ofher
oparating costs, such as payral and Uity axparsss of US543.0 milion.

Rooms. Room expensas, which raprasant the costs in opearating the hotal
fociities ot Altiko Mocou and City of Dreams, increcsed by 13.1% to US518.2
million for the year andad Decambear 31, 2011 fram USS18.1 milion for the
year ended December 31, 2010, primarily due to an increase in occupancy
rattes as a rasult of increasad visitation

Food, beverage and ofhers. Food beverage and others expenses
increased by US539.9 milion. or 75.8%, to U3592.6 milion for the year ended
Dacamber 31, 2011 from US$527 milkon for the year endad Decamber 31,
2010, primarily driven by increased visitation to our properies and paricularly,
The House of Dancing Water, which cpened in September 2010
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General ond odministolive. General ond  odministrative  expenses
incraased by US520.4 milion, or 10.2% to US5220.2 milllen for the year ended
December 31, 20171 from US319%.8 milion for the year ended December
31, 20010, primarily due to an increase in payroll expenses, utilities and
transportation costs, which resulted from improved operating performonce ot
City of Dreams and Altiia Macau,

Pre-opening costs. Pre-opening costs were US$27 milion for the vyear
ended December 31, 2011 os compared fo US318.4 milion for the year
endad Decembar 31, 2010, Such costs relate primarily to pemonnal training,
marketing, advertising and other administrative costs in connection with new
or start-up operations, Pre-opening costs for the year ended December 31,
2011 related to the opening of Club Cubic at City of Dreams in Aprl 2011
and the pre-cpening costs for the yaar ended December 31, 20010 related
primarily to the opening of The House of Dancing Water in September 2010,
Amaorfization of goming subconcession. Amorization of our gaming
subconcassion continuad 1o be recognized on a straight-inge basis at an
annual rate of USSE7.2 milion for each of the yeors ended Decembar 21,
2011 and 2010,

Amartization of jand uss nghf. Amortization of land Wwe nights axperses
increased by USS1A.? million, or 76.2%, to USS34.4 milion for the yeor ended
Dacambar 31, 2011 frem USS19.5 milion for the year endad Decamber 31,
2010, primarily cue to the inchusion of amortization of land use rights expansas
assaciated with Studic City.



2011 fo cama £

rorn 552383 million for the year ended eI
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Froperty charges and others.  Property cho and offwars for the year

anded Decamibar 31, 2011 were US31.0 milion which related to a donation

to support the relief efforts for the Jopon earfhouaks in 2011,

Non-operating expenses

ting expanges conast of interast

nat of capitalzed gsf, amorfization of de el A

commitmant fess. forsign exchangs gain (|
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cornpoiad o US50.d milkon for the yaar ended Decambxaer 31, 2010, prrmarily

g rasult of imorovernents in our




Interest expenses ware USS113.8 millon. net of copltalized interest of US$3.2
million for the yeor ended December 31, 2011, compared o US593.4 million,
net of copitdized inferast of U5S511.8 million for the yéar endsd December
31. 2010, The Incredss In net Inferest expensss (net of capltallzation) of
USE2004 million wes pamarly dus 1o USS23.4 million of Righsr inferss! expenses
associated with fhe issucances of the 2010 Senior Notes in May 2010 s a full-
yeor of fixed inferest was recognized Tor the year ended December 31,
200110, an increcss of USE14.9 million for inferest chorges on e RMEB Bonds
and the Depdsit-Lnked Loan isued in May 2011, togethser with a dacrecse
in capitalized interest of USSS.4 milion s such chorges were not eligible
for capitalization following the apaning of The House of Doncing Water in
Septamber 2010 offsat in port by Q decrease of USS25.9 millon of interast
charges on the City of Drecrms Froject Facilitg net of inferest on inferast rare
SWOD Qgreements, primarily dus 10 lower SUIstanding Bolanse as O resull of
repayments made In accordance to the amortization schedule.

Oiher inance costs for the year ended December 31, 2001 of US515.6 million,
Included U5%14.2 millcn of amortization of defered financing costs and loan
commitreant fees of US51.4 milion. Other dnance costs for the year endcead
Decembear 31, 2010 includsd US514.3 milion of amortization of defersed
financing costs and a credit amount of USS3.E8 million of loon commitment
feras redated 10 the City of Dreams Project Facility:

Costs associofed with debt modficotion of U3$33 milon for the year
ended December 31, 2010 riated to the cmendment of the City of Drecms
Project Faciity in May 2010 which included a write off on the balonce of
unamorfized deferred financing costs redating to e reduced bomowing
capadcity of the Revolving Credit Faciity granted undsr the City of Dreams
Project Facility. Thers were no Costs associalad with dsbt madification for the

yeor endad December 31,2011,
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The amendment of the City of Dreoms Project Focllity completed on June
30, 2001 wos primarily accounted for os an extinguishment of debt resulting
In closs on extinguighrmant of USS25.2 millon for the year ended Decemiber
30, 2011, There was no loss on extinguishment of debt for the yeor ended
Dracambar 31, 20100

The reclosfication of US43 millen redating to the accumulated |osses of
Interast rate swop agreements from cccumulated other compreheansive
losses to consolidoted statements of operations for the yeor endsd
December 31, 2011 was required o such swap agreements no longer
qualiied for hedge accounting Immediately ofter the amendment of the

City of Dreams Fraject Focility on June 30, 2011

Usting expensss of USSR.0 milion for the yeor ended December 31, 2011
related 1o the listing of our Sharés on the Stck Bxchanges in December 2011




Income tax credit (expense)

The effective tax e fon the year ended Decamber 31, 2011 was a nagative
iate of 0.5%. o5 compared to o negative rate of 2.4% for the vear ended
Decermber 31, 2010, Such rates for the yearns ended December 31, 2011
and 2010 differ from the statutery Macau Complementary Tax rate of 12%
pimarity dus to the effect of chonge in valudgtion allowancse on the net
defarred toax asets for the yeors ended December 31. 2011 and 2010, with
the effect of o tax holiday of USSSR.7 millen and US528.1 millicn on the net
mcome of our Macau gaming operations during the years endsed December
31, 2011 and 2010, respectively. dus to ow income tax exemption in Masow,

which iz set to expire in 2014

O management does not anficipate

recording on income toax benefif related to defered tox asets geneated
by our Mocou operations; howeved, 1o the extent thot the finoncial results of
o Macau operations improve and it becomes mose likely than not that the
defered tax asets are realzable, we will be able to reduce the valudtion

allorwranoe tnlough eannings

Net loss alfributable to noncontrelling interasts

Qur net loss attributable to noncontroliing intesests of USESS milion for the
yeor ended December 31. 2011 was primarily due to the share of the Studio
City expensas by Mew Cotal Holdings. LLC, which owns g 40% interast in SCL
upon the complation of ou addgueition of a &0% aequity intferast in SCI on July
27,2011

Net income (loss) atiributable to Meleo Crown Entertainment

As o result of the foregeoing we hod net income of US3224.7 million for the
yedr ended Decermber 31, 2011, compared to o net loss of USE10.5 million for
thee yacn ended Decambear 31, 2010,

Annual Report 2012 Maloo Crown Enkerkoinment Linnited =



Adjusted Property EBITDA and Adjusted EBITDA

o lizati Pra-opEning 31, 2012 20 and 2010 respectivaly:




LIQUIDITY AND CAPITAL RESOURCES

Wi P refied and intend 10 raly On Ul Sash genarated o our oparations
and our debbt and aquity Iancings 10 meat our inancing nesds and repay
our Indebtednsss Qs the Case May be

As of December 31, 2012, we held unresticted and restricted cash and
cash eguivalants of approdmately US$1.709.2 milien and US$.414.7 million
respectively, and HKS.47 Billion (opgrodrmatehs USF188.5 million of he 2011
Credlt Faclities remained avallable for future drawdown. The restricied cash
related 1o our RME Bonds procesds of RMB2.3 billien (appradmately LISS3ET.6
millleny and Shedio City cash and cash equivalents of USS1.047.0 millen. The
RMB Bonds procesds of RMB2.3 bilion (approximataly US53467.6 million) was
deposited into O BORK QCount 106 secunng the Deposit-Unked Loan, The
Studio City cash and cash equivalents of USS1.047.0 milllon comprised of
net procesds from offerng of Studia City Motes and the unspent Sash friom
the capltal Injection for the Studio City project from the Company and SCI
minarity sharshalder in accordance with our shareholder agresment, Doth
of which wers restriciad only Tor payment of ConSUCton and developmeant
cosls and ofher project costs of the Studio City project In accordance with
Shudio City Motes and Studic City Project Facility terms. Se note 11 12 the
consolldated financial statements included alsewhers In this annual report
Tor more iNtarmmaticn,

Wi hove Deen able to mest o working copltal needs and we Dellevs

hat our oparaling cash flow, edsting cash Balances, funds available under
the 20011 Credit Facilities and additional equity of detot financings will e
adequale 1o safisly owr curent and anticipated opsrafing. debl and
capital commitments, inciuding our devalopment project plans for a perlod
of 12 months folowing the date of this annual report. We have significant
indebtedness and we will confinug 10 evalugte our capiial sruchure and

opporiunities 1o enfrance it in the normal courss of our activities,
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Cash Flows

The follvwing table sefs forth a summary of our cosh flows for the years
inclicated:

‘Yaar Ended December 31,

2012 2011 2000
(in thousands of USE)

Met cash provided by operating

activities $050.233  ST44.660 5401955
Met cash used in investing activities {1.335718) (585388 (190.310)
Met cash provided by financing

activities 934735 557.910 17.680
Effact of fomign exchangs on cash

and cash equivalants 1,938 1,081 —_
Met increase in cash and cash

aquivalants 551,185 716,101 224,325
Cash and cash aquivalsnts at

baginning of year 1,158,024 441,923 212,598
Cash and cash equivalents at end

of yaar $1.709.209  §1.158024 5441923
Operaling Acfivities

Cpergting cash flows are generally aoffected by changes in operating
incoma and accounts receiable with VIP table gomes play and hotal
oparations conducted on a cash and credit basis and the remainder of the
Busingss, including mass market table games play siot maching play, tosd
and beverage, and entertainment, conducted primarly on a cash basis,
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MNet cosh provided by operating activities was US5950.2 millon for the
yaar ended December 31, 2012 compared to USS744.7 millon for the
year ended December 31. 2011, The increase in net cash provided in
operating activities was mainly attributable to increased gaming volume
ond associated increase in revenues as described in the foregoing section.
Met cash provided by operdting activities was US5744.7 milien for the year
ended December 31, 2011, compared to USE402.0 milion for the year ended
Dacamber 31, 2010. The increase in net cash provided in operating activities
was mainly aftributable to significant improvement in casine revenues, as well
as a full vear of operation of The House of Dancing Water, which opeanad in
September 2010,

Investing Activities

Mat cash used in investing octivities was US51,335.7 milion for the vear
ended December 31, 2012 compared to USS585.4 milion for the wear
endad December 31, 2011, primarily due to an increcse in restricted cash of
U531, 047.0 millllon, capital expenditure payment of USS220.5 milion os well as
the land use rights paymarts of USS53.8 million.

Far the yaar andad Decamber 31, 20012 there was a nat incraass of
U551,047.0 million in the amount of restricted cash, primarily due to tha
daposit of rat proceads from the issuance of Studio City Notes of USS812.0
millicn and urspent cash from the capital injection for the Studio City project
from the Company and our SC1 minority shareholdar of US5235.0 millon, both
of which are rastricted for Studio City's construction cost payment only in
accardanca with Studio City Notas and Studia City Project Facility tarms. We
abo paid US52.8 million for the acguistion of a majority interest in the ksued
share capital of MCP (nat of cash and cash equivalants acquirad of US527.9
rilllony and US52.5 milion for the fransocton costs for acquisiion of Shedio
City in July 2011 during the year anded December 31, 2012,



COur total copital expenditure payments for the year ended December 31,
2012 wara USS2205 milion. Such expenditures were mainly associated with
enhancements to cur integrated resort offarings and for the development of
Studio City as well as an acraft acquired tor primarnily by relling chip players
to enhance our competitive positioning in the higherend rolling chip market.
We also paid US535.4 milion and US514.0 million for the scheduled installmenit
of Shudie City's and City of Dreams” lkand premium payment, respectively,
during the year ended December 31, 2012,

MNet cash used in investing activitias was US$585.4 million for the year endad
Decamber 31, 2011, comparad to USS190.3 milion for the year ended
Dacember 31, 2010, primarily due to an increase in restricted cash and a
payment of US$290.0 million for the acquisition of o &0% equity intarast in
SC1 (mat of cash and cash aquivalents acquired of USS35.8 million), offsat in
part by a reduction in payments for construction and development activities
relating to The House of Dancing Water.

For tha yaar anded Dacambear 31, 2011, there was a nat incraase of USS185.0
millizn in the omount of restricted cosh, primarily due to the deposit of
proceads from Buance of the RMB Bonds of USS353.3 milien pledged for
the Deposit-Linked Loan, offsat in part by settlerment of USS10.3 milion of City
of Dreams project costs, settlameant of interast and principal repayments
of USS133.7 milicn in occcordance with the City of Dreams Project Facilify,
and ralease of USS23.3 million te unrastricted cash atter the complation of
amandmant of the City of Dreams Projact Facility on June 30, 2011.

Cur total capital expenditure payments for the year ended December 31,
2011 wara USS90.3 milion. We abo pakd USS15.3 milion for the schaduled
installment of City of Dreams’ land pramium payment during the year ended
December 31, 2011,

Wa expact fo incur significart capital expenditures for Studio City and the
Philippinas Project in the future, We abo continue fo evaluate the next phase

of our development plan at City of Dreams.

The following table sefs forth our copital expeandiuras by segmant for the
years ended December 31, 2012 2011 and 2010.

Yeor Ended December 31,

202 2011 2000
{in thousands of USS)

Mocha Clubs §5,951 $23.568 $13,140
Altira Macaou 7105 &082 7.784
City of Dreamns Fo.414 74 94,279
Studio City 115,385 713253 -—
Comporate and Others 56,141 2,387 4,457
Total capital expenditunas 5283998 5785634 5119.6860

Our copltal expandifures for the year ended December 31, 2012 decreased
shamly primarily dua to the acquisition of Studio City complated during the
yaar anded Dacamber 31, 2011, parially offset with the acquisition of the
aircraft and continuous davelopment of City of Dreams and Studio City
during the year anded Decambar 31, 2012,
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Financing Activities

Met cash provided by financing activities amounted to USS934.7 million
for the year ended December 31, 2012 primarily from the preceeds of the
Issuance of Studic City Motes totaling US$B25.0 milicn in Movember 2012,
the proceeds from the drawndown of Arcraft Term Loan totaling US343.0
million in June 2012, capital injection of USS140.0 milien from SCI minority
sharsholder in accordance with our shareholder ogreement and proceeds
from the axarcise of share options fotaling USS3.6 milian. Thase weana oifsat
in part by the poyment of dabt Bsuance costs of US$30,3 million, primarily
associated with Studio City Motas and consant solicitation fee for the 2010
Senior Motes, the settlement of the scheduled Studio City ocquisition cost
instalimeant of LUSS25.0 milion and prapaid debt issuance costs of US518.8
million assecioted with Studie City Project Focilty as well as repayment of the
Aircraft Term Loan of USS2.8 million.

Met cash provided by financing activities amourted to USSS57.9 million
for the year ended December 31. 2011, primarily from the preceeds of the
Issuance of the RMB Bonds and drowdown of the Deposit-Linked Loan
totaling US5704.4 millon in May 2011 and proceads from the exarcize of share
options totaling US54.4 millian, offsat in part by tha repayment of the City of
Dreams Project Focilty of US3117.1 milion and payment of debt issuance
casts primarity associated with the RMB Bonds, the Deposit-Linked Loan and
e 2011 Cradit Focllifies of US$35.1 milllon.
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Met cash provided by finoncing activities amounted to US317.7 milion for
the year ended December 31, 2010, primarily duee to proceads from the
issuance of the 20010 Senior Notes ameounting to US$592.0 million, offset in part
by the epayment of long-term debt of US5551.4 milion, of which U3s$444.1
millicn weos used to repay the City of Dreams Project Focility, and poyment of
defarmed financing costs primarily associated with the 2010 Ssnior Notes of
U5522.9 million.

Indebtedness

Thia following table presants a summary of ouwr indabtadness as of Decambear
.20z

As of Decambear 31,2012

{in thousands of USS)

2011 Cradit Faciltias 51,014,729
Studio City Notes 825,000
2010 Senior Motes, net® 593,967
RMB Bonds 34T 645
Ceposit-Linked Loan 353,278
Aircraft Term Loan 40,245

53,194,864

Mobe

hy Mat of unornoilized msue dscount



Major changes in owr indebtedness during the year ended and subsequent
to December 31, 2012 are summarized below.

In Meay 2012, we entered info a RMB forward exchonge rate contract for
future seflemeant of interast on the RMB Bonds to hadage our exchangs
rate exposura which was expired in Movember 2012, During the year ended
Dacamber 31, 20012 all cutstanding intarast rate swop agreements in
connection with our City of Dreams Project Facility, expired,

In June 2012, our indiract wholly-owned subsidiary entered into a term loan
cradit faciity for US$43.0 milion, with an interast rate based on LIBOR plus a
mcwgin of 2.80% par annum and maturity date of Juna 27, 2019, to finance
part of the acquisition of an aircraft. As of Decambear 31, 2012 the Aircalt
Tarm Loan facility has been fully dremwn down,

On Movambear 26, 2012, our subsidiany, Studio City Finance, issuad USS825.0
milion aggregate principal amount of 8.50% Studic City MNotes dus 2000,
which were priced ot par and lsted on the Official List of the SGX-5T. The net
proceads wera used to fund the Studic City project.

In January 2013, wa commenced a cash tendar offar of the 2010 Sanlor
Motas and repurchased approdimataly USS599.1 milllon aggregate principal
amount of tha 2010 Senier Notes. On March 28, 2013, we radeamead all of
the remaining 2010 Senior Motes, following which, the 2010 Sanicr Notes weara
canceled in kate March 2013, No 2010 Senicr Motes are currently cutstanding.
A portion of the proceeds from the 2013 Senior MNotes offering wos used
for the cash tender offer and redemption of the 2010 Senior Notes. Prior to
such cosh tender offer ond full redemption. the Company had completed
a consent solictation process in connection with the 2010 Senior Motes in
Qctober 2012 and paid approsimataty US515.0 milion to the holdars who

hoad validly delivered the relevant consent, which wos capitalzed o defered
financing cost.

On January 28, 2013, our subsidiary. Studic City Comgany Limited, entarsd
inte an agreament for the Studio City Project Facility, a senior secured project
faciity for a total sum of HKS10,855,880,000 (equivalent to approximataly US54
bilior). comprizing a five yaar HK$10,080,460,000 (equivalent to approximately
U551.3 bilion) detayed drow term loon focility and o HKS$775420,000
(equivalent to approdmately US5100 million) rveling credit facilty, Bomowings
under the Studio City Project Facilty bear interest at HBOR phus o mangin of
4.50% per annurm until the lost day of the sscond full fecal quartar affter fhe
opaning date of the Studio City projact. Attar that, inferast will accrus at HIBOR
P a reargin nging frorm 3.75% to 4.50% per annurm, dapanding on the total
lavarags ratio of Studio City Company Limited and its subsiciarias.

On February 7, 20013, our subsidiary MCE Finance, isuad US51.00 bilion
aggregate principal amount of 2013 Senior Notes with an inferest rate of
5.00% per annum and the moturity date of Febraary 15, 20210 2013 Senior
MNotes wara priced ot par and lsted on the Official List of the 35351 Tha nat
proceads wara wed to repurchasa the 2010 Sankor Notes in full and partially
fund the redemption of the RMB Bonds.

In March 2013, wea regaid in full the Deposit-Unked Loan with accrued interast
and redeemed, in full the RMB Bonds following which, the RMEB Bonds were
cancelled, Mo RMB Bonds are cumently cutstanding. The redemption was
partly funded by the proceeds from the offering of 2013 Senior Notes.

In late March 2013, we prepaid the diown revolving credit focility under the
2011 Credit Focilities of HKS1.7 bilion (equivalent to approximately US5212.5

millieny in full,
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Credit facility ogreements relating to certain of our indebtedness contain
change of confral provisions, including in respect of our obligations relating
to our control and/or ownership of certain of our subsidiaries and their asseats,
Urder the tarms of such credit facility agreements, the accurence of certain
change of confrol events, including o decline below cerain thresholds in
the aggregate direct or indirect shareholdings of Melco Crown Macau,
MCE Finance, Studio City Finonce, MCE Cotal Investments Limited ("MCE
Cotai”) or certain of itz subsidiaries held by us and/or Melce and Crown
or MCE Cofal (os the case may be) (and, in the cose of the decline of the
sharaholding of Melco Crown Macau under the 2011 Cradit Facilities, which
is accompanied by o ratings decling) may result in an event of defoult and/
of a raquirement to prepay the cradit faciity in ralation to such indebtadness
in full, Other applicable change of control events under the cradit facility
agraaments include the Company ceasing to be publicly listed on certain
dasignated stock exchonges or the steps being faken in connection with the
liquidation or dissolution of MCE Finance. The terms of the Studio City Notes
and 2013 Sanior Motes abo contain change of control provisions wharaby
the occunenca of a rmlavant changa of contral avent (as rafarrad 10 in the
aforamentioned paragraph) under the Studio City Notes or 2013 Senicr MNotes
will friggear the requiramant forus to offer to repurchass the Studio City Notes
or 20013 Senior Notas (a5 the case may be) ot a price equal to 101% of their
principal amount, plus accued and unpaid intersst and, if any, additional
amounts and other amounts specified under such Notes to the date of
raparchass.

For further details of the above indsbtedness, please refer to note 11 to the
consclidated financial stctements included elsewhere in this annual report,
which includas information regarding the tvpe of debt facilities wad, the
maturity profile of dabt, the curency and Intarest rate structure and the
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nature and extent of any restrictions on our obility, and the abilty of our
subsidiarias, to transfer funds as cash dividends, lbans or advances.

Other Financing and Liquidity Matters

We may obtain finoncing in the form of. omong other things, equity or debt,
inciuding additional bank loans or high yield, mezzanine or ather dabt, or raly
on our operating cash fliow to fund the development of our projects.

We are a growing company with significant financial needs, We expect to
hewve significant capital axpendituras in the future as we continue to develop
our Macow proparias, in paricular, Studio City, the Philippines Projact and
potentially the next phase of City of Dreams,

We have relied and intend in the future to raly on our oparating cash flow
and different forms of finoncing to meet our funding needs and repay our
indebtednass, as the case may be.

The timing of any futee debt and equity financing activities wil be
dependent on owr funding needs our develcpment and construction
schadula, the availabilty of
pravalling market conditions. We may carmy out activities from time to time
to strengthen our financial position and abilty to beter fund our business
expansion. Such activities may include refinancing existing debt. manetizing
assats, sale-and-laasaback fransactions or othar similar activities.

funds on acceptable terms to us and

We curently estimate the conmstruction cost for Studie City will be
approximataly USS2.0 bilion. However, this preliminary cost estimate moy
ba ravised depending on a numbear of varablas, including recsipt of all
necassary governmental approvals, the final design and development



plan, funding costs, the availability of financing on terms occeptable fo
ws, and prevalling market conditions. As of Dacamber 31, 2012 we had
incumed approximately US$132.8 milion {excuding the cost of land) for the
devalopment of Studio City since our acquisition of a &0% equity interast in
SC1 primarily for site preparation costs ond design and consulfation fees.

For the purpose of finoncing the Studio City project. we successfully offered
fhe US$825.0 million Studio City Motes and obtained the HKE10.9 billion Studio
City Project Facility, in Movember 2012 and January 2013, respectively. During
the yaar ended Decembear 31, 2012, MCE and 3CI minority shareholdar
confributed US$350.0 milkon to the Studic City project in accordance with
the shareholder agreement.

On October 25, 2012, an indirect subsiciary of cur Comparny, MCE Laisura
Philippines. entered inte a coopearation agreement for the Philippines Project.
On December 19, 2012 owr Company, through each of MCE Philippines
Imvestrnents ond MCE Investments No.2 completed the acquiition of a
mcjority infarast in the isusd and outstanding share capital of MCP

MCP's nat contribution towards the project up to the fime of opening &
astimated to be opproxirmately USSE20 millon, consisting of funds primarily for
copital expendituras, working copital for inftial opening and other pre-opening
axpensas. However this estimate may be revised depending on a range of
variablas, including the final design and development plars, funding costs,
e avallability of financing on terms acceptable to us, and prevailing markeat
conditiors. We are considerning different atematives to finance the projact,
irchuding but not limited to debt and equity financing. On March 20, 2013, the
beard of dirsctars of MCP approved a plan to raisa additional capital of up to
U55400 million through an eguity offering including an cverallofrmeant option.

We continue to evaluate the next phase of our development plan at City of
Drearms, which we cumently expect to include a wry hotel

The developmeant of the Philippines Project and the next phase of City of
Drearrs are subject to furdher finoncing ond o number of other factors,
marny of which are beyond our contral. Our imvestment plars are preliminary
and subject fo change based upon the execution of ouwr business plan, the
prograss of our copital projections, market conditions and outiook on future
business.

As of December 31, 2012 we hod capital commitmeants contracted for
but not provided, totaling USS743.3 milion mainly for the construction and
accouisition of property and equipment for City of Dreamns and Studio City,
In additicn, wa have contingent liabilities arising in the ordinary courss of
business. For further details for cur commitments and confingancies, please
rafer to note 19 to the consolidated financial statements included in this
annual report,

As of December 31, 2012 and 2011, owr gearing ratics (fotal debts divided by
total assets) wara 40.2% and 37.1% respectivaly. Our gearing ratio incraased
as of Deacamber 31, 2012, primarily a3 a resuft of increased indabtednass from
the ssuance of Studic City Motes offset by the increased cash and cash
equivalents dus to the growth of cur businass,

As of the date of this annual report. our deposit account in Tawaon &
presented o5 restricted cash given the fund i frezen pursuant to an
investigation by Toiwonese outhorities. The occount had a bolonce of
appoxirataly TWD2.98 bilion (aquivalent to approximotaly USS102 milllian)
at the time it was frozen. We are taking action to request the Talwanass
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authorities to unfreeze the account. See note 28(0) to the corsclidated
financial staternents includad ebewhers in this annual report for further
details.

Melco Crown Macou has a rating of “BB/stable” by Stondard & Poor's and
a rafing of "Ba3” by Moody's Investors Service. For future borrowings. any
decreqse in our corponate ating could result in an increase in bomowing
costs.

The Gaming Subconcession

Our subsidiary Melco Crown Macouw is one of the six companias licensed,
through concessions or subconcassions, to operate casings in Macou, Melce
Crown Mocou executed o subconcession contract with Wynn Mocou
on Septamber B, 2006, Wynn Macou wil continue to develop and nun
hotel oparations and casing projects independant of owrs, Melco Crown
Macau paid a considerdation of USS900 milion to Wynn Macau. In retum, on
September & 2008 Melco Crown Macou was grantad the right to opearcte
gameas of fortune and chance or othar gamas in casings in Macau, for a
pariod of 16 years until the expiration of the subconcession on June 26, 2022,
Mo further payments resd 10 be made to Wynn Macau in future oparaticons.
The operation of goming-related activities s also permifted, subject to the
priar approval fram the Macau govamment. Details of the desmed cost
and amortzation of the goming subconcession ame set out in note & fo the
consalidated financial statemants includad in this annual report.

44 Wislon Crown Entertanment Lmited  Annueal Repor 20012

Human Resources

Wa had 11,789 and 11,071 employess as of Decembear 31. 2012 and
2011, respactivaly. The following tabla sats forth the number of employees
categorzed by the areass of operations and o a percentage of our
workforce as of December 31, 2012 and 2011, Stoff remuneration packages
taken and the
pedormance of the individual concamad, and are subject to raview from

are determnined inte  occount of market conditions

time to time.
Cecember 31,
a2 o
Mumber of Pewcenioge  Mumberof Percentoge
Emplovess of Tatal  Ermployess of Total
Meocha Clubs 835 (A3 LEl 7.0%
Altira Macau 2338 19.5% 2351 21.3%
City of Dregms ™ 8042 48.5% 7.532 430%
Corporate and centralized
senvices M 54 45% M 7%
Tofal 11,769 100.0% 11,071 100.0%

Mabe {13} nchedes prosect managenmenl stalf Tor Shudks Ciy.

Wa have implamanted a number of human rasource inffiativas over recent
yvaars for the benefit of our employeas ond their fomilies. These inifictives
inchude unigqua in-house kBarming acadamy, an on-site high school diplema
program. scholarship awards, as well as fast track promotion training inffiatives
Jointly coordinated with tha School of Continuing Study of Macau Univearsity
of Science & Technology and Mocao Technology Commiftes,



Properties and Development Projects

Wa operata ow goming business in accordonce with the terms and
conditions of our gaming subconcassion. In addition, our City of Draarms,
Altira Mocau and Studio City properies and development projects ara
subject to the terms and conditions of kand concession contracts,

City of Dreams

The City of Dreams site i lecated on two adjocent land parcels in Cotal
Mocou with a combined area of 113325 square meters (equivalent
to approxmately 1.2 millon square feet). In August 2008 the Macou
govamment granted the land on which City of Dreams i located to Malco
Crown (COD) Developments and Melco Crown Mocou for a peried of 25
years, renawable for further consecutive periods of up to ten years each.

The initial land premium of opproximataly MOPBA2Z.1 milion (equivakent
to opproximately US5105.1 milion) was paid up in full in Februory 2013,
Melco Crown (COD) Developments and Melco Crown Macou applied for
an amendmeant to the land concession confract in 200% to increase the
total developable gross floor area and amend the purpose of such areq,
which recuired an additional premium in the amount of MOPZ57.4 million
{equivalent to approximately USS32.1 million), which was fully paid in March
2010, This amendmeant procass was complated on Saptembar 15 2010 and
increased the developable gross ficor area ot the site to 868,574 square
matars (equivalent 1o approximataly 7.2 million square faet),

During fhe construction period, wea paid the Macou govemmant land usa
feas at an annual rate of MOP30.0 (equivalent to approximately US$3.74)
par square matar of land, or an aggragate anmual amaount of approxinmateby
MOP3.4 milkon {equivalant to approximataly US5424,000). According to the

terms of the revised lond concession the annual government lond use fees
payable after complation of developmeant will be approximately MOPSS
million {equivalent to approximately US$1.2 million). The government land use
fee amounts may be adjusted avery five years.

Sae note 19 fo the consolidated financial statemerts included slsewhare
in this annual report for information abowt our future commitments as to
govarnment kand use feas for the City of Draams site.

Under the City of Dreams land concession contract, Malco Crown (COD)
Developments & outhorzed fo build an additional fourstar apatment
hotal ot the City of Dreams, On December . 2011 we raguested an
amendment to the City of Dreams kand grant in crder to allow us 1o develop
additional five-star hotal areas in replocament of the fourstar apartment
hotel areas curently contemplated in such lond grant and to extend the
davalopment pariod of the City of Dreams land grant. On February 25, 2013,
the Macou government ssued a land gront amendment proposal which
contemplatas the amendmeants requastad. axtansion of the devaloprmernt
panicd until the date faling 4 years after publicotion of the amendment
in the Mocaou Official Gazette, as well as the payment of MOP1E7.1 million
{equivalant to approximately USS23.3 milkon). In March 2013, Malco Crown
{COD0) Developmeants and Melco Crown Macau accaptad the land grant

amendment proposal

The aquipmeant utilzed by City of Dreams in the casing and hotal B owned by
us and held for usa on the City of Draams site, and includas the main garning
equipment and software to support s table gaomes ond goming machine
oparctions. cage equipmeant, sacurty and surveilance aquipmant, casing
and hotal furmniture, fittings and equipment.
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Alfira Macau

The Altira Macau site is kcated on a plet of land in Taipa, Mocou of
approximately 5230 squore meters (egquivalent to approximately 56,295
square feet) under o 25year kind lease agreement with the Mocou
government which i renewable for successive periods of up to ten years
aach, In March 2004, the Macau govemmeant grantad the land an which
Altira Macouw i locoted to Altiro Developments Limited, our wholly owned
subsidiary. The land pramium of approsdmataly MOP149.T million (equivalant
to approximately US518.7 milion) was fully paid in July 2006, o guarantes
daposit of approdmataly MOP157.000 (squivalent to  approdmataly
USS20. 000} was poid upen occeptonce of the lond lecse terms in 2006 and
govemmant land we feas of approximataly MOP1.A million (aquivalent to
approximately USS171,000) per annum are payable. The amounts may be
adjusted every five years as agresd betweaen the Macou govemment and us
using applicable market rates in effect at the time of the adjustmant,

Sea note 19 to the consolidoted financial stotements inchuded ebswhers
in this anmual report for information about our fulure commitments o fo

govemmant land use feas for the Altila Macou site.

Altra Developments opplied for an omendment to the lond concession
confract to increcse the total developable amea for hotel car park and
free area. The amendment procedurs has yet to be complated. If the
amandmeant & complated, wea will ba redquired to pay an additional land
premium of apprexdimately MOP18.4 millon (equivalent fo opproximately
Us524 millon), and government lond we fees will ba revisad to
approximataely MOP1.S milion (equicalent to approdmately USS1856,000) per
annum.
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The Mocou government approved total gross floor area for development for
the Altiia Mocou site of approximataly 95,000 square maters (equivalant to
approximataly 1,022,600 squars fest),

The equipment utiized by Altira Mocau in the casino and hotel b owned by
us and held for use on the Altira Mocou site and includes the main gaming
aquipmant and soffwars 1o sugpart its fable games and gaming machins
operations, cage equipment, security and surveillance equipment and
cegino, hotel furniture, fittings, and equipment.

Mocha Clubs
Mocha Clubs operate at premisas with a total fleor area of approxdmatealy
24,500 squara fest at the following lecations in Macauw:

Mocha Club Qpaning Dals Locatan (Zarmning Area
(i square feet)
Goldan Cragon Jaruary 2012 G 1% 2/F ond 3F of 20,500
Hetal Golden Dragon
Maocou Tower September 2011 L&(F and GiF of Mocou Tower 21,50
Maocha Alfin Decembar 2008 Leval 1 of Alfro Mocou 2550
Mocha Square Oclobar 2007 1/ &F and 3/F of Mocha Square 3400
Marina Maza Dacember 2005 1/F and 2/F of Marna Plaza 10,800
Holel Taipa January 2006 G/F of Hotel Taipa £,000
Snta November 2005  G/F ond 1/F of Hotel Sinfra £000
Taipa Squase Jaruoey 2006 GE 1/F and 2/F of Hotal Taipa Squane {am
Lon Kwioi Fong April 2004 G/ of Hotel Lon Kwai Fang £700
(formmady nawn %
Mngeway Cemearcial Cenra)
Royel September 2000 GyF ond 1/F of Holel Royol 5450
Telal 74,500




For locations operating ot leased or subleased premies. the lease and
sublacse tarms are pursuant to lease agreameants that axplme at vanous dates
through June 2022 which are renewable upon our giving notice prier to
axpiration and subject to incremental increasss in manthly rentals.

In addition to leasehold improvements fo Mocha Club premises, the onsite
equipment utiized ot the Mocha Clubs i owned and held for use to support
the gaming machines opearations,

Sfudio Cify

The Studic City site is located on a plot of land in Cotal Macou of 130,789
square metars (squivalent to approximataly 1.4 million squara feet) in size
and has a gross construction area of approximatealy 7.6 milion squars faet
{equivalent to approximately 707,078 square metears), The gross construction
aneda for the fist phase is approximataly 5.0 million square feat (equivalant to
approximataly 453,000 square metars). Undar the Studio City land conceassion
contract. the land pramium i approdmataly MOP1,425.3 milion (aquivalant
to approximately USS177.9 million), of which approximately MOP495.1 millien
{aquivalant to approximataly USS61.8 million) was poid as of Decamber
31, 2002 and the remaining MOPP30.2 (equivalant 1o approximately
US5114.1 milllion) wil be paid in five bi-annual installments, bearning interest
at 5% per annum. Under the Shudic City land concession confract, Studio
City Developmerts has provided guaranteas in the fotal omount of
MOPT.4 millon (equivalent to approximately USS09 millon). Cumaently, the
devetopment period under the lkand conceassion confract is for 72 months
frarn July 25, 2012

The Studic City land concession confract, as amended by Disgpatch of the
Secretary for Tronsportation and Public works no. 31720012, of July 19, 20012,
pemits Studio City Developments to build a complex comprising a five-star
Ratal afacility for cinemataegraphic industry, including supparing faciitias for
antartainment and tourism, parking and fraa araa,

See note 19 to the consolidated financial statements included elsewhears
in this annual report for information about our future commitments as to
government lkand we feeas for the Shudio City sita.

The initial site praparation for thea fist phase of the Studie City project hos
bean substanticlly completed. Additional site preparation works for the
updated dasign of tha fist phase of the Studio City projact recommeancad in
the third quartar of 2012 The first phase of the Studio City project s expactad
to include a S-star luxury hotal {which we curantly expect to opearate under
ouwr cwn branding) and related facilties, gaming capacity, retail, attractions
and entertcinment venues (including a multipunpose entertainment shudic).
The first phase of the Studic City project s cummantly targeted to open by mid-
2015. Our plan for the additional develepmeant of the Studic City site, which
s epectad to include additional S-star ooy hotal and melated focilities,
s well a5 an expansion of retall enterfainment and gaming capaciy, &
cumrantly baing preparad and remains subject to change. Total construction
and dasign costs are curenily budgeted of approximately USS2.04 billlon.
As of December 31, 20012 wa had incuwred approximately US5139.8 million
{exchuding the cost of land) for the development of Studic City, primarily for
site preparation costs and design and consultation fees.
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Cther thon ulilzing internal cash flow, we have entered into financing
arangements for Studic City. nomely the Studic City Notes and the Studic
City Project Focility.

W will operate the gaming areas of Studic City pursuant 1o a services
agreement wea enterad into in May 2007 with, inter alia, Studic City
Entartainment Limited {formerly known as Mew Cotai Entertainment (Mocou)
Limited) (which we ccquired control of 0% of the sharas in July 2011} which
was subsequently omended on June 15 2012 as amended from fime fo
fime. together with other agreements or arrangements entered inte batween
the partias from tirme to tima, which may ameand, supplamant of related to
the aforamantionad agreameant. Our subsidiary Malcoe Crown Macau wil
b raimbursaed for the costs incurad in connaction with its oparation of the
Studio City casing and will retain a podion of the gress gaming revanuss fram
such operation, which will be reinvested in the Studio City project.

Philippines Development

In October 2012, we, through cur indirect subsiciary, MCE Leisure Philippines,
completed the signing of the cooperation agreement with the Philibpine
Partias, including Belle Comoration of tha SM Group, for the developrment
and operation of the Philppines Project.

The Philppines Project is locoted on an approximately 4.2-hactare site in
Entartainment City. Manila, close te Metre Manila's international aiport and
central business districts. Construction of the Philippines Project commenced
in March 2010, Genaral piling work, building shalk, builkding services and
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primary  distribution  installation of the main building were completed
by October 2012 As of this date, construction has commenced on the
connecting structure, including piling works, and the Company expects
construction on the connecting strachure to be completed by mid-2014.

The Philippines Project i expected to opan in mid-2014 and have 1,451 slot
machines and 242 gaming tables, six hotel towers with approximately 967
rooms in aggregate, including VIP and five-star luxury rooms and high-end
boutique hotel reoms. five speciolty restourcnts along with @ number of bars
and a multi-leveal car park. The Philippinas Project is also expacted to feature
three separate entertoinment venues, including @ Fomily Entertcinment
Center, a live pedormance central lzunge within the casine and a night clul
encapsulated within the Fortune Egg. on attractive domelike struchure, which
will be accantad with craative axtamal lighting and is axpectad to become
Q centerpisce attraction of the Philippines Project,

Ofther Premises

Taipa Square Casing pramisas, including the fit-out and gaming ralated
equipment, are kxcoted on the ground floor and level one within Hotel
Taipa Square and having a floor araa of approximataly 1,760 squara maters
(equivalent to approximately 18950 square feat). We operate Taipa Square
Casing undar a right-to-use agreemant signad on June 12 2008 with tha
ownar Hotel Toipa Square (Macao) Company Limited. The term of the
agraamant 15 ona yaar from the date of execufion and i3 automatically
rarawdable, subject to cartain contractual provisions, for succassive pariods of
one yaar undar the same terms and conditions, until Juns 24, 2022,



Apart from the property sites for Altim Mocou and City of Dreams, we
maintain varlows offices and storage locations in Macau and Hong Kong.
We lease all of our office and sterage premises. except for five units located
at Geolden Dragon Centre (farmerly known < T Kuan Building) whose
property rights belong fo us. The five units have o total area of 839 square
maters (equivalent to approximately 9029 square feet) and we opearate a
recruitment center there. The five units were purchased by MPEL Properties
{Macau) Umited, our indirect wholly owned subsidiary, for approximately
HE375.7 million (equivalent to approximately US310.2 million) on August 15,
2008, The Golden Dragon Centre & eracted on a plot of land under a knd
leqze grant that expires on July 27, 2015, Such lond lease grant is renswable
for successive perods of up to 10 years, subject to obtaining certain
approvals from the Macou governmant,

Achievements and Awards

During the year ended December 31, 2012 not only was our Company able
to achieve cutstanding business performance and profit grewth, but we also
ascalated affars to suppont the sociehy A numbear of prestigious accoladas
ware awarded to the Company for its worthy achievemeants.

Confinuous Pursuit of Excellence

Malco Crown Ertertainmeant was selacted as one of "Hong Kong's Bsst
Maonaged Companias™ and was ranked ameong the fop compoanies with ™ Best
Imvastor Relations” and "Bast Comorate Govamancse” by the authoritative
Finoncedsia magazine. The Company’s Bsuance of the USSE25 milion bond
for Studic City has abo basn honored as the “Bast High-yield Bond” in the
Financedsia Achievement Awards 2012,

Co-Chairman and Chief Executive Officer Mr. Lawrence You Lung Ho. has
beean sslected as ora of the “Bast CEOs in Hong Kong® by FAnancedsia
magazine for the fourth year since 2009

Growing Recognition of World-class Lodging and Entertainment
Offerings

Combining the fascinating inferiors crected by one of the world's top
designers with outstanding service to match, Al Macou provides an
unforgetiably keosriows lodging experience to each guest which eamed the
“Five-Star Award for Lodging” and the “Five-Star Award for $pa” by Forbes
Trovel Guide once again in 2012,

Apart from that, City of Dreams has also been awarded the "Bast Customer
Expaniance of the Year Award” by the Intemational Gaming Awards, in
recognition of its excellence in hospitality and services, as well as the diverse
entartainmeant offarings ot the integrated entertainmeant resort,

A numbar of accolades wara garmarad by The Housa of Dancing Wertar
the workd's largest water extrovagornzo and the flogship entertainment
attraction in City of Dreams. The aquatic show has bagged the "2012 Effie
Ching Awards — Culture, Ertertainment & Sporfing Events Award”, bacoming
the fist and only Macau brand to win this prastigious award. The Houss of
Dancing Water also copturad the “China Marketing Excelence Award”™ and
“China Brarding Excelance Award” of the Economic Observer and Hong
Kong Management Association. and scooped the prastigious international
“THEA Award for Cutstanding Achisvement” from the Themed Entertainment
Association. as well as the "2012 United States Intermational Theatrs
Technology Award” of tha United States Irstitute for Thaatre Technology
during the past year.

Annal Report 2012 Matco Crown Enfertainment Limited 49



Stepping Up Environmental Profection Efforts

Malkco Crown Entatainment is dedicated to craating o sustainable
emnvirenmeant in the city for the benefit of fufure generctions by bringing
anvironmental  protection  considerations  into our  everyday  decision-
making process. City of Dreams was the first and only Mocou coging-
hatal to achieve B0 14001 Ervirgnmertal Managemeant Carfification for
ity effective Ervironmental Manogement System to measure ond improve
the anvirenmental impact of operations. More specifically, in June 2012, all
the three hotels at City of Dreams, namely Crown Tewers, Hard Rock Hotel
and Grand Hyatt Macau, gamerad the 2011 Macas Graen Hotel Award
organized by the Environmental Prefection Bureow (DSPA) and co-organized
by the Macou Govemmant Tourist Office for the second consacutive yaar,
testimony to the Company’s excellence in green proctices,

In 2002 the Company’s staff volurteers confinued to orgonize yearround
charty programs and shara their love and spraod happingss to the local
communities, Cver 40 charity activities were organized throughout the year.
Tha Company’s voluntear affort has baen recognized by the society, and was
honored the *Best C5R” by the authoritative Financedsio magazine.

The Compony b greatly encouraged by these owards which underscored
its tirelass efforts to recch new heights in comporate  management,
entertainment and services. Melco Crown Entertainment will continue to
grow its businass whila fulfiling its comporate responsibilities to the paopla in
need and enhancing sharehclder value while benefiing the stakeholders
and society at large.
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Directors and Senior Management

Directors

Mr. Lawrence Yau Lung He (aged 38)

Executive Directer (Co-Chalrman and Chiel Executive Officer)

Mr. Lawrence You Lung Ho was appointed as owr executive Director on
Dacamber 20, 2004 and has sarvad as our Co-Chairman and Chief Exacutive
Officaer since Decembaer 2004, Since Novembar 2001, Mr. Ho has also served
@ the managing director and, since March 2008, the chairman and chisf
exacutive officer of Melco. As a Member of the National Committes of the
Chinasa Peopla’s Political Corsultative Confarence, Me Ho abo sarvas on
rumanous boards and committess of privataly held companias in Hong
Keng. Macau and mainland China. Ha is a Vice Patran of The Community
Chest of Hong Kong: Member of Science and Technology Councl of the
Macou SAR Governmeant; Mambar of All China Youth Fadanation: Membar of
Macou Basic Law Promotional Association: Chairman of Macau International
Volunteers Association: Member of Campaign Committae of The Community
Chest; Beard of Governors of The Canodion Chamber of Commernce in
Hong Kong: Honorary Lifetime Director of the Chinese General Chamber
of Commerce. Hong Kong: President of Macou Conadion Chamber of
Commenca; Hanorary President of Association of Preperty Agents and Real
Estate Developers of Macou and Director Executivo of the Macoo Chamber
of Commerce.

In recognition of Mr Ho's excellent directorship and entreprenaurial spirit,
institutional fmvestor honored him as the “Best CEQ” in 2005 He was ako
granted tha “5th China Enterprise Award for Creative Businessmen” by

the China Marksting Association and Ching Enterprise News “Leader of
Tomorow” by Hong Kong Tater and the “Diectors of the Yeaor Award”
by the Hong Kong Institute of Directors in 2005 As o socially rasponsible
yourg entrepreneur in Hong Kong. Mr Ho wos elected as ome of the
“Ten Outstanding Young Parsons Salaction 20067 organized by the Junior
Chamber International Hong Kong. In 2007, he was electad a8 a finalist in the
“Best Chairman” category in the "Stevie International Business Awards” and
one of the 100 Most Infisential People across Asla Poclfic” by Asiomoney
magazina. In 2008, he was granted the "China Charity Award” by the Ministry
of Civil Aftairs of the People’s Republic of China. And in 2009, M Ho wes
salected as one of the "China Top Ten Financial and Intelligent Persons”
judged by a panel ked by the Beiing Cultural Development Study Centre,
and was named "Young Entrepreneur of the Year” at Hong Kong's first Asia
Pacific Entreprenaurship Awards. Mr. Ho was selected by Financedsia as ong
of the "Bast CECQs™ in Hong Kong for four consecutive years. from 2009 to
20012, He was also awarded “Asia’s Best CEO (Investor Relations)” at the Asian
Excellence Awards by Comporate Govermance Asia magozine in 2011 and
was honored as one of the recipiants of the 3rd Asion Corporate Director
Recognition Awards in 2012, In 2013, he was once ogain selected as "Asio’s
Bast CEO (Invastor Relations)” ot the Asian Excallence Awardk by Corporate
Govarnance Asia magoazing, M Ho groduated with a bachelor of arts
degraae in commerce from the Univarsity of Tororto, Conada in June 1699
and was awarded the Honomary Doctor of Business Administration degres
by Edinburgh Mapier University, Scotland in July 2009 for his contribution to
busingss, education and the community in Hong Kong, Macaw and China,
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Mr. James Douglas Packer (aged 45)

Non-executive Director (Co-Chairman)

Mr. Jomes Douglas Pocker wos oppointed s our non-executive Director
on March 8 2005 and has sarved as our Co-Chairman since March 2005.
Mr, Packer is the executive chairman of Crown, an openator of casinos and
intagrated rasorts, having bean appointed on ity formation in 2007, and
a member of the Crown Investment Committes since Februoary 2008, Mr.
Packer & abko the chairman of Consclidated Prass Holdings Limited (the
largest sharehalder of Crown), having been appeinted in January 20046, M,
Packar is a diractor of Crown Malbourng Umited, a casing and intagrated
rasort operator having been appointed in July 1999, and Burswood Limited, o
coging and integrated resont oparator having bean appointad in Saptarmber
2004, His previous directorships include Challenger Limited (formearly caled
Challenger Financial Services Group Limited) from Movember 2003 to
September 2009, SEEK Limited from Cctober 2003 fo August 2009, Sunland
Group Limited fram July 2006 to August 2009, Ten Netwark Holdings Limited
from December 2010 to March 2011, Elerston Capital Limited from August
2004 to Auguwst 2011 and Consolidated Media Holdings LUmited from
December 2007 fo November 2012,

Mr. John Peler Ben Wang (aged 52)

Non-axecutive Dhraector

Mr. Jokn Pater Ban Wang was appointed as our non-axecutive Director
on Movember 21, 2006, Since Movember 2009, Mr Wang hos served as
a non-executive director of Melkcolot Limitad, a company listed on the
Stock Exchange. The prncipal activities of Mekolot Limited incuda the
managameant of kttary businass, manufacturing and sales of lettarny tarminals
and POS machines, and provision of monagement services for distribution
of lottery products. Mr. Wang & abo a non-executive director of Anxin-

52 Moo Crown Entertamment Umited  Annual Repard 2012

China Holdings Limited. a company lsted on the Stock Exchange and & the
chairman ond executive director of Summit Ascent Holdings Uimited, abo
lsted on the Stock Exchonge. Mr Wong was the chief finoncial officer of
Melco from 2004 to Septembar 2009. Prior to joining Melco in 2004, Mr. Wang
had gvar 18 yaars of prafassional expearancs in the sacurities and investmeant
banking industry. Mr. Wang was a non-executive dirsctor of China Precious
Metal Resources Heldings Co., Lid., a company listed on the Stock Exchange,
from January 2010 fo December 2012 He was a non-executive director of
Camival Group International Holdings Limited (formerly known as Criental
Ginza Holdings Limited), which & listed on the Stock Exchangs, until March
1. 2012 He was the managing diractor of J5 Crasvale Sacuritias Infermational
Lirnited (HK) frorm 1998 to 2004 and prior o 1998 he worked for Dautsche
Margan Granfall (HE) CLSA (HE). Barclays (Singapare), S& Warburg (Londan),
Salsmon Brothers (London). the London Stock Exchange and Deloitta
Haskins & Salls (London). Mr. Wang qualiied as a charterad accountant with
tha Institute of Charterad Accountants in England and Wales in 1985, He
graduated from the Unbeersity of Kent of Canterbury in the United Kingdom
with a bachelor degres In accounting in Juby 1952,

Mr. Clarence Yuk Man Chung (aged 50)

Non-axeciitive Director

Mr. Clarance Yuk Man Chung was appointed o our non-axacutive Diractor
on Movemnber 21, 2006, Mr Chung has abo been on executive director of
Melco sinca May 2006, Mr Chung jpined Melco in December 2003 and
assumed the mle of chief financial officer, Mr Chung has served as a
director of Melco Leisure since 2008, Before joining Melco, he has more than
20 years of experience in the financial industry in varicus copacities as a
chief finoncial officer. on investment banker and o menger and acguisition
specialist. He was nomed one of the "Asian Goming 50 — 2009, 2010 and
20127 by Inside Asian Gaming maogozine,



Mr. Chung hos been the chairman and chisf execulive officer of
Entertainment Gaming  Asla
Technologies, Inc.). a company lsted on the NASDAG Copital Moarket,
since August 2008 and Octobear 2008, regpectively. Mr Chung has baen the
chairmon and director of MCP o company listed on the Philippine Stock
Exchange, since December 2012, Mr. Chung has also been appointed as

Inc. {formardy known o Ele Saming

a director of @ number of our subsidiaries incorporated in various different
jurisdictions. Mr. Chung obtained a master’s degres in business administration
from the Kellegg School of Maonagement of Morthwestern University ond
Tha Horg Kong University of Science and Technology and & a member of
the Hong Kong Institute of Certified Public Accourtants and the Institute of
Chartared Accountants in England and Walss,

Mr. William Todd Nisbet {(aged 45)

Nen-executive Director

Mr. Wiliam Todd MNisbet was appeinted as our non-executive Director
on CGctober 14, 2009, In oddition. Mr Nisbet has been appoinfed s a
director of MCR a company listed on the Philispine Stock Exchanga, sinca
December 2012, He has also been appointed as a director of o number
of our subsidiaries incomporated in varous diferant jursdictions. Mr Misbat
joined Crown, an operator of casings and infegrated resorts, in 2007, In his
mole as executive vice prasident — strategy and development ot Crown,
Mr. Nisbet is resporsicle for oll project development and constnuction
oparations of Crown, From August 2000 through July 2007, Me Nisbet held tha
pasition of executive vice presidant — project director for Wynn Dasign and
Developmeant, a developmeant subsidiary of Wynn Rasorts Limitad ("Wynn™),
an operater of casinos and integrated resorts. Sarving this robe with Wynn,
Mr Msbet was responsible for all project developrment and constroction

operations undertaken by Wynn. Prior to joining Wynn, M. Nisbet was the vice
prasident of operations for Mamell Comoo Associates. During Mr. Nisbet’s 14
yaars at Mamell Comag from 1986 to 2000, he was resporsible for managing
varous aspects of the construction of some of Las Vegas' most elaberate
and industry-defining properfies. Mr. Nisbet obtained o bachelor of science
degree in Financea from the University of Nevada, Los Vegas in 1993,

Mr. Rowen Bruce Cralgle (aged 57)

Non-executive Direcfor

Mr. Rowen Bruce Croigie was appointed as our non-exacutive Diractor on
March B, 2002, Mr. Croigie has olso bean appointed o o director of owr
subsidiaries in various diffarant jurisdictions. Mr. Craigie & the chief executive
officer and moanaging director of Crown an operator of cosinos and
infegrated rasarts, having been appointed on its formation in 2007, Mr. Craigie
ik ako a director of Crown Malboumne Limited, o casing ond infegrated
rasart opearator having been appointed in January 2001, and Burswood
Limited, a casine and infegrated resort operator having been appointed
in Saptembar 2004, Mr Craigie praviously sarved as the chief exacutive
officer of PEL Gaming from 2006 to 2007 and as the chief executive officer
of Crown Melboume Limited frem 2002 to 2007, Mr Craigie was a dirsctor
of Consolidcted Medio Holdings Limibed from January 2002 to April 2009,
Mr. Craigia joinad Crown Malbourna Limitad in 1993, was appointed as the
axaculive general manager of its Goming Machines department in 1994,
and was promoted to chis! operating officer in 20000 Prior 1o joining Crown
Malboumea Limited. Mr. Craigie was the group general manager for gaming
at the TAB in Victoria from 1990 to 1993 and hald senior economic palicy
positions in Treasury and the Departrmant of Industry in Victoria from 1984 to
1990. Ha obtained a bachelor of aconomics (honors) degres fram Manash
Unbvarsity, Malbourne, Australia in 1974
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Mr. James Andrew Charles MacKenzie (aged 59)

Indlependeant Non-executive Dirsctor

Mr. James Andrew Chorles MocKenzie wos oppointed as on independent
non-executive Director on Aprl 24, 2008, Mr MacKenzie hos also sarved
as chairman of Mirvae Group since 2005, M Mackenzie wos appointed
as a director of Yancoal Australia Umited on Jung 24, 2012 and sarves as
the co-vice chairman. He has been a non-executive director of Pocific
Bramds Ltd. since 2008, He hos albo been appointad as an independent
director of MCP a company listed on the Philippine Stock Exchange, since
Decembar 2012 He led the transformation of the Victorian Govemment's
Parsonal Injury Schemes from 2000 to 2007 and prior to 2006 he held senicr
axacutive positions with ANZ Banking Group. Standard Charterad Bank and
Morwich Unicn ple, A charered accountont by profession since 1977, M
MacKerzie was. prior to 2005, a partner in both the Melbouwns and Hong
Kong offices of an intematicnal accounting firm now part of Daloitte. In 2001,
Mr. MacKarzis wos awarded tha Australian Cantenary Madal for sarvicas to
public administration. He obtained a bachelor of business (accounting and
quantitative methods) dagras from the Swinburne Univarsity of Tachnology
In 1974, Mr. Mackenzie has been a Fellow of both the Institute of Chartered
Accountants in Australia and the Australian Institute of Company Directors
since 1974 ond 1994, respectively. He & the chairman of cur oudit committes.
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Mr. Themas Jefferson Wu (aged 40)

Indepandent Non-executive Dirsctor

Mr Themas Jefferson Wu wos aoppeinted as on independeant non-executive
Director on December 18 2006 Mr Wu has been the managing director
of Hopewsll Holdings Uimited, a business conglomearate listed on the Stock
Exchangs, since Octobar 2009, He has served in various rolas with the
Hopewsll Holdings group since 1999, including group controller from March
2000 to Jume 2001, exacutive dirsctor since Juna 2001, chisl opemating
officer from Jonuary 2002 to August 2002 deputy managing director from
August 2003 to Juna 2007 and co-managing diractar fram July 2007 to
Septembaer 2009. He has served os the monoging director of Hopewsll
Highway Infrastructurs Limited since July 2003, M Wu graduated with high
heonors from Princeton University in 1994 with o Bochelor of Science degree
in Machanical and Asrospace Enginearnng, He than warked in Japan as an
enginear for Mitsubishi Blectric Comporation for three years before returning to
full-tirme studias at Stanford University, whara he obtained a Master of Business
Administration degree in 1999,

Mr. Wu i active in public service in both Hong Kong and Mainkand China
He serves in a number of advisory roles of diferent leval of govemmant. In
Mainkand Ching. he i a member of the Hellengjiong Provinciol Committes
of the 10th Chinese Peopla’s Political Consultative Conferance, a Standing
Committes member and a membar of the Huodu District Committes of The
Chinase Paopla’s Political Consultative Conferance, as well as a member
of the Executive Committee of the Al-China Federation of Industry and
Commarca, amang othar public sarvice capacities. In Hong Kong, Mr Wu's
major public service appointments include being a member of the Hong
Kong Eovemnment's Standing Committea on Diciplined Serwvices Salaries
and Conditions of 3ervice and a member of its Steering Committes on



the Promotion of Electric Viehicles, @ member of the Securities and Futures
Commission Advisory Commiftes, as well as a mamber of the Board of
Directors of the Community Chest of Hong Kong, the Hong Kong Sports
Institute and the Asian Youth Orchestra Limited. He is abo a member of the
Council of the Hong Kong Boptist University effective from Jormuary 2013,
Previously. he was a council member of The Hong Kong Polytechnic Universihy
and a member of the Court of The Hong Kong University of 3cience and
Technology.

In addition fo hs professionol ond public service engogements, Mr
Wu s mostly known for his passion for ice hockey as wel as the sport's
development in Hong Kong and the region. He B the Vice Prasident (Asia/
Oceania) of International lce Hocksy Federation the Co-founder and
Chairman of the Hong Kong Amateur lce Hockey Club and the Hong Kong
Academy of Ice Hockey, He is alse the Honorary President of the Hong Kong
lce Hockey Associafion — the national sports association of ice hockey
in Hong Kong, the Vice-President of the Chinese lce Hockey Association,
Honormary President of the Macou lce Sports Federation and Honorary
Chairman of the lce Hockey Associafion of Tapei Municipal Athlatics
Fedarction.

In 2004, the Word Economic Forum sslactad Mr Wu a a “Young Global
leader” He was ako awarded the “Diractors of the Yaar Award” by the
Hong Kong Institute of Directors in 2010, and tha “Asian Cormporata Director
Racognition Award” by Corpovate Governance Asia in both 2011 and
2012, and named the “Asia’s Bast CEQ (nvestor Relations)” in 2012, He is
the chairman of our compernsation committes, a member of owr audit
committes and a member of our nominating and comporate govemance
committea.

Mr. Yiu Wa Alec Tsul (aged 63)

Independent Non-execufive Director

M Yiu Wa Alec Tsui was oppointed as an independent non-executive
Director on December 18 20046, M Tsui has exdensive experience in
finonce and adminétration, conporate and strategic planning. information
technology and human resources maonagement, having served ot various
international companies. He held key positions at the Securties and Futures
Commission of Hong Kong from 1989 to 1993, jeined the Stock Exchange
in 1984 as an executive director of the finance and oparations sarvices
division ard was its chief executive from February 1997 to July 2000, He
was also the chiel operating officer of Hong Kong Exchanges and Claaring
Limited fram March to August 2000, He was the chairman of the Hong Kang
Securities Institute from 2001 fo 2004 He was a consuttant of the Shanzhen
Stock Exchange from July 2001 to Juna 2002, M Tsul was an indepandant
non-axacutive directer of aach of Motional Arts Holdings Umited (formearty
kmown a3 Vertex Group Umited) from March 2002 te Apdl 2009, Synangis
Holdings Umited from January 2005 to Septembar 2008, Greantown Chinag
Holdings Limited from June 2006 to June 2010, China Hulyuan Julce Group
Limited from September 2006 to July 2010, and China BlueCheamical Limited
from April 2006 to June 2012, all of which are companies lsted on the Stock
Exchange. Mr. Tsui has been the chairman of WAG Worddsec Corporate
Firance Limited since 2006 and an independent non-axecutive director of a
rumbar of companias listed on the Stock Exchange, NASDAGL the Shanghai
Stock Exchonge ond the Philippine Stock Exchonge. including Industrial
and Commercial Bank of China (Asia) Limited since August 2000, China
Chengtong Development Group Limited since 2003, COSCO International
Heoldings Limited since 2004, China Power Infemational Development Limited
since 2004, Pacific Online Ltd. since 2007, ATA Inc, since 2008, China OQilfield
Services Limited since 2009, Summit Ascent Holdings Limited since March
2011 and MCP since December 2012, Mr. Tsui groduated from the University
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of Tennessee with a bacheler's degree in industrial engineering in 1975 and
a master of engineering degree in 1974 He completed a program for senior
managerns in govemment ot the John F Kennedy School of Government
at Harvard University in 1993, He is the chairman of our nominating and
corparate govamance committas, a mambar of our audit committes and a
memier of our compansation committes,

Mr. Robert Wason Mactler (aged 48)

Inclependent Non-executive Director

Mr. Robert Wason Mactier woas appointed a8 an independant non-
executive Director on Decembar 18, 2006, Mr Mactier joined the board
of drectors of STW Communications Group Limited. a publicly listed
Augtralion communications and advertising company, in Decembar 2006
and became its independant non-executive chairman in July 2008, He
was a non-exacutive director of Auora Community Telavision Limitad from
2005 to 2012, Since 1990, Mr. Mactier has held a variety of executive roles
across the Australon investmert banking and sacurities markets. He has
baen a consultant fo UBS AG in Awstralia since June 2007, From March
1997 to Jonuwary 2008, Mr. Mactier worked with Citigroup Pty Limited and its
pradeceassor firns in Austrolio, and prior to this he worked with E.L & C. Bailisu
Limited from Movember 1994 to February 1997 and Ord Minnett Securities
Lirnited from May 1990 to October 1994,

During this time, he has gained broad advisery and copital markets
transaction experience and specific  indwstry  expertie  within  the
telecommunications. media, gaming. entertainment and technology sectors
and across the private equity sectors. Prior to joining the investrment banking

industry, Mr. Mactier qualified a3 a charterad accountant in 1987, working
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with KPME from January 19856 to Aprl 1990 across their audit. manogement
consulting and comomate finance practices. He obtained a bachelors
degree in economics from the Univesity of Sydney. Australio in 1986 and
has beean a Membear of the Auwstralian Institute of Company Directors since
2007. He is o member of our compersation commiftee and nominating and
comporate govamance commities,

Senior Management

Mr. Geoffrey Stuart Davis (aged 44)

Chiel Financial Cfficer

Mr, Geoffrey Stuart Davis s our chief financial officer and he was appointed
to his currant role in April 2011, Prior to that, he served as our deputy chisf
financial officar from August 2010 fo March 2011 and owr senior vice
prasidant, corporate finance from 2007, when he joined cur Company: Pricr to
jeining ws, Mr, Davis was o research analyst for Citigroup Investment Research,
where he coverad the LS. gaming industry from 2001 to 2007, From 1996 to
2000, ha wos the vice prasident of compornate communications for Park Place
Entertainmant, the largest gaming company in the world at the timea, Park
Place wos spun off from Hiten Hotels Comporation and subseguently renamed
Cassars Enfertainmant. M Davis has bean a CRA charter holder since 2000
and cbtained a bachalor of arts from Brown University in 1991,

Ms. Stephanie Cheung (aged 50)

Executive Vice Prasiclant and Chiel Legal Cificer

Ms. Stephanie Cheung s our axecutive vice prasident and chief legal officer
and she was appointed to her current rale in Decamber 2008, Prior o that,
she held the fitle of general counsel from November 2006, when she joined
our Company. Sha has acted s the secratary to our Board since she joined
our Company. Prior to jolning ws, Ms. Cheung was an of counsel at Troutman



Sanders from 2004 to 2006 and prior to that she procticed law with various
intemational kew firms in Hong Kong, Singapore and Toronto. Ms, Cheung
graducated with a bachelor of laws degree from Osgoode Hall Law Schocl in
19846 and a master's degree in business administration from York University in
1994, Ms. Cheung s admitted as a solicitor in Ontario, Canada, Englond and
Walas, and Hong Kong.

Ms. Akiko Takahashi (aged 59)

Executive Vice Prasident and Chief Human Resources/Corporate Social
Responsibilty Offcer

Ms. Akiko Takahashi is our executive vice prasident and chief human
rmsourcas/corporate sockl responsiblity officer and she wos appointed
to hear cunent role in Dacember 2008, Pricr to fhat, she hald the itk
group human resources director from December 2006, when she joined
our company. Pricr fo joining us, Ms. Takahashl worked as a consultant in
her own consultancy company from 2003 to 2006, where she conducted
“C-leval” executive searchaes for clients and ossisted with brand/sarvice
cublture alignment for a keory hotel in New York City, and where her last
engogement prior to joining our company was to kead the human resowrces
imtegration for the largest international hospitality joint venture in Japan
between InterContinental Hotels Group and ANA Hotels, She was the global
group director of human resources for Shangri-lo Hotels and Resords, an
international luxury hotel group headquartered in Hong Kong. from 1995 fo
2003, Batwaen 1993 and 1995, she was the senior vice prasident of human
rasourcas and senvice quality for Bank of America, Hawail F3B. She served as
regional human resources manager for Sheraton Hotels Hawaii/Japan from
1985 to 1993, Shea started her hospitalty coreer as a training manager for
Halzlulani Hotal. She began her carser in the fashion huwary retail industry
in mearchandising, operations, training and human resources. Ms. Takahashi
attendead the Univarsity of Howadii.

Mr. Ying Taf Chan (aged 41)

Chief Operating Officer

M. ¥ing Tat Chan is our chiaf opearating officar and he was appointad to his
curmant e in Febmary 2012, With tha alimination of the co-chiaf operating
officer positions in February 2012, Mr. Chan now oversees both gaming and
non-gaming activifies ocross City of Dreams, Altira Mocouw and Mocha
Clubs. Praviously, since Septamber 2010, he was our co-chisd opeting
officer, gaming. Pricr to that, he served as president of Altirm Macow from
MNovember 2008 Pror fo his appointment os president of Altira Macouw,
Mr. Chan was the chief executive officer of Amax Enfertainment Holdings
Limited from December 2007 until Movernbar 2008, Befora joining Amax
Mr. Chan worked with cur chief executive officer on special projects from
September 2007 to November 2007 and was the general manager of Mocha
Cluks frorm 2004 fo 2007, From Jure 2002 to Octobear 2008, Mr. Chan was the
assistant to the group managing director of Melco, and he was involved
in the overall strotegic development and maonagement of our Company,
Mr. Chan served in various rolas at First Shanghai Financial Holding Limited
from 1998 to May 2002 with his kst position o5 assistant to the managing
diractor He graduatad with a bachalars degres in busingss administration
from the Chinese University of Hong Kang in 1995 and with a master’s degree
in financial management under a bbng distance leaming course from the
Univarsity of London. the United Kingdom in 1993,

Mr. Kelvin Hal Ching Tan (aged 46)

Exscutive Vice President. International Marketing

Mt Kelvin Hal Ching Tan is our executive vice prasident. international
markating, Mr. Tan joined our company in Jaruary 2009 and rasponsible for
ow company's intfemational marketing business, which includes overseaing
tha VIP Sarvicas operations, managing an infernational marksting network,
and managing junkets operating ot both City of Draams and Altira Macou,
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Mr. Tan spent the earlier years of his goming career in the Philippines and
worked for companias incleding Genfing Internctional Resorts Inc. and
Waterfront Properies Inc. Before amiving in Macouw, he feunded and ran
a consultancy offering strategic plonning, feasbility studies, valuations
and junket development programs for casinos ocross Asia. Prior to joining
our comparny. Mr Tan was the Vice Prasident of Business Development for
Vanation Macau Ltd.

Mr. Tan holds a bochelors degres in sciance and business adminstration
and o moster of business administration degree from Indiana University of
Pannsylvania in tha United States. He is also a graduate of the executive
development program of the University of Nevoda, Renc,
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Ms. Ching Hul Hsu (aged 39)

Prasident of Mocha Clubs

Ms. Ching Hui Hsu & our prasident of Mocha Clubs, and she was appointed
to her current role in Decamber 2008, Ms. Hsu has worked for Mocha Clubs
since September 2003. She was Mocha Club's former financial controlier
from Septamber 2003 to Septamber 2006 and its chiaf ocparating officar
from December 20046 tfo November 2008 overseeing finonce, treasuny
audit, lagal complionce, procuwemant and administration and  human
resowrces functions, Ms, Hsu obtained her bachelor of arts degree in business
adminstratien with major in accounting in 1997 from Seattle Univarsity and a
master's degree in business administrofion (with concantraticn on financial
sarvicas) frorm The Hong Kong University of Sciance and Technology in 2002
and a doctorate degree in economics from Beijing MNormal University in
2013, Mz, Hsu was qualified as a Carifisd Public Accountant in the state of
Washington, United Stotes in 1998, a mamber of the American Institute of
Ceartified Publc Accountants in 1999, and an associate mambear of the Hong
Kang Institute of Certified Public Accountants in 2001,



Report of the Directors

The Directors are pleased to present their report with the oudited
consolidated financial stataments of ow Company and our Group for the
yaar ended December 31, 2012,

Principal Activities

Our Compary and ow Goup ae a developer owner and through
our subsidiary Melco Crown Macou operator of casing gaming  and
antartainment resort faciities. Our Company i a helding company and
through our principal subsicianes owns and operates City of Dreams, Altira
Mocou and Mocha Clubs and s in the process of developing Studic City, a
cinematically-themed integrated entertainment. retail and goming resort
in Cotal, Macaw. Cn October 25, 2012, MCE Lekure Philippines, an indirect
aubsicdiary of our Company, entered inte o coopeardtion agreement with
M Irvestments Comporation, Belle Comporation and Premiumleisure and
Amusameant, Inc. for the Philppings Project, an integrated resort project
lecated in Entedainment City, Manila comprising o casine, hotel, retail and
entartainment complax. On Decembar 19, 2012 MCE Philippings Investments
and MCE Investmeants No.2 complated the acquisition of a majority interast
in the bsued share copital of MCR the shares of which are listed on the
Philippine Stock Exchange. On March 20, 2013, MCP acquirad 100% aquity
interast in MCE Holdings Philippines from MCE Philppines Investments. MCE
Heldings Philippines. through MCE Holdings MNo.2 owns 100% of MCE Leisure
Philippines, which has been granted the exclusive right to manage. operate
and contral the Philippines Project. Through these transactions, MCE Laisura
Philppines, MCE Holdings Philippines and MCE Holdings No.2 became

wholly owned subsidiaries of MCP We intend to pursue Philppines-based
opportunities and opercte our future Philippines businessas through MCE
Leisura Philppines and MCP

The principal activities of our subsidiaries are set out in note 27 to the
consalidated financial statermeants inchuded in this annual report.

Financial Results
The results of our Group for the year endad December 31, 2012 are sat out
in the corsclidated statements of operations on poges 104 and 105 of this

annual report.

Dividends

The Board doas not recommend the payment of a final dividend for the
yaar endad Decembear 31, 2012 (2011: N, Qur Company cumently intends
to retain most, i not all of ouwr availoble funds and any future aamings to
finance the construction and develepment of our projects, 1o service dabt
and to oparate and expand our busingss.

Properties and Development Projects

Details of cur properies and development projects are set out in the
“Mancgement Discussion ond Analysis — Properties and Development
Projects” section ond notes 4 8 ond 22 to the consoldated financial
stetamants inciudad in this anmual repo.
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Share Capital and Share Options

Details of movements in the share capital of our Compoany during the year
ara sat out in the consolidated statements of shareholdars” equity on pages
107 and 108 of this annual report. Detaik of movements in share options of
our Company during tha year ams sat ot in note 16 to the corsolidated
financial statemeants includad in this annual report,

Summary Financial Information

A summary of the publshed results and assets, kabdities and noncontroling
intarasts of our Group for the last five financial yeors, as extracted from the
audited consalidated financial statements and reclkassified as appropriate, is
sat out on page 201 of this annual report. This summarny doas not form part of
the audited consolidated financial statarmants.

Reserves

Section 342) of the Companies Law (a5 amended) of the Caymon lslands
provides that, subject to the proviions of our amended and restated
memarandum and Articles of Association, the share premium account of cur
Company may be oppled to pay distibutions or dividends to Shareholders
provided that immediately following the date the distibution or dividend
iz proposed to be paid, our Company is able to pay our debts as they
fall duea in the ordinary course of business. The shame premium incleded in
the additional paid-in copital of our Company as of December 31, 2012
amaounted to approdmataly US$2.613.5 milllion (2011 USS2.609.9 million). Cur
Company recorded accumubated losses as of December 31, 2012 and 2011.

For the discussion on the abiity of our subsidicrias to transfer funds to our
Company in the ferm of cash dividends, keans or advances and the impact
of such rastrictions on our ability o meet our cash obligations, sae note 18 to
the consolidated financial statements includad in this annual report.
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Donations
Thia donation made by our Group during the year amountad fo US50.4 milion
(201 1: USS1.7 million).

Indebtedness

Particulars of bank loans and other bomowings of our Group os at December
31, 2012 are st out in note 11 to the consolidated financial statements
included in this onnual report.

Major Customers and Suppliers

Gaming promaotars are responsible for a substantial portion of our casing
revenuas. For the year ended December 31, 2012, our top five customers
and the largest customer were gaming promoters ond occounted for
approximately 21.4% and 6.1% of our casino revenues, respectivaly. Wa
believe that we have strong relationships with some of the top gaming
promoters in Mocou and hove a solid network of goming promoters who
help us market our properties ond source and assist in managing rling
chip patrons of our proparties. We fypically enter into gaming promoter
agraemeants for a ona-yaar term that are automatically renewead for pariods
of up to ore year unlass otherwise termincted. Our goming promoters
are compensated through commission arongements which are aither
calcukatad with refarance to revanus share of monthly rolling chig volurme,
We abko extend interest-free cradit to a significant portion of our gaming
promotars which are subject to monthly reaview and regular settlement
procadures.

Curing the year ended December 31, 2012 our five largest suppliers
accounted for lass than 30% of our total products and sarvices purchasead,



Directors
Thia Directors during the year and up to the date of this report were:

Co-Chairman, Chief Executive Officer and Executive Director
Mr, Lawrence Yau Lurg Ho

Co-Chairman and Nen-executive Diractor
Mr. James Douglas Pocker

Non-executive Directors
Mr. John Peter Ban Wang

Mr. Clarence Yuk Man Chung
Mr. Wiliam Todd Nisbet

Mr. Rowran Bruce Craigie

Independent Non-execulive Directors
Mr. James Andrew Charles MacKenzie

Mr. Thomas Jeffersen Wu

b Yiu Wa Alec Taui

Mr. Robert Wasen Mactier

Pursuant to Articlke 104 of our Company’s Amendad and Restated Ariclas
of Association, any Director appointed during the year shall hold office only
wnitil the next follxwing annual general meating of cur Company and shall
than be ebgible for re-alection at that mesting. In addition, pusuant fo
cods provigion A4.2 of the Comporate Governance Code and Comonata
Govemonce Report as set out in Appendix 14 to the Listing Rules, all
diractors appointed to fill o casual vacancy should ba subject to alection by
sharshaoldeans at the first genaral masting aftar their appointmant.

At each annual general meeting. one-third of the Directors for the fime
baing shall ratire from office by rotation provided that every Director shall
be subject to ratirement at least once every thiee years. Mr. John Pater Ban
Wong, Mr. Rowen Bruce Craigie, Mr. Yiu Wa Alec Tsui and Mr. Rebart Wason
Mactier will retire and they are eligible to offer themselves for re-slection of
tha farthcoming annuwal genaral mesting.

Our Company has received annual confirmation from each of the
independent non-exacutive Directors conceming thelr independence fo
ow Compary and considars that each of the independant non-exacutive
Directors & indapendant to our Comgpany,

Biographical Details of Directors and Senior
Management

Biographical detaik of Directors and senior management are set out on

pageas 51 to 58 of this annual report,

Directors’ Services Contracts

Eoch of the independent non-executive Directors has entered into a
diractor servica confract with our Company on Dacember 18 2008, axcapt
for Mr. Jomes Andrew Charles MacKanzie, who has entared info a director
sarvice contract with our Company on Aprl 24, 2008, Thase diractor sanvice
caontracts will contfinue from the dofe of the contracts until the date on which
tha ralevant independant non-exacutive Director camsas to ba a mambear
of the Board for any reason. Under the director service contracts, each
indepandant non-axacutive Ciractar will racaive a fixad quarterdy incomes.

Annuel Ropart 2012
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Save o3 diclosed above, none of the Directors has entered info o 1, Direcfors’ long position in the Shares of our Company
director sarvice contract with our Group (excluding contracts expirng (ay Directors’ long position In the Shares of our Company
or determinable by the employer within one year without payment of

compensation other than stafutory compansation). Mr. Lawrence You Lung T Aoponmts
Ho entered info on employment contract with the Company for his role os humbed of  pascentags of
our Chiad Executive Officar. haw e shasholdng o
diDacembar o Dacemba
Directors’ Interests in Shares, Underlying Shares and  HoreoiDeco Martie of corporation  Meturs of et 31, 2012 31, 710
Debentures Lowsence Youlung Ho™  Maico Inteeast of conholied 1,118,458, 086 &4
Az at December 31, 2012 the inferests and short positions of each Director Maica Legue? compration
and chisf executive of ow Company in the Shares, underlying Sharss, = Persandl inferesd Lt e
James Dougias Focke®  Caown Izt of conbolied 1118458086 47 4543,

debentures and comvertible loan notes of cur Compary or any of ifs

assoclated corporations (within the meaning of Part XV of the SFO) which CHMMEIRANNMS. el

(a) were recuired to be notified to our Company and the Stock Exchangs ﬂglmr_ﬂjwl

pursuant fo Divisions 7 and 8 of Part XV of fhe SFO (inchuding inferssts and ”::::N

shart postions which the Dector is faken or deemed to have under such JoheBeterBeniong _ P—— i A0S

provisions of the SFOY or (B) wene required. pursuant to section 352 of the Chonsnce Yk Man Chung — —— 1 n0ns

S5FO, to be antarad in the registar maintainad by our Company rafermad to Willern Tockd hsbat® _ Feurdiat of & 500 00

tharain: or () were required, pursuant to the Modsel Cods to be notified to decrebonary fut

our Comgany and the Stock Exchange wara as follows: Bowen Sruca Craigie _ —— 15,600 s
Jamas Ancrew Chaxlee  — Pateonad infeoast 80 [iliec;§

Mockenze

Thamas Jaferson Wu - Patsondl inbenast Him 0005%
i Wia Alec Tad - Patsonal infanist B3 000
Robert WomnMacher = Peesonal inferast Hiw il )
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A3 af December 31, 2012 Mr. Lowrence You Lung Ho pesondlly hedd 13912602 shares of
MCo, reprasening approairmdately 09156 of Malco's shores. In addilion, 115 509,024 shares of
Melco are held by Lasting Legend Lid, ZRAE52606 shares of Moo are held by Belter Joy
Ovistaos Lial, 18,587,447 shares of Maleo ore hald by Mighty Dragon Developments Limited
and 7,294,000 shores of Melco are held by The L3G Capital Trust, repressnting approsimately
TH¥G 18E2% 1.211% and DL48% of Melco's shares. al of which companies e Swied by
pearsors andfion fnusts affiicted with Mr. Lowsencs You Lung Ho. Mr Lawnenos Yoau lung Ho
als has infesest in Geeal Respect Umiked, @ company confrclled by o divaetonary family
fusl. the beneficiaies of which include Mr Lowrence Yau Lung Ho ond his immedate
family mambers and held 208,982 187 shares. repeesenting coprodmaotely 19500 of Malco's
ghmed. Mo Letire i o wholy-owned subgdary of Meloo and aocordingle M. Lownencs
o lung Ho ls deemed or foken 1o be interested in 1.1 14458084 Shares in which Mslco
Lessure 15 intetested of is deemed or faken 10 be inferosied. M. Lowrense You Lung Ho i alss
inlereated in%.516.368 Shares. of which 4.535.685 Shares ane subjec! to the shane apdons and
resinicted Shares ghanted a3 of Decembbet 31, 2012

Moo Laiauns is a direcl wholly-owned subsdony of Meled and i inlereted in o i dedrmed
o baken B b indenested in 1. 118.458 0845 Shores.

b, James Dowglas Pocke ond his coniroled coporations ang inferested in S0.01% of the
iz shere copiial of Crown, which in fumn is ndenested in the entine issed shae copilal of
o Enbesiainment Group Holdings and which in fumn i inferssted in the entre imued share
copitad of Crown Asig iwesiments. Accordingly, Mr. Jomes Douglos Packer & deemed o
faken 1o e interested in 1,114,458, 088 Sharas in which Cnown Ssa Feesimants is inberasted
of s deermed of Token o be interesiad

Cronm Enderiainment Group Holdings s o wholy-owned subsidiory of Crown ond |3 desmed
of taken 1o be inderedtedin 1.1 184580846 Shores.

Crovn A%a Imvestments (5 o ditsct wholly-owned subsdiony of Ciown Enfertainment Group
Haldings and it inlerettad in o it Jeemed of 1oken B B inlareabed in 1,11 8458 085 Sharet.

Founded of o distrelionaly Irust ond is deemed o 1aken IO D2 inferested in 15000 ADSs
rapeosening 45000 Shongs

Ther pecentages are calculated on the basis of 1,458 055, 295 Shares in isue a3 ol Decemibe:
0.2,

(by Direcfors’ long posttion In the underying Shares of our
Company

Tatal number

of Shares

subjact fo the share
cplieors granted Appeoximate
and rastctad parcantage of
Shares granted sharahokding
as at Dacember o3 af Decembar
Nama of Diracbar Nama of corpanation 31, 200200 31, 012
Lowrance You lung Ho  Comparny £,535,584 D%
Jainn Pater Ban Wang Company 264,584 0014%
Clorance Yik Man Chung Compary 305646 Dot
Thomas Jeffarson Wu Company 324,831 0020%
Yiu W Alac Teui Campany 324,831 0020%
RobestWason Moctier  Compony 324,831 0020%
Jomes Andraw Charles  Company 241,608 0015%

MocKenzie
Medes

i

@

These ae reafiched Shaes and share opticns granted under the 2004 Share Incendive Aan
and the 2011 Share Incente Plan, Awards granted bedore the yoor of 2012 are urder the
2006 Share ncentive Plan and owands granted during o after he yecr of 2012 are and will
b unded the 2011 Share incentive Flan

The peeconioges are calculcted on the boss of 1LAGLERI0E Shares in e a5 af Dedsembe
b W e
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2. Interests in other members of our Group A summary of the outstanding owords gronted under the 2006 Shore
Inceantive Plan and the 2011 Share Incentive Plan as at Decamber 31, 2012 s
Parcentngs presented balow:

Nurrioar of shores of infarast
as of Decermioer asaf Decambar Bearcise pical  Number of utvedtad
Nirne of subsdiory R of Sharahdder 31,2012 31,2012 grent dote fair share cptions/
Melzo Crown Macou Levwranca You Lung Ho 1000000 [ 28 Shaie Oplions valua par ADS (L85 reshriched Sharas ‘asting period
1007 Concel ond Re-igue L] RERE 4 yaors
Pregean
b 2009 Leng Terr centive Pian 108-326 L1212 dyears
{13 The 1.OD0O0D clowm A share conty 105 of the fotd voling righis in Melco Ciown Mosou 2010 Long Tarm incantive Pan 3T5-3598 484,264 3 o d yoears
111 Long Tarm incartive Pan 157 1000831 3 yaars
2006 Share Incentive Plan and 2011 Share Incentive  :01ZLonglem heanive Fon e 1501, 1367 3 years
Plan (ARl

Please rafer to Appendix | and note 146 fo the consolidated finoncial
statements includad in ths anrual repert for defails of the 2006 Share  esiicled Shares

Incantive Plan and the 2011 Share Incentive Plan. 2008 Leng Term incarth Flon 2 $10.60%  yocrs
2010 Leng Teem ncanfive Plon 3T 3042 3 tod years
2011 Leng Term incantive Plan 158 - A 3 yaary
1012 Leng Term ncantive Plan 1328 1,153, 85005 3 years
LTS

Mobens.

(1 Awonds gronied Dafons he yeoar of 20127 aré undet e 2006 Shane Inseniies Pan and awonds
granied duing o affér the year of 2012 ané ond will be under e 201 1 Share incenfive Pian

¥ 11,4888 shere opfions and 5831 reshicled Shares ware granted o a then newly joined
femipl Sy S March 29, 2012 pursea 16 the 2011 Shere cenfve Plon

(% 3438 shore cptions and 14,722 resticled Shores granted under the 2011 Share Incentive
Plon weee canceled in 2017 due 2o the resgnation of cartan employeos
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Detaik of the movement in share options granted under the 2004 Share Incentive Plan and the 2011 Share Incentive Plan during the yeor ended December 31,
2012 are as follows:

Rurrber of shaw cpiond
Ensecita
price of Share e
share af dote of Outsionding Outdording
npfions gont of aal (Binbed Raciostifed Erancitad Concaled Lapesd asof
Noma of cabegory of D of goank of Pahas)  thomoph dury 1, duirg duing during the duing duing Dacambe 1,
parficgants #ira cpfons™ Esarciaabia peiod® 1S5 [ iz fha year e yaa® ey he yex 212
Daacke
Lowrencs YouLung Bo  Margh 17, 2009 Neich 17, 2010 10 7] Toi - - - - - T
March 16,2019
Maich 17, 209 Naich 17, 2011 o 1% [} T - - - - - T
Mareh 16,2019
Mareh 17, 2009 Nareh 17, 201 2o 1% I} T - - - - - T
Mk 16,2019
Maich 17, 209 Wik 17, 201340 I {li7] THeE - - - - - T
March 16,2019
Niveenier 25,2000 Mowwrriber 25 01010 143 14 T8 - - - - - 148763
March 17,2018
Novernbee 25,2009 Nowarnber 25 D011 1o 14 18 183783 - - - - - 138763
March 17,2018
iveertse 25,2009 Nowarmbsr 25 21210 14 18 a8 - - - - - 138763
Mot 17, 2018
Noweerber 25,2009 Nowambser 25 D13 10 14 18 TBaTR - - - - - 138789
Mareh 17, 2018
March 23 00 Wearch 23, 201 2o b1] s B2g - - - - - &5
March 22 2001
March 73 00 Merch 23 201 3o m m 25 - - - - - £115
March 22001
March 23 01 Weatch 23, 2018 fo ] bl H2HR - - - - - Lok
Morch 22 X1
March 20 1012 Warch X, 201 3o 4N a8 - 15%139% - - - - 158133
March 2, 2022
March 20 012 Wearch 2, 201t in 48 - 1513y - - - - 158138
Marh 2, 2022
March 29 12 March 3. 2015t am " - 15 133% - - fer i 158133
Moech 28, 2002
brhotal AER] AT - - - = [T
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Mutroer of e optioes

Evsicisa
pica of Shae pica
harg ot dotaod Quirionging Quistonding
Py gort o 1 Goored Recknsiiad Bositnsd Conceled L @ of
Home o colegoryof Dt of gront of (per Shasel) shixe oplics Jonuay 1, duing dumng dungthe duing duing Decamber 31,
porticpants share ophions® Eusecisatia period® 185 15 ] S yea the yea e the yar Sayear s
ClysoceVukMonChung March 182008 Mach 1R 2 0 a0 a0 [LAEY - - - - - 14157
March 17, 2018
Mach 10,2008 Mhaech B8 20000 a0l ] 118 - - - - - 14157
March 17, 3018
Mach1B X0 MachiB 201 o a0l 40l LAEY - - - - - 14157
Wharch 17, 2013
Mach 208 Moxch I8 2002 10 40 40 LRy - - - - - 1415
Merch 17, 2018
MachITX0F  Moch 17, 200 1w 107 uiw - - - - - Ui
March 18, 2019
MachITX0F Mach 1120 & 1w 109 Wi - - - - - Ui
Wharch 1, 2009
Mach IT200F  Moch 17, 0240 1w 107 Wi - - - - - Wi
March 1, 2017
Mach TP Mach 17, 2030 1w 10 wiw - - - - - wim
Warch 1, 2017
Subiotat 198,564 - - - - - 1068
Wi Wi e T Sephermber 10207 Sapherer 10,2008 10 505 ¥ bhcel - - - - - £5%0
Sechemb 5,217
Sephemiber 10, 2007 Sapherrioer 10,2009 fo 506 44 ns - - - - - 11347
Seohember 8,217
Saphambar 102007 Saptarier 10201010 506 442 {15 - - - - - (-
Sepbember 2017
Saphambee 10,2007 Saphamber 10,2011 o 504 442 B - - - - - A
Sepberrbe 3.2017
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Hurrber of shass eptor

Enaicte
prics of g price
g of dohe of Quistonding Quirionding
oo gt of wof Gionted Retignsted Exencied Cargeled Lapesd oscf
Name o category of Do of gpank of pahas)  showoplions Jauary 1, duing duing during the duing duirg Decamben 1,
paficipants shira opfiora® Evarcaoble patiod® ] 1] mi: thayay iy poa® tha yer the yer A
Yu'lbo AlecBuifeon) MarchI3208 Mo 18200910 4 401 14157 - - - - - 14150
Mach 17,2018
Moch 18206 March18.2010% 40 40 14157 - - - - - 14157
March 17, 2013
Morch 182008 Morch 182011 o 40 a0 14157 £ - o % - 14157
Mach 17,2013
March 13 208 Niich 18, 20124 40 L 14157 - - - - - WI§
March 17, 2015
Maich 11008 Mach 17.2010%0 1% 1% WU - - - - - uiw
March 16,2019
Mah 11,0008 Mach 120011 1% 1% WER - - - - - e
March 16,2019
Morch 11008 March 17,201 240 1% [l uIe = - - - - um
Mach 16,2019
Morch 122008 Morch 17. 20130 1% [l uip - - - - - uiw
March 14,2019
Subvtobal B4 - - = = = 2451
SobnPetarBanang  Momch132008  Morch 18200940 4l a0 1415 - - - - - 14150
Mareh 17, 2018
Moch 152008 March18.2010% 40 a 1415 - - - - - 1415
Mach 17 2018
March 13 208 Moech 18,2011 o an 40 1415 = = = = = Wi
Mareh 17, 2018

Annal Report 2012 Matco Crown Enfertainment Limited &7



Murrber of hare optiors

Evacise
pica of Shae pica
harg ot dotaod Quirionging Quistonding
Py gort o 1 Goored Recknsiiad Bositnsd Conceled L @ of
Home o colegoryof Dt of gront of (per Shasel) shixe oplics Jonuay 1, duing dumng dungthe duing duing Decamber 31,
porticpants share ophions® Eusecisatia period® 185 15 ] S yea the yea e the yar Sayear s
JotnpeterBen'ong Moch 1820 MochIB X2 a0l 40 1015 - - - - - 14,15
(eon) Warch 17,2013
Mach ITX0P  Maxch 17, 2000 b 109 Wi - - - - - U
March %, 201%
MachITX0R  Moch 17,201 &0 1w 109 Wi - - - - - U5
Meareh 1, 201%
Mach 17000 MachiT 2000 1w i) uiw = = - = _ W
Mharch 1, 2009
March 17, 2008 Manch 17, 23 %0 1% 1| wiw - - - - - uim
March 14,308
Subeimiat 1464 — — — — — 1068
Rodert Wiason Moctier  Bephamber 10, 2007 Sepberiosr 10,208 o A 44 Hcd - - - - - EL
Sachambe 9,217
Sephember 102007 Seplerrier 10,2090 506 447 g - - - - - 11547
Sechembe 9.2017
Saphamber 10,2007 Saphember 10, 2010 o 506 42 {15 - - - - - (1)
Seoherber . 2017
Sephamber 10,2007 Sephember 1002011 to a6 44l k] - - - - - et
Senterer 9.2017
Mach B0 Moch R ZXF a0l 40 1815 - - - - - 1415
Merch 17, 2018
Manch 18,2002 Manch 18 200 %o all a0 AR = - = - - 14157
Mereh 17, 2008
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Hurrber of shass eptor

Enaicte
prics of g price
g of dohe of Quistonding Outrionging
oo gt of wof Gionted Retignsted Exencied Cargeled Lapesd oscf
Name o category of Do of gpank of pahas)  showoplions Jauary 1, duing duing during the duing duirg Decamben 1,
paficipants shira opfiora® Evarcaoble patiod® ] 1] mi: thayay iy poa® tha yer the yer A
Rober Woson Mocker  March 13208 Morch 18,2011 1o 4 401 14157 - - - - - 14150
feen) Meseh 17,2015
Moch 18206 March18.2012f 40 40 14157 - - - - - 14157
March 17, 2013
Morch 122008 Morch 17. 20100 1% i uIe - - - - - um
Maren 16,2019
Moich 1100 Moch 17,2001 ] 1 wEn = - o = = Wi
March 18,2019
Maoich 110008 Mach 17201240 1% 1% WU - - - - - uiw
March 16,2019
March 10,0008 March 17,2013 1% 1% WER - - - - - e
March 16,2019
Sbrbobal po kil - - - - - 201
Thornes Jeflerson Wy Sepfember WL 207 Septerriber 1) 1B 40 08 i e = = - - - ]
Sepfembs B 017
Sepfembsr WL 07 Seplembar 1) R 506 a8 ngr - - - - - 1,97
Septerrber & D17
Secfambsr AW Sepamiar 10 D04 E11) a 158 - - - - - 1782
Sepherrb %, 017
Spftembs WA Spkrbar A R a0 i TRE - - - - - nu
Septerrbe b 17
March 13 208 Morch 12, 20946 an an 1415 = = = = = Wi
Mareh 17, 2018
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Mutroer of e optioes

Evsicisa
pica of Shae pica
harg ot dotaod Quirionging Quistonding
Py gort o 1 Goored Recknsiiad Bositnsd Conceled L @ of
Home o colegoryof Dt of gront of fperShaie)  shore opficns Janary I, during duing daingthe duing dwing  December 3],
porticpants share ophions® Eusecisatia period® 185 15 ] S yea the yea e the yar Sayear s
Tromas JuBsmati  Mach 1R308  Moxch 18 D104 a0l 40 [LAEY - - - - - 14157
(con't) Mench 17, 2018
MachIBXE  Moch IR0 &0 a0 40l ARy - - - - - 115
Mharch 17, 2018
MachIBX02  Moch I 2210 a0l 40 EARY - - - = - (ALY
Mareh 17, 308
Mach 17000 Mach 1T, 2000 1w i) uiw = = - = _ W
Mharch 1, 2009
Mach 17208 Machi5 30180 1w ;] 0w = - = - = ETE
March 18,308
Mach TP Mach 17, 22 0 1w 10 Wi - - - - - AULR
March 14,2017
Mach TR Moxch 17, 2360 1w 109 i - - - - - R
March 16,2008
Sub-fotat 24500 — — - — — BAEN
James Anchaw Chadas  Saghambee 30,2008 Apd 2 XR o i 13 B - - = = e FE]
Macknss Soterte 2 208
September 2008 Ao 24 0% aH ik EE - - - - - 4%
Septerbe 20 2018
Sephembe 30208 Azl 2 N1 o 4 13 B3% - = - = = A
Sepherrber 29 1008
September 0203 Aprd 4 Ml a8 ks 83% - - - N - 3
Sanberrbe 29 1008
Mach 172000 Moch 17, 20040 w ;] iy = = - - - KL
March 1, 201%
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Hurrber of shass cptors

Enaecize
e of o price
g of dohe of Quistonding Outrionding
oo gt of wof Gionted Retignsted Exencied Cargeled Lapesd oscf
Name o category of Do of gpank of pahas)  showoplions Jauary 1, duing duing during the duing duirg Decamben 1,
paficipants shira opfiora® Evarcaoble patiod® ] 1] mi: thayay iy poa® tha yer the yer A
Jomes Andiew Chorles  March 11,2008 March 1720110 1% 7 uEe - - - - - N
S Mach .20
March 11008 March 17.2012f 1% [l WER - - - - - i
March 16, 2019
Morch 12008 Morch 17. 20130 1% i uIe - - - - - um
Norch 16,2019
Aboha T - - - - - 171,78
Substofal S5 45 - - - - AR
Errployeeg® Sepfarmber ¥ 2007 Septerrber 1 20M 40 1) T T - - = = - .
Septerrber 3 D17
Erphoyeas™ March 15 208 Match 18, 2009 1o Ll 40 kALY = - (17,80 - - 18467
Moxeh 17,2018
Ernployast® Nivemer 25,2008 Movarbsr 25 D010 10 10 AT51% - (407600 {15737 - - 40414
Nereertbar 24 213
Ermpoyess™ Jonwory 20 2009 Jonuary 2, 201040 10 101 TedTd - - - - - TaE
Jonwary 1% 1%
Emphyssr® November 5209 November 25 DI010 14 18 g - (1194%) (0270 - - Et|
Seghambar 9, 2017
Employees™ Novembsr 209 Nowsrber 25 D10 1o 14 142 G441 - ([-A0n] (i) - - £0
Mareh 172015
Erphoyes™ Wovemioer 28,209 Nowember 25 2010 14 14 1240 - - = = - 1440
Aol 102018
Empioyeas May . 2010 Ny 2 D13 fo 1% 12 186624 - - - - - 154404
Ny 25. 2020
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Murrber of hare optiors

Eeictis
pica of Shae pica
harg ot dotaod Quirionging Quistonding
Py gort o 1 Goored Recknsiiad Bositnsd Conceled L @ of
Home o colegoryof Dt of gront of (per Shasel) shixe oplics Jonuay 1, duing dumng dungthe duing duing Decamber 31,
porticpants share ophions® Eusecisatia period® 185 15 ] S yea the yea e the yar Sayear s
Emgiopeer’™ May 2 2010 Moy 2, Do 15 15 0 - - (10040) 14506 - 214,55
Moy 5 20
Emgaoyast iy X 210 Juy A 001 o 18 128 10354 - (105 - - - -
Jy 8,00
Emgioyass™ Auguet 16010 Auguef 16201240 13 125 0,00 - - - - - o
Auguet 15 200
Emgigyees March 23, 2011 Mach 28 01210 bl 25 9,08 = R0 (161175) - = 10am
Meorch 2, 2001
Errgioyees™ Mach® 212 Mach® ik 47 a4 - 180 1750 (R4 - - - 148790
March 3, 2002
Subioat 1449, 55 180175 (20748 (2R3 1857 — 1153430
Oihens Mowemioer 25 2000 Nowemben 25, 2008 L] 191 - - L0745 M ED - Aam -
Nowemioee 28 2018
Othees™ Nowerrber 25 2007 November 25, 0108 14 143 - - iR [raln] {75800 = =
September 9.2017
Othees® Mowermos 25 2009 Movemb 25, 201080 14 14 - - 05 [ 51,068) B -
Warch 17, 2018
Dtheesd Jy 2. 200 Juy B N1 fo 13 128 - - el (a4 (9.8 - -
Juy 0200
Dthers® March 78,2011 Mach 23 2t b b - - ¥ (4167 (B4 - -
Merch 2, 2001
Dtherstd Mach@ 212 Moxch2 Di3d 4m 44 = - ot - gy - -
March 38, X002
Subotat - - A% {F147T) {1.15.2) Ao -
Telal 091848 1,534,574 = {3,964 588) {1,144, 281) (8,510 1803809
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Aok gronted befons e yeor of 2012 ore undisr the 2004 Shore Incentive Blon ond owords
pranded duing o affer e yeor of 2012 oré, and will be. undes the 201 1 Shard Incénfve Plan.

Thi varsSing ponicd of the shange opdions is from the dote of grand unlil e Commaencamaent of
eacelcigoble penod.

In gt of the shore options exsrcised during the year the weighted average closng price
of e Shares immediolely bedore and al the dates on which he options wene exeichied wos
UsEd.41

Ameng the 77,211 share opliont. 7.185 shane opticns may be exercised during th paiod
from September 10 2008 to Seplember £ 2017, 15,541 shore oplions may be exencised duing
e pedicd from Seplember 10 2009 to Seplemiber 2. 2017, 23.340 shore oplicns may be
aooprcisged during e paricd from September 10. 2010 fo Septembar 2 2017 and 31,125 shane
options may be exercised during the pedod from September 1002011 to Seplomiser %, 2007,

Among the 164657 share opfions. 4.652 share oplions may be exsrcied dwring e petiod
from karch 18 2009 1o March 17, 2018 4462 share opfions may bé execised duing the
period from Moarch 18 2010 to March 17, 2018 4662 share options may be exescised during
e period from Moech 14 2011 1o March 17, 2018 and 4,471 share oplona moy be exedcised
during e peticd from banch 18 2012 to March 17, 2014,

Ameng the AT00S1S share opficons, 1178858 hare oplions may be sxercised during the
pericd from Movembes 26, 2010 to Movember 24, 2008 and 25620.758 share opfions may be
et Cinid Juting the pediod from MNowaemibed 26 2011 1o Novernbss 24, 2018,

Ameng the 789,474 shore oplions. 157,387 share opSons may be exercised duting The pediod
from Jonuary 200 2000 fo Jonuary 19, 2019, 197,367 share opfions may be exercised during the
period from Jonuary 202011 1o January 19. 2019, 197,357 shate opBions may be execied
duiing thee padiod from Janpary 200 2012 So January 190 2009 and 197,373 shang oplions may
b eneched during the perod flom Januay 200 2003 1o January 19, 2009

Among he $50.641 shore ophions. 126,146 share 0pions may De exerchied duing ihe pesiod
from Movemibss 25, 2010 ko Seplembed 2 2017, 134151 shore O0NI00S My Be eedoissd
churing ther pesicd from Movembse 25, 2001 10 Septembes %, 2007, 129,142 share cptions may
b amercised duiing the penod from Movernbsr 25 2012 1o September 2 2017 and 153142
share oplions Moy be exercised during The peiad from Novernber 25, 2013 1o Sephermber 9.
2017

Among the 496102 share opfons, 120076 share opfions may be exsrcised duting the
pefiod frofn Novembes 25, 2010 1o March 17, 2014 132349 shape oplions moy De exedciessd
churing ther period from MNovembBa 26, 2001 to March 17, 2018, 114754 share opfions may be
axecised during the penod from Movember 25 2012 to March 17, 2008 and 135,904 share
cppticns may B2 exerciied duing the peiod from Movemb-es 26, 2013 to Merch 17, 2018
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Ameng the 140400 shere options, 35,100 shane opfions may be exedcised duiing the pedod
from Movember 25, 2010 to Apl 10 2016 35000 shore opons moy be sxetcissd during the
period feom Novembed 25 2011 o Ape 100 2016 35100 shore OpNons mdy De exercissd
during e penod from Movember 25, 2012 o Ageil 10, 2018 and 35 100 share options may be
eosicised cuning e petiod fromn Mowennibed 25, 20103 fo Aol 10,2018,

The 154424 share options may De exercised during the petiod fiorm Moy 26, 2013 to May 26
2000,

Among the 2164658 share optiona, 52004 share oplions may be exsciied during e peiod
from May 2 201E 1o May 28 2000 and 154442 share options may bo exercised during the
peeriod from May 24, 2003 fo Moy 26 2020

Among fhe 300D shore oplions, 153000 share options may be exeched during the perdcd
from August 16, 20012 o August 15 2000 and 150000 share ophions may be ereictesd cuing
the pariod friom August 14, 2014 to August 15 2020

Among the 28600207 shore options, #147567 share oplicons may be exedsed during the
poried from Morch 23 2002 fo Morch 22 3021, 1022400 share opfons moy bo eusrcised
curing the peicd from Meech 23, 2003 o March 22 2021 and 1022 952 shere cplionzmay be
ewarcived duing he peicd from March 23 2014 to Morch 22 2021

Ameng the 14246737 share options, 476488 share oplicns may Be eerdisd during the
period fom March 29, 2013 to Maorch 20 2002 47559 share options may be ewsrcised
curing fve peiod from Morch 290 20014 o Maech 28, 2022 and 475,455 shore oplions rdy be
aoprciped during the pericd from March 24 2016 to March 28, 2002

Bovermal of canceled share oplons in 2001 cdue 1o withchowal of resgnation of o
BOiyee.

The categony "Othens” apresents thie former amployeds of cur Geoup,
Clesing prioe of the Share immedially before the date of grant of swre opfon wis US54.65.

11.85% shixe cplions were gronted 10 @ then newly joned employes on March 29, 2012
pursuant fo the 201 | Shate heentve Plon.

33,4358 thore oplions granbed undsr the 2011 Share Incentive Plan wers concelled during the
el Jdue 10 resgnalion of GBI N employaes
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Details of he movernent in restricted Shares granted under the 20046 Share Incentive Plan and the 2011 Share Incentive Plan during the year ended December
31, 20012 are as follows:

Numbar of reshicied Shores
Share price
of date of

grant of Ouhtonding Quiianding
resticied asof Granted Reclassifiad Vested Concelled asof
Nome o categeey of Date of grant of Shores Jonuary 1, during during duing duing  December 31,
parficipents rasvictad Sharag" Vesfing daola 155 0z the yaar the year tha yexr Th yoor o2

Diraciors
Levaianca You Lurg Ho Mereh 18, 2008 March 18, 2012 401 189 - - (62.282) - -
Morch 17, 2009 March 17, 2013 109 41,566 - = - - 241,58
Morch 23 2011 March 23, 3012 15 41,05 - - {241,058) - -
Moreh 23, 2011 March 23, 2013 52 241,088 - - - - 241,054
Mareh 23, 2011 Matzh 23, 2014 152 FAREH - - - - LI
Morch 20, 2012 Maorch 29, 2013 443 - TI.065 - - - T5.055
Morch 20 2012 March 1%, 3014 443 - 73,065 = - - 74,045
Mareh 20, 2012 Manch 29, 2015 443 - 9,068 - - - 78048
Sub-botal: 1.0e7.107 237,198 - (303, 348) - W58
Clarence Yuk Man Chung Meorch 18, 2008 Morch 18, 2012 401 314 - - A114) - -
Moreh 17, 2007 March 17, 2013 109 11,505 - - - - 11,505
Merch 23, 2011 Morch 23, 2012 52 18847 - - (1557 = -
Morch 23, 2011 Morch 23, 2013 252 15849 - - = - 18849
Morch 23, 20110 March I3, 3014 152 15858 = - - - 1585
Meorch 20, 2012 March 29, 2013 443 - ity - - - 1259
Morch 29, 2012 March 29, 2014 443 - k] - - - 1259
Morch 20, 2012 Morch 29, 2015 443 - i - - - 22550
Sub-lotal: 821715 a.71 - (18.983) - 110598
Yiu W Alec Taui Meorch 16, 2008 March 18, 2012 40 Al - - @ang - -
March 17, 2000 March 17, 2013 109 11.505 - - - - 11.506
March 23, 2011 March 23, 2012 a5 18849 - - (15559 - -
Mareh 23 2011 March 23, 2013 152 15849 - - — - 16849
March 23, 2001 March 23, 2014 52 15648 - - - - 16858
Morch 26 2012 Maorch 28, 2013 443 - 0as = - = 703
March 26, 2012 March 29, 3014 443 - 034 - - - ik
Moreh 20, 2012 March 23, 2015 443 - 2036 - - - 703
Sb-botal: §1175 AL - (18963 - 7030
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Numniser of reskizted Shares

Shara pica
at date of
grontef  Quistandng Cutstanding
rasiriched s of Granked Radossified Waishad Concelad a5 of
Name or categary of Diate of grant of Shares Jarwary 1, during dusing during duing Decamiber 31,
parficioants resticted Shareg™ Vasting date 55 &1l e yoor fha yeor the year the year A
Jonhn Pater Ban Waong March T8, 7008 March 18, 2012 anl in4 - - (3.114) - -
March 17, 300% March 17, 2013 .o 11,508 - = - = 11,508
March 23, 2011 March 23, 2012 28 16,846 - - (15849 - -
March 23, 2011 March 23, 2013 28 16,849 - - - - 15,849
March 23, 2011 March 23, 2014 28 15,856 - - - - 15,858
March 29, 2012 March 29, 2013 443 - 035 - - - 0036
March 29, 2012 March 29, 2014 443 - 035 - - - 9036
March 29, 2012 March 28, 2015 443 - 035 - - - 0036
Sub-oal: [ A o1 108 — RS — 10,520
Robert Woon Mocfer March 18, 208 March 18, 2012 a0 3 - - [ERITY] - -
March 17, 208 Warch 17, 20013 L.y 11,505 - - - - 11,505
March 23, 2011 Warch 13, 2012 258 15,845 - - (15,849 - -
March 23, 2011 Warch 13, 2013 258 15,249 - - - - 15,849
March 23, 2011 Mareh 29, 2014 28 16,858 o - - - 15,858
Manzh 29, 2012 Mareh 29 2013 443 - el - - - 0036
Manzh 29, 2012 Mareh 3, 2014 443 - G0 - - - 9036
Marzh 29, 2012 Wareh 2, 2015 443 - G034 - - - 9,036
SutHtod: [ ALH PrA:] - (L 15.563) - JL3d
Thomas Jeffarsan Wy March 18, 3004 March 18, 2012 401 i - - KAL) - -
March 17, 300 March 17, 2013 .o 11,505 - - - - 11,506
March 23, 2011 March 23, 2012 25 16,846 - - {15849 - -
March 23, 2011 March 23, 2013 25 16,846 - - - - 15,849
March 23, 2011 March 23, 2014 28 15,858 - - - - 15,858
March 29, 2012 March 2%, 2013 443 - R.035 - - - 2036
March 29, 2012 March 7%, 2014 443 - R.035 - - - w036
March 29, 2012 March I8, 2015 443 - 035 - - - 2036
Sub-fall: [ A H] 21,108 - {18.563) - 10,320
Jomes Andrew Chorles Mockerzie  Sephember 30, 2008 Aol 24,202 L3 1,835 - - {1.835) - -
March 17, 5008 Warch 17, 2013 L.y 11,505 - - - - 11,505
March 23, 5011 Warch 13, 2012 28 15,249 - - (15849 - -
March 23, 5011 Warch 13, 2013 2582 15,249 - - - - 15,849
March 23, 2011 March 23, 2014 28 16,858 - - - - 15,858
March 29, 3012 March 2 2013 443 - 1 - - - 9036
March 29, 2012 March 2, 2014 443 - 1 - - - 9036
March 29, 2012 Maich 29, 2015 a4 - 5,054 - - - 9036
Sus-ntal: HEE prAl] = T - T30
Sub-ndal: JRLCEN 241 5 — (LR - 1 &by
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Numibar of rashiciad Shares

Share price
ot data of
gatel  Oubtonding Outetanding
reshicied s of Gronted Relosifiad Vested Concelled osef
Nerne o cotegory of Dexta of grant of Shaves Jonuary 1, during duing during duing  Decernber 31,
parlticiponts restictad Sharag® Wasting date 155 a0z the yaar the year the yeor fhe yeor 012
Ermiployeas Morch 18, 2008 Mazich 18, 2012 401 54019 - - (86919) - -
Employaes Apl 17,2008 Aprl 11, 30012 432 1,883 - - (11.583) - -
Empiloyaes Apl 1, 2010 Aol 1, 2012 155 44410 - - (84.410) - -
Empioyass My 26,2010 May 26, 2013 1.25 78315 - - - - 78315
Employaes May 26,2010 Moy 26, 2012 128 74089 = - (79.808) 3744 -
Employess May 26,2010 Moy 26, 2003 125 74083 - - - 37440 TeEN
Empioyaes July 38 2010 July 28, 2012 128 172333 - (173,523 - - -
Erriolayass July 28 2010 July 28,2013 128 172326 - (172.328) - - -
Enoioyess Augudt 14,3010 August 16 2012 125 75000 - - (Fa.000) - =
Employees August 14 2010 August 16, 2014 125 75000 - - - = 75,000
Errioloyass Mareh 23, 2001 March 23, 2012 5 881799 - (k)] (573,072 - -
Emiployaas Mareh 23, 2011 March 23, 2013 245 85179 - (15414) - (E5.014) 511,249
Erployaes March 23, 2011 Manch 23, 2014 52 582,009 - (13,014) - (57.562) 511,443
Emoloyass March 29, 2002 March 24, 2013 443 - 32880 (430 - (2.804y0 mn?
Ermiployaa: Mareh 29, 2012 Manch 23 2014 443 - 33650 (2440 — .54y 1.5
Erricloyaes March 29, 2012 March 29, 2015 443 - 243 4500 (2.540) - (2587 BT
Su-total: 2,603,625 730,104 (38R.721) (BEQ.TET) {113,588) 1, 99,23
Ohars™ July 38 2010 July 28,2012 128 - — 172323 - RS -
Crrars™ July 33 2010 Juy 28,2013 128 - = 172326 = {1728 -
Oharg® March 23, 2011 March 23, 2012 5 - - &727 - {@.nm -
Ofrars™ March 23, 2011 Mearch 23, 2013 42 - = 15414 = (15.414) -
Offvars™ March 23, 2011 Manch 23, 2014 252 = = 13014 - (13.014) —
Orhars® March 29, 2012 Morch 29. 2013 443 - = a7 = (eEaT =
Orhere™ Morch 29, 20012 Moarch 23, 2014 445 - - 2640 - LA -
Otharg® Mearch 29, 2012 March 29, 2015 443 - = L840 = prain -
Sub-total: - = EEERA - [38RT21) =
Tetal 4,002,503 1,170,412 - (1,276,634)  (503,708) 3,392,775
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[L}] Aol glonied Defione M yeor of 2012 ore under e 2004 Share Incenlive Plon ond Gwords
randed during or after B ybar oF 2012 xS will b, undiie the 201 1 Shard Incd v Plan

2y Thids escaliaory "Oibeds” ieprasanls B fommen emplopess of oul Group

(£ Rovarsal of cancelad resimiclad Shomes in 20011 dus o
[ogl=

witareal of reagnation of o

oy S92 reshicted Shares were granted fo o then nesty jpined smployes on March 20, 2012
purmzand 1o the 2011 Shore hcentve Plon

@ 1ATE restriched Shores gronied undes the 2011 Share ncanive Mon ware canceled duning
e yeor due 10 redgnation of certan employess

Directors’ Interests in Competing Business

As ot Decembar 31, 20012, nona of the Diractors or thair respactive associates
had any competing inferests in any business, which competes or may
compete, sither directly or indirectly with the businesses of our Compary
pursuant 1o the Listing Rulas,

Substantial
Company
As ot Decamber 31, 2012 the follbwing persons/comonations hod interasts
in fiva par cant or more of the issued share capital of cur Company as
recorded in the register required to be kept under Seclion 3346 of the SFO,
Details of the interests in the Shares or underlying Shares of our Company as
notifiad to our Company ar sat out bakow!

Interests in the Share Capital of our

Appeoimate
Numbar of oarcantage of
Sharesas ot sherahoiding as of
Copocity/ Decembar 31, Decembar 31,
Nama nabum of intanast 2002 2002
Lowrance Yau Lung Ho™  Banafdcial cwnet nfanasth of 1.027.574, 454 £3.03%
contrlied conporation
and ceamad infanest
Sharen SouYan Lo nterest of spowsa 127574 454 £4.09%
Malco Lakunt® Baneficial owner, intanast of 1,018,458 086 £7.85%
contmlied conporation
and deamed inferast
Malco® Intarast of contollad 1.115,458,084 57.85%
corpetion
Jomas Dougles Pocker™  Inferast of contolled 1,115,258 084 £7.85%
copoaation and
deemed intemst
Erica Louiss Pockar® tarast of spouss 1.115,458 086 67 854%
Crown Asio Investmants ™ Barsficiol ownat intanest of 1,018,458 085 §7.4%
contiolled conpoeation
and gesmad intamst
Crewn Entartainmant Intarast of contolled 1,115,458 085 £7.85%
Foup Holdings® copomtion
Croomr™ hterast of conholled 1018458086 §7.4%
campaation
Copital Ressoch werstmant Mongger 07,063,541 LX)
and Managemant
Cwmm(m
Tha Copital Group Intarast of controllad 107,049, 54) 585%

Companias, Ing, 00

compaanon
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As ol Decamber 31 2002 M Lowrencs You Lung HO persondly held 13912412 shaes of
Msico, representing Gopradmately 091% of Malos's shaes, In acdtion, 115509024 shares
of Melco are hetd by Losting Legend Lid. 288,532,606 shares of Makeo cre hekd by Betler
Jow Oweisian LI, 18,567,447 sheres of Mscs wers hedd by Mighty Dragon Developensnts
Limited and 7.294.000 shares of Melco ae held by The L3E Copital Tust, representing
appecoimately 7,536 18.82%. 1.21% ond 0L48% of Malce's shares, all of which Comp-anies e
crwred by peiesons ondior tusts affiioted with Mr. Lowtence You Lung Ho. M. Lowrence You
Lung Ho also hos inferest in Great Respect Umited o company controlled by o dscrationary
family st the benedciaries of which include M, Lawnencs You Lung Ho and his immsdiate
family members and held 208,982 187 shares, representing appecuimeately 19.50% of Melco’s
#hated. Melso Lefaie 1§ O wholy-owned subsciany of Meloo ond aoooidingly M Lowrence
You lung Ho i deemed o faken o ba inferested i 1112458086 Shares in which Meloo
Letmre i inferastod of b desmed of token to De intorasted, M Lowrencs You Lung Ho is oo
interasiad in 9.5146.348 Shores of which 6535685 Shares ore subject 10 the shore options and
resticied Shares graonfed i af December 31, 20012

M. Shamen Sou Yan La i he spouss of M Lasrencs You Lung He and i3 desmaed o baken
1o b interashed in fhe Shares thiough the inferest of her goouse. ke Lawrense You Lung Ho,
undir the SFO

Moo Leisure is The BeneSicial owner of 559.229.043 Shares and is deemed o faken 10 De
interested in SERIMOME Shares owned by Crown Asa Iwestments pursuent bo rights of
first refusol owver such Shares gronfed by Crown Asa investiments in fowor of Melco Lelsure
unidar the mew sharsholders’ deed which becoms ofective in Decembar 2007 {“Mow
Shoreholders’ Deed™L entered Info batwesn Melco ond Crown

Miglco Lelsurs b5 o drect wholy-cwned suosdiary of Maloo and Melco B deemed or faken
1o b inberedted in 1,116 458.0536 Shares in which Meloo Lemsure i3 intereshed o refermed 1o in
mote (3) obove.

M. et Douglos Pocker and hit Sonirciled copoialions one inteastad in S0.01% of 1he
issiiend thore capital of Crown, which in uim it inferested n he enire Bued shae copiial of
Crcaaty Efled MR ant Gicup Holdings and which in tuin s infedasted in 1he aning msued share
capita of Crown Ada invetments. Accordingly M Jomes Douglos Packer is desmad or
taken 1 be interested in 1,118.458.088 Shangs in which Crown Asa rvsdrmsnts is inlerdshed
o i deamed o 1oken 10 be inlenebed.
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Wi Eico Lourse Packed is he spouse of M Jomes Douglas Pocker and is deemed o foken
1o be inlenashad in Ihe Shanes thiough M inferadl Of hed $oouss, M1 Jomes Doughos Pocked
unded he SFO.

Croreny ASG Imvesiments is 1he benelcial cwnes of 555.229.043 Shares and is cedrmbd o
Taken b bé intecdsted in 559 220,043 Shands ownesd by Moo Lsimrs puriuant 10 righs of firg
refusal Cuan such Shores granbed by Meloo Leisune in favor of Cromn Asa vesiments undes
ther Mevwr Sharehclcens” Daed

Crown Ada nvesiments b o drect wholly-cwned subddary of Crown Enterlainment Group
Holdings ond Crown Entertanment Group Holdings i desmed o foken 0 be interested in
L4580 Shares in which Crown Ado Fvesments iz interested s refered o in nofe (T)
abawe.

Crown Entertoinment Group Holdings B 0 wholly-swned subsiday of Ceown and Cromm s
desmad of faken 1o be inlerastad in 1.118.458 084 Shares in which Crown Asia Invesimenis is
inferestad o refared 10 in node (7) obove

Copilad Ressarch ond Managemen! Company it a U5 based investment advisar 1hal
manoges B Amelicon Funds, a family of mulucl funds.

Copital Research and Managemaent Company is a disct wholy-cwned subsdiary of The
Copital Group Companies. nc. and The Capifd Group Companies e, s deemed o
taken to be intsrested in 107080641 Shares in which Coplial Bessorch ond Monogsmeant
Company isinteresied asrefared fo innofe (10 cbove.

The percentoges are coloulated on the boss of 1458058265 Shares in ue of of December
3.z

Directors’ Righis to Acquire Shares or Debentures

Save o5 disclosed in nota 146 to the consolidatad financial statements
inchuded in this anmual repor, ot no time during the year was our Company,
of any of its halding companias, subsidiarias or fallow subsidiarias, a pary
to any anangaments to enable the Directors to acquire bensfits by means
of the acquisition of Shares in or debentures of, our Company or ary other
body componate.



Directors’ Interests in Contracts of Significance

Save o disclosed belbw and in note 20 to the consclidated financial
statemants includad in this anrual repert, no contract of significance in
melation to our Group's business to which our Company, or any of its holding
companiss, subsidiarias. or fellow subsidiariss, was a party and in which a
Director had a material interest, whather directly or indiractly, subsisted ot the
and of the year or at any times during the year.

Continuing Connected Transactions

During the year our Group had the following continuing connected
transactions which are required 1o be disclosad in the annual raport of our
Company under Chapter 144 of the Lsting Rules:

(a) Ferry Tickel Sales Agreement

Our Company antared into an agraement for sale of fary tickets (“Famy
Ticket Sales Agreement™) In Aprll 2007 with Shun Tak-Chino Trovel Ship
Managament Limited ("STCTE™), a subsidiary of Shun Tak Holdings Limited
{"Shun Tak™), which s a connected parson as defined under the Listing Rules,
by virtue of baing o company in which the associates of our executive
Director are able fo exercise or contial the exercise of more than 50% of the
voting power at general meetings or contrel of its board of directors, and
its subsidiaries. Pursuant 1o the Farry Ticket Sales Agreamant, our Company
purchosed round-trip fermry tickets to/from Macou ("Ferry Ticket Transactions™)
for cur cuwstomers, As o bulk purchaser of farry tickets, cur Company was
granted a 5% discourt ("Discount™) on the net seling price of aach famry
tickat wa purchased. The Dicourt wos determinad on an ams’ kength

negoticfion and by reference to prevailing market price and was given in
accordance with market practice of granting discounts on bull purchases
of fery tickets to promote 3TCTS's ferry services. The above transactions are
aentared into and the Discount is given within the ordinary and usual course
of our business and are on nomal commerncial terms. Cur Company entered
into a Fary Ticket Sales Agreement with 3TCTS on Movember 24, 2011 in
relation to the Ferry Ticket Transactions for an initial term commencing from
Decamber 7, 2011 to December 31, 2013, Unless early terminated by each
of the parties by giving 30 days pricr written notice, the Fery Ticket Sales
Agreament enterad into in 2011 is renewable for periods of thrae yaors

subject to annual price review,

The aggregate value of Famy Ticket Tronsaction which took ploce during the
yaar andad Decembar 31, 2012 is within the annual cap for 2012 {which was
diszlosed in the listing document of cur Company doted November 30, 20117,
cetails of which ara shown below:

Apprrimate Annual cop Annual cop

aggregata volus far tha for the

for tra yaar ended financial fingncic

Dacembsar 31, yaar endad year anced

2002 December 31,2012 Decamber 31, 2013

cotegary Uss s Uss

Famy Tickat Scles 2576000 3,845,000 4,652,000

Agrasmant
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(k) Annual Review of the Confinulng Connecfed Transactions
Pursuant to Rule 14438 of the Listing Rules, our Company has engaged the
auditor of our Compoany, Messrs, Deloitte Touche Tohmatsw, to conduct a
raview of the above continuing connected fransactions for the year ended
December 31, 2012 in occordonce with Hong Kong Standard on Assurance
Engagemants 3000 "Assurance Engagements Other Than Audits or Reviews
of Historical Financial Information”™ and with reference to Practice Mote 740
“Auditors Latter on Continuing Connectad Transactions under the Hong
Kong Listing Rules™ issusd by the Hong Kong Institute of Cerified Public
Accountants. The auditar has issuad a latter to the Board in raspact of the
Farry Ticket Transactions ond confirmed that for the year ended December
3.2z

M nothing has come to their attention that couses them to belisve that
the continuing connected fransactions have not been approved by the
Board:

(i} nothing has come to their attention that cousas them to balisve that
the fransoctions were not entered into. in ol maberal respacts. in
accordance with the relevant agreemeants goveming such transactions,
and

(i with respect fo the aggregate amount of the continuing connected
trarsactions sat out in this repart, nothing has come to thair attention
that couses them to believe that the confinuing connected transactions
have excesded the maximum aggregate annual value disclosad in the
2011 annual report made by our Company in respect of each of the
continuing connected transactions,
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The independent non-executive Directors hove reviewed the abowve
continuing connacted trarsactions for the year ended December 31, 2012
and the letter ssued by the ouditor and confimed that the continuing
connected transactions have baen enterad inta:

(13 in the ordinary and usual course of business of our Group;

(2)  aither on nomal commearcial fermes or on tarms no less favorakle to our
Group than terms avallable to or from independent third parties; and

(3 inoccordonce with the relevant agreaments governing the transactions
on terms that are fair and recsonable and in the interests of the
Shareholders o a whole.

Connected Transaction

During fhe year, our Group had the following connscted transaction which is
recuired 1o be disclosed in the onrual report of our Company undear Chaptar
144 of the Listing Rulas:



Amendment to the Shareholders' Agreement and New Colal
Equity Opfion

On September 25 2012 cur Company entared into an amendment to the
shareholders’ agreement with MCE Cotal Mew Cotai, LLC and SCI. The
purpese of the amendment was to focilitate the continued development,
corstruction and funding of the Studic City projact. The amendment
inrcluded, ameng ofhers. MCE Cotai’'s agreement to purchase additional
shares in 301 up to a maximem aggragate amount of US5350 milion, and
Mew Cotai, LLC's equity option (which may only be exercised once) fo
acquire up 1o 40% of such additional gharas in 3C1 acquired by MCE Cotai,
Thie Mew Cotal equity option was granted so thot MCE Cotal and New
Cotai, LLS may prasenve thair exsting intarasts in SCL In the evant that New
Cotal, LLC does not exercise the option. and MCE Cotal purchases all of the
additional shares in 3C1 as provided undar the amendmeant, New Cotai, LLC's
interast in SCI and the Studic City project wil be diuted aond MCE Cotai's
intanast will be incracssd ot mast to approximataly 67%, assuming that naithar
party defoults on any capital call under the orginally agreed USSE00 million
imvastrmant commitrmant,

Mew Cotal LT is a substanticl shareholdar of SCIL which is a non-wholly
owned subsidiary of our Company, therefore it 5 a connected person of cur
Company within the meaning of the Listing Rules. Hance, each of the issua
of the Mew Cotal equity option and the entering inte of the amendment
corstifutes a connacted transaction for the Company.

The above confinuing connected fransoctions constihute related party
transactions which are set out in note 20 to the comsolidated financial
statements included in this annual report, Cur Company hos complied with
the disclosure requiremeants in accordance with Chapter 144 of the Listing
Rules.

Management Contracts

Ne contracts conceming the management and administration of the whaole
or any substantial part of the business of cur Company ware entered into or
axistad for the yeor ended Decembar 31, 2012,

Related Party Transactions

Details of the significant related party tronsactions undertaken in the wsual
courss of busingss are set out in note 20 to the conmsolidated financial
stotemants includad in this annual report,

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

During the vear ended December 31, 2012, neither our Company nor any of
its subsiciaries had purchasad, sold or redeamed any of our Company’'s listed
sacurithas.

Public Float

Basad on the information that i publicly available to our Company and
within the knowledge of its Directors. as af the date of this report, ow
Company has maintained the prascribed public float under the Listing Rules.
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Legal and Administrative Proceedings

Wa are a party to cerfain other legal ond administrative proceedings which
ralate to matters arsing out of the ordinary course of our business. Bosed
on the cumant status of such proceedings and the information cumantly
available, we do not belisve that such procesdings would, individually or
In the aggregate, have a materkal odverse effect on our business, financial
condition or results of oparnations.

Crown Melboume Limited, the owner of @ number of “Crown”™ frademarks
licansed to us, & from fime to time Involved in legal proceedings regarding
“Crown” trademarks used in Macaou, We understand that Crown Mealboums
Limited will continue fo take vigorous measwes fo profect its frademarks. We
believe we have a valid rght under our trademark license agreement with
Crown Maelbourne Limited to use the Crown trademarks in Macau in our hotel
caging business,

In January 2013, the Taiwonesa authorities commenced investigating certain
alleged vickitions of Talwan banking lows by certoin employees of our
subsidiary’s branch office in Taiwan, which may pose reputational and other
risks fo us, In on afttempt to prevent the dissipation of any potential personal
gaing made by thase employeas from such alleged viclations, the Tawanass
authoritias have frozan ona of our deposit accounts in Talwan, which had
a balance of approximataly TWD2.98 billion (equivalent to approdmotaly
USS102 milllicn) ot the time the occount was frozen. We are taking octions fo
recuest the Tawanese outhorities to unfresze the occount.
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Corporate Governance

Cur Company Is commifted to maintaining o high coporate govemancs
standard 5o as to ensurs batter trarsparancy and protection of Sharahaldars’
intarasts. Our Comparny has complied with the code provisions of the
Comorate Governance Code and the former Code on Comorcte
Govemanca Practices as set out in Appendix 14 to the Usting Rulas for the
pariod from the listing date to December 31, 2012 axcept for the code
provisions A2.1 in respect of the separation of the roles of the Chairman
and Chiaf Executive Officer and A 4.1 in respact of the appointment of non-
axacutive Directors for specific terms.

Further information on cur Company's comporate governance practices & set
out in the componate governance report on pages 8d to 98 of this annual report.

Emolument Policy

Thie employees of our Group are selected, remunerated and promoted on
the basis of their merit, qualifications and competence, The emoluments of
the Directors are decided by our Company's compensation committes,
having regard to our Company’s opearating results, individual performance
and comparable morket stondards, Owr Compony has odopted the 2006
Share Incentive Plan and 2011 Share Incentive Plan, as on incentive to
Ciractors and employeas, detalls of the plans are sat out in note 16 fo the
consglidated financial statamants and Appendix | of this annual repaort.

Pre-emptive Rights
Theara are no provsions for pre-emptive ights undar the lows of the Cayman
lslands or under the Amended and Restated Artickes of Asseciation that
recuine cur Company to offer new Sharas on a pro-rota basis 1o our existing
Shareholders.



Audit Committee

Our Company hos establshed an oudit committes for the purpose of
assisting the Board in oversasing and maonitoring, amang others, the integrity
of the financial statements of our Company. the perormmance of our
indepandent auditors. and the integrity of our systems of intemal accounting
and financikal corfiols. Our Company’s oudit committes conssts of threa
mambers, Mr Thomas Jeffersan Wu, Me Yio Wa Alec Tau and Mr Jameas
Andrew Charles MacKenzis. Mr James Andrew Charles Mackenzie i the

chairman of our audit committea.

Auditor

The consolidated financial statements of our Company for the year ended
December 31, 2012 have been oudited by Messrs, Deloitte Touche Tohmatsu,
who will retire and, being eligible, offer thamsalves for re-appointment ot the
forthcoming annual general meeting,

On behalf of the Board
Lawrence Yau Lung He

Co-Chairmon and Chief Executive Officer

Macouw, March 27, 2013
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Corporafe Governance Report

Tha Directons are pleased 1o prasent this corporate governance rmpo for tha
yeor ended December 31, 2012,

Corporate Governance Practices

Our Company i committad to conduct our busingss consistant with the
highest standards of corporate governance practices and procedures
and has adopted its own conporate govemnance principles and guidelines
(the “Compary’s Code™) to daliver thasa commitments. The Company's
Code was amandad 1o fully addrass the principles and code provisions as
sat out in the Comporate Governance Code s stated in Appendix 14 fo
the Listing Rulas. The guidelines contained in the Company’s Code ware
also developad by the Board taking inte consideration of the applicable
corporata govarnance standards of MASDAS: In addition. our Compary
has abo adopted a number of other policies and guidelines. developed
Intarnally, to enhance our conporate governance practices and procedunas,

Cur Company hos complied with all code provisions in the Comporote
Govemance Code and the former Code on Comporate Governance
Practices as stated in Appendix 14 to the Lsting Rules for the year ended
December 31. 2012 except for the following deviations:

Pursuant to the code provision A21 of the Comporate Governance Code,
the roles of chalmnan and chisf executive officer of a lested company should
be separate and should not be perdormed by the same individual, However,
In view of the present composition of the Board, the in depth knowledge of
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M Lawrenca You Lung Ho of the operations of our Group and of the gaming
and entertainment sectarin Macau in genanal his extensive business nethwork
and connections in that sactor and the scope of operations of our Group,
thea Board balieves it & in the bast interasts of our Company for Mr. Lawrence
Yau Lung Ho to assume the roles of Co-Chairman and Chief Exacutive Officar
at this tima and that such arangameant be subject to review by the Board
fram time to time.

Pursuant to the coda provision Adl of the Comporate Governance Cods,
non-exacutive Directors should be appointed for a specific term, subject to
ra-alaction. Our Comparny has deviated from this provision in that all non-
axacutive Diractors are not appointad for a spacific term. Thay ara, howeaver,
subject to rafirament and re-elaction every threa yaors. The mason for the
devigtion & that owr Company does not belisve that arbitrary term limits
on Directors’ services are appropriate given that Directors ought to be
committed to représenting the long term intarasts of owr Shareholders and
the refirement and re-elaction equirements of non-executive Directors
have given the Shameholders the nght to approve the continuation of non-
axacutive Directors’ offices.

strategic Plan
Melco Crown Enfertainment is focused on developing and operating world-
class gaming and entertainment resorts, with a particular focus on major

gaming jurisdictions throughout Asia,



The Company cumently operates in Mocouw the world’s largest casino
gaming market, and aims to madmize profitabllity on its curent diversified
portfolio of assets by leveraging its various goming and non-gaming products
and amenities. maintaining a strong focus on service quality and developing
ond leveraging ifs customer base and loyalty programs.

The Company also cims to proactively identify future approprate growth
opportunities in both cument and rew jurisdictions, delivaring a mora
diversiied eamings stream and incremental cashfiow drivers.

The Company’s core oparational strategy inchedes dalivering o diferentiated
and uniquea entertainment axpearience for its predominantly Asian customers,
whether fhrough  excellance
aftractions of through its high quality hotel, retail, food & bevarage and
gaming preduct offerings. This strategy b expected to build an internationalby
recognizable sute of qualty brands which cater to g wide spectrum of
customers seaking a diverse lebure and anterfainment experience.

in sarvice, its word-class  entertainment

The Company also aims 1o maintain o strong balonce sheet and flexible
capital  structure, enabling the Company o pusue fulue  growth
opportunitias which maximize retum on investrment and dive long term
sharsholder walus.

The Board of Directors — Function and Composition
Role of the Board

The Directors” rmain duty b to exercise their business judgment to oct in what
they remonably believe to be in the best interasts of our Company and

owr Shareholders. The Board odvises and counsel our Company’s senior
managemeant and monitors the perdormance of such managemeant and the

affairs of cur Company.

In addition to its general oversight of management ond the offairs of owr
Company. the Board abko performs a number of specific functions, aither
directly or through its committees, inchuding:

(@) selecting, evoluating and compensating owr Compeany’s Chief
Exacutive Officer and oversaeing Chiel Executive Officer succeassion
planning:

(&) providing counsel and oversight on the selection, evalsotion,

davalopment and compensation of sanior managamant,
(£} reviewing, approving and maonitoring  fundomerntal financial and
business strategies ond major coporate actions:

(d) assessing major risks facing ow Company and reviewing options for thair
raitigation; and

(&) ensuring processs are in place for maintaining the intagrity of ouwr
Company: the integrity of the finoncial stotements. the integety of
compliance with low and efhics. the integrity of relationships with
customerns and supplers, and the integrity of relationships with other
stakeholders.
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Board Composition

The Board comprisas ten Directors, of whom ona is an axecutive Director, five
are non-executive Directors and the remaining four are independant non-
axacutive Directors. Three of our Directors were nominated by Melco and
three were nominated by Crown, The following table providas informaticn
atout sur Diractars,

MName Position
Lowrance You Lung Ho Co-Chairman, Chief Executive Cfficer and
exacutive Director

Jamas Douglas Packer Co-Chalmnan and non-executive Director
John Peter Ban Wang
Clarence Yuk Man Chung

William Todd Misbet

Non-executive Director
Nor-axecutive Director
Non-executive Director

Rowan Bruce Croigie Non-executive Director
Jomes Andrew Charlas Indepandant non-axacutive Director
MocKenzie

Thomas Jaffarson Wu
Wiu Wa Alec Tsui
Robert Wason Mactiar

Indapandant non-axscutive Dirsctar
Indepandeant non-axecutive Diractor
Indapandant non-axacutive Director

Mone of the Board membears are related to ome another.
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The non-executive Director and the independent non-executive Directors,
all of whom are independent of the management of our Group's businassas,
are highly expenenced professionals with substantial experience in areas
such as legal accounting and financial managament. Their mix of skilk and
business experience s a major coniribution to the future development of
our Comparny. They provide a strong independant element on the Boord,
exercize independent judgment and ensure that matters are fully debated
and that no individual or group of individuals dominates the Board's decision
making processes. In addition, they focilifate the Board to maintain a high
standard of financial and othar mandatory reporing and provide adequate
checks and bolances to sofeguard the interssts of Shoreholders and our
Company as a whala.

Director Independence

All independent non-executive Directors have met ol of the guidsines
for gssessing independance set out in Rule 3.13 of the Listing Rules, Qur
Company has recaived from each of them an annual wriitten confirmeaticn
an his indepandance and considans each of tham 1o be indapendant.



Changes In Information of Directors
Pursuant to Rule 13.51(B)(1) of the Listing Rules, the changeas in information of
our Directors are set out below:

MNames Changes in information

Lowrence You Lung Ho In Febnaary 2013, Mr. Ho wos appointed as
a Membar of the National Committaes of
the Chinese People’s Political Consultative
Confarance.
Clarence Yuk Man Chung In 2012 Mr. Chung was appoirted as dirsctor
of our subsidianias as follows:
v MCE (Philipines) Investments Limited
+  MCE (Philippines) Investments
MNo.2 Conponation
+  MCE Holdings (Philippines) Comporation
+  MCE Holdings Mo.2 (Phiippines) Compomation
+  MCE Leisure (Fhilippines) Comoration
+ MCP
+  Studio City Heldings Four Limited
+ Studio City Holdings Three Limited
»  Zaus Power Vantures Limited
Mr. Chung was appointed as dirsctar of
Studic City Retail Sarvicas Limited in
January 2013,

MName

Changes in information

Jarmas Douglas Packear

William Todd Niskat

Jameas Andrew Charlas
MackKenzie

M. Packer resigned as director of
Cansolidated Meadia Holdings Limited in 2012,
Im 2012, Mr. Nisbat was appointed as director
of our subsidiaries as follows:
+ MCE (Philippines) Investrments

Ne.2 Corpoation
s MCE Holdings (Philppines) Componation
+  MCE Holdings No.2 (Philippines) Corporation
+  MCE Laisure (Philippines) Corporation
+ MCP
Mr. MackKenzie was appointed as
independent director of MCP in 2012
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Mame

Changes in infermation

¥iu Wa Alac Tsul

John Patar Ban Wang

Thomas Jafferson Wu

Rowean Bruce Croigie

Mr. Tsui wos appointed o independant
directar of MCP in 2012

Mr Wang was appointed as a non-axacutive
director of Anxin-China Holdings Limited in
Septernber 2012,

Mr. Wang resigned as non-exacutive Director
of China Praciows Matol Resources Holdings
Co., Ltd. with affect from Decembar 2012,

Mr. Wu has become a member of the Hong
Kong Govemment's Stonding Committes on
Disciplined Services Solaries and Conditions
of Service with effect from January 2013,

Mr. Wu hes bacoma a mambar of the Councll
of the Hong Kong Baptist University with
effect from Joanuary 2013,

In 2012, Mr. Craigie was appointed as director
of our subsidianies o5 follows:

+  MCE {Philppines) Investmants Limited

*  Ieus Power Ventures Limited
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Development and Training

Diractors’ training s on on-going process. Throughout the year ended
Decambar 31, 2012, our Diectors received rmegular updotes and
prasentations on changas and developmeants to our Group's business and
to the legisiative and regulatory requirements in which our Group opearates.
A training sassion was organized for Directors in August 2012 to update
the Directors on the Hong Kong and LS, listing compliance requirements.
Maoraover dall Directars have attended other relavant training courses and
seffstudy in relation to their confiruows professional development, The
Giractors have alss provided the Company with infarmation regarding the
trainings received and shudies completed for record,

Board Meefings and Directors Attendance Records

The Board mests regulary over o Company’s affairs and operations. The
Boord held a total of nine meeatings during the year ended December 31,
2012 The chisf financial officer the chisf lsgal officar and the company
secetary attended all Board meetings to advise on statutory complionce,
legal accounting and financial matters. All businesses frarsacted at the

maatings were documented and the records are maintained.



Set out below is the attendance record of each member of the Boord at the  odoption of the financial statements and the directors’ ond ouditors’
Board meetings during the year endad December 31, 2012 which llustrates  reparts for the year ended December 31, 2011; (i) the re-oppointment of

the attention given by the Board in oversesing our Company's affairs: the independent auditor, (i) the granting of the general maondate and
repurchase mandate; (iv) the re-election of Directors (V) the adoption of
M, of the Company's Chinese company nome; and (vi) the amendment of the
maatings than Amended and Restated Memorandum of Association and Arficles of
attended/ Aftendance Association. Set out below is the attendance record of each member of the
held in 2012 rate Board ot the genaral mesting during the year ended December 31, 2012
Executive Direclor
Lawrance Yau Lung Ho (Co-Chairman) Bie B8.9% Mo. of
maatings
Non-executive Directors aitended/  Attendance
James Douglas Packer (Co-Chairman) B/ B8.9% hald in 2012 ate
Jehn Patar Ban Wang Y 100% Exaculive Director
Clorence Yuk Man Chung ok 109%  Lenrance Vou Lung He (Co-Chairman) 1 100%
Wilkarn Todd Misbet e 100%
Rowean Bruce Craigie i 100% Non-execulive Directors
James Douglas Packer (Co-Chairman) 111 100%
independent non-executive Direcfors John Peter Ben Wang N 100%
James Andrew Chorles MocKenzie B9 BB.9% Clarancs Yuk Man Chung 11 100
Thomas Jaffarsen Wu -1 88.9% William Todd Nisbet M 100%
¥Yiu Wa Alec Taui 9 100% Rowan Bruce Craigie 11 100%
Robert Wason Mactier e 100%
Independent non-execufive Directors
Jarneas Andrew Charles MacKerzie 11 100%
General Meeting and Directors Atfendance Records: Thomas Jeffasen Wu m 100
Our Company heald one ganearal maating during the year ended December Vid Wa Alee Tsui " 100%
31, 2012, which was the annual general meeting held on May 23 2012 popan Wasan Mactiar 11 100%

at which resclutions were duly passed in respect of. ameng others () the
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Securifies Dealings by Directors and Relevant Employees

The Diractors and ralevant amployeas are subject to the rulas sat forth in our
Company’s Policy for the Pravention of Insider Trading, the terms therein are
no less exacting than those contained in the Model Code. The Listing Rules
recuire an express Model Code compliance confirmation from the directors
and that the confirmation be given following a specific anduiny All Directors
have confimed that they have complied with the reguired stondard of
daalings and code of conduct ragarding sacurnfies dealings by directons as
sat out in the Modeal Code for the year ended Decembar 31, 2012,

Delegation by the Board

The Board raserves for its decision all major mattars concarning our Company.
The day-to-day manogement, administration and eperation of our Company
is delegated to the Chisf Executive Officer and sanior management of our
Company, The Board has formalzed the functicns reserved to the Board
and thase delegatad to management. The functions anrd responsibilities
delegated are subject to periodic rewview,

The Company has astablishad the following Boord committess to support the
Campany in maintaining a high comporate govemancs standard:

. audit committas;

L compansation committes; and

. nominating and corporate governance committas,
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The Board has delegated certain functions to these three Boord committess,
namaly the oudit committes, the compensation committes and the
neminating and coporate governance committee. Each committee hoas its
defined scope of duties and terms of refarence within its cwn charter, which
empowers the committee members to moke decions on certain matters,
Each Booard commiftee. upon remonable request is able to seek
independent professional advice in oppropriate circumstances, at our
Company’'s expense,

Audit Committee

The Board has established an oudit committes in 2008, with its primary duty
1o assit the Boord in ovesaeing and monitoring, among others, the intagrity
of the financial statermeants of our Company, including any ralevant legal
and reguictory issues, the performance of the independent auditors, and
the integrity of our systeams of infernal accounting and financial contrals, our
Company’s rsk managemeant procass, the effectiveness of cur Compony’s
intarral audit function and any relatad party and/ar connacted transactions.

In lime with Rule 3.21 of the Listing Rules. our Company’s audit committes
comprisas independent non-executive Directors. namely M Thomas
Jeffersan W, Mr Yia Wa Alsc Tsui and Mr James Andrew Charlas Mackanzie.
Mr. Jomes Andrew Chaorles MocKerzie is the choirman of the oudit
committas,



3et out below is the aftendance record of each member of the oudit
committes meetings during the year ended December 31, 2012

Mo, of

meaeatings
attendead/ Attendance
rrald in 2012 rate
James Andrew Charles Mackenzie 11z 7%

{Chairmman)

Thomas Jefferson Wu 1MNnz N.T7%
¥iu Wa Alac Tsui 1212 100%

In discharging its duties, the principal weork performed by the oudit
committea during the year and up to date of this report included the
fallowing:

I relation to fnancial informalion:

(@) raview of the anrual financial statemants of owr Group for the
vears ended Decembar 31, 2011 amd December 31, 2012 with
racommaendation to the Board for the inclusion within our Company’s
annual reports:

(B) raview of the quarterly unocudited financial statements and key
padormance indicators of our Group for the quarters endad Decamber
31, 2011, March 31, 2002, Jura 30, 2012, Septamber 30, 2012 and
Dacembar 31, 2012 and provide recommendations to our disclosura
committas for inchsion within our Company's quarterly eamings
annauncameant.

in relafion to reiglionship with independent ouditor:

(@

=]

review and approve of the engogement letters of Messrs. Deloite
Toucha Tohmatsu for oudit and non-oudit services, the nature and
scope these servicas, their reporting obBgations, work plan and
indepandence;

review of the ouditer's pedormance and recommandation to the Beard
for re-appointment of the ouditor;

in relation to inancial reporting system and ntemal canfrol

=)

()

)

e

reviaw of the affectivanass of the intarmal controls and risk managa st
systams of our Group, after discussion with management, intemal audit
dapatment and independant ouditors and review of the rapors
associated with our program for compliance with section 404 of the
Sarbanes-Odey Act of 2002 ("SOX 404 Compliance Program™) and
internal cudit plan;

review of infamal oudit reports. including the major findings and
recommandations from internal cudit

review and approval of internal audit work plan for the year 2013

review and approval of cerfain meloted porty transoctions and
connected transoctions camied out during the yvear and conducted the
annual review of the continuing connected fronsactions. together with
the independent non-executive Director who B not @ member of the
audit committes, as included within this annual report; and
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(&) review of the staffing and resources of our Group’s internal audit and
finance dapartments.

Other detaik of the authority dufies and responsibilities of the audit
committee are avalable in the oudit commiltee chorter which can be
found on our Company's wabsite and the Stock Exchange’s wabsite.

Compensatlon Commitiee

Our Company has establshed o compensation committees In 2006, with
its primary duty to discharge the responsibilities of the Board relating to
compeansation of cur exacutives, including by designing (in consultation with
management and our Board) and evaluating the executive and Director
compeansation plans, pobcies ond pregrams of our Company, recommeanding
to cur Board for approval,

The compensation committes comprses independent non-executive
Diractors. namaly Mr Thomas Jaffarson W Mr Yiu Wa Alec Tsul and Mr Robart
Weason Mactiar, Mr. Thamas Jeffersan W is the chairman of the compansation
committes,
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Set out below i the oftendonce record of eoach member of the
compansation committee meatings durng the year anded Dacembear 31,
2N

MNa, of

rraatings
afttendad) Attendance
held in 2012 rate
Thomas Jaffarsan Wu (Chairman) 4id 100%
¥iu Wa Alec Tsui 34 5%
Robart Wason Mactiar 4/d 100%

In discharging its duties, principal work performed by the compensation
committes inchudes:

(o) recommendations to the Board for approval in relation to the grant of
shara options to participants undear the 2011 Share Incentive Plan;

(£} recommendations to the Board for approval of the compensation of the
Directors, and approval of the compensation of senior managament:

(c) determination. with delegated responsibility, of the remunarnction
pockages of individuol executive Directors and senlor managemant;

and

(d) assessment of peformance of the exscutive Director,



Oher detaik of the authority, duties and responsibilities of the compensation
committes are available in the compensation committes charter which can
be found on our Company’s website and the Stock Exchange’s website.

Neminaling and Corporafe Governance Commiffee

Cur Company has established a nominating ond corporate govemance
committes in 2004, with its primary duties to assist our Board in discharging
its resporsibilities regarding () the identification of qualfied candidates
to become members and chairs of the Board committeas and to fill any
such vacancies, (i) oversight of owr compliance with legal and regulatory
tecuirarmants, in particular the lagal and regulatory requiremeants of Macau
{inchluding the relevant lows related to the gaming industry), Hong Kong,
the Cayman lsands, the SEC and MNASDARY (i) the davelopment and
tecommandation to our Board of a set of coponate govarnance principlas
applicable to our Company, and (W) the disclosure, in accordance with
our relevant policias, of any matarial information {other than that regarding
the quality or integrity of our financial statements), which is brought to its
attention by the disclosure committes,

Tha  rominating  and  comporate  govarnance  committes  comprisas
irdapandant nonexecutive Diectors. ramealy Me Thomas Jeffarson W M
Yiu Wa Alec Tsui and Mr Robert Wason Mactiar Mr Yiu Wa Alec Tsul s the
chairman of the nominating and comporate governance committas,

Set out below is the aendance record of each member of the nominating
and coporate governance committee meetings during the year ended
December 31, 2012

Mo, of

rmaatings
attanded’ Attandance
hald in 2012 rate
Yiu Wa Alec Tsui (Chairmnan) 22 100%
Thomas Jetferson Wu 22 100%
Robert Wason Mactiar 2/2 100%

In discharging its duties. the principal work perdormed by the nominating and
coponte governances committes during the yaar includad the follbwing:

(o) considerad and opproved amendment of exsting comporate
governance policias to incorponate relavant Listing Rules requitements:

(&) considerad and recommended for tha Board's approval the proposed
changes to Board committess’ charters:

() reviewad the structure, ste and composition of the Board ard the
Board committeas;

{d) ossesad tha
Diractors: and

indepandance of the independent non-exacufive

{e) nominated candidates fo the Board for it o recommend them to stand
for election by shareholders of the annual general meeting.
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Cther details of the authority, duties ond responsibilifies of the nominating
and coporate governance committes are avallable in the nominating
and corporate governance committee charter which can be found on our
Company’s website and the Stock Exchange's websita.

Directors' and Audifors’ Responsibilifies for Accounts

The Diectors’ responsibilities for preparing the financicl statements are set
out on page ¥4 of this annual report and the reporting responsibilties of the
external ouditors are set out on poages 99 to 101 of this annual report,

Financial Reporting

The Board i accountable to the Shareholders ond & committed to
presenfing comprehansive and timely information to the Shareholders on
assassmeant of aur Company’'s pemormance, financial pasition and prospeacts,

Cur Company voluntarly publshes quarterly unoudited financial results for
the threa months ended March 31 ond Septembrer 30 and key performance
indicators of our Group for aach fiscal quarter ganarally within 45 days after
the end of the relevant quarter to enable its Shareholders, investors and
the public to bettar appraise the position and businaess patformanca of our
Group. Such financial information B prepared in accordance with U.S. GAAP
using the accounting policias applied to our Company’s intarim and annual
financial statements and there s no reconciliation of such information to IFRS.

Directors’ Responsibilities on the Financial Statements

The Directors acknowledge thair responsibility for the presentation of firancial
staterments which give a true and fair view of the state of affais of our
Company and our Group and the results and cash flow for each financial
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period. In preparing the financial statements. the Directors have to ensure
that appropriate accounting policles are adopted. The financial statements

are prepared on a going concern basis,

The Board's responsibility fo present a bolanced, clear and understandable
assessment extends to annual and interim reports, other inside information
price-sensitive information announcements and other financial disclosures
required under the Listing Rules, and reports to regukators as well as fo
information required to be disclosed pursuant to statutory requirements,

For the year ended Decemixer 31, 2012 and as the date of this annual report
there were no material uncertainties relating to events or conditions that
may cast significant doulbt on our Company’s ability to continue as o going
concann,

Internal Cenfrol

Thea Board has the overall responsiDiity for ensuring our Company maintains
sound and affective intarmal control to safeguard the Sharaboldars’
investment and cur Company’'s assets at oll times. To fulfil this responsibility,
the Diractorns have conducted a raview of the effectivenass of the systam
of intarmal contral of our Company and our subsiciares for tha year ended
Dacamber 31, 2012 which covarad the matarial controls, including financial,
operational and complance controls and risk management functions and
the adequacy of rescurces, qualfications and exparience of staff of our
Company’s accounting and financial reporting function, and their training
pragrams and budget. This review was conducted by considering the reports
and recommendation received from the oudit committes, given its roke in
providing oversight of the internal control and risk managemeant systarm.



The oudit committee delivered those reports ond final recommendation
basad on decussions held with managemeant, the infemal audit department
and independent auditors and the review of work pedormed and reports
sued by those parties in relation to the 50X 404 Compliance Program and
our Group's internal audit plon. Refer o oudit committes section within this
report for more infermation on the work performad by the audit committes
and the US Coperate Governance Practices section for further detaik on the
30X 404 Compliance Program.

Company Secrefary

Qur company sacretary, Ms, Stephanie Cheung, i a full time employes of
the Company and has day-to-day knowledge of the Company's affairs, The
Company Sacretary B responsible for advising the Boord on govemance
mcrttars, For the year andad Dacambar 31, 2012, the Comparny Secretary has
attended relevant professional trainings to update her skills and knowledge.
She will continue to comply with tha relevant listing rules requiremeants to take
no bess than 15 howrs of relevant profassional trainings in each financial yaar

Audifor's Remuneration

For tha year endad Decamber 31, 2012 cur Company paid approximately
HES11.4 millizn for services provided to ws by our ouditor, Messrs. Daloitte
Touchs Tohmatsw comprising, HKS7.7 million for audit sarvices and HKS3.7
million for non-oudit services, Non-oudit services inchuded an interim review of
our Group’s consclidated financial statemeants, raview of cartain documants
asocioted with consent solicitation for amendment to the debenture
govaming the 2010 Sanior Notes, the Bsuonce of the Studic City Notas, an
assurance engagement of our continuing connected transoctions, agreed-
upon procadunes related to our preliminary anmual results announcemeant
and certain fax servicas.

Change in Articles of Assoclafion

The Compoany’'s Amended and Restated Ardicles of Association were
adopted on May 23, 2012 and are availoble for viewing on the websites of
the Company and fhe Stock Exchonge. The follbwing changes have been
made to the Amended and Restated Aricles of Association during the year

(@) The adoption of the Company’s Chinese nome " HiERS@MARLR "

®)  Ardiclks 86 has been reploced by the following wordings "At any genaral
meaating a rasolaticn put 1o the vwate of the meating shall be dacided
by pol, except where the chaiman of the meeting. in good faith,
dacidas to allew a resclution which relates puraly to a pracedural o
administrative matter to be voted on by a show of hands.”; and

{c) Ariclke 117(1)0) "any proposal contract or arangement conceming
ary othar company in which the Diractor or his associate(s) is/are
interested only. whether directly or indirectly. os an officer or executive
of a shamholder of in which the Director and any of his associate(s)
are not in oggregate benaficially interested in 5 per cent or more of
the issued shares or of the voting rights of any class of shares of such
company {(or of any third company through which his interest or that of
any of his associate is derived)” has been repeadlad.
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Shareholders' Rights

Conveaning of extracrdinary general meeting by Shareholders
Pursuant to Arficle 71 of the Amended and Restoted Arficles of Association,
the Board may whenever thay think fit, convens an extraordinary general
mesting. and extroordinary general meetings shall ako be convenad on
the writtan requistion of any one or more Sharshaldars, provided that such
recuisiticnists held a3 of the dote of deposit of the requisition not kess than
10% of tha paid up capital of our Company which carties the right of voting
at gengral meaetings of our Company. Such member shall deposit ot the
principal office of our Company in Heng Koang, or in the event our Company
ceqsas fo hove such o principal office. the heod office or the regitenred
office of our Company spacifving the objects of the maating and sigrad by
the requisitionists.

If the Directors do not within 21 days from the dote of deposit of the
recuistion precead duly to convens fhe masting to be hald within a further
21 days. the requsitionists themseblves or any of them representing more
than one half of the fotal voting rights of all of tham, may corvena the
genaral meseting in the saome manner. as nearly as possible, as that in which
meetings may be convenad by the Directors provided that any mesting so
convernad shall not be held after the expiration of three months from the
date of deposit of the equisiion. and all expansas masonably incurred by
the requisitionists as a result of the fallure of the Board shall be reimbursed to
tham by our Company.
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Proposing a person for eleciion as a Director of the Company

Subject to opplicoble legslation and regulation ond pursuant fo  the
Amended ond Restated Artickes of Association, if a Shareholder of the
Company wishes to propose a persen othar than himsellherself or a ratiting
director for election as o Diector ot a general meeting of the Comparny,
the Shareholder should deposit o signed wriitten nomination togethaer with
a notice signed by the persen to be nominated of his/her wilingness fo be
alactad which shall be given to the Company ot the Company’s registarad
office or head office (34th Floor The Centrium, 40 Wyndham Strast, Central,
Hong Kong) within the 7-cday parod commancing the day affer the dispateh
of the notice of the meating appointed for such slaction and and no later
than 7 days prior to the date of such meaating.

Putting forward proposals at sharsholders” meetings

shareholders are walcomed to suggest proposals relating to the opeardtions,
stratagy  andior managemeant of the Company toe be discussed ot
shamsholders” mesting, Sharsholders who wish fo put forward a proposal
should convana an axtracrdinary genal meaating by the proceduras sat out
in the above "Convening of extroordinary general mesting by Sharsholders”,

Us Corporate Governance Prachices

Az a NaASDASkistad company, we ane also subject to othar ongoing reporting
obligations and requirements imposed by the SEC and NASDAG, such as
compliance with the Sarbanes-Oxlay Act of 2002 ("S0X Act™). Under saction
404 of the 30X Act, we are required fo include o management report on the
effectivenass of our intemal control over financial reporting in our LS. annual

reports on Form 20-F



Management’s Annual Report on Infernal Control Ower Financial
Reporting

Qur Com@any’s managamant i responsible for establishing and maintaining
adequate intermal control over financial reporing, as defined in Rules
13a-15(f) and 150-15(f) of the Securities Exchange Act of 1934,

Our Company’'s infemal control over finonciol reporting b designed to
provide reasonable assurance regarding the reliability of financial rapaing
and the preparation of finoncial statements for external purposes in
accordanca with genamally accepted accounting principlas. Our Company’s
contral over financial reporting includes those policies and
proceduras that:

intarmal

{13 perain to the maintenance of records thal in reasonable datail
accurately and fairly reflect the transactions and dispositions of our
Company's assets

fransactions are  mecordad
to pearmit preparation of financial statements in

{2) provide measonabls assurance  that
a5 necessary
accordance with generally acceapted accounting principles and that
our Company’'s receipts and expenditures are being made only in
accodanca with authorizations of s management and directorns: and

(¥ provide recsonable assurance regarding prevention or fimely defection
of unauthoreed acquisition, use or disposttion of our Company's assats
that could have a material effect on the finoncial statements,

Because of its inherent limitofions, internal control over finoncial reporting
may not prevent or detect misstatements. Also, projections of any evaluation
of effectiveneass fo future periods are subject to the risk that controls may
become inadequate becouse of changes in condifions, or that the degree
of complionce with the policies or procedures may detericrate,

Cur Company’s management assessad the effectivenass of our Company’s
internal contral over financial reporting as of December 31, 2012 In making
this assessment, our Company’s management wed the framework set forth
by the Committes of Sponsoring Omaneations of the Treadway Commission
in “Internal Contrel — Integrated Framework™,

Bosad on this assessment, management concluded thot, as of December
31, 20012, owr Company’s intarmal control over financial reporing is affactive
based on this framework,

Tha affactiveness of our Company's intarnal control ovar financial reporting
@ of Dacamber 31, 20012, has bean audited by Massrs. Daloitte Touchs
Tehmatsu, an independent ragistered public accounting firm, as stated in
thair raport which appaars harain,
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Investor Relations

Communication with Shareholders

Cur Company has established a sharaholders’ communication policy
with an aim o ensure Shareholders are provided with readity, equal and
timaly occess to information obout ocur Company. Information will be
communicated to Sharsholdars mainly through our Company’s financial
raports (quartery, interim and annual raponts), annual genaral mestings and
other genaral meetings that may be convened. Our Company will put an
effort to make available all the disclosures submitted to the Stock Exchange
and its corponate communications and other corporate publications on the
Company’s wabsite. A dedicated "Investor Relations” section is available on
owr Company’s wabsite. Information on owr wekbsite & updated on a regular

bosis,

Cur Company regands the annual general meetings an important event and
Shareholders are encouraged to porticipate in annual general meetings or
to appoint proxies to ottend and vote ot meetings for and on their bahalf
if they are unable to attend the meetings. Shareholdars may direct their
questions about their sharsholdings to () the Company’s Hong Kong registrar,
Computershare Hong Kong Investor Services Limited, if Shares are regitenred
at the Company’s Hong Kong registrar or (i) the Company’s Cayman
Iskoncds registrar Intartnust Corporate Sarvicaes (Cayman) Limited, if Shares ara
registered at the Company’s Cayman Islands registrar,
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Shareholders’ Enquiries and Proposals
Emcuirias from Sharaholdars for the Board or our Company, of propasals from
Sharahalkders for sharaholdars’ meatings may be dirscted to us.

By post: 36th Floor, the Centrium, 50 Wyndham Street. Central Hong Kong
By fon: +852 2537 34818
By email info@malco-crown.com

Forand on behalf of the Board

Lawrence Yau Lung He
Co-Chairman and Chief Executive Officer

Macau, March 27, 2013



Report of Independent Registered
Public Accounting Firm

Deloitte.
b))

To the Sharahalders and the Baard of Directon of Malco Crown Ertertainment
Lirmsited:

We hove cudited the occompanying consolidoted balonce sheets of
Malco Crown Enfarainment Limitad and subsidiarias (the "Company”) as of
Dacamber 31, 2012 and 2011, and the rlated corsolidatad statements of
opardations, comprahansive income, shareholders” egquity, and cash flows for
the years ended December 31, 2012 2011 aond 2010 Our oudits also included
the financial statement schaduls included in Schadule 1. Thase consolidated
financial statemeants and financial statemeant schedula are the ragponsibility
of the Comgany’s managemeant, Qur responsibility & to express an opinion on
these consclidated financial staterments and financial statemeant schadule
based on our audits,

Wa conductad cur audits in accordance with the standards of the Public
Company Accourting Oversight Boord (United States). Those stondards
recuire that we plon and perdorm the oudit o obfain reasonable assurance
about whether the corsolidated financial statements are free of material
misstctement. An oudit includes examining, on a test baosis, evidence
spporting the omounts and disclosures in the finoncial statements. An
audit also includas mssassing the accounting principles wad and significant
astimatas made by management, as wall as evaluating the ovenall financial
statement presentation. We believe that our audits provide a recasonable
basis for our opinion,

In our opinicn, such consclidated finoncial statements prasent fairle in all
material respacts, the consclidated financial position of the Company as of
December 31, 2012 aond 2011, and the consclidated results of their operations
and their cash flows for the years ended December 31, 2012, 2011 and 2010,
in conformity with accounting principles genarally accepted in the United
States of America Also, in our opinion, such finoncial statement scheduls,
whan considarad in relation to the basic consclidated financial statements
taken as a whols, prasants fairy in all material raspects, the informetion sat
forth thamin.

We have ako oudited, in accordance with the standoards of the Public
Company Accounting Oversight Boord (United Stotes), the Compony’s
intarnal contisl ovar financial reporing o of Decambear 31, 2012, basad on
the critaria astablshad in infemal Confrol — Integrated Framework Bsusd by
fhe Committes of Sponsoring Crganizations of the Treadway Commission and
our report dated March 27, 2013 expressed an unqualified opinion on the
Company’s intamal contral aver financial reporting.

Is/Deloitte Touche Tohmalsu
Certified Public Accountants
Hong Kong

March 27, 2013
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Report of Independent Registered
Public Accounting Firm

Deloitte.
=

To the Shareholders and the Board of Diractors of Maleo Crown Enfatainmeant
Limitad;

We have oudited the intemal confrel over financial reporing of Melko
Crown  Erfertainment Umited and subsidiares (the “Company™ as of
Dacambar 31, 2012, basad on the critaria aestablished in intemal Contral —
Integrated Framewor issuad by the Committes of Sponsorng Crganzations
of the Treadwoy Commision. The Company’s manogement b responsible
for maintaining effactive infemal control over financial reporting and for its
assassment of the affectiveness of internal contiel over firancial reporting,
included in the accompanying Manoagement's Annual Report on Internal
Control over Financing Reporting, Our responsibilty s o express an opinion on
the Comparny’s internal control over inancial reporting based on our audit,

We conducted our audit in accordance with the standards of the Public
Company Accounting Owersight Boord (United States). Those stondards
require that we plan and perform the oudit to oblain reascnable assurance
about whether alfective intermal control over financial reporting wes
maintained in all material regpects. Cur oudit included obtaining an
understanding of internal control over finoncial reporting. assessing the
risk that a mataerial weaknass axists, testing and avaluating the dasign and
operating effactivanass of intemal control based on the assessad risk and
peforming such other proceduras as we considered necassary in the
circumstancas, We believe that our oudit provides a reasonable basis for our
opinion.
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A company’s internal control over financial reporting B a process dasigned by
or under the supervision of the company’s principal executive and principal
financial officers, or persons pedorming similar funcfions, and effected by the
company’s board of directors, management, and other personnel to provide
recsonable assurance regarding the reliability of financial reporting and the
prepargtion of consolidated financial statements for exernal purposes in
accordance with generally accepted accounting mrinciples. A compony’s
imtermal  control over financial reporting  includes those policies and
procedures that (1) pertain to the maintenance of records that, in reascnable
detail cccurately and fokly reflect the fronsactions and dispositions of the
assets of the company: (2) provide reasonable asurance that trorsactions
are mcorded os necessary to permit prepamtion of consolidated financial
statamants in accordance with genamlly accepted accounting Rrnciphes,
and that receipts and expenditures of the company are baing mads only
in accordance with outhorzations of manogement and directors of the
company, and (3 provide measonable assuronce regarding  pravention
or timaly detection of unauthorzed acquiition, use, or digpasition of the
company’s assefs that could have o matenal effect on the corsolidated
financial statemants,

Bacause of the inharant Iimitations of intamal contral gvar financial reporting.
inchuding the possibility of collusion of improper management ovarride of
controls. material misstatements due to emar or fraud may not be prevented
or detected on a timely bosiz. Ako, projections of any evaluation of the
effectiveness of the intermal control over financial reporting to fulure pariods
are subjact to the risk that the controlk may become inodequate bacouse of
changes in conditions, or that the degree of compliance with the policies or
proceduras may detarorate,



In our opinien. the Compony maintained. in oll material respects. effective
intarnal contral aver financial reporting as of December 31, 2012 based on
the criteria established in Infernal Conirel = Integrated Fromework ssued by
the Committes of Sponsoring Orgonkzations of the Treadway Commission.

We have also oudited. in occordance with the stondards of the Public
Company Accounting Cvensight Boord (United Stotes), the consolidated
finoncial statemeants and financial statemant schadula as of and for the yaar
ended December 31, 2012 of the Company and our report dated March
27, 2013 expressed on unqualfied opinion on those consolidated financial
statements and financial statement schadule.

Is/Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong
March 27, 20013
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Consolidated Balance Sheets

fin thousands of LS. dollas, eacept share and per share datay

Dacambar 31,
2012 2011

ASSETS
CURREMT ASSETS
Cash and cash equivalents 51,709,208 51,158 024
Rastricted cash (Mote 11) 572,981 -
Accounts receivable, nat (Mote 3) 320,929 306,500
Amounts dua from affilicted companies (Note 20{al) 1.322 1.844
Amount dus from a sharaholder (Note 200d) — &
Incorme tax receivable 268 -
Irvvantorias 14,576 15,258
Prapaid expenses and other current assets 27,743 23,882
Total cunent assefs 2749026 1505518
FROPERTY AND EQUIPMENT, MET (Mote 4) 2684094 2655429
GAMING SUBCONCESSION, NET (Mote 5) 542,268 559,505
INTAMNGIBLE ASSETS, NET (Note &) 4,220 4,220
GOODWILL (Note &) 81.915 81,915
LOMNG-TERM PREPAYMENTS, DEPOSITS AND

COTHER ASSETS (Mote 7) 88,241 72,858
RESTRICTED CASH (Note 113 741,683 3é4,807
DEFERRED TAX ASSETS (Note 15) 105 24
DEFERRED FINANCING COSTS 65,930 42,738
LAMD USE RISHTS, NET {Note B) 85,984 242,968

TOTAL ASSETS $7.947.466 5 6,269,980
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Dacambar 31,
2002 2011
LIABILITIES AND SHAREHOLDERS' EQUITY
CURREMT UAEBILITIES
Accounts payable (Mote 9) 5 13745 5 12023
Accrued expenses and other curent liakilities
(Mote 10) 850,841 588719
Income tax payable 1191 1.240
Currant portion of long-term debt (Mote 11) 854,940 -
Amounts due to afflicted companies (Mote 2005)) Fa45 1135
Total currant liabilitias 1.721.866 803119
LOMNG-TERM DEBT (Mote 11) 2,339,924  2.325.980
OTHER LOMNS-TERM LLABILITIES (Mote 12) 7.412 27.900
DEFERRED TAX LIABILITIES (Mota 15) 66,350 J0.028
LAND USE RIGHTS RAYABLE (MNote 19(c)) 71,358 55,301

COMMITMENTS AND CONTINGEMCIES (Mote 19)




Dacambar 31,
2012 2011

SHAREHOLDERS' EQUITY

Ordinary shares ot USS0.01 par value per share
(Authorzed — 7,300,000,000 shares as of
December 31, 2012 and 2011 and
issued — 1,658,059,295 and 1.653,101,002 shares
as of December 31, 2012 and 2011,
respactivaly (Note 14))

Traasury sharas, at US$0.01 par value per share
{11,267.038 and 10,552, 328 shares as of
Dacamber 31, 20012 and 2011, respactivaly
(Mote 14))

Additional paid-in capital

Accumulated other comprahensive losses

Retained eamings (occumulatad lossas)

Total Malee Crawn Entartainment Limited
sharaholders’ aquity

Nonconfroling intarasts

Total equity

TOTAL LIABILITIES AND EQIUITY

MET CLIRREMT ASSETS

TOTAL ASSETS LESS CURREMT LIABILITIES 5 5,606,861

The accompanying notes are an intagral part of the comsolidated firancial
statements.
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Consolidated Statements of Operations

{in thousands of ULS. dolles, except share and per shae data)

Yaar Endas Dacambar 31, Yaor Endad Dacembar 31,
2002 2011 010 iz 2011 2010
CPERATING REVENUES NON-OPERATING EXPENSES
Cosing § 347R423 5 L5082 Interastincome § 413§ did
Rooms 103009 83718 Infarest aupenses, nat of copiolzad intarast (113,808 (93,387
Food and bavencge 41,840 54479 Reclosificotion of occumulated keses of
Entartainmant, ratal and ofhars B 167 ErEa] intanast rate swop ogreemants frem

GIoss evanuas 385043 2T8808 accumuictad other comprahansive lossas

Less: peamotional alowanses [%9.592) (1642} (Mote 10) [&3m —
Nat ravanuas 3,830,847 2841976  Chonga infair volue of inferest mfe swop
CIPERATING COATS AND EXPENSES agraamants 3047 =
Casing (2698,981) (1949024  Amortization of defered financing cost (14203 (14,302)
Rooms (18,240 (18132 Lean commitment fess (1411 380
Food and baveroge (34,198 (32808  Fomignexchangs gain {lassh net (L7771} 3563
Entertainment, retal and cihars (54, 404) (19,778  Other income, net 164d 1,074
Ganaral ond adminiirative (220, 224) (eI  Lafing enpanses (5.950) -
Pis-cpaning costs (2.450) (18648  Loss onexfingushmant of debi (Note 11) (25193 -
Devalcpment casts {1,110 = Cot asoclated with debt medification
Amerizotion of gaming subconcession (57.237) (57237 _(Mota 1Ty - 3310)
Amertizotion of lond ua rights (34,400) (19522 Tofol non-opanating sxpansas (157,502 (102117
Depraciction and omortization (259, 224) (23,3060 INCOME {LOS%) BEFORE INCOME TAX 267,208 B408
Pioparty changas and athars (1,025) @1y INCOME TAX CREDIT (EXPENSE) (Note 15) 1,636 [0
Total epasaiing costs ond expanses (BI857IN (254408  METINCOME (LOS3) 265844 (10,525)
CPERATING INCOME 445110 § G2512  MNETLOSS ATTRIBUTABLE TO NONCONTROLLING

INTERESTS 5812 —_

NET INCOME (LOSS) ATTRIBUTABLE TO
MELCC CROWM ENTERTAINMENT LIMITED § 204686 § (10529
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Yaor Endad Dacambar 31,
2012 2011 2010

INET INCOME (LOSS) ATTRIBUTABLE 1O
MELCC CROWMN ENTERTAINMENT LMITED
PER SHARE:

Bosic
Ciluted

WEIGHTED AVERAGE SHARES USED IN
MET INCOME (LO45) ATTRIBUTABLE TO
MELCC CROWMN ENTERTAINMENT LIMITED
FER SHARE CALCULATION:

Batic
Dilted

§ D184 §  [.007)
'H Dlg2 §  @oom

1604215324 1.595862022
1,616,584 682 1. 595552002

The accompanying notes are an intagral pant of the consolidated firancial
statemeants.
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Consolidated Statements of
Comprehensive Income

{in thousands of LS dollas, swcept share and per shas dats)

Yaar Endad Decermber 31,
2012 2011 2010
Met income (loss) § 8672 5 ZBaE4d 5 (10.528)
Othar comprehensive (Joss) income:
Forelgn currancy transiotion
adjustrmant 16 {149 32
Change in fair value of interast rate
Swap agresmeants
Change in fair valua of forward
exchange rate contracts o 39 -
Reclassfication to aamings upoen
discontinuance of hadge
accounting (Mote 10) - 4,310 —
Reclassfication to eamings upon
saettlement of forward axchangs

&111 17.657

rate contracts (138) - —
Cthar comprahansiva (16s8) incoms (23) 10,311 17,489
Total comprahansive income 398,649 299,155 7,164
Comprahansive loss attributable
fo nencontroling intarests 18,540 5.812 =

Comprehensive income atfributable to
Malco Crown Entertainment Limited § 417,189 & 304947 § 7084

The accompanying notes are an integral part of the consolidated financicl
statements.
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Consolidated Statements of
Shareholders’ EQuity

iin thowsands of U5, dollars, except share and per share dataj

Maleo Crown Entertainment Umited Sharahcidess’ Equity
Accumulgted  {Accumulgted

Addtiond Other Lassses)
Crglinany Shores Tremury Shorss Poidn  Comprehansiie Retained  Noncontnoling
Shares Amount Shores Amicund Copitd Losses Ecrnings Intaeasts Total Ecuity
(cta)

BALANCE AT JANUARY 1, 2010 1595417530 5 15,956 [&ngen 3 @ § 30dans 3 (0 5 (ReAMD 5 — 5 i5hnu
Pt st for i yaor = - — - - - (10,828 — (10535
Forgign curmendy trandsion adjustment = - _ — _ 2 _ _ P
Chonga in fair value of intarast rate fwop agreamants - - - - - 17.557 - - 17,650
Share-basad compansation (Note 1) - - - - £045 - . - £045
Shanes lssued upon resticled shores vested (Nofe 14 1,258 720 12 = - ] - = - -
Shane seaed for futune wessing of resiricted shores:

and exezise of shore cptions Nole 14) B.7B5A41 -3 (8,785,641 (8 s - = [ oy
Issumncs of shanes for restrictad shores verted

(Hote 14) - - 4% 0] = N - &
Exarcise of shore options (Note 1) - - B4, 288 § 730 - - - W
BALANCE AT DECEMEER 31,2010 1,605,658,111 o054 (R0.188 (B 3095730 (11,345 (577,168 - 523,191
Nat income for the yeor - - - - - - e (3812 28854
Foneign cumancy fronsiafion odjusment - - = = - (149 o el )
Chongain for volue of inbarest rate feap ogreements - - - - - &m - - 410
Chongain fair value of forword exchange riie

confrocts - - - - - n = . w
Reciasiboation o aamings upon dioontinuance

of hedge cccaunting (cte 10) - - - - - 4310 - - 430
Acautition of aveds and Iobifties (Note 2200 - - - - = - - 21N 297,50
Share-basad compansation (Note 18 - - - - BAN = i i B4
Sharres issued upon rastricted thoras vattad (Note 14) 3104575 3 - - )] - - - -
Shares issued for future vesting of restricied

shores andd ensrcis of shoe cptions (Note 1) 6,920,385 ] (6,920,338 )] - - - - -
lssuancs of Shares for redvictad sharss vastad (Note 14) - - 11,648 1] m - - — s
Exancise of shore options (Note 14) - - ABI556 kL i - - - 3950
Issuonca of shares for comvarsion of sharaholdars”

loans (Note 14) 40.21.950 45 - - 115,080 - - - 115,83
BALANICE AT DECEMEER 31, 2011 1,653,101,002 14531 (10.552.328) [{] rsleill (1034 (282510 ek a 3,187,652
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Consolidated Statements of
Shareholders’ Equity

{in thousands of ULS. dolles, except share and per shae data)

Meico Crown Entericinment Umited Shareholden” Equity

Accumulgled  [Aocumuiched
Addifiongl e Liossa)
Qudinary Shiores ey Shares Bgidin  Comprahensve Retonad  Noncontroling
Shores Amount Shaores Amount Copital Liosses Eamings Inarasts Total Equity

MNet ncome for the peor

Copitdl contributiens from nonconioling shoreholder

Fongn cumancy fransation adusment

Chongein fair value of foreord exchange rafe
canfrocts

Recimsifcofion fo eamings upon setbement of
forword exchonge rate confrocis

Acgusition of cesels ond liobiifies (MNote 22}

Sharebased compensafion (Mote 18)

Sheres isnsad for fubune vesting of redirizhad shares
and eencis of share options (Nots 1)

lsuance of shores for nastriched shores vesled
(ete 14)

Concalation of vesied resiticied shares

Ewsrcion of share options (Nobe 14

BALANCE AT DECEMEER 21, 2012

Nate: The freosury shares repressnt new $heres issed by the Company ond held by he depasiony bank 1o fadlitale 1he adminisiraticn and opedalions of he Companmy’s sham incenitive plans. Thess
shanes o 1o b delivarad bo B Dirctors, sligible employees ond consultants on the vesting of resiriched shares and upon thie swercise of shane oplions.

The accomgpanying notes are an integral part of the corsolidated financial statements.
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Consolidated Statements of Cash Flows

fin thousands of LS. ddlars)

Yaor Endad Dacambar 31, Yaar Endad Dacambar 31,
2012 2011 2010 2002 P11 010
CASH FLOWS FROM OPERATING ACTIVITIES Change in foir value of inferast rate swop
et income {loss) 24 lBeRad 5 (10,525 ageaments (3947 % -
Adjstrments to reconcile nat incoma (loss) o Changas in opanating atsats ond lobilties:
nat cash peovided by apenating activities: Accounts racaivable (9, 740) [45.795)
Depraciation and amaortization 380,842 N3065 Amounts dua from offifoted companies 318 (.52m
Amortization of defemed fnancing cashs 14803 18302 Amount dua from o shaneholder - -
Amarfzabicn of defeered infarest apanse 1142 - Income fox recaialbie 25 -
Amarfizabion of disoount on sanior nokes Invanforias (268) (5565
pavobe 723 417 Prapaid expansas and offar curent cssaty (9,356 1914
Excess payrmant on acquisition of ossel and Lang-term prapaymants, dapasifs and
liokiities - - gther ossels n 180
Loss on disposel of proparty and eguipment 428 176 Defarmad hax ossals | 25
Allowanca for doubiful debts and direct Accounts payabia 3143 .Y
write off 35803 33082 Accned epenses ond othe: curment babilfy 7é 182 Rd,170
Loss on axtinguishmant of dabt 5193 - Income fox payable 238 3
Writtan off defaned financing costs on Amounts dus fo offliated companias 412 (=)
modfication of dabt - | 492 Amounts dua to sharehaldars (267 1
Share-baged compansahon G.62d 6,043 Ot long-tai liabiitas mr 33
Reclossificotion of accumulated losses of Defarad tax labiities (296N 25
intanast rote swop agresmants fiam Nat cath providad by oparating ochivitiss 744,660 401,955
estumdated othe: comprahanse losses 4310 = CASH FLOWS FROM INVESTING ACTVITIES
Rackstifoation of accumdated incame of Changes in rastricted cath (185,952) 137
fanward exchangs rate cantracts Acquiition of praparty and aquipmant (90.268) (197.388)
from accurnueted ofher comprehensive Paymant far land wsa rights (15270 (29,808
lagsas = = Deposits for oeguigition of proparty ond
equipment (3942 (528
Nat poyment for cogquisition of ossats ond
liatilities {290,088) -
Paymant for antertainmant praduction oosts m @716
Procaads fiam sale of propary ond eguipmant k] 4
Nat cash wsad in wasting octivifies (585.568) §  (1%0.310)
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Consolidated Statements of Cash Flows

iin thousands of ULS. dollas)

Yaar Endas Dacambar 31,

012

211

2010

Yaor Endad Dacembar 31,
a2

2011

2010

CASH FLOWS FROM FINANCING ACTIVITIES

Paymant of defared financing costs

Datarad poymant for ocquisition of assets ond
liabilitias

Prepeyment of defared financing costs

Princioal payments on long-tem dabit

Proceads from long-ferm dalt

Capial confribution frem nonconitcling
Intarasts

Piocaads from exarcie of share cofions

awn

(36,135 §

{17,076)
704,554

4,565

@548

{551,402
592,026

Nat cash provided by finoncing cotivifies

S87.310

17,680

EFFECT OF FOREIGN EXCHANGE ON CASH AND
CASH EQUNALENTS

{1,081)

NET INCREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AT BEGINNING
OF YEAR

Ti6101

ad] 78

2.3

2355

CASH AND CASH EQUIVALENTS AT END OF YEAR §

1,158,024 §

441,523
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SUPPLEMENTAL DISCLOSURES OF CASH FLOWS
Cosh poid for intasest (et of copioiized interes) §
Cash paid for bax (nat of rafunds)
MON-CASH INVESTING AND ANANCING ACTIVITIES
Construction costs and proparty ond equipment
funded through occruad expanses and ofhar
curmenit fabilities and ofher long-temm abiities |8
Lond wse right cost funded Frough oocned
eupansas ond oie: cumant liobilifies and
liond ua rights payoble
Costs of propedy ond equipment funded
through amounts due to officted companies
Defarrad fnoncing costs funded through
accrupd expanses ond ofher cunent labilties | §
Enterfoinmant peoduction cotis fundad thiough
accrued expanses and ofher cunent labiities |§
Acquisition of ossats ond licbiifies funded
through accruad expansas and ofhar curant
liabiltias ond ofher knng-teem liokiites
Sattiment of shamsholicans’ loans frough
Esuanca of shoms

e

§ 14430

B 52

§ TiE

§ 5,473

§ 115442

(1656 §
&n s

§

(85.183)
Fab)

16,885

The accompanying notes are an integral part of the consolidated financial

statements.



Notes to Consolidated Financial Statements

iin thowsands of LS. dollars, except share and per share dataj

COMPANY INFORMATION

Melco Crown Entaertainmeant Limited (the “Comparny ) was incomonated
in the Cayman lands on December 17, 2004 and complated an initial
public offering of s ordinary shares in the United States of America in
Dacember 2006 The Company’s American depository shares ("ADS™)
are traded on the MNASDAS Global Salect Market under the symbol
"MPEL". On December 7, 2011, the Company completed a dual primary
Eting in the Hong Kong Special Administrative Region of the Pecpla’s
Republic of China ("Hong Kong™) and isted its ordinary sharas on the
Main Board of The Stock Exchange of Hong Kong Limited ("HKSE™) by
wiry of introduction, undear the stock coda of "68837, The addrasses of the
registered office and principal ploce of business of the Company are
disclosed in the corporate information section to the annual report.

The Company together with its subsiciaries (collectively raferrad to as
the "Group™) & a developer owner and, through its indirect subsidiary,
Malco Crown (Macaw) Umited (formerdy known as Melco Crown
Gaming (Macau) Uimited) ("Melco Crown Mocau™). an operator of
casing gaming and entertainment resort focilities focused on the
Macau Special Administrative Region of the Pegple’s Republic of China
CMacou™) markat, The Group currently owns and operates City of
Dreams — an infegrated casinge resort lbeated ot Cotal Macau, Altira
Macau — a casing hotel lbeated at Taipa, Macau, Taipa Square Caging
— a casing lkecated at Taipa Macouw, Mocha Clubs — non-casino-based
oparctions of electronic gaming machines in Mocou, and has a 80%
intarest in Studic City — an infegrated resort comprising entertainment,
ratail and gaming faciities being develeped in Cotai Macaou,

On July 5 2012 the Compony, through its indirect subsidiory. MPEL
Projects Limited, entered into a memorandum of agresment (the "MOA™)
with M Investments Comporation, 3M Land., Inc., 3M Hotels Comporation,
M Commercial Properties, Inc. and 3M Development Corporation
{collectivaly, the “SM Group™), Balla Corporation and Pramiumlaisurs
and Amwsement, Inc, (CPLAIT) (collectively. the “Philipgine Paries™)
for the developrent of an infegrated resort project located within
Entertainment City Manika comprising a casing, hotel retal and
antartainment complax (the "Philppines Projact™). Further to tha MOA,
on October 25, 2012, MCE Lebure (Philippines) Corporation "MCE Leisure
Philippines™). an indirect subsidiary of the Compony entered info a
closing amongement agreement, a cooperation ogreement, o lease
agraamant and other ralated anangemants with the Philippine Parties
in connmaction with the Philippings Project. Furthear information on clasura
of the agreements i included in Note 28(0. On December 19, 2012 the
Company. through iz indirect subsidiaries, MCE (Philippines) Investrents
Llimited ("MCE Philippings  Investments™) and MCE  (Philippines)
Investments Ne.2 Comoration (CMCE Investments Ne.2™) acquired a
miajority interest in the ksued share copital of Melco Crown (Philippinas)
Resoms Conporation  (formerly  known  as Manchastar  Infarnational
Holdings Unimited Camparation) ("MCP™), a company whosa sharas are
listed on the Philippines Stock Exchangs (the "PSE™). It i the Company’s
infention to pursue Philippines based apportunities and operate its future
Philippines businesses throwgh MCE Leisure Philippines ond MCR

As of December 31, 2012 and 2011, the major sharehokders of the
Company are Melco International Development Limited ("Meloo™),
a company listed in Hong Kong, and Crown Umited Crown™), an
Australian-listed consonation.

Annual Ropart 2012
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Notes to Consolidated Financial Statements

fin thousands of ULS. dolles, cacept share and per share dataj

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

112

(a) Basis of Preseniation and Principles of Consolidation

The consclidated finoncial statemerts hove been prepared in
conformity with accounting principles generally accepted in the
United States of America ("US. GAAP™) and includes applicable
disclosures required by the Rules Goveming the Listing of Securities
on HKSE (the “Lsting Rubes™) and by the Hong Kong Companias

Ordinancsa.

The consolidated financial statements includs the accounts of
the Compony and its subsidiaries. All infercompany accounts and

trarsactions have been eliminated on consclidation.

(b) Use of Estimafles

Thie preparaticn of consolidoted financial statements in conformity
with U3 GAAP requires management to make estimates and
assumptions that affect certain reported amounts of assets and
liabilties, reveruses ond expenses ond reloted dieclosures of
contingent assets and liabilities, These estimates and judgements
are bosed on historical information. information that & cumently
available to the Greup and on varkous other assumptions that
the Group believes fo be maonable under the cirtumstances.

Accordingly. actual resulls could differ from those estimates.

Moo Crown Entertarment Umited  Annual Repard 2012

(c)

(d)

(@

Fair Value of Financial Instruments

Fair value i defined as the price that would be received to sall the
assat or paid to transfar a kabiity (Le. the “axit price™ in an orderty
fransaction betwean market paticipants of the measurament
date, The Group estimated the fair values using appropriate
valuation meathodalogiss and markst information avaikable as of
the balance sheet date.

Cash and Cash Equivalenis

Cash and cash eguivalents congist of cash on hand, demand
cdapasits and highly liquid investrments which are unrestricted o3 to
withdrareral and wsa, and which have maturities of thres months or
&35 when purchassd.

Cash and cosh equivalents are placed with financial institufions
with high-credit ratings and quality.

Resiricted Cash

The restricted cash comprises of proceeds on the Renminbi ("RMBE™)
2.300,000,000 3.75% bonds, dua 2013 (the "RMB Bonds™) deposited
into a bank account for sacuring a lengderm Hong Kong dollar
depasit-linked loan focility (the "Deposit-Linked Loan™) as disclosed
in Mote 11 and proceeds from the offering of the Group's $825,000
8.50% senlor notas, dus 2020 (the “Studio City Motas™) and ofhwar
bank accounts that ara rastricted for withdrawal and paymeant of
Studio City project costs in accordance with the tarms of Studio
City Notes and other associcted agreement as disclosed in Note
11.



2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

() Accounts Receivable and Credit Risk

Financial irstrurments that are potentiolly subject the Group
to concentrations of credit risk consist principally of casing
receivables. The Group issues credit in the form of markers
fo approved oosing  customers  following  Investigations  of
craditworthinass incleding its gaming promaoters in Macau which
racahvable can be offset against commissions payabde and any
ofher value ttems hald by the Group to the respective customer
and for which the Group infends to set-off when required. As of
December 31, 2002 and 2011, o substantial portion of the Group's
mcrkars wars due from customan residing in fomreign countrias.
Business or economic conditions, the legal enforceability of gaming
dabts. or other significant events in foreign countries could offect
the collectabilty of meceivableas from customerns and gaming
promoters residing in thase countries.

Accounts receivable, inchuding casing, hotel, and other receivabiles,
are typically non-interest bearing and are initically recorded at cost,
Accounts are written off when managemeant deams it & probable
the racaivable is uncollectible. Recoverias of accourts pravioushy
written off are recorded when received. An estimated dlowance
for doubtful debts B maintained to reduce the Group’s recelvablas
to their carrying amounts, which approximates fair walue. The
adlowance s estimated based on specific review of customer
accounts as well o3 management's expenance with collection
frands in the cosing industry and curant economic and business
conditizns. Monogement believes that as of December 31, 2012
and 2011, no significant conceantrations of cradit risk existed for
which an allowance hod not already been recordad

(g) Inventories

Inventories consist of retaill merchandise, feod and beverage tems
and cernain operating supples, which are stoted at the lower
of cost of market value, Cost is calculated using the fiest-in, first-
out. average and specific identification methods. Write dowrs of
potentialy absolate or slow-maoving inventory are racorded basaed
on managemeant’s specific analysis of inventory

(h) Property and Equipment

Property and equipment are stated at cost less occumulated
dapreciation, Impairment losses and gains or losses on dispositions
of property and equipment are included in operating Income,
Major additions, renewals and bettarments are copitalized whils
maintenance and repairs are expensed as incurrad.

During the construction ond development stoge of the Group’s
casing gaming and entertainment resort fociities, direct and
incramantal costs related to the dasign and  construction,
including costs under the construction contracts, duties and
tariffs, equipmeant installation, shipping costs. payroll and payroll-
banafit related costs, depreciation of plant and equipment used,
applicable portions of interest and amortization of defered
financing costs, are copifalized in property and equipment. The
copitalzation of such costs beging when the conrstruction and
davalopmeant of a prajact starts and ceasss once tha construction
B substantially complated or davalopmeant activity i suspended for
more than a brief paricd,
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Notes to Consolidated Financial Statements

{ini thioussnds of LS dollas, sacespd share and per shars data)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(I} Capitalization of Interest and Amorilization of Deferred
Financing Costs
Intarest and amotization of deferad finoncing costs incurrad

(h) Property and Equipment {(continued) on funds usad to construct the Group's casing gaming and

Depreciation and amortization expense reloted to copitalzed
construction costs and other property and equipment is recognized
from the time eoch osset b ploced in service. This may occwr at
different stages as casing gaming and entertainmeant rasort facities
are complated and opanad.

Preperty and equipment and other long-lived assets with a finite
useful life cre depreciated and amortized on o straight-line bosis
over the aset's estimated useful life. Estimated useful kves are as
fellcvas:

Classification Estimerted Usaful Life

Buildings 7 1o 25 yaars or aver tha term
of the kand use right
agraement, whichever
& shorter

Aircraft 10 yaars

Lacseholkd improvemeants 10 years or over the leass term,
whichaver ks shortar

Furniture, fidures and aquipment 2 1o 10 years

Maotor vehiclas 5 years

Plant and gaming machinery 3 to 5 years

Moo Crown Entertarment Umited  Annual Repard 2012

entertainment resort facilities during the active construction
parod are capitalized. Interest subject to capitalization primarily
includes interest paid or payable on loans from shareholders,
the Group's senlor secured credit foclity as entered info on
September 5 2007 (fhe “City of Dreams Project Facility™), intarast
rate swop ogreements, $600.000 10.25% senior notes, due 2018
(the 2010 Senior Motes™), the RME Bonds the Deposit-linked
Loan, the City of Dreoms Project Focility amended on Juna 30,
2011 {the 2011 Cradit Facilitias™), the Studio City Notes and the
land premium payable for the kand use right where Studic City &
lecated. The copitalzation of interest and amortization of deferred
finoncing costs ceoases once a project B substantiolly complete or
development activity is suspended for maore than a brief pericd. The
amount to be capitalzad is determinad by applving the weighted-
average interast rate of the Group's outstanding bormowings to
the overage amount of accumulated capital expenditures for
assets under constraction during the year and is added to the
cost of the underlying asets and amortized over their respective
usaful lives. Total interest expenses incumed amounted to $120,021,
$116,963 and $105,180, of which $10,410, $3.157 and $11,823 wera
capitalized for the yaars endad December 31, 2012, 2011 and 2010,
raspactively. No amordization of defered financing costs were
capitalized during the yean ended December 31. 2012 2011 and
2010



2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

o

(k)

Gaming Subconcession, Net

The gaming subconcession is capifalzed based on the fair value of
the gaming subconcession agreement as of the date of acquisition
of Meko Crown Mocou in 2006, ond amortzed wsing the straight-
line method over the tarm of agreameant which is due 1o axpira in
Jurs 2022,

Goodwill and Intangible Assefs, Net

GZoodwill represents the excess of acquisition cost over the fair
value of fangible and idenfifioble intangible net assets of any
business acquired. Goodwil & not amortized, but s tested for
impairment at the reporting unit level on an annual boss, and
batween annual tests when circumstonces indicate that the
camying value of goodwill may not be mcoverable. An impairmeant
lass is recognized in an amount equal to the excess of the canmying
ameunt over the implied fair value,

Intangitde ossets other than goodwill ore omortized over fhair
useful lvas unless thair ives are determined to be indefinite in
which case thay are ot amorized. Intangible assets are camead
at cost, less occumulated amortzotion. The Group's finite-lved
intangible osset consits of the gaming subconcession. Finite-lived
imtangible assets are amortized over the shorter of their contractual
terms or estimated useful lives. The Group’s intangible assets with
indefinite lves represert Mochao Clubs trodemarks, which are
tastad for impaimant on an annual basis or when circumstancas
indicata that the camrying voalue of the intongible ossets may not be
racaoveratle.

M

Impairment of Long-Lived Assefs (Other Than Goodwill)
The Group evaluates the recoverability of lkong-Fved assels with
finita lives whanever evants or changes in circumstanceas indicate
that the carrying amount of an asset may not be recoverabls.
Recovarabilty of assets to be hald and used 5 maasured by a
comparison of the carrying amount of an asset to the astimated
undiscounted future cash flows expected to be generated by the
asset. if the carying ameourt of an asset exceeds its estimated
future cash flows, an impaiment charge & recognized in the
ameunt by which the carrying amount of the asset exceeds is fair
vakue,

(m) Deferred Financing Cosfs

(n)

(@)

Direct and incremental costs incumed in obtaining loans or in
connection with the bsuance of long-term debt are copitalzed
and amortzed over the terms of the melofed debt ogreements
wsing the effective interest method. Approdmataly $13,272, 514203
and §14,302 wara amortized during the vaars endad Decamber 31,
2012, 2011 and 2010, respectively.

Land Use Rights, Net

Land wse rights are recorded ot cost less occumulated
amertzation. Amortization Is provided over the estimated lease
tarm of tha kand on a straight-line bosis,

Revenue Recognition and Promofional Allowances

The Group recognizes revenue ot the time persuasive evidence
of an amangement exits, the service & provided or the retail
goods are sold, prices are fived or deferminable and collection &
recsonably assurad.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(CONTINUED)

(o) Revenue Recognition and Promotional Allowances

114

{continued)

Ceasing revenues ara measured by the aggregate net differance
betwean goming wire and losses less accnals for the anficipated
payouts of prograssive stot jockpots, with lloblities recognized for
funds daposited by customears bafora gaming play occurs and for
chips in the custormarns” possassion.

The Group follows the accounting standards for reporting revenue
gross as a principal verss et o on agent, whan accounting
for operations of Taipa Square Casing and Grond Hyalt Macou
hotel For the operations of Taipa Squara Casing, given the Group
operates the casine under a right to use ogreemeant with the
ownar of the casing premises and hos full responsibility for the
casing opardtions in accordance with its gaming subconceassion,
it is the principal and casino revenue is therefore recognized on
a gross basis, For the operations of Grand Hyalt Macau hotal the
Group is the owner of the hotel property, and the hotel monager
oparates the hotel under a management agreament providing
managameant sarvices 1o the Group, and the Group receives
all rewards and takes substantial risks associated with the hotel
business, it s the principal and the transactions of the hotel are
tharefore recognized on a gross basis.

Rooms, food ond beverage, enterainment retal and other
revenues are recognized whan sarvicas ae parformed, Advance
daposits on rooms and advance ticket sales are recorded o

Moo Crown Entertarment Umited  Annual Repard 2012

customer deposits until services are provided to the customer
Minimum opearating and nght to use fes, adusted for contractual
base fee ond opergting fee escalations. are included in
antertainment, retail and other revenues and are recognized on a
straight-line basis aver the terms of the rakated agreement.

Revanues are recognized net of cartain sales incentivas which are
raquired 1o be recorded as a reduction of revenus; consscguanthy
the Group's casine revenues are mduced by docounts
commissions and points eamed in customer loyalty programs, such
as the player’s club loyalty program.

The ratail value of reoms, food and bavarage, antertainmant, ratail
and other sarvices fumished to guasts without chargs & included in
gross revenues ond then deducted as promotional allowances. The
astimated cost of providing such promotional allowances for the
yvears ended December 31, 2012, 2011 and 2010 & reclassified from
rooms costs, food and beverage costs, entertainment, retail and
other services costs and i includad in casing axpenses as follows:

Year Ended Dacembear 31,

2012 201 2010

Rooms S 16819 5 12469 § 10395

Food and beverage 32014 28,653 27.870
Entartainmant, ratail

and othars 7.238 5,510 5545

§ &3071 § 478590 § 43810




2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

()

(q)

Point-loyalty Programs
The Group operates diferent loyalty programs in cerfain of its

proparties to encourage repeat businass from keyal siot mochine
customens and table gomes patrons, Members eam points based
on gaming activity and such points con be redeamed for free ploy
and othar frea goods and servicas. The Group accruas for loyalty
progranm points expacted to be redeemed for cash and frese play
as a reduction to gaming revenue and accries for layalty program
points expected to be redeemed for free goods and services
as casing expense. The cccruals are based on manoagement’s
astimates and assumptions regarding the redemption value, age
and history with axpiration of unused points resulting in a reduction
of the accruals,

Gaming Tax

The Group & subject to taxes based on gross gaming revenus in
Mocau. These gaming taxes are determined from an assessment
of the Group’s gaming revenue and are recorded as an expense
within the “Casine” line tem in the consclidated statements
of cparations. Thess taxas totaled 5$2024.497, 51,948,652 and
51.362.007 for the years ended December 31, 2012 2017 and 2010,
raspectively.

(O]

=)

&)

Pre-opening Costs

Pre-gpening costs, consist primarily of maorkefing expenses and
other expenses miated to mew of startup operations and are
axpansad as incumad The Group incured pra-opaning costs in
connection with Studio City since its acquisition by the Group in July
2011 a5 disclosed in Mote 22(b). and continuas to incur such costs
related to Studic City and other one-off activities related to the
rarketing of new focilitkes and operations.

Development Costs
Davelepment costs include costs associated with the Group’s
avaluation and pursst of new business opporfunitias. which are
axpansad o incured,

Advertising Expenses

The Sroup expenses all odvertising costs os incumed, Advertsing
costs incurred during develcpment pericds are included in pra-
opaning costs. Once a project b complated, adverising costs
arg mainly inchudad in general and administrative expansas, Total
achvartising costs were 537,094, $31,556 and $45.267 for the years
anded Decamber 31, 2012 2001 and 2010, respactively.

{u) Forelgn Currency Transactions and Translations

All franzactions In currencias othar than functional currencies of the
Comparny during the yaar are remecsuraed at the exchange rates
pravailing on the raspective transaction dates. Monatary assats
and liakilities existing ot the balance sheet date denominated in
currencies other thon functional cumencies are remeasured at the
axchange rates exiting on that dote. Exchange differences are
raecordad in the consolidatad statamants of oparations.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

11a

{u)

w)

Foreign Currency Transactions and Translations
{continued)

The functional currencies of the Company and its majer subsidiaries
arg the United States dollar (57 or “USS™) the Hong Kong dollar
("HKS™), the Maoacou Potaca (CMOPT) or the Philippine Paso
("PHP™), raspectively. All assats and liabilties are transkated at the
rates of exchange prevaling at the balance shest date and all
income and expense tams are transkated at the average rates of
exchange over the year. All exchonge differences aring from the
trarslation of subsidiaries’ financial statements are recorded as a
componant of comprahansive incoma (loss).

Share-based Compensalion Expenses

Thia Eroup Bsued restricted sharas and shara options under its share
incentive plans during the years ended December 31, 2012 2011
and 2010,

The Group measures the cost of employee services received
in exchangs for an award of aquity instruments boesad on the
grant-date fair value of the award and recognizes that cost ovar
the service period. Compensation is athibuted to the periods of
associated service ond such expense s being recognized on a
straightdine basis over the vesting pericd of the awards. Forfeitures
are astimated ot the time of grant, with such sstimate updated
pericdically and with actual fofaitures recognized currently to the
axtant thay differ from tha astinnata.

Further information on the Group's shara-bosed compansation
amangamants is includad in Note 14,
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(w) Inceme Tax

The Group is subject to income taxes in Hong Kong, Macouw, the
United States of Amerca, the Philippines and other jursdictions
whare it eperates,

Defarred income taxes are recognized for all significant temporary
differences between the tox bosis of assets and liabilties and
thaeir mported amounts In the corsolidated financial statemeants.
Defarrad tax assets are reduced by a valuation allowance whean,
in the opinion of managament, it is more likely than not that some
porticon or all of the deferred tox asets will not be realzed The
componants of the defered tax assets and liabilities are individually
chassified a5 curent and non-currant based on the characteristics
of the underlying osets and kabilities. Curent income taxes are
provided for in eccordance with the lows of the relevant faxing
authorities,

The Group’'s income tax refurms are subjact to axamination by
tax outhorties in the jurisdictions where it cperates. The Group
assasses potentially unfavorable outcomes of such examinations
begad on accounting standards for uncertain income taxes. Thase
accounting standards utilize a two-step approach to recognizing
and mecsuring uncertain tax positions, The first step & to evalucate
tha tax position for recognition by determining if the walght of
uailable evidence indicatas it & mora likaly than not that the
postion will be sustained on audlt, including resciution of related
appeak or ltigation procasses. if any. Tha second step i 1o measre
the tax benefit as the largest amount which & more than 50%
likely, based solely on the technical merits, of being sustained on
axaminations,



2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
{CONTINUED)

(x) Netincome (loss) aliributable to the Company per share

Bagic net income (loss) atfributable to the Company per share i
caleulated by dividing the net income (loss) attributable to the
Company by the weighted-average number of ocrdinary shares
outstanding during the year,

Ciluted nat income (kess) attributable to the Company par share
is calculated by dividing the net income (loss) attibutable to the
Company by the weighted-average number of ordinary shares
outstanding during the year adjusted to include the potentially
dilutive effect of cutstanding share-basad awards.

The weighted-average number of ordinary and ordinary equivalent
shares used in the calculation of basic and diluted net income
(loss) attributoble to the Compony per share consisted of the
fellowing:

Year Endad Dacambar 31,
2012 200 froji]

Weighted-ovarage numbser of
odingry shares outstanding
usad in the colculation of baske
nat income (ass) affributaitle
to the Company par shane

Incramantal walghtad-averags
nurmber of angingry sharst from
asturmad vesting of rashicted
shares and exercke of shore
options using the teciury
stock mathod

1,604,213,324 1,595,552 022

Waighted-avaroge numbar of
odinary sharas sutsianding
usad in the colculation of
dluted nat ncoms (kss)
atiributatia o the
Campary par shars

1.614,854,682 1,596.552.022
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

120

(CONTINUED)

(x) MNetincome (loss) attributable to the Company per share

{continued)

During the years ended Decembar 31, 2012 and 2011, 1,901,136
and 554703 outstanding share options a3 ot December 21, 2012
and 2011 wem excluded from the computation of diuted net
income attributabls to the Company pear share as their affect
would have baan antl-diutive, During the vear andad Dacambear
31, 2010, the Company had securities which would potantially dilute
basic net loss attributable to the Company per share in the future,
but which wearme excluded from the computotion of diuted net
loss attributable to the Company per share as their effect would
have been antfi-ditive. Such outstanding securties consist of
restricted shares and share options which result in an incremental
walghted-average number of 9.377.509 ordinary sharas from the
assumed vasting of these restricted sharaes and exarcise of thase
share options using the freasury stock method for the year ended
Decamber 31, 2010
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(y) Accounting for Derivative Instruments and Hedging

Activities

The Group uses derivative finoncial instruments such o floating-
forfivad intarast rate swap agreaments and forward exchangs
rate contracts to manage its risks associated with intarest rate
fluctuations in accordance with lenders’ requirements undar the
City of Dreams Project Focilty aond exchange rate fluctuations for
the interast payments of the RMEB Bonds. The Group accounts for
darivative financial instruments in accordance with applicable
accounting standards, All derivative instruments are recognized
in the consclidated financial statements at fair value at the
balance sheat date, Any changes in fair valse are recorded in
the corsolidated stataments of opearations or accumulated offer
comprehensive income. depending on whether the derivative is
designated and qualifies for hedge accounting, the type of hedge
fransaction and the effectiveness of the hedge. The estimated fair
valuas of interest rate swap agmements and forward exchange
e contracts are basad on a standard vaudation modsal that
projects future cash flows and discounts those future cash flows
te a prasent valse using morket-based obsenvable inputs such as
inferast rate yields and market forward exchange rates.

Al outstonding  interest rafe swop ogreements ond forwarnd
axchange rate contracts expirad during the vear endad Dacamibar
31, 2012, Further information on the Group's outstanding financial
instrumeants arrangamants on interast rate swap agreements and
forward exchange rate controcts as of December 31, 2011 are
included in Note 10 and Note 11, respectively.



2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(z) Comprehensive Income

Comprehersive  income  includes net income  (oss). foreign
cumency trarsiation adpstments, change in the falr value of
interest rate swap agreements, change in fair value of forward
exchange rate confracts and reclassification to samings upon
saftlement of forward exchange rate contracts and & reported in
the consolidoted statements of comprehansive income. COn June
30, 2011, the Group amanded the City of Dreams Projact Facility
and the accumulated losas of interast rate swap agresments
ware reclassified to eamings as the interast rate swop agreements
no  longer qualfied for hedge occounting immedictely ofter
the aomendment of the City of Dreams Project Facility. Further
infarmation on the amendment of the City of Dreams Project
Facility s included in Note 11.

The consolidated financial statements have been adjusted for the
ratrospective application of the authoritative guidonce regarding
prasantation of comprehensive incoma, which was adopted by the
Group on Janwany 1, 2012,

As of Decembear 31, 2012 and 2011, the Group’s accumulatad other
comprehansive kbsses consisted of the following:

December 31,
2012 20N
Forsign currency translation adjwstment § (1057 5 (1.073)
Change in the fair valus of the forward
exchange rate contracts — ki
5 (1.087) § (.03

(aa) Recent Changes in Accounting Standards

MNewly adopted accounting pronouncement;

I May 2011, the Financial Accounting Standards Board ("FASE™)
Bsued an accounting standard update to align the principles for
fair value measuraments and the related disclosure recuirements
under L5, GAAP and International Finoncial Reporting Standards
(CIFRS). The FASE update clarified exiting fair value mecsurament
and disclosure  requiremeants, and expanded disclosure
requirements for fair value measwemeants, The adoption of this
amended standard wos aeffective for the Group as of January
1. 2002 and did not have a matenal impact on the Group’s
consolidated financial results or disclosuras.

In June 2011, fhwe FASE ksued an occounting standard update
to revise the manner in which entities present comprehensive
income in their inancial statements, mast significantly by requiring
that comprahansive income be prasanted with net income in a
continucus statement. or in o separate but consecutive statement
and not within a statement of changas in equity and amending
othar prasentation and  disclosure  requirements  conceming
comprehensive income. In December 2011, the FASE isued an
accounting standard update to defer the requirement o present
reckisfications batween othar comprahensive incoma of loss and
nat incomea of los. The Group adoptad thase pronouncamants on
January 1, 2012, The prasertation of comprahansive incoms was
retrespactivaly applisd for all the peariods prasented. The adoption
of these pronouncements did not have a significant effect on
the Group’s consclidated financial results or disclosuras. Refer to
consolidated statemants of comprahensive income for the required
presantation,
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(CONTINUED)

(aa) Recent Changes in Accounting Standards (confinued)

Newly adopted accounting pronouncement: (continued)

In September 2011, the FASE isued omendsd accounting
guidance rakated to goodwil impairment tasting, The amendead
guidance parmits an antity to fist ases quaktative facton befors
caleulating tha fair value of a reporing unit in the annual fwo-
stap quantitative goodwill impaimmeant test required under cumsnt
accounting standards, If it B determined that it is "more-likely-than-
not” that the fair valee of a reporting unit & not less than its carrying
value, further testing is not needed. The amanded guidance was
effective for the Group as of January 1, 2012 and did not have a
matarial impact on the Group's consolidated finoncial results or
disclosuras.

Recent accounting pronouncement not yvet adopted:

In July 2012, the FASE Bsued amended accounting guidance to
sirnglify testing indefinite-lived infangible assets, other than goodwill
for impaoirment. The omended guidance allows compoanias to
perform a qualitative assessment to detarming whether furthar
impaiment testing of indsfinitedived intangible assets s necessary.
An entity k not required to calculate the fair value of an indefinite-
Ived intangible awmet and perorm the quantitative impairment
test unless the entity determines that it B “more-ikely-than-not”
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that the assst is impaired. The amended guidance & effective for
intarim and annual impairmeant tests pedormed for fscal years
beginning affer September 15, 2012, with early adoption pemmitted.
The adoption of this amended guidance is not expected to have
a material impact on the Group’s consolidated financial results or
disclosures,

3. ACCOUNTS RECEIVABLE, NET

Components of accounts receivable, net are as follows:

Dacambar 31,

2012 20n
Casing § 426,796 5 385898
Hotal 2,390 k¥ 1= |
Cthar 5,007 L4686
Sub-total 5 434,193 § 393275

Lass: allowance for doubtul debts {113.2464) (B46.775)

3 320929 § 304500

During the yvears ended December 31, 20012, 2011 and 2010, the Group
has provided allowaonce for doubthul debts of $24,.566. 536871 and
532,241 and has directly writtan off accounts recaivabla of 51,850, 5932
and $941, respactively.



3. ACCOUNTS RECEIVABLE, NET {CONTINUED) Decarmber 31,

Maovemant of allewances for doubtful dabits are as follows: 2012 2011
Currant § 227834 5 220.14)
Year Endad Decamber 31, 1-30 days 51,207 41,571
2012 2001 2010 31-80 days G.842 3,304
At baginning of year § BATTE 5 41,490 § 24227 &1-50 days 1.941 2573
Additional allowance 26,566 36,871 32,241 Over 90 days 30,405 34,871
Reclassifisd (te) from 3 380599 3 306500
lang-term receivables. net 8414 14,578
At ar': of year 5 ‘ll&g:) 5 BLTIS § (41,d90} 4. PROPERTY AND EQUIPMENT, NET
Dacember 31,
Thva Group grants unsacured credit lines to gaming promoters bosaed on 2012 20m
pre-approved cradit imits. The Group typically issuas markers to gaming Cost
promoters with a credit peried of 30 days There are some gaming Buildings §2.439,083 $2.439.117
promotaers for whom credit is granted on a revolving basis based on the Furriture, fichures and aquipment 430,941 A03.577
Sroup's monthly credit risk assessmeant of such gaming promotars. Credit Lacsahold impr.mramar‘rlf 282826 179.089
ines granted fo all gaming promoters are subject to monthly review Plr.rn‘ and gaming machinery 153,660 147.084
and seftlement procedures, For ofther approved casing customers, the st ) 84432 =
: ) . . Motor vehicles 7.629 4,273
Group typically allows a credit pericd of 14 days to 28 days on issuance Subotal $3318,471 $3.173.140
of markers following investigations of creditworhiness, An extended Less: occumulated depreciation (©73,189) (730.313)
rapaymant tarrm of typlcally 90 days may bea offared 1o casing customeans Subdotal $2345282 §2.442 837
with large gaming lesses and astablished credit history. The following & an Construction in progress 338,812 212,802

analysis of occounts receivable by age presented based on payment Proparty and squipment, net 52484004 §2.655 429
due date, nat of allowance:

As of Deacember 31, 2012 and 2011, construction in progress in relation
to City of Dreoms included intarest poid or poyobde on loans from
sharaholdars, the City of Dreams Project Facility and intarast rate swap
agreaments, amortization of deferad financing costs and other diract
incidental costs copitalzed (representing insurance, solaries and wages
and cartain other professional charges incumed) which amounted to
57,551 in each of those years.
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PROPERTY AND EQUIPMENT, NET (CONTINUED)

As of Dacambar 31, 2012 and 2011, construction in progress in relation
to Studic City included intersst paid or payable on the RMB Bonds,
Studic City Notes and the land premium payable for the lkand we right
whena Studlo City & lecated and other direct incidental costs capitalized
(raprasenting  insurance, salaries and wages and cerfain  other
prefessional charges incurred) which amounted to $37.273 and $15.4628,
raspactivaly.

During tha yaars anded Decembear 31, 2012, 2011 and 2010, additions to
propearty and eguipment amourted to 283,998, $235,555 and $119.660,
respactively and disposok of preperly and equipment ot camying
amount were 51,310, 5655 and $207, respectivaly

GAMING SUBCOMNCESSION, NET

December 31,

2012 2011
Deemed cost § 900,000 § 900,000
Less: occurmuloted amortization (357.732) (300495

Gaming subconcassion, nat § 542268 § 599.505

The deamad cost was detarmined based on the astimated fair value
of the gaming subconcession contributed by a shareholder of the
Company in 2008, The gaming subconceassion & amortized on a straight-
line basis over the term of the gaming subconcession agreameant which
expires in June 2022, The Group expects that amortization of the gaming
subconcession wil be cpprodmately $57.237 each year from 2013
through 2021, and approximataly $27,135 in 2022,
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6. GOODWILL AND INTANGIBLE ASSETS, NET

Goodwil relating te Mocha Clubs and other infangible assets with
indsfinite ussful livas. reprasenting trademarks of Mocha Clubs, are not
amortzed. Goodwil and intangible assets arose from the acquisition of
Maocha Skot Sroup Limited and its subsidiarias by the Soup in 2006

To ossess potential impairment of goodwil the Group performs an
assassment of the camying vale of the reporfing units of least on an
annual basis or whan evants soour or circumstancas changa that would
miore likaly than not reduca the estimated fair valse of those reporting
units below thair camying valuea. If the carrying value of a reporting unit
exceeds its fair value, the Group would perderm the second step in its
assemsment process and record an impairmeant loss to eamings to the
axtant the carrying amount of the reporting unit's goodwill axceesds its
implied fair value. The Group estimates the fair value of those reporting
units through infermal analysis and external valuations, which utilze
income and market valuation approaches through the application of
capitalized eamings. discounted cash flow and market comparabla
methods. These valdtion techniques are based on a rnumber of
estimates and assumptions, including the projected future operating
results of the reporing unit, discount rates, leng-term growth rates and
micrkat companable,



6. GOODWILL AND INTANGIELE ASSETS, NET

(CONTINUED)
Trademarks of Mocha Clubs are tested for impairment ot laast annually
or when events occur or circumstances change that would more
Ealy than not reduce the estimated fair value of trademarks below its
camying vale wing the relisffrom-royalty mathod. Under this method,
the Group estimates the fair valwe of the trodemorks through internal
and extamal valeations, mainly based on the incremental after-tax cash
flow raprasanting the rovalties that the Group i relieved from paying
ghvan it 5 the owner of the trademarks. Thase valuation techniquas
are based on a number of astimates and assumg@tions, including the
projected future revenues of the trodemarks colculoted using an
appropiate royalty rate, discount rate and long-termn growth rates,

The Group has peformed annual tests for impairment of goodwill and
trademarks in cccordonce with fhe occcounting stondards regarding
goodwill and other irfangible assets. Mo impairmeant kss has been
racognizad during the yaars ended Decambear 31, 2012 2011 and 2010,

7. LONG-TERM PREPAYMENTS, DEPOSITS AND OTHER

ASSETS
Long-term prepayments, deposits and other assets consisted of the
following:

Cacambear 31,
2012 2011
Entartainment production costs $ 70356 5 68553
Less: occurmulated amortization {14,603 {%.141)
Entertainment production costs, nat $ 53783 § 50412
Deposits and other 32105 11,143
Long-term receivablas, net 2383 2,303
Long-term prepayments, deposits
and other assets $ 8824 § 72858

Entartainment production costs  reprasent amounts  incured  and
capitalzad for entertainmeant shows in City of Dreams. The Group
amortized the enterainment production costs ower 10 years or the
raspective usaful Iife of the entartainment show, whichewvear is shorter.

Long-term receivables, net, reprasent casing mceivables from casine
customers where settlement B not expacted within the next year
Aging of such balances am all over 90 days and include allvwances
for doubtiul dabts of 56,641 and $6.564 as of Dacamber 31, 2012 and
2017, respectively. During the year ended December 31, 2012 long-term
racalvables of $3.854 and allbwance for doubiful dabts of $3.854 were
reclassified to cument and curert occounts receivable of $3.453 and
allowance for doubtiul debts of $3.931 were reclassified to non-current.
Reclasifications to curent accounts receivable, net, are made whan
condificns support that it s probable for settlemant of such balonces to
occur within ona yaar,
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124

LAND USE RIGHTS, NET

Dacember 31,
20012 2001
Altira Macau
— Madium-tarm lease ("Taipa Land™) 5 143985 5 141543
City of Dreamns
— Madium-term lease (" Cotal Land™) 6022 376122
Studio City
— Madium-tarm lease ("Studio City Land™) 653,564 S49,07¢
$ LI734671 51,066,744
Lass: accurmulated amortization (183,687 (123.77&)

Land wuse rights, nat 5 GEG0Ed § 942558

Land use rights are recorded ot cost lass accumulated amordization,
Amortzation is provided over the estimated lease term of the lond on
a straightine basls. The expiry dates of the leases of the land use rghts
of Altira Macau, City of Dreams and Studio City are March 2031, August
2033 and October 20248, raspectively,

The Studic City Lond wos ocquired upon acguisttion of assets and
liabiitles o disclesad In Mote 2Xb). Tha cost of Studie City Land was
racognized in accordance with propased amendment tarms of the land
concession contract ssued by the Macou Government and accepled
by Studio City Developments Limited (*Studio City Developments™), an
indirect subsidicry of the Comparny, in Movember 2006, In June 2012
the Group recoanized an additional land pramium upon Studic City
Davelopments’ acceptance of the final amendment proposal issued
by the Macou Governmeant which was publshed in the Mocau official
gmette on July 25 20012 Furher information on the final omendment
proposal of Studio City Land ks included in Note 19(c).
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9. ACCOUNTS PAYABLE

10

-

Thea follzwing i an aged analysis of accounts payable pressnted based
on payment dus date:

December 31,
) 2002 201
Within 30 days $ 10786 3 2.581
31-40 days 1.157 755
61-90 derys 1,289 1194
Cwar 50 days 513 521
$ 13745 § 12023
ACCRUED EXPENSES AND OTHER CURRENT
LIABILITIES
Dacambear 31,
2002 2011
Construction costs payable 5 61,350 5 13316
Customer deposits and ticket sales 7214 42 832
Gaming tax accuals 197 .577 149.576
Intarast axpansss payabls 20,254 12,180
Interast rate swap liabilities —_ 363
Land wse rights payable 53,000 15,960
COperdting expense and other cconucls 119,584 100,181
Cthar gaming related accruak 24,524 15,4643
Cutstanding gaming chips and tokens 278,187 187.978
Payablas for acquisition of cssats and
liabilities (Mote 22000 24,244 26,710

§ 850841 § 588719




10. ACCRUED EXPENSES AND OTHER CURRENT

LIABILITIES (CONTINUED)

In connection with the signing of the City of Dreams Project Focility in
Septernber 2007, Melco Crown Mocou entered into flocting-for-fived
intarest rate swap ogrearments fo limit #s exposure to interest rate sk
Under the interast rate swap agreements, Mekco Crown Macou paid
a fixed interest rate ranging from 1.96% to 4.74% per annum of the
noticnal amount, and recelved varnable interast which was based on the
applicably Hong Kong Interbank Offared Rate ("HIBOR™) for aach of the
paymeant date. As of Dacembear 31, 2011, the notional amounts of tha
cutstanding interast rate swap ogreements amounted to 127,892 Al
interest rate swap agreements expired as of December 31, 2012,

Balore the ameandmeant of the City of Dreams Project Faciity on June 30,
2011 as disclosed in Mote 11, these interast rate swop agreements weare
sxpacted to remain highly effective in fixing the interest rate and qualify
for cash flow hedge accounting. Tharafore, thare was no impact on the
consolidated statamants of oparations from changes in the fair valus of
the hedging instruments. Instead the fair value of the instruments weare
recorded a3 assets or liabilities on the consolidated balance sheets, with
an offsetting adjustment to the cccumulated ofher comprehensive loss
until the Redged intarest axpenses wane recognzed in the consolidated
statarmants of aparations.

11.

Immediately ofter the amendmert of the City of Dreams Project
Facility en June 30, 2011, the interest rate swop agreements no kenger
qudliied for hedge occounting Accordingly, the Group reclassified
the cccumulated losses of $4.310 recognized in cccumulated other
comprahansive losses prior to the discontinuance of hedge accounting
to the comsolidated statements of operations. The subssgquent changes
in fair value of the interast rate swap ogreermants ware recognized in
tha consolidatad statamants of oparations. As of Dacambar 31, 2011, the
intersst rate swap labilities of 5363 reprasented the fair values of intarast
rate swop agreements,

LONG-TERM DEBT
Long-tarm dabt consistad of the following:

Dacember 31,
2002 2011
2011 Credit Facilties $1.014729 51.014,72%
Studic City Motas 825,000 —
2010 Senior Notas™ 593,967 593,166
RME Bonds 367,645 364,807
Depaosit-Linked Loan 353,278 353,278
Alrcraft Term Loan 40,245 —_
$3,194.864 §2.325.980
Current portion of long-term debt (854, 9400 ol

§2.330,924 § 2325580
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11. LONG-TERM DEBT (CONTINUED)

128

City of Dreams Project Facilify

On September 5 2007, Melco Crown Macou (the “Bomower”) entered
inte the Ciy of Dreams Project Fociliy which wos subsequently
amendad from time to fime, with certain lenders in an aggregate
amount of $1,750.000 to fund the City of Dreams project. The City of
Dreams Project Facility consited of a $1.500,000 termn loan focility
{tha "Tarm Loan Focility™) and a $250,000 revolving cradit facility (the
"Revobing Cradit Facility™). Tha Tarm Loan Faciity would hove matussd
on Septamber 5 2014 and wes subject to quarery amortization
payments (the “Scheduled Amortization Payments™) commencing on
Decembar 5, 2010. The Revolving Credit Foclkty would have matured
on Saptember 5 2012 or if earkar the date of repaymeant, prapaymeant
or cancellation in full of the Term Loon Faciity, and had ng interm
amortization payments. In addition to the Scheduled Amorzation
Payrments, the Bomower was also subject to quarterdy mandatory
prepayments (the “Mandatory Prepayments™) in respact of various
amounts within certain subsidiaries of the Bomower (together with the
Borower collectively refared to as the "Bomowing Group™) undar the
terms of the City of Dreams Project Focility,

Drewdowrs on tha Term Loan Facility were subject to satisfaction of
conditions precedent specified in the City of Dreams Project Facility
agreament and the Revolving Credit Facility was to be made avallable
on a fully revolving basks from the date upon which the Term Loan
Facility had been fully drawn, to the date that was one month prior to
the Revolving Credit Facilty's final maturity dote.
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The indsbtedness under the City of Dreams Project Focilty was
guaranteed by the Bomowing Group and security for the indsbtedness
included a first-priority mortgoge. security and charges over cerfain
assets and items of the Borowing Group as well as otiwr customary
security in accordance with tha tarms of the City of Dreams Project
Facilty. The City of Dreams Project Focilty clso contained certain
affirrncotive aond negotive covenants customary for such finoncings
and required the Bomowing Group to comply with cafain firancial
covenants. In addition, there were provisions that limited or prohibited
payments of certain dividends and other distributiors by the Bomowing
Group to the Company.

Barmowings under tha City of Dreams Project Facilty bore intersst ot
the London Interbank Offered Rate (TLIBOR™) or HIBOR plus a margin
of 2.75% per annum until substantial completion of the City of Dreams
projact, at which timea the interest rate was reduced to LIBOR or HIBOR
plus a marngin of 250% per annum., The City of Dreams Project Facility
also provided for further reductions in the margin if the Borowing Group
satisfied cerain prescribed levercge ratio tests upon completion of the
City of Draarns project.

The Borowsar was obligated to pay a commitrmant fee quarterly in
amears on the undrawn amount of the City of Dreams Project Facility
throughout the ovailability period. The Bomower recognized loan
commitrment fees on the City of Dream Project Faciiity of 5451 during the
yaar anded December 31, 2011, and a credit amount of $3,811 during
the year ended December 31, 2010, which included o commitment fee
of 5814 and a revarsal of accrial not recuirad of $4,4625,
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City of Dreams Project Facility (continued)

In May 2010, the Bomower entered intc on amendment agreement
to the City of Dreams Project Facilty, which, among ofher things, (D
amended the date of the fist covenant test dote to December 31, 2010;
(i provided additional fiexikiity to the financial covenants; (i) removed
the obligation but retaired the right to anter infe any new interast te
of foraign currancy swaps of othar hadging amangements and (i)
rastricted the use of the net proceads received from the Bsuonce of
2010 Senior Notes of approxmataly $577.066 to repayment of cartain
amounts outstanding under the City of Dreams Project Focility, including
prepayment of the Termn Loan Fociity and Revobling Credit Facilty of
$293,714 and $150.352, raspactivaly, and the ramaining nat proceads of
$133,000 deposited in o bank account that was restricted for use to pay
Scheduled Amortization Payments commencing December 2010 as well
as providing for a parmanent reduction of the Revolving Cradit Facility of
$100,000. The Group racagnized an expanse of 53310 as a result of the
aforementioned debt modification.

In addificn to the prepayment of the City of Dreams Project Focility
in May 2010, during the yvears ended December 31, 2011 and 2010,
the Bomowar further repaid $89.158 and 535.693 and prepaid $20.8%
and 571,643 of the Term Loan Facilty according to the Scheduled
Armortization Payments and the Mondatory Prepayments, respectively,
and the Borower also made voluntary repayments of $7,022 before the
amendmant to the City of Dream Project Focility on June 30, 2011 as
described balow,

2011 Credii Facilifies

On June 30, 2011, the City of Dreams Project Facilty was further
amended pusuont 1o on ameandment agreement antarad into by
among othar, the Borowar and certain lendars undar the City of
Dreams Preject Fociity on June 22 2011, The 2011 Credit Facilties.
among other things: (I reduce the Term Loan Facility to HK56.241, 440,000
{equivalent to 5802.241) (the "2011 Term Loan Focility™) and increcse the
Revoling Credit Faciity to HEK33.120.720,000 (equivalent to 5401,121)
(the “2011 Revolving Cradit Facility™). of which both are denominated
in Hong Kong Dollars: (i) introduce new lendars and remove certain
lenders orginally undear the City of Dreoams Project Focility: (i) extend the
rapaymant maturty date; () reduce and remove carfain restrictions
imposad by the covenants in the City of Drearms Project Facility, and ()
remove MPEL (Delaware) LLC, a wholly-owned subsidiary of the Bormower
which was subsequently dissolved on May 31, 2012 from the Borrowing
Group (fhe "2011 Bomowing Group ™).
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2011 Credif Facilities (confinued)

The final maturity date of the 2011 Credit Focilities & June 30, 2014, The
2011 Tarm Loan Facllity will be repaid in quartery instalments according
to an amortization schedule commencing on Saptembeer 30, 2013 Each
loan made under the 2011 Revolving Credit Facility will be repaid in
full on the lost day of an agreed upon intarest period in respect of the
laan, ganarally ranging from one to sic months, o roling over subjact
to complance with certain covenants and satisfection of conditions
pracadent. Tha Bormower may make voluntany prepayments in raspect
of the 2011 Credit Focilifies in a minimum amount of HKS$140,000,000
{equivalent fo 520,588), plus the amount of any cpplicable break costs,
The Borrower & abo subject to mandatory prepaymeant requirements in
raspact of various amounts within the 2011 Bomowing Group, including
but mot limited to: () the net proceeds received by any membar of the
2011 Borowing Group in respect of the compulsory transfar, sazura or
acquisition by any governmantal autharity of the assats of any membar
of the 2011 Borowing Group (subject to certain exceptions). (i) the net
proceads of any asset sale, subject to reinvestmeant rights and certain
excaptions, which are in excess of $15000; (i) net terminaticn, claim or
sattlement preceads pald under the Borowar's subconcession or the
2011 Bormowing Group's land concassions. subject to cerain excaptions
(iv) insurance procesds net of experses to obtain such proceeds under
the property insurances relating to the total less of all or substantially all
of the Altira Macau gaming business; and () other insurance procesds
net of expensas to cbtain such proceeds under any propearty insurances,
subject to reinmvastment rights and certain exceptions, which are in
axcass of 515000
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The indebtedness undar the 2011 Cradit Focilities s guaranteed by the
2011 Borowing Group. Security for the 2011 Credit Focilties remains
substanticlly the same oz under the City of Dreams Project Focllity
(alihough the terms of the asociated security documents have been
amendad for consstency and/or conformity with the 2011 Cradit
Facilties) except for secwrifies related to MPEL (Delaware) LLC, which
have baan released,

The 2011 Credit Faciities abo contain dffiimative ond negative
covenants customary for financings of this type with an additional
covenant fhat the 20011 Borowing Group must not enter intoc any
contracts for the construction or financing of an additional hotal tower
in connaction with the development of City of Dreams axcept in
accardanca with plans approved by the lendars in accordance with
the terms of the 2011 Credit Focilties. The 2011 Credit Facilities remove
the financial covenants under the Clity of Dreams Project Facllity,. and
raplace them with, without limitation:

¢+ g leverage ratio, which cannot excead 3.00 to 1.00 for the reporting
panods anding Septembear 30, 2011, December 31, 2011, March 31,
2012 June 30, 2012 Septamber 30, 20012 Decembar 31, 2012 March
31, 20013 and Juns 30, 2013 and cannot excasad 2.50 to 1.00 for the
raporting periods ending September 30, 2013 anwards;

. total levarage ratio, which cannot exceed 4.50 to 1.00 for the
raporting pericds ending September 30, 2011, Decembear 31, 2011,
March 31, 2012, June 30. 2012 September 30, 20012 December 21,
2012, March 31, 2013 and June 30, 2013 and cannot excead 4.00 to
1.00 for the reporting pericds anding Septembear 30, 2013 amwards;
and
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2011 Credit Facilifies (confinued)
+  Interest cover ratio, which must be greater than or equal to 4.00 to
1.00 for the reporting perods ending September 30, 2011 onwards.

Maonogement believes that the 2011 Bomowing Group wos in
complionce with all covenants of the 2011 Cradit Fociities as of
Dacambear 31, 2012

There are provisions that Bmit or prohibit certain payments of dividands
and other distributions by the 2011 Bormowing Group to the Company or
parsons who are not members of the 2011 Borowing Group (described
in further detail below under “Distribution of Profits™). As of December
31, 20012 and 2010, the net assets of the 2011 Bomowing Group of
approximately 52382000 and 51.894,000. respectively weare restricted
from being distributed undar tha tarms of the 2011 Credit Facilities.

Bomowings wunder the 2011 Credit Focilifies beor inferest ot HIBOR
phis a margin ranging from 1.75% to 2.75% per annum a5 adjusted in
accordance with the leverage ratic in respect of the 2011 Bomowing
Group. The Bormowar may salect an intemrst parod for borrowings under
the 2011 Cradit Facilities of ons, two, three or six months or any othar
agreed pericd. The Bormower 6 obligoted to pay o commitment fee
quartery in arears from June 30, 2011 on the undrown amount of the
2011 Rewoling Cradit Facility throughout the availability period. Loan
commitment fees on the 2011 Cradit Facilities amounting fo §1,324 and
3950 wera recognized during the years ended December 31, 2012 and
2011, raspactivaly.

The Group occounted for the amendment of the City of Dreams
Project Facilty as an extinguishment of debt becawse the diffsrence
between the opplicable future cash flows under the 2011 Credi
Facilities compared with the applicable future cash flows under the
City of Dreams Projact Facility as of the amendment date, June 30,
2017 was in excess of 10% of such opplicable future cash fiows, The
Group wrote off the unomonized defermed finoncing costs of $25.193
upon the extinguishrmeant of the City of Dreams Project Facilty o loss on
extinguishment of debt in the corsclidoted statements of opearations for
the year ended December 31, 2011 ond the 2011 Credit Focilities was
recognized at fair vaue upon the extinguishrment. In addition, the Group
capitalzed the third porty fee and reloted issuance costs in relation fo
tha 2011 Cradit Facilities of $29.328 as deferrad financing costs.

As of December 31, 2012 the 2011 Term Loon Facility has been fully
drcrwn down and HES1.653.154.570 (equivalent to $212.488) undear the
2011 Rewolving Credit Facility has ako been drawn down, resulting in
total outstanding bormowings relating fo the 2011 Credit Focilities of
HE$7.894,594,570 (equivalent to 50147290 while HKS1,4467 565430
{equivalent to 5188,633) of the 2011 Revolving Credit Facillty rarmains
available for future draw down.
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2010 Senior Notes

On May 17, 2010, MCE Finonce Umited ("MCE Finonce®, o wholly-
owrad subsidiary of the Company) Bsued and listed the 2010 Senior
Motes on the Official Lst of Singopore Exchange Securities Trading
Limited ("3GX-5T7). The pwchare price poid by the initial purchasers
wios 98,671% of the princizal amaount. The 2010 Sanior Notes are genaral
abligations of MCE Finance, secured by a fistpricrty pladge of the
intercompany note (the “Intercompany Mota™) reprasanting tha on-
lending of the gross proceads from the issuance of the 2010 Senior Notes
by MCE Finance to an indirect subsidiary of MCE Finance to reduce
tha indebtedneass under the City of Dreams Project Facility, rank aqually
in right of payment to all existing and future senicr indebtedness of
MCE Finance and rank senior in right of payment to any ewdsting and
future subordinated indebtednass of MCE Finance. The 2010 Senior
Notes cre effectivaly subordinated to all of MCE Finance's existing and
future secured indebtadness to the axent of the value of the assets
securing such debt, The Company and MPEL Intemational Limited
{together, the "Sanior Guarantors™), fully and unconditionally and jointhy
and severally guarantead the 2010 Senior Motes on o senior secured
bz, Cartain other indisect subsidianas of MCE Finance (the "Subsidiary
Group Guarantors”), including Melce Crown Macau (togathar with
the Senior Guarantors, the 2010 Senior Notes Guorontors™). fully
and uncondtionally and jointly and severally guoranteed the 2010
Sanior Motes on a senior subordinated secured bast. The guarantees
provided by the Senior Guarantors are general ebligations of the Senior
Guarantors, rank equaly in ight of payment with all existing ond futurs
sanior indebtednass of the Sanior Guorantors and rank sendor in right
of payment to any existing oand future subordinated indebledness
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of the Senior Guarantors. The guarantees provided by the Subsidiary
Group Guaranters are general obligations of the Subsidiary Group
Guarantors, rank subordinated in night of payment fo indebtedness of
such Subsidiary Group Guarantors” obligations under the designated
senior indebtedness described in the related offering memorandum and
rank sanior in right of payment to any existing and future subordinated
indebtednass of such Subsidiary Group Guarantors. Upon entering of
e 2011 Cradit Facilitiss. the guaranteas provided undar tha 2010 Sanior
Motes were amended with the principal effect being that claims of
noteholders under fhe 2010 Senior Notes ogainst subsidiaries of MCE
Finance that are obligors under the 2011 Credit Facilities will rank equally
in right of payment with claims of lenders under the 2011 Credit Faciitias.
Tz 2010 Sanicr Motas mature on May 15 2018 Interast on the 2010
Sanior Motas B accneed ot a rata of 10.25% per annum and is payvable
semi-annually in arrears on May 1% and November 15 of each year
commeancing on Novarmbear 15, 2010,

The net proceeds from the offering after deducting the original ksue
discount of opproximataly 37,974 and underwriting commissions and
othar expanses of opprodimataly $14960 was approximataly $577.066.
The Group wed the net proceads from the offering to reduce the
incdlebtadness undar the City of Dreams Projact Facility by approximately
54440846 and deposited the remaining 5133000 in a bank occount
that was restricted for use to pay future City of Dreams Project Focility's
Scheduled Amorization Payments commeancing December 2010, The
regtriction was released upon the amendment of the City of Dreams
Project Fociity on Jure 30, 2011 o3 described above. The 2010 Senicr
Notas ware raflectad net of discount undar long-tamn dabt in tha
consolidated balance shaats. The Group capitalzed the undanwriting
fee and related isuance costs in rekdtion to the 2010 Senior Notes of
$14.585 oz defamed finoncing costs,
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2010 Senlor Notes (continued)

At any time ofter May 15, 2014, 2015 ond 2016 and thereafter, MCE
Finance may redeern some or all of the 2010 Senlor Motes at the
radamption prices of 105.125%, 102563% and 100.000%, raspectivaly,
phs occrued and unpaid interest, odditional omounts and quidated
damages, if omy, o the redemption date.

Pricr to May 15 2014, MCE Firance may radeam all of part of the 2010
Sanior Notes ot the redemption price sat farth in the ralated offering
memorandum phus the applicable "make-whole” premium described
in the relofed offaring memorandum plus accrued and unpaid interest,
additional amaunts and liquidated damages, it any, to the redemption
date,

Prior to May 15 2013, MCE Finance may redeam up fo 35% of tha
principal amount of the 2010 Senior Notes with the net cash proceads
from one or more certain equity offerings ot the redemption price of
110,25% of the principal amount of the 2010 Senior Motes, phus accneed
and unpaid interast, additional amounts and liquidated domoges, if
any, to the redamption data. In addition, subjact to certain axcaptions
and as mare fully dascribed in the related offering memorandum, MCE
Finance may redeem the 2010 Senicr MNotes in whole, but not in part,
at a price equal to 100% of the principal amount phes accrued interast
and unpaid interast, additional ameounts and liquidated damages, if
arny, to thea date fised by MCE Finance for redemption, if MCE Finance or
any one of the 2010 Senior Notes Guarantors woulkd become obligated
to pay certain additional amounts o8 o result of certain changes in
withhelding tox laws or cerfain ofher circumstancas. MCE Finance

may also edeem the 2010 Ssnior MNotes if the goming authority of
any jurisdiction in which the Company MCE Finance or any of their
respective subsidiaries conducts or proposes to conduct gaming
raquires holders or baneficial owners of the 2010 Senicr Notes to be
licersad, qualified or found suitable under applicable gaming laws and
such holder or benaficial owner, as the case may be. fails to opply or
bacomas licensad or qualifiad within the required time period or i found
unsuitabls,

The indentwe goveming fhe 2010 Senior MNotes contoins ceriain
covanants that, subject to certain exceptions and conditions, limit the
abilty of MCE Finance and its restricted subsidiaries’ ability to, among
otar things: () incur of guarantes odditional indebtedness; () make
spacified rastricted paymants (i) issue or sall capital stock (v sall
msets: (v) create Bens: (vi) enter intfo agreements that restrict the
rastricted subsidiares’ abllity to pay dividends, transfer assets or make
intercompany loans; (vil) enter into transactions with sharsholdars or
affiiates. and {viii) effect o consolidation or merger, As of December 31,
2012, management believes that MCE Finance was in complionce with
aach of tha financial restrictions and requirarmants.

In relation to olorasaid parcgraphs, there are provisions undar the
indenture of the 2010 Senior Notes that limit or prohibit certain payments
of dividends and other distributions by MCE Finonce and its respective
rastricted subsidiaries to the Company or persons who are not MCE
Finance or mambers of MCE Finance respactiva rastricted subsidiaries,
subject to certain exceptions ond conditions, As of Decamber 31, 2012
and 2011, the net assats of MCE Finance and its respactiva restricted
subsidianes of approximataly $2.500,000 and 52018000, respactivaly
ware rastricted from being distributed under the terms of the 2010 Senior
Motes.
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2010 Senior Notes (confinued)

MCE Finance has entered into a registration rights agreerment wheraby
MCE Finance has regiterad the notes to be ksued in an exchange
oftar for the 2010 Senicr Motes with the U3, Securities and Exchange
Commissien in August 2010 and with further amendments filed in
October and Movembar 2010 in connaction with the exchange offar,
which registration staterment wee effactive on November 12 2010,

On October 30. 2012 MCE Finance receivad unmevoked consants
from the holders (the "Heolders™) of the requisite oggregate principal
amount of the 2010 Senior Notes necessary to opprove cerdain
proposed amandmeants to, amaeng other things allsw MCE Firance
to () make an additional $400,000 of restricted payments to fund the
Studic City project and (i) have the flexibility to fransact with, and use
any mevenuas of other payments generated or darived from, certain
projects and to provide for carain other tachnical amendments (the
"Proposed Amendmerts”) to the indenture governing the 2010 Ssenior
MNotes and sxecuted a supplemental indanture fo give effect to the
Proposed Amendments. The Group copitalzed the payments to the
agent and Holdens who had validly daliverad a consant to the Proposed
Amandmeants totaling 514,795 as defemad financing costs and expanssd
the third pary fee of £3.277 a3 o result of the aforemertionsed debt
rnocific ation.
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On January 28, 2013, MCE Finonce made o tender offer to purchass the
2010 Senior Motes, subject to certain conditions, On February 26, 2013,
599,135 aggregate principal amount of the 2010 Senicr Motes were
tendered and on February 27, 2013, MCE Finonce elected to redaam the
remaining cutstanding agaregate principal amaount of the 2010 Senicr
Motes of 58565 on March 28, 2013, Further details of the tender offer and
aarly redemption of the 2010 Sanior Notes s inchluded in Mote 28{d).

RME Bonds

On May % 2011, the Company issued and listed the RMB Bonds of
RMBZ 300,000,000 {(sguivalent fo $353.278 bosed on exchange robe
on fransaction date) on SGX-5T. The RME Bonds were priced of par
The RME Bonds ame direct, ganaral unconditional unsubordinated and
unsecurad abligations of the Company, which will at all times rank
equally without any prefarence or priority among themseles and
at lecst aqually with all of the Company’s other present and futura
unsecured and unsuberdinated obligations, save for such obligations
Qs may be prefersd by provisions of low that are both mondatony and
of general opplication. The RME Bonds mature on May 9, 2013 and the
intarast on the RMB Bonds B accrued at a rate of 3.75% per annum and
is payabla semi-annually in amsars on May 9 and November 9 of aach
year commancing on Novamber @ 2011,
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RMEB Bonds (confinued)

At any time after May 9, 2012, the Company may redeem in whole,
but not in par, fhe RME Bonds ot the principal amount, together with
accrued intarest. The Company may ako redeem the RME Bonds in
whole, but not in part, at the principal amount together with accneed
intarast in the event thot: ) as o mesult of any change in the laws of the
Cayrman slands or any political subdivision or any authority theres! or
thamin having powear to tax, of any changa in the application or official
intarpratation of such law or regulation after May %, 2011, the Company
sctsfies the trustee that the Company has or will be required to pay
addifional amounts in respect of the RME Bonds and such obligation
cannot be avoided by taking recascnabla measures available to tha
Comparny, i} f of any time the goming outhority of any jurisdiction
n which the Compary ond its subsidiones conducts or proposes fo
conduct gaming requires that a parson who i a holder or benaficial
awner of the RMB Bonds be licenssd, qualified or found suitable undar
applicable gaming laws and such holder or beneficial owner as the
case may be, fails to apply or becomes licensed or qualified within the
required period or B found unguitable: or i) F immedictaly before giving
such notice, atf least 90% In principal amount of the RMB Bonds onginally
Bsued, inchluding any further bonds issuad pior to the time of the notics,
has alrsady bean praviously redesmed. or purchased ond cancelled.

The indenture goveming the RMB Bonds contains certain negative
pledge ond financial covenants, providing that the Company shall
not create or permit to subsist any security interest upon the whole
or any part of the Company’s prasant or future undertaking, assets or
ravenuas to secure any relevant indebtednass or guarantes of ralevant
indebtedness without: (I} ot the same time or pricr thereto securing
the RMB Bonds equally and rateably therewith to the sotisfaction of
tha tnstes undar the RMEB Bonds: or (i) providing such othwer sacurity
for the RMB Bonds as the trustes may in its absolute discretion consider
to be not materially less beneficial to the interests of the holders of
the RMB Bonds or as may be approved by an extracrdinary resclution
of bondnolders. In addition, the Compony i also required to comply
with cartain financial covanants, including maintaining a specifisd
consolidated tangible net worth not to be lass than $1.000.000 and a
maximum keverage ratio not to exceed 2.50:1.00,

The Company capitalized the underwriting fee and related ssuance
costs in relation to the RMB Bonds of $6.619 as deferred financing
costs. Management believes the Compony was in complionce with all
covanants of the RMB Bonds as of Decembear 31, 2012,

On March 11, 2013, the Company has completed the aarly redamption
of the RMB Bonds in full in oggregate principal amount together with
accrued inferest. Further information on the redemption ks included in
Note 28(h).
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Deposit-Linked Loan

On May 20, 2011, the Company entered into the Deposit-Linked Loon
with a lendear in an amount of HK$2,748,500,000 (equivalent to §353.278
based on exchange rate on transaction date), which was secured by
a depost in an amount of BMBZ 300,000,000 (squivalent to $353.278
bmad on exchange rofe on transaction dote) friom the procesds of
tha RME Bonds as describad abova. The Deposit-Linked Loan matures
on May 20, 2013 or if earier at any time with 30 days” prior notice
given to the lender the Company may prepay the whaole or any part
of not less than HK5500,000.000 {equivalent to $64,2467) of the Deposit-
Linked Loon outstanding. The Deposit-LUnked Loon bears inferest ot o
rate of 2.88% pear annum and i payable samicanmually in araars on
May 8 and Novemnber B8 of each year, commencing on Movamber 8
20011, On the same date. the Company enterad irfe two RMB forward
axchange rata contracts in an aggregate amount of RMBS2 325,000
{approximately $8,000) for settlement of the RMB Bonds interast payable
on Nevember @ 2011 ot @ rate of RMB1:HKS1.20% and May 9. 2012 at
rate of RMBI:HKS1.2187. During the year ended December 31, 2011, ene
of the RMB forward contracts was settled on November 9, 2011 and o5
of Decambar 31, 2011, tha fair valua of the remaining forward exchange
rate contract of §7 was recorded a forward axchange rate contract
receivable and included in prepaid expenses and other cument assets.
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Curing the year ended Decamber 31, 2012, the Company entered
into ancther RMB forward exchange rate contract of RMEB25.845867
(approximately 54,000) for settlement of the RMB Bonds interest payable
on Movernber @, 2012 at a rate of RME1:HKS1.2201. During the year
ended December 31, 2012 the Company settled the outstanding
forward exchonge rote controcts ond the gain on the forword
axchange rote confracts of 5138 was reclassified from accumulated
other comprahensive losaes 1o infarast axpansas.

The Company copitalzed the underwriting fee and related ssuance
costs in rekation fo the Deposit-Linked Loan of 5800 as defered financing
costs. As of Decembear 31, 2012, the RME Bonds proceeds held as a
security deposit of RMB2,300,000,000 (equivalent to $347,645), recuired
to be sst aside for the duration of this dabt was recarded as cursnt
parion of restricted cash in the corsolidoted bolonce sheets. As of
Dacembear 31, 2011, the security depasit of RMB2. 300,000,000 (equivalent
to §364,807) was recorded as non-curent portion of restricted cash in
the consglidated bolance sheets

On March 4. 2013, the Company has prepaid the Depost-Linked Loan
in full in aggregate principal amount togeathear with accued interast
and the sscurity deposit has been releassd. Further information on the
prepayment & included in Note 28(g).
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Aireraft Term Loan

On Juna 25 2012 MCE Trareportation Uimited MCE Transportation”,
formerty known as MCE Designs ond Bronds Limited). an indirect wholly-
owned subsiciary of the Company, entered into g 543000 term lean
faclity agreameant 1o parly finance the acquisition of an aircralt (the
“Alrcraft Term Loan™). Principal and intarest repayments are payable
quartarly in arears commencing September 27, 2012 until mahurity on
June 27, 2019, interest & calculated based on LIBOR plus a mangin of
2.80% per annum and the loan may be prepaid in whole o in part of
not less than $1.000 and 10 days” prior notice given, The Aircraft Tarm
Loan is guarantaad by the Company and sacurity includas a fisst-pricrity
maofgage on the drcraft fsall pledge over the MCE Transportation
bank accounts assignmeant of insurances (othar than third party liability
insuranca) and an assignmeant of aifrome and engine warantias. The
Aircraft Term Loan must be prapaid in full if any of the following events
cocurs: () o change of control; (i) the sale of all or substanticlly all of
the components of the aircraft; (i) the loss. domage or daestruction of
the antire or substantially the antire qircraft, Othar covenants includs
lendar's approval for any copital expenditure not incurmed N the
grdinary course of business or any subsequent indebtedness exceeding
$1.000 by MCE Transportation, As of December 31, 2012, the Alrcraft Tarm
Loan has been fully drawn down and utilized with other funds of the
Group, to fund the purchase of the aircraft,

Studie City Nofes

Oon November 26, 2012, Studic City Finonce LUmited ("Stedic City
Finance™. an indirect subsidiory of the Comparny which holds &0%
intarast) issuad and listed the Studio City Notas of $825,000 on tha SGX-
5T, The Studic City Notes ware priced ot par. The Studio City Notas ane
general obligations of Studic City Finance, secured by a first-pricrity

sacurty intarest in certain specifiic bank accounts incidental to the
Studic City MNotes and a pledge of any intarcompany koans from Studio
City Finonce to or on bahalt of Studico City Investments Limied ("Studio
City Investmants”. o wholy-owned direct subsidiary of Studic City
Finance and the immadiate holding company of Studie City Company
Limited {"Studic City Company”™ or the “Studio City Borrower”, a wholly=
owned indrect subsidiary of Studio City Finonce)) or its subsidicries
antared into subsaquant 1o the dsus date of the Studio City Motes, rank
aqually in Aght of paymant to all existing and fute sanior indablednass
of Studio City Finance and rank senior in right of payment 1o any existing
and future subordinated indabtedneass of Studic City Financa. The Studic
City Notas are effectivaly subordinated to all of Studio City Financa’s
axisting ond future secuwred indebtadness to the extent of the value of
the property and assats securing such indebtadness. All of the existing
diract and indirect subsidiaries of Studic City Finance and any ofher
future restricted subsidiaries that provide guarantess of certain specified
indebtednass (including the Studic City Project Focilty as described
balow) (the “Studio City Notes Guarantors™)  jointly severally and
unconditionally guarantas tha Studic City Notes on a senior basis (the
“Guarantess”). The Guaranteas are general obligations of the Studic
City Notes Guarantors, rank equally in night of payment with all existing
and future senior indebtedness of the Studio City Notes Guarantors and
rank senicr in fight of payment fo ony existing and future subcrdinated
indebtednass of the Studic City MNotes Guarantors. The Guaranteas
are affectively subordinated fo the Studie City Notes Guarantors’
obligations under the Shudic City Project Facility and any future secured
indebtednass that is secured by property and assets of the Studio Cify
Notes Guarantors to the axtant of the value of such property and assets,
Tha Studio City Notes mature on Decembear 1, 2020 and tha inferast on
the Studio City Motas & accrued at a rate of 8.50% per annum and i
payable semi-annually in arrears on Jure 1 and December 1 of each
year commeancing on Juna 1, 2013,
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11. LONG-TERM DEBT (CONTINUED)
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Studio City Notes (contfinued)

The net procaads from the offaring. after deducting the undarwriting
commisions and other expenses of approximately 513200, wos
opproximaotely 5811.800. Studio Ciy Finance will use the net proceeds
fram the offering to fund the Studio City project and the related fees
and expeansas. Tha nat procaeds from the offering have been daposited
in a bank account of Studic City Finance (the “Escrow Account”), which
is restricted for use and will be releassd upon signing of the Studic
City Project Facility. Uzon ralecsa from the Escrow Account, all tha nat
procaads will be daposited in a bank account of Shedio City Finance
{tha "Note Precsads Account™) and will be availabls for paymant of
construction and develspment costs and ofhar project costs of the
Studic City project with conditions and sequence for disbursermants in
accordance with an agreament (the "Mote Disbursement and Account
Agresmeant”) o described balow axcapt for a portion of net proceasds
amounting to 5239594, which reprasents the sum of interast expected
to accrue on the Studie City Notes through to the 41-month anniversary
of their Bsue date, which will be deposited in o bank account of Studio
Clty Finance (the “MNote Interast Reserve Account™). which s rastrictad for
use to pay future interest poymants until the opening dote {os defined
in the Studio City Praject Facility, the "Cpening Date™) of tha Studic City
project, Concumant with the submission of the first utilization recguest
undar the Studio City Project Facility. an amouwnt equal to the sik-month
sum of interest due on the Studic City Notes of §535.063 will be released
from the Note Interast Resarve Account and be deposited in a bank
account (fhe "Mota Dabt Sarvice Resarve Account™) of Studio City
Company, the borower under the Studic City Project Facility. and the
ramaining amount in fhe Note Intarast Rassrve Account (lass an amount
aqual to the pro-roted portion of interast due on the next interast
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payment date) will be relecsed and be deposited in a bank account
of Studic City Company (the "Revenus Account™). The security agent
of the Studio City Project Facility will have security over the Note Dabt
Sarvice Resarve Account and the Revenue Account. As of December
31,2012 all of the net preceads of Studic City Motes were placed in the
Escrow Account. The Group classified 12-month sum of interest due on
the Studio City Notes of 570,125 in the Escrow Account as current portion
of restricted cash, whils tha remaining amount in the Ezcrow Account of
£741,683 was classified as non-cumant porion of rastricted cash on the
consolidated balance sheets. The Group capitalzed the underanting
fea and related Bsuance costs in orekation to the Studic City Motes of
£21,669 o5 defamed financing costs.

On November 26, 2012, Studio City Finance and Studio City Company
antarad inta a Mote Disbursament and Account Agreament with cartain
banks ond other parfies to. omeng other things. establsh the condifions
and sequance of funding of the Studio City project costs. The Studio City
projact costs will be financed in the following ordar:

+  the funding from the Company and the ultimate noncontieling
sharaholdar of Studic City Finance in an aggregate amount of
5825000 will ba used until F has bean exhausted

L tharaaftar the proceads in the Nota Proceads Account will be used
until they have been axhousted and

. thereafter, the proceeds of the Studio City Project Focility, including
ary proceeds in any construction disbursement accounts or ofhwr
coccounts establshed undar the Studio City Project Focliity, to the
axtant establishad for such purpose under the Studic City Project
Facility, will be used until they have baen exhaustad.



11. LONG-TERM DEBT (CONTINUED)

Studio City Notes (continued)

The Studio City Notes will be subject to a special mandatory redemption
at a redemption price equal to 101% of the aggregate principal amaount
of the Studio City Notes, plus accrued and urpaid interast from the issue
date through the date of redemption in the event the Studio City Project
Faciity are not executed on or before March 31, 2013, The Studio City
Projact Facility was executed on January 28, 2013,

The Studio City Motes will ako be subject fo a special mandatory
redemption at o redemption price egual to 101% of the aggregate
principal omount of the Studio City Motes, plus accrued ond unpaid
interest from the last interest payment date through the date of
radamption in the avent that the funds are not released from the Mote
Proceeds Account pricr to the date that & one year from the dote of
tha execution of the Studio City Project Facllity dua to the fallure of the
conditions pracedent (subject to cartain exceptions) to firsst utilzation of
the 3tudio City Project Facility to be satisfied or waived by such date.

At any time prior to December 1, 20015, Studio City Finonce may redeam
up to 35% of the cggregate principal amount of the Studio City Motes,
with the net cash procesds of cartain aquity offanngs at a redamstion
price of 108.500% of the principal omourt. phus accrued and unpaid
intarest and additional amounts, if any, fo the redemption date.

At any time prior to Decamber 1, 2015, Studio City Finance may ako
redeem ol or part of the Studio City Notes at a redemption price equal
to 100% of the principal amount plus the applicable premiurm describwed
in the related offering memorandumn plus accrued and unpaid intenast
and additicnal amounts, f any. 1o the redemption date.

At any time on or after December 1, 2015, 2014 2017 and 2018 and
thareatter, Studio City Finance may redeem all or part of the Shedic City
Notes ot the redemption prices of 106.375%, 104.250%, 102.125% and
100.000%, respectively, plus accrued and unpaid interast and additional
amounts, if any, to the redemption date.

In addition, subject to certain exceptions and as more fully described
in the related offering memorandurmn, Studio City Financs may racesan
the Studio City Notes in whole, but not in part, at g price equal to 100%
of the principal amount plus accrsed interest and unpaid interest and
additional amounts, ¥ any, to the date fixed by Studio City Finance for
redemption, if Shudic City Finance or any one of the Studic Ciy Notes
Guanantors would bacome obligated to pay cantdin additional armounts
a5 a rasult of cartain changes in spacified tax laws or cartain other
circumstances. Studic City Finonce may ako redeem the Studio City
MNotes it the gaming authority of any jursdiction In which Studio City
Firance or any of its atfibates (including Melcs Crown Macau) conducts
or proposas to conduct gaming requires holders or benaficial owners of
the Studio City Motas fo be licensed, qualified or found suitable under
applicable gaming loaws and such holders of banaficial owners, as the
case may be, fails to apply or becoma licensed or qualified within the
raquired tirme pariad or is found unsutable,
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11. LONG-TERM DEBT (CONTINUED)
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Studio City Notes (continued)

The indenture governing the Studic City Motes contains cerfain
covanants that, subject to cartaln exceptions and conditions, limit the
ability of Studio City Finance and its restricted subsidiarias’ ability to,
among other things: () incur or guarantes additional indebledness: (i)
maka speciied restricted payments (i) sue or sall capital stock: (W)
sall assats (V) craate liens (Vi) anter info agreameants that rastrict the
rastricted subsidianes” ablity to pay dividends. trarsfer assets or make
intercompany loans: (vii) enter into transactions with sharaholders or
affiictes: and (viii) effect a consolidation or merger. As of December 31,
2002, management bealieves that Studic City Finance was in compliance
with aach of the financial restrictions and requiremeants.

In relation to oforesaid porogrophs. there ore provisions under the
indantura of tha Studio City Notes that limit or prohibit cartain paymants
of dividends and other distributions by Studio City Finance and its
respactive resticted subsidiaries to the Company or persons who are
not Studio City Finance or members of Studie City Finance respective
restricted subsidiaries, subject to cerfain exceptions ond conditions,
As of December 31, 2012, the net assefs of Studio City Financa and
its respective rastricted subsidiaries of approximataly 5252000 were
restricted from being distibuted under the terms of the Studio City Notes,
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Studio City Project Facllity

On October 15, 2002 the Company, MNew Cotai Investments, LLC ("Mew
Cotai Investrants”, the indirect holding company of MNew Cotal LLC,
tha noncontroling sharaholder wihd owrs  40% intarast in Studio City
Internaticnal Holdings Limited {"Studio City International”, an indirect
subsidiary of the Company which holds 0% intarast)) and the Studic City
Bomower entered inte o commitment lefter (the “Commitment Letter™)
with certain lenders (the "“Studic City Landars™) for senior securad credit
facilities (the “Studio City Project Facility™) in an aggregate amount of
51,400,000 equivalant to fund the Studic City project, The Commitmeant
Latter sats out the terms aond conditions on which the Studio City Lendars
ara wiling to arangs, maonage the syndication of and undanrite the
Studio City Project Facility to be provided to the Studic City Borrower.
Thesa terms and conditions include the principal terms of the Studio City
Project Focllity and conditions precedent to entering info the definitive
agreement of the Studio City Project Focility,



11. LONG-TERM DEBT (CONTINUED)

Studio City Project Facilify (confinued)

On January 28, 2013, the definiive ogreement of the Studic Cily
Project Foclity was executed with minor changes to the terms and
conditions set out in the Commitment Letter The Studio City Project
Fociity was denominated in Hong Kong Dollars with an oggregate
amount of HEKS10855.880,000 (equivalent to 51,395 357) and consisted
of a HKS10,080,450.000 (equivalant to 51.295.889) term loan facility
(iha “Stuclo City Term Loan Facility™) and a HKS775.420.000 (equivalant
to $99.668) ravolving cradit facility (the “Studic City Revolving Cradit
Facility™). The Studio City Term Loan Focility maotures on the date which
B five years after the signing date of the definifive agreement of the
Studic City Project Facility (tha “Signing Date™) and i subjact to quartarly
amortization payments commancing on the aarker of ()} he fist fscal
quarter end date faling not less than 45 months after the Signing Date
and ()} the end of the sacond full fiscal quarter aftar the Cpening
Date of the Studic City project. Amounts under the Studio City Term
Loan Focility may be bomowed from and after the date that certain
conditions precedent are satisfied until the date falling 18 months ofter
the Signing Date. The Studic City Revolving Credit Focility matures on
tha date which & five yaars after tha Signing Date and has no infarim
amortization. The Studio City Revolving Cradit Facility may be utiized
prior to the Opening Date for project costs by way of issue of letters of
cradit to o moximaem of HK3387. 710000 (equivalent to $49.834) and
may be borowed in full on a revolving basis after the Opening Date.
Borowings under the Studic City Project Focility bear intarest at HIBOR
phus o mangin of 4.50% per annum until the last day of the second full
fscal quarter aftar the Opening Data, at which tima the intenast ate
shall bear intarest at HIBOR plus o margin renging from 3.75% to 4.50%

per annum o determined in accordance with the total leverage ratic
in respact of Studic City Investments, Studio City Company and its
subsidiaries (fogether the “Studie City Borowing Group™).

The indabtednass under the Studio City Project Faciity s guaranteed
by Studic City Investments and s subsidiarias (other than the Studic
City Borrowar). Security for the Studio City Projact Facllity incledes o first-
prionty mofgage over the land whars the Studic City is located, such
mortgage will abo cover all prasent and any fuhme buidings on, and
fixtures to, the relevant land: an assignment of any lond use rights under
land concession agreements, leases or eguivalent;, as well oz other
customary security, The Studic City Project Facility contoing affirmdative,
regative and financial covanants custormarny 1o such inancings.

The Studic City Borrower i required to hedge not kess than 50% of the
outstanding Indebtadness under the Studle City Termn Loan Facllity by
way of interest rate swap agreaments, caps, collars or other agreements
reqsonably sotisfactony to the Studio City Lenders to limit the impact of
increcsas in interast rates on its Acoting rate debt, for a period of not lass
thicin thres years.

The Studic City Borower is obligated to pay a commitmeant tes quartary
in amears on the undrawn amount of the Studic City Project Facility
throughout the awailability period, which starts from the Signing Date of
the definitive agresmeant of the Studio City Project Facility.

Annal Report 2012 Malco Crown Enfertainment Umided 141



Notes to Consolidated Financial Statements

{in thousands of U5 dollas, exwcept share and per shane datay

11. LONG-TERM DEBT (CONTINUED)

k3

Studio City Project Facility (confinued)

In connection with the Studic City Project Focllity Studic City
International procured a completion guarantes, confingert equlty
undartaking or similar (with a liability cap of $225,000) granted in favor
of the security ogent for the Studic City Project Focilty to, omongst
othar things, poay agreed project costs () associated with construction
of Studie City (i) for which tha agent has determined thare i no ofhar
available funding. In support of such contingent equity commitmant,
Studic City International has agreed to either maintain lettars of cradit
{with a liability cap of $225.000) in fovor of the securty agent for the
Studio City Project Facility or cash colioberal of $225,000. Thase lkettars
of cradit or cash coliataral are required to be maintained until the
construction coemplation date of the Studio City has occured, certain
dabt service reserve and accrual cccounts have been funded fo the
raquired balance and the finoncial covenants have been complied
with.
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Total interast on long-term debt consisted of the following:

Year Ended Dacambar 31,

2002 201 2010

Intarast for City of Draams
Project Facilty® § — § 15n% § WIS
Interest for 2011 Credit Focilities” 21,849 13.731 -
Interest for 2010 Senicr Noteas** £1,500 61,500 38,438

Amortzation of discaunt in
connaction with issuancs of
2010 Sanior Motes™* 801 723 417

Interast for BMB Bonds® 13,684 B.4d7 -
Interast for Deposit-Linked Loon® 10,064 &, 300 -_—
Interast for Studio Clty Notas™* 5844 — —
Interast for Aircraft Term Loan™ 705 — —

§ 114429 5 104170 § 78012
Intarast capitalizad % {3.157) {11.823)

S 106529 5 101013 § 464,189

Long-teim debl ispoyabbe within e yeors

Longslam bl répryabbe Gftar v yhors

During the years endad December 31, 2012, 2011 and 2010, the Group's
average bomowing rates were opproximately 5.046%, 5.50% and 6,.71% per
annum, respactivaly.



11. LONG-TERM DEBT (CONTINUED) s
. (1 Met of unamorfized sue decount tor the 2010 Serece Mofes of approdmately $6.033
Schedulsd maturities of the long-term debt as of December 31, 2012 are ol $4.630 a3 of December 31, 2012 and 2011, respactively
as follows:
(@ Met of unomerized issue discount for the 2010 Senior Notes of approximately 56,033 o
Yaar ending December 31, of Dacember 31, 2012

2013
2014 12. OTHER LONG-TERM LIABILITIES
2015
2016
2017
Ovar 20172 Detered rent Bobilitias
Retenticn poyobles
Other deposits received
The long-tarm dabt am repayable as fallows: Payabias for acquisition of assets and

liestsilities (Mote 22053

Within one yaar of on damand

More than one year, but not exceeding
o Years

More than two years, but not excesding
five yaars

More than five yaars®

Lesss Amounts due within one year
clasified as cumrent liabilities
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13. FAIR VALUE MEASUREMENTS

144

Authoritative tarcture providas a fair valss hisrarchy, which prioritizes
the inputs to valuation techniques used to measure fair value into
three broad level. The keval in the hisrarchy within which the fair value
rmecsuament in ts antirety falls s based upon the lewest level of input
that is significant to the fair value measuramant s folbows:

. Leval 1 — inputs are based upon unadiusted quoted prices for
idantical instruments traded in active markets.

»  Level 2 — inputs are based upon quoted prices for similar
irstruments in active markets. quoted prices for identical or similar
irstruments in markeis that ae not active and model-based
valation tachniques for which all significant assumptions are
cbservable in the market or can be comoborated by observable
market data for substantially the full term of the assets or liokilities.

»  Laval 3 — inputs are generally unobsarvable and typically reflect
manoagement’s estimates of assumptions that morket poricipants
would use in pricing the aset or hkabiity. The fair valses are
therafore determined using modalkbased technigques thot include
option pricing modalks, discounted cash Aow models and similar
technigques,
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The camying vahes of cash and cash equivalents and restricted cash
approvimated fair valuge and reprasentaed a level 1 maosweament.
The camying values of long-term deposits and long-term receiables
approvimated fair value and represented a level 2 measurement. The
estimated fair value of long-tarm debt o of Dacembar 31, 2012 and
2011, which included the 2010 Senior Notes, the RME Bonds, the Shudic
City Motes, the 2011 Credit Faciities. the Deposit-Linked Loon and
the Aircraft Tanm Loan was approdmeately 53330509 and $2.371.718
respactively. Fair value was estimated wsing quoted market prices and
represented a level 1 mecsurement for the 2010 Senior Notes, the RMB
Bonds and the Studio City Motaes, Fair value for the 2011 Cradit Facilitias,
the Deposit-Linked Looan and the Alrcraft Termn Loon opgroximated the
conying valies as the instrumants carmad aithar variabdle intarast ratas or
tha fixad intarast rate approximatad the markst rate and reprasanted a
level 2 mecsurament. Additionally, the camying values of kand use rights
poyable and payablas for acqubsition of assets and labliithes as disclosed
in Motes 10 and 12 approximated fair value as the instruments camied
the fixad intarast rate approximated the market rate and represented a
level 2 measurement,

As of Dacember 31, 2012 and 2011, the Group did not have any non-
financial assets of liabilities that are recognized or disclosad at fair value
in the consolidated financial statements.

Thie Group’s financial assets and liablities recordad at fair value have
been cotegorized based upon the fair value in accordance with the
accounting standands.



13. FAIR VALUE MEASUREMENTS (CONTINUED)

T following fair valde hisrarchy table presents information about
the Group's financial assets and liabiltiss measured at fair value on a
recuEning basis as of December 31, 2012 and 2011:

Quitad
Prices In
Actve  Signiicant
Miariat fo Othat Signficant
identical  Obsanvable  Unobsanvable
Azsaty Inpuits Inputs Totad Fair
(Lawval 1 {Lawal 2 [Laveal 3) alua
Fonvard axchangs rafa
confroct receivoble
Decambar 11, 2012 5 = § - 5 - % -
Decambar 31, 2011 5 = 5 i 5 -3 7
inforast rate swop Sobdies
Dacambar 31, 2012 5 - § - 5 - % -
Dacambar 3, 2001 § = 4§ 335 - 5 363

The fair vale of these interest rate swap ogreements and forward
axchange rate contract opproximated the aomounts the Group would
pary if thase contracts ware seftled at the respactive valuation datas. Fair
value B estimated based on a standard valuation model that projects
future cash fliows and discounts those future cash flows to a present
valuee using market-based obsarvable inputs such as interast rate yields
and market foreard exchange rates. Since signficant observable inputs
are wad in the valuation modal the interast rate swap arangemeants
and the forward exchange rate arangement represented a level 2
mecsurament in the foir vale hierarchyy.

14. CAPITAL STRUCTURE

Pursuart to the Company's extracrdinary genaral mesting hakd on
October 6 2011, an increase in the authorzed share capital from
2.500,000.000 ordinary shares of a nominal or par value of US30.01 each
to 7,300,000,000 ordinary shares of a nominal or par valee of USS0.01
each was approved.

On Movember 29, 2011, the Company bsued a total of 40,211,930
ardinary sharas to Malco and Crown for sharaholdars” kean corvarsion as
disclosad in Note 20{c).

In connection with the Company’s restricted shares gronted as disclosed
In Note 14, nil, 310,575 and 1,254,920 ordinory shares were vested and
isued during the years ended Decembear 31, 2012, 2011 and 2010,
raspactivaly.

Tha Company Issued 4958293, 6,920,386 and 8,785,641 ordinary sharas
to its depositary bank for suance to employeas and Directars upon
their future vesting of restricted shares and exercise of share options
during the years ended December 31, 2012, 2011 and 2010 respactivaly,
1,274,634, 941,648 and 43,737 of these ordinary shares have been ssued
to employess and Directors upon vesting of restricted shares and
2,964,955, 5,835,596 and 804285 of these ordinary shares have been
sued to employess and Directors upon exercise of share options during
the years ended December 31, 2012, 2011 and 2010, respectively. The
balance of 11,257,038, 10,552,328 and 8,409,184 ordinary shares continue
to be held by the Company for future issuance as of December 31, 2012,
20171 and 2010, respectivaly.
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CAPITAL STRUCTURE (CONTINUED)

As of Dacember 31, 2012 2011 and 2010, the Company had
1,644, 792,257, 1,642,548, 674 and 1,597,248,925 ordinary shares issued and
outstanding. respectively.

INCOME TAX (CREDIT) EXPENSE

The Company and cerain subsidiaries are exempt from tox in
the Coyman blands or British Virgin Blands (BVIT). where they are
incorporatad, howaver, the Company s subject to Hong Kong Profits Tax
on profits from its activities conductad in Hong Kong. Certain subsidianes
incorporatad or conducting businasses in Hong Kong, Macau, the United
States of America. the Philippines and other jurisdictions are subject to
Hong Kong Profits Tox, Mocou Complementary Tax, income tax in the
Uniteed Statas of Amearica, in the Philippines and in other jurisdictions,
raspactively, during the years endad December 31, 20012, 2011 and 2010,

Pursuant to the approval notices ssved by Macou Govemmeant dated
June 7, 2007, Melco Crown Macau has besn exempted from Macau
Complementary Tax on income genarated from gaming operations for
five yaars commencing from 2007 1o 2011 and will continue te benefit
from this exemption for ancthar five years from 2012 to 20146 pursuant to
thae approval notices Bsuad by Macou Governmant in April 2011,
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The Mocou Govemment has grarted to Altilo Hotel Limited (CAlkira
Hotal™) and Melkco Crown (COD) Hotel Limited ("Melco Crown (CODN
Hotek™) the declaration of utility purpose benefit in 2007 and 2011,
respectively, pursuant to which they are entifled fo a propery fax
haliday, for a period of 12 yaars, on any immovable propary that they
own or have been granted for Altirm Mocow, Hard Reck Hotel and Crown
Towars Hotel, Under such tox holiday, they will also be allowed to double
e rcimuen ratas applicabls regarding depraciation and reintegration
for puposes of asessment of Macou Complementary Tax. The Group
has applied for the declaration of ufility pupose benefit in respect
of Grand Hyatt Mocou, The Mocou Govemment has also granted to
Altira Hotel o declaration of utiity purposes benefit on specific vehicles
purchegad, pursuant 1o which it s entitlied to a vehicle tax holday,
provided there is no changs in ws or dsposal of those vehicles within &
vears from the date of purchase. The Macou Govemment is considering
the grant of the same benafit on specific vehiclkes purchased to Crown
Towears Hotel Hard Rock Hotel and Grand Hyatt Macaw The grant of the
vahiclas tax holiday is subject to the satisfaction by the Group of ceartain
criteria determined by the Mocou Government.



15. INCOME TAX (CREDIT) EXPENSE (CONTINUED)

The provision for income tax corsisted of:

Year Endad Dacamber 31,

2012 201 2010

Incomea tax provision for

currant year

Macau Complementary Tax 223 8 165

Hong Kong Profits Tax 822 473

Profits tax in other jurisdictions 1461 &5
Sub-total 1,206 5 703
(Owvean under provision of income

tant in prios yaars:

Macau Complementary Tox 3 3 (18

Hong Kong Profits Tax 142 ()

Profits fax in ofher jurisdictions 20 a
Sub-total 124 5 [0
Deatenad tax (cradit) charge:

Macau Complemertary Tax 2779 § 186

Hong Kaeng Profits Tax (185 58

Profits tax in other jurisdictions {& 4
Sub-total (2966 § 228

Total incoma tax (cradif) axpanse | §

A reconciiction of the income tax (cradit) expanse to incomea (k)
before income tax per the corsclidated staterments of oparations is as
follows:

Yaar Ended December 31,
2002 2011 2010
§ 287208 §  (R.005)

12 12%

Incorme (oss) before inconme fax

Mecau Complemantary Tax rate

Incorme tax expense (cradity
at Macau Complamenrtary
Tax ate

Effect of differant tax rates of
subsiciarnias operating in other
Jurisdictions

{Cwven) undear provision
in pricr yeors

Effact of income for which no
income tax expense i payable

Effect of expense for
which no income tax benefit
is racaivable

Effact of tax holiday granted by
Macau Govemment

Charnge in valudgtion allowance

34,455 (1.153)

242 166
124 an

(575) (258)

12191 7858

(69.677)  (2B,049)
21.594 22.374
(1.636) § 720
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15. INCOME TAX (CREDIT) EXPENSE (CONTINUED)

148

Maocau Complementary Tax aond Hong Kong Profits Tox hoave been
provided at 12% and 16.5% on the astimated taxable income aamed in
or derived from Macau and Hong Kong, respactively, during the yaors
ended December 31, 20012, 2011 and 2010, if opplicabde. Profits tax in
other jurscictions for the years ended December 31, 2012 2011 and
2010 were provided mainly for the profits of the representative offices
and branches set up by a subsiciary in the region whare thay opancta,
Mo provision for income tax in the United States of Amarica and in the
Philipginas for the yvaars andad Decamber 31, 2012, 2011 and 2010 wars
provided os the subsidiares incurrad tax lossas.

Mealkco Crown Mocau was granted a tax holiday from Macau
Complameantary Tax for 5 yaars on casing garning profits by fhe Macau
Govamment in 2007, In Aprl 2011, this tax holiday for Malco Crown
Macau was extended for an additional 5 years through 2014, During
the years endad Dacember 31, 2012 20011 and 2010, Meake Crown
Macau reportad net income and had the Group been required 1o pay
such toxes the Group’'s consolidoted net income oftributable to the
Company for the years ended Dacember 31, 2012 and 2011 would have
baan decreased by 88491 and 369,677, and basic and diuted nat
income attributable to the Company per share would have reporfed
recuced income of $0.084 and $0.053 per share for the year ended
Dacambar 31, 2012 and 50,043 and 50.043 par share for the year andad
Dacambar 31, 2011, respectively, and the Group’s consolidated nat
loss attricutable to the Company for the year ended December 31,
2010 would have beean increcsad by $28069, and basic and diluted
net loss attributable to the Compony per share would have reported
additional loss of 50.018 per share. Melco Crown Macau’s non-gaming
profits remain subject to the Macau Complementary Tax and its casine
ravenues remain subject to the Macou special gaming tax and othear
lavies in accordance with its goming subconcession agresmant,
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The effective tax rates for the years endad Decamber 31, 2012, 2011 and
2010 were negative rabtes of 0.7% 0.6% and 9.6%. respeactively. Such rates
differ from the statutory Mocou Complementary Tax rate of 12% primarily
due fo the affect of change in valuation allowance for the years ended
Dacembar 31, 2012, 2011 and 2010 and the effect of tax holiday granted
by the Mocou Govemment s described in the preceding paragrophs
during the yaoars ended Dacembar 31, 2012, 2011 and 2010

The defared tax awsets and Babilities as of December 31, 2012 and 2011
consisted of the following:

Decembear 31,
2012 201
Daterrad tax assats
Met opanating loss caried forwards & 63022 5 60782
Depraciation and ameortization 10% 24
_ Defarred deductible expensas 3,089 -
Sub-total § 66216 5 40,806
Valuation allowance
Cumrant 5 (21.054) 5 (17.81&)
Long-term (45.057) (d2.968)
Sub-tetal 5 (681113 5 (&0.782)
Total nat deferad tax cssets 5 106 | § 24
Daterrad tax liabilities
Land uss rights 5 (64497) 5 (58.552)
Intangible assets (508) (508)
Urreglized copital alowance (1.348) &7
Total net deferred tax liakilities $ (663500 § (7O.0Z8)




15. INCOME TAX (CREDIT) EXPENSE (CONTINUED)

As of December 31, 2012 and 2011, valuation albwancea of 566111
and $80.782 were provided, respectively a5 manogement doss not
believe that it b more likely than not that these deferred tax assets will
be realzed. Az of December 31, 2012, adusted operating fax loss carry
forerards, amounting to $175,451, $159.304 and $183,885 will expire in
2013, 2014 and 2015, respactivaly. Adusted operafing tax loss camied
forwards of $142.678 has expired during the year ended Dacembar 31,
2012

Daferad tax, wheare applicable, is providad under the liability method ot
the enacted statutory income tax rate of the respective tax jursdictions,
applicoble to the respective finoncial years, on the diference betwaen
the corsclidated financial statemants carrying armounts and income tax
base of assats and liabilties,

Aggregate undistributed eamings of the Company’s foraign subsidianas
are available for distibution to the Company of approdmotely
51,150,000 of December 31, 2012 are corsidered to be indefinitely
rainvasted, Accardingly, no provision has been made for the dividend
withhelding taxes that would be poyable upon the distribution of those
amounts to the Compary. If those earnings were to bo distributed or
thay weare determined to ba no knger permanantly rairvested, the
Company would have to record o deferred income tax lability in
respact of those undistributed earnings of opproximately $138,000.

An evalugtion of the tax positions for recognition was conducted by
the Group by determining if the weight of available evidence indicates
it & more likely than not that the positions will be sustained on oudit,
incheding resobution of reloted appeals or litigation processes, i any.
Uncertain tax benefits associated with the tax positions were measured
based solely on the technical merits of being sustained on examinations,
The Group concluded thot there was noe significont uncerain tox
pasifion requiiing recognition in the consolidated financial stataments
for the yaars endad December 31, 2012, 2011 and 2010 and there i no
matericl unrecognized tax benefit which would fovourobly affect the
affective income tax rate In future perdods. As of December 31, 2012
and 2011, there ware no interest and penalties related to uncertain tax
positions recognized in the consolidated financial statamants. The Group
doas not anticipate any significant increases or dacreases to its ability
for unrecognized tax benefit within the next twelve months.

The income tax retuins of the Company and its subsidiaries remain open
and subject to examination by the tax authorities of Hong Kong, Macow,
the United States of America, the Philippines and other jurisdictions wuntil
tha statute of limitations expire in each comasponding jurisdiction. The
statute of limitations in Hong Kong, Macou. the United States of America
and the Philippinas ara & yaars, § yaars, 3 yaars and 3 yaars, reéspactively

Annwal Report 2012 Malco Crown Enferfainment Umded 149



Notes to Consolidated Financial Statements

fin thousands of LS. dollas, eacept share and per share datay

16. SHARE-BASED COMPENSATION

150

2006 Share Incentive Plan

The Group adopted a shore incenfive plan in 2006 ("2006 Share
Incentive Plan™) to attract and retain the best avallable personnal for
positions of substantial responsibility, to provide odditional incentives
to employess, Directors and consultants and to promote the success
of s business. Under the 2006 Share Incentive Plan, the Groug may
grant aither cptions fo purchase the Company's ordinary sharas or
rastricted sharas (Mote: The rastricted sharas, as named in respactive
grant documents, are accounted for as nomvastad shares). The plan
administrator would determine the exercise price of an option and set
forth the price in the oward agreement. The exerclse price may be a
fixad or variable price related to the fair market vabee of the Company's
ardinary shares. If the Group grants an incentive share option to an
aemployee who, at the time of that grant, cwns shares representing more
than 10% of the voting powear of all classes of the Company's share
capital the exercise price cannot be kass than 110% of the fair market
value of the Company’s ordinary shares on the date of that gront,
The term of an award shall not exceed 10 years from the date of the
grant, The maxinmum aggregate number of shares which may be issued
pursuant to all awards undcer tha 2006 Share Incentive Plon (ncluding
shares issuable upon exercs of oplions) is 100,000,000 over 10 years,
The new share incentive plan {2011 Share Incentive Plan™) as described
balow woz effective immediately ofter the lsting of the Company's
ardinary sharas on the Main Board of HKSE on December 7, 2011 and no
further cwards may be granted under the 20046 Share Incentive Plan on
or after such date a5 all subsaquent awarnds will be ksued under the 2011
Shara Incentive Plan, Accordingly, ne share option and rastricted share
wios granted under the 2006 Shore Incentive Plan during the year anded
Dacambar 31, 2012,
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Share Opfions

The Group granted ordinary share options to certain personnel under
the 2006 Share Incentive Flan during the years ended December 31,
2011 and 2010 with the exercise price determined at the closing price of
the date of grant, Thase ardinary share oplions bacame axarcisable over
ditfarert vesting periods ranging from immediately vested on date of
grant to four yeors with different vesting scale. The ordinary share options
granted espire 10 years after the date of grant, except for options
granted in the exchange program s described balow which have
exercise parod ranging from 7.7 to 8.3 years,

During the year ended Decambar 31, 2009 the Board of Directors
of the Company approved a proposal fo allow for a one-time share
option axchange program, designad fo provide aligible emplovess an
opportunity to exchange cerain cutstanding underwater share options
for a lesser omount of new share options fo be gronted with lower
axarcise prices. Share options eligible for exchange were those that wene
granted on of prior to April 11, 2008 under the 2004 Shara Incantive Plan.
A total of approximately 5.4 million eligicle share options were tendared
by employess, reprasanting 9d% of the fotal shore optiors aligible for
axchange. The Group granted an oggregate of approxinately 3.4
milion new share options in exchange for the eligible share options
sumendered. The exercise price of the new share options was 51.43,
which was the closing price of the Company’s ordinary share on the
grant date. No incremental share option expense was recognized for the
axchangs bacause the fair valus of the rew options. using Block-Schales
valuation modal, was approximately aqual to the fair valuee of the
sumendered options they replaced. The significant asumptions wed to
detarmine the fair value of the new options includes expected dividend
of nil expacted stock price volatikty of 87.29%, rek-free intarast rate of
2.11% and expected average life of 5.6 years.



16. SHARE-BASED COMPENSATION (CONTINUED) A summary of share optiors activity under the 2006 Shate Incentive
Plan as of Dacember 31, 2012 and changeas during the years endad

2006 Share Incentive Plan (continuad) December 31, 201 2 2011 and 2010 are prasented below,

Share Oplions (continued) Waighted-  Waighted-

The Group wes the Black-Scholes valuation modal to determing the Avaroge Avarage

sstimated fair value for each option grant isued, with highly subjective Num st Brorcse  Ramaining  Agpregate

assumptions. changes in which could matarially affect the estimated W??U'E Prica par  Contrachucl Intrirsic:

falr value. Expactad volatiity is basad on the historical volatiity of a Coficns shere Term Volue
Qutstanding at

pear group of publicly fraded companias. Expacted tam is based upon

1801 I
the vesting term or the historical of expactad term of publicly traded JGomm 2010 zimﬁi : iﬁ
companies. The risk-free interast rate used for each period presented is Exarch (9‘3‘-1'353 s I.l'.n‘
bosed on the United States of America Trecsury yield curve ot the time Forfaited G168 § IiZ?
of grant for the parod equal to the expectad term. Exprad (181,578 § A48

Quitstanding at
The fair volue per option under the 2006 Share Incentive Plan was Decamber 31,2010 454 .22
astimatad at the date of grant wing the following weightad-cvarage Gnontad 5150045 § 252
assurnptions: Exarcisad (3B35,508) § 103
Forfaited (Fa3429 5§ 152
December 31, Erpirad (ee.558) & 440
2011 2010 Oustanding at
Expacted dividand yiald - Dacamber 31,2011 ANE&E2 § 155
Expected stock price volatility 70.24%
Risk-free intarest rate 1.78%

Expected average life of options (years)
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2006 Share Incentive Plan (contfinued)

Share Oplons (continued)

16. SHARE-BASED COMPENSATION (CONTINUED)

A summary of share options vested and expected to vast undar the 2006
Share Incentive Plan of December 31, 2012 are presented balow:

Viastad
Waightad:  Waighted-
byarags Avaags
MNumbar Euarciss Remeoning  Aggregote
of Share Price par  Contachua Initrimsic:
COpticns Shars Tarm Vs
Rangs of suarciss prices
e shana (31,01 —
$5.08) (Note) 11,700,897 & 1.8d 815 § 5K
Hate: 3673501 share oplions vesied ond 6 510 thare oplions epired duting 1he year ended
Dacamber 31, 2012
Expacted to Vst
Waighted-  Weighted-
Byaragas Avaaga
Numbar EwsciEa Ramaning  Aggregate
of Shate Pricepar  Conhachus Initririsic
Qptions Shara Tarm Walus
Rangs of susrciss
Pricas pet shone
(5101 —§2.50 128177 § 1.08 738 § 18,6158
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The weighted-average fair value of share options granted under the
2006 Share Incentive Plan during the yvears ended December 31. 2011
and 2010 were 51.47 and $0.84, respectively. Share options of 2,964,955,
38355046 and BO4 285 were exercked and proceeds amounted to
53,632, 53,950 ond 5938 were recognized during the years ended
December 31, 2012 2011 and 2010 respectively, The total intrinsic values
of share options exercibed for the vears ended Decembear 31, 2012, 2011
and 2010 wera 513,022 58 348 and 57467, respactively. As of Dacambar
31, 2012, there was 53727 unrecognized compensation costs ralated
to unvested share options under the 2004 Share Incentive Plan and the
costs were expected to be recognized over a weighted-ovarage period
of 1.14 yaars,

Resfricted Shares

The Zroup has alse gronted restricted shares to certain personnel under
the 2006 Shara Incentive Plan durng the years ended Decembear 31,
2011 and 2010 Thasa rastricted shares have a vesting peried ranging
from immediately vested on date of grant to four yaars, The grant date
fair value 5 detarmined with referance to the market closing price of the
Company's ordinary share of the date of grant,



16. SHARE-BASED COMPENSATION (CONTINUED)

2006 Share Incentive Plan (confinued)

Restricted Shares (continued)

A summary of the status of the 2006 Share Incentive Plan’s restricted
shares o5 of Dacember 31, 2012 and changes during the yeaors ended
Dacambear 31, 2012, 2011 and 2010 are presantad below:

Weighted-

Murnber of Avarage
Rastricted  Eant Date
Shares  Fair Viakue

Urweasted at January 1, 2010 3246031 5 1.41

Granted 1.453.151 1.38
Vested (1.298.657) 1.67
Forfeited (761, 4466) 1.27
Urwasted ot Decembear 31, 2010 and
Jarwary 1, 2011 2649059 % 1.3
Granted 2,908,383 2.52
Vested 1,252 223) 1.07
Forfaited (202718 1.97
Urwvested af December 31, 2011 and
January 1, 2012 4002503 3 222
Vastad 1,276, 634) 2.49
Forfeited (dBs, 984 1.66

Unwested of December 31,2012 2233885 & 2,19

The total fair valuas at date of grant of the rastricted shares undsr the

20046 Share Incentive Plan vastad during the yaars andad Dacamber 31,
2002 2011 and 2010 wera 53,181, 51,339 and $2.164, respectively. As of
December 31, 2012, there was 52,761 of unrecognized compensation
costs related to restricted shares under the 2006 Share Incentive Plan
and the costs are expected to be recognized over a weighted-avarage
paried of 1.21 years,

2011 Share Incentive Plan

The Group adopted the 2011 Share Incentive Plan to promote the
succass and enhance the value of the Company by linking personal
interasts of the members of the Boord employees and consulfanis
to those of the shareholders and by providing such individuols with
incantive for outstanding perfarmance to genarate supanior raturns 1o
the sharaholdars which bacamea effactive on December 7, 2011, Under
tha 2011 Share Incentive Plan. the Group may grant various share bosed
awards, including but not limited to, options fo purchase the Company”s
arndinary sharas, shara appreciation rights, restricted shares, ete. The term
of such awards shall not exceed 10 years from the date of the grant, The
maximum aggregate number of shares which may be ssued pursuant
te all awards undar the 2011 Share Incantive Plan & 100,000,000 cver 10
yaars, which could bea miad up to 10% of the Bsued shara capital upon
sharaholdars’ approval. There was no shara option or restricted share
granted during the year ended December 31, 20011, As of December 31,
2012 and 2011, 94,5894814 and 100,000,000 shares remain cavailable for
tha grant of various share based awards undear the 2011 Share Incenthve
Flan, respactivaly.
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16. SHARE-BASED COMPENSATION {CONTINUED) A summary of share opfions activity under the 2011 Share Incentive

2011 Share Incentive Plan (contfinued)

Plan o of December 31, 2012, and changss during the year ended
December 31, 2012 are presented bealow:

Share Ophons Waighted-  Waighfag-
The Group granted share options fo cartain personnel under the 2011 Avaags Auarage
share Incentive Plan during the year ended Decamber 31, 2012 with MumEs Barcka  Remainng  Aggregots
the exercise price datermined ot the closing price on the date of grant, o Pricepar  Confrachual hirinsic
These share options became axercisable over a vesting peficd of thies . Cofions Share Term Voe
yaars. The share options granted axpinre 10 years after the date of grant. Quisiond ﬁ?‘ nr-

Jonuary 1, 2012 — i -
The Group uses the Black-Scholes valuation model to determine the fﬂm Imi:) :g
astimated fair value for each option grant bsued, with highly subjective Outstaning ot
asumptions, changes in which could materially affect the estimated Dscambar 31,3012 190018 & a7 926 4 1,743

fair vales, Expected voldtilty is based on the historical veldtility of the
Company’s ADS trading on the NASDAR Global Select Market, Expected
tarm & basad upon the vasting ferm or the historical of expactad tarm
of publicly fraded companies, The risk-free intarast rate wsed for aach
pariod presented is based on the United States of Amernica Treasury vield
curve at the time of grant for the pericd equal to the expected term.

The fair value par option under the 2011 Share Incentive Plon was

As of Daecamber 31, 2012 no share options granted undar 2011 Share
Incentive Plan were vested and exarcizable.

A summary of share options expected to vest under the 2011 Share
Incantive Plan of Decambear 31, 2012 are prasented balow:

Expactad fo Vast

astimated ot the date of grant using the follewing weighted-avarage Weighted-  Waighiac-
assumptions for optiens gronted during the year ended December 31, Bvaraga Bvaroge
2002 MU e Exarcsa Ramainng  Aggregote

of Snaes Pricapar  Contrachaal Intringic
Expacted dividend yield —_ Cptions Thare Tarm Volug
Expacted stock price voktility 47.82% Exarciss prics par shors
Risk-free interast rate 1.01% (470 190118 § 470 9% § 1743
Expected avarage life of optiors (years) 51
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16. SHARE-BASED COMPENSATION (CONTINUED)

2011 Share Incentive Plan (confinued)

Share Options (continUead)

The weighted-average falr value of share options granted under the
2011 Share Incentive Flan during the year ended December 31, 2012
was 52,44, As of December 31, 2012, there was $3.466 unrecognized
compensation costs related to unvested share options under the 2011
Share Incentive Plan and the costs were expected to be recognized
cvar a walghted-average pariod of 2.24 yeors,

Restricted Shares

The Groun has also granted restricted shares to certain parsonnegl under
the 2011 Share Incentive Plon during the year ended December 31, 2012,
Trase restricted sharas hove a vasting perod of thres years, The grant
date fair value is determinad with refarance to the market closing price
of the Company’s ordinary shore at the date of grant,

A summary of the status of the 2011 Share Incentive Plan’s restricted
sharas as of Decamber 31, 20012, and changes during the year endead
Dacember 31, 2012 are prasented below:

Waighted-

MNumber of Avarage
Restricted  Grant Dote
Shares  Fair Vialue

Urvestad at January 1, 2012 — 8 —
Granted 1.170.612 443
Forfaited (16722) 4.43

Unvested at December 31, 2012 1153850 § 4.43

Me restrictad sharas undar the 2011 Share Incentive Plan weare vested
during the vear ended December 31, 2012, As of December 31, 2012,
there was 53811 of unrecognized compensation costs melated to
rastricted sharaes undar the 2011 Share Incentive Plan and the costs were
expacted to ba racognized over a weighted-avarage perod of 224
years,

The impact of share options and restricted shanas tor the years endead

December 31, 20012 2011 and 2010 recognized in the consolidated
financial statements were as follows:

Yaar Ended December 31,

2012 2001 2000
2006 Share Incentive Plan
share options § 4033 § 5570 § 4439
Restrictad shares 2,454 3054 1. 606
Subtotal 5 6457 § 8624 § 6045
2011 Share Incentive Plan
Share optiens § 1.17¢ 3 — % -
Restricted shares 1,297 - -
Subtotal 5 2476 5 - 5 -
Total share-basad
campansation axpansas ] B973 § B&24 35 6,045
Less: share-based compansation
expensas capitaized in
construction in progress — — (2
Share-based compeansation
racognized in general and
administrative expanses § 8973 5§ 8624 § 46043
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17. EMPLOYEE BENEFIT PLANS

154

The Group provides defined contribution plans for its amplovess in
Macau, Hong Kong and certain other jurisdictions.

Macau

Employees employed by the Group in Macou are members of
government-managed Secial Security Fund Scheme (the "55F Scheme™)
opamted by the Macou Govarnment and the Group ks required 1o pay
a manthly fixed contribution to the 5SF Schame to fund the banefits. The
only obligation of the Group with respact to the S55F Scheme operated
by the Macou Govarnment is to make the required contributions undear
the scheme,

Heong Keng

Employees employed by the Group in Hong Kong are members of
Maondatory Provident Fund Scheme (the "MPF Scheme™) operated
by the Group. With effect from Jure 1, 2012 the maximmurm monthly
contribution by both employee and employer s incracsad from HKS1,000
to HKS1.250. With this increase. for these employess. with exception of
axacutive officers, the Group's and the employees’ contributions to the
MPF Scheme are eoch sef of 5% of the amployees’ relevant income
up to a maximum of HKS1,250 per employes par month. For executive
afficars, the amployass” contributions to the MPF Scheme are sot at 5%
of the employesas’ sakaries up to a maximum of HKS1, 250 per emploves
par month. The Group’s contribution to the MPF Scheme b set ot 10%
of the employees’ base salanes. The excess of contributions over the
Group's mandatory portion, which i 5% of the employees’ salares up
to o maeirmum of HK$1,280 per employes per month, are treated as the
Group's voluntary contribution and are vasted to executive officers at
10% par yaar with full vesting in 10 yaars. The Group's contributions to
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18.

the MPF Scheme are fuly and immedictely vested to the employees
once thay are paid. The MPF Scheme was astablished under trust with
the assets of the funds held separately from those of the Group by
independent frusteas.

Other Jurisdictions

Thea Growp's subsiciiarias in certain other jurisdiction operrcta a numbrar of
dafired contribution schamas. Contributions to the defined contribution
schemes applicable to each year are made at a cerfain percentage of
the employees’ payroll and met the minimuwm mondatony requirements,

During the years ended December 31, 2012, 2011 and 2010, the Group’s
contributions into the defined contribution plans were 55,303, §5,414 and
55,070, raspactivaly.

DISTRIBUTION OF PROFITS

All subsidicries incomonated in Macau are required to set aside a
minimum of 10% fo 25% of the entity’s profit after taxation 1o the legal
resanve until the balance of the legal reserve reachas a level equivalent
to 25% to S50% of the enfity's share capital in accordanca with tha
provisions of the Macaou Commercial Coda. The legal reserve sats asida
an amount from the subsidiarias’ statements of operations and is not
available for distibution to the shareholders of the subsidiaries. The
appropration of legal reserve b recorded in the subsidiaries’ financial
statemants in the yaar in which it is approved by the board of directors
of the relevant subsidiaries, As of December 31, 2012 and 2011, the
balance of the reserve amounted to 531,200 and 53, respectively.



18. DISTRIBUTION OF PROFITS (CONTINUED)

T City of Dreams Project Racility containad mstrictions on paymeant of
dividends by the Borowing Group which applied until the City of Dreams
Project Facllity was amended on June 30, 2011, There was a restriction on
paying dividends during the construction phase of the City of Dreams
project. Upon completion of the construction of the City of Dreams, the
relevant subsidiaries would then be able to pay dividends if they satisfied
cartain finoncial tests and conditions.

Thie 2011 Credit Fociities confain restrictions which apply on and from
Juna 30, 20011 on paying dividends to the Company of parsons who
ara not mambers of the 2011 Boarowing Group. unless cartain financial
tests and conditions are satisfied. Dividends may be paid from (i) excess
cash flow as defined in the 2011 Cradit Focilities generated by the 2011
Bomowing Group subject to compliance with the financial covenants
under the 2011 Cradit Focilties: or (i) cash held by the 2011 Bomowing
Group in an amount not exceading the aggregate cash and cash
equivalents Investments of the 2011 Borrowing Sroup as of June 30,
2011 subject to a certain amount of cash and cash equivalents baeing
ratained for oparnating puposes and, in either case, thare being no event
of default continuing or likely to occur under the 2011 Credit Facilities as
a result of making such payment,

Trwa indentura goveming tha 2010 Sanior Motes and tha Studio City Notas
also contain catain covenants that, subject 1o certain axcaptions and
conditions. restrict the payment of dividends for MCE Finonce and Studic
City Finonce, respactively and their respective restricted subsidiariaes.

During the years ended December 31, 2012 2011 and 2010 the
Company did not declare or pay any cash dividends on the ordinary
sharas. No dividends have baen proposed since the end of the reporting
period.

19. COMMITMENTS AND CONTINGENCIES

(a) Capital Commifmenfs
As of Decembear 31, 2012 the Group had capital commitrnants
contracted for but not provided mainly for the construction and
acgutition of property and equipment for City of Dreams and
Studio City totaling $743,243.

(b) Lease Commitments and Other Arrangements

Operating Leasss — As o lessee

Tria Group leases office spoce, Mocha Clubs sites and staff quartars
undear nen-cancallable oparating lecse agreamants that axpire ot
various dates through June 2022, Those lease agreements provide
for periodic rental increases bosed on both contractual agreed
incremental rates and on the general inflation rote once ogreed
by the Group ond its kessor and in some cases contingent rental
axpansas stated as a percentage of tumover. During the years
andad Dacamber 31, 2012 2011 and 2010, the Group incurred
rental expenses amounting to $18573 514944 and $15373
respactively which consisted of minimum rental expenses of
§15,003, 516944 and 15373 and contingant rental expenseas of
£3,570, nil and nil. respactivaly.

As of December 31, 2012, minimum lease payments under all non-
cancalabla laasas ware as follows:

Year ending December 31,

203 5 2.817
2m4 5031
2015 3.851
2014 2,684
2m7 2,284
Cwar 2017 9,856

$ 33530
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19. COMMITMENTS AND CONTINGENCIES (CONTINUED)
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(b) Lease Commiimenits and Other Arrangements

(continued)

As grantor of operating and right to use arrangement

The roup entered info non-cancellable operating and right to
uze agreaments mainly for mall spoces In the City of Dreams site
with variows retailers that axpire ot various dates through February
2022, Cartain of the operating and right 10 wa agreamants include
minimum bass fee ond opearating fae with escalated cortingant
fee clouses. During the years ended December 31, 2012 2011 and
2010, the Group received contingent fees amounting to 522,906,
£18,053 and 512,801, respactivaby.

As of December 31, 2012 minimum future fees to be received undar

all non-cancalkable oparating and right to use agreamants ware as
follows:

Yaar anding December 31,

2013 5 12530
2004 11.816
2015 6,353
2014 1,551
2017 163

§ 32413

Tha total minimum future fees do not include the escalated
contingent fee clouses.
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(c) Other Commifmenis

Gaming subconcession

On Septambar 8 2006, the Macau Govemmeant granted a
gaming subconcession to Mealkco Crown Macou to opercte the
gaming busingss in Macau. Pursuant 1o the gaming subconceassion
agresmeant. Malco Crown Macou has committed to the following:

B To pay the Macou Govermnment a fived annual pramium of
$3,744 (MOP30, 000.000).

iy To pay the Macou Government a varnabla  premium
dapanding on e number and type of gaming tables and
gaming mochines that the Group operates, The wvariable
pramium i calcukated as follows:

. 537 (MOP300,000) per year for eoch goming fable
{subject to a minimum of 100 tables) reserved axclusivaly
for certain kind of gomes or to cartain players

] 519 (MOP150.000y per year for each gaming fable
{subject to o minimum of 100 tables) not raserved
exclusively for certain kind of gomes or fo cerain players:
and

o 50001 (MOP1L00D) per year for each elactical or
machanical gaming machineg, including the siot machine.



19. COMMITMENTS AND CONTINGENCIES (CONTINUED)

(c) Other Commifments (continued)

Gaming subconcession (continusd)

iy

Wl

To pay the Macau Government a sum of 1.6% of the gross
reveruss of the goming business operations on o monthly
basis, that will ba made available to a public foundation for
the promotion, development and study of social culbunal
aconcmic, educational sclenfific, acadamic and charify
activities, to be daterminad by the Macau Govemnment.

To pay the Macau Government a sum of 2.4% of the gross
reveruas of the gaming business operations on a maonthly
basis, which will be used for urban development, tourist
promotion and the social security of Mocou,

To pay special gaming tax to the Macou Governmeant of an
amount equal to 35% of the gross revenues of the gaming
business operations on a monthly basis,

Mako Crown Macau must maintain twe bank guaranteas
ssued by a specific bank with the Macou Govemmant
@ the beneficiory in o moximum omount of 562395
(MOPS00,000,000) from Septernber 8 2006 fo September 8,
2011 and a maximum amount of $37,.437 (MOP300,000.000)
from September & 2011 until the 180th day after the
termination date of the goming subconceassion,

As a rasult of the bank guarantess given by the bank to the Macau
Government a3 disclosed in Note 19(c){vi) above, a sum of 1.75%
of the guarantee amount will be payable by Melco Crown Macau
quartarly fo such bank.

Land concesslion conirgcls

The Compony's subsidiories have entered info  concession
contracts far the land on which our Altira Macau, City of Draarms
and Studio City proparties and development projects are located,
The title to the land lease right & obigined once the mioted land
concesion contract is publshed in the Mocou official gozette,
The controcts have o term of 25 years, which i renewable for
furthr consacutive pariods of 10 vaars, subject to paymant of a
spacial contribution o be dafined by the Mocou Govemment,
and impose special development condifions. The Company's land
holding subsidiarias are recuired to ) pay an upfront kand pramium,
which is recognized as land use right in the consolidated balance
sheats and o nominal annual government land wse fea, which
B recognized as gensral and administrative expense and may
ba adjusted avery five yaars and i) ploce a guarantes dapost
upen acceptance of the land leass terms which B subject to
adjustmants from time to time in line with the amourts paid as
annual lkand wse fee, During the land concession term, amendments
have been sought which have or will result in revisiors fo the
development conditions. land pramium and govemment land use
feas.
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19. COMMITMENTS AND CONTINGENCIES (CONTINUED)
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(c) Other Commitments (confinued)

Land concession contracts (confinued)

Altira Macau

In March 2008, the Mocou SGovernment gronted the Taipa Land
on which Altira Macou is keated to Altira Developmants Lirnited
("Altiia Devalopments”™), an indirect subsidiary of the Company.
The land pramium of approximetely 518,685 was fully paid in July
2006, o guarantee deposit of approximately 320 was paid upon
acceptance of the land lease terms in 2006 and government land
use fees of approximataly 3171 per annum are payable. As of
Decamber 31, 2012, the Group's total commitment for government
lond we fees for the Altiro Mocou site fo be paid during the
remaining tarm of the land concassion contract was $3.110.

In January 2013, Altig Developments accepted an initial terms for
the revision of the land lease agreement of the Taipa Land, further
details s declosed In Mote 28(a).

City of Dreams

In Augesst 2008, the Mocou Sovemnment granted the Cotai Land
on which City of Dreaoms k kcated to Melkco Crown (COD)
Developments Limited {"Melco Crown {(COD) Developments™) and
Mealco Crown Macaw. The inifial kand premium i approximatealy
$105,091, of which approximately $94.810 have been paid o of
Dacambar 31, 2012 and the remaining amount of approxdmataly
58,281, accruing with 5% inferast per annum, is due 1o be paid in
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February 2013. A guarantes deposit of approximately 5424 wos abo
paid upon acceptance of the land lease terms in February 2008
Melco Crown (COD) Developments appled for on amendment
to the land concession controct in 2009 to increcse the fotal
developable gross floor area and the pumpose of such area, Tha
amendment required an additional land premium of approximately
$32118 which wos fully paid in March 2010 and revised
govarnmant land use faas to approximately 51,185 par annurm. This
amendment process was completed on 3eptember 15, 2010, As
of December 31, 2012 and 2011, the fotal outstanding balonce of
the land pramium was included in acced expenses and offar
cumant liabiities in on amount of $8,281 and $15.940, and in land
usa rights pavabla in an amaount of nil and $8,281, respactivaly. As of
Dacambar 31, 2012, tha Group’s total commitmant for govarnmeant
land use fees for the Ciy of Dreoms site to be paid during the
rarmaining term of the land concesslon contract was 524 384,

In February 2013, the Macou Government issued a land gront
amendment proposal to Melce Crown (COD) Developriants for the
Cotal Land in raspact of its amendmeant requast appliad in 2011, 18
March 2013 Malco Crown (COD) Devalopments and Mealco Crown
Macau accepted the land grant amendment proposal further
details of the amendment proposal is included in Note 28,



19. COMMITMENTS AND CONTINGENCIES (CONTINUED)

(c) Other Commifments (continued)

Land concession contracts (confinued)

Studie City

In Octobar 2001, the Macau Government granted the Studic City
Lard an which Studie City & locatad to Studic City Devalopments.
In accordance with the terms of the land conceassion contract,
a land pramium of approximataly 52910 wos poid in 2005,
a guamantes deposit of opproximately 5105 was mode and
government land use fees of approximaotaly $105 per annum are
payvable. Since 2005, the land concassion contract has bean in fhe
proceass of baing amendad.

In Nowvamber 2006, the Mocau Sovemment Bsued a proposed
amendmeant which was accepted by Studio City Devalopreants
that required an odditional lond premium of approdmately
570581 and the government land use fees would be revised
o opproximately  $326 per annum during the  development
panod of Studic Ciy and approximately 5537 per annum after
the devalopment pariod. An addiional guarantes deposit of
approdimately 3326 wos poid upon occeptance of the land
lecse terms and conditions proposed by the Macaou Government.
Approximately $23,581 of the additional land premium was paid in
2006 and the remaining amount of approximately $47,020 would
e due in five bionnuol instolments, accruing with 5% intarest per
annurm, with the first instalment to be paid within six months from
the date the amended contract woulkd be published in the Mocou

official gazette. The November 2006 proposed amendment was
not published and since that date other omendments have been
requested and are in progress with the Macau Govemnment.

On Juby 25, 2012, an amandmant to tha land concassion contract
was published in the Mocou official gaette. This amendment
reflected an increase in the gross floor area for corstruction and
the extarsion of the developmeant perod to 72 months from the
date of publication of such ameandment contract. The amandment
also revibed the lond premium to approximotely 3174954 and
revised the govemnment lond wse fees to approdmotaely 5490
par annum duwring the development pericd of Studio City and
approximataly $1,131 per annum after tha developmant paricd,
Studic City Develepments accepted fhe final amendment
proposal on June 13 2012 paid an addifional guarantese depasit
of approdmataly 3490 to the Mocou Government on June 12 2012
and an additional land pramium of approdimately $35,314 on June
&, 2012, Apart from the kand premium of approximately $23,561
which was paid in 2004, the remaining amount of revised land
pramiurm of approxmataly $116.077 wil be due in five biannual
instalments, accriing with 5% intersst per annum, with the first
instalmant to be paid within six months from the above mantioned
date of publication of the amended controct in the Macou official
gezette,
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19. COMMITMENTS AND CONTINGENCIES (CONTINUED)
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(<)

(dy

Other Commitments (confinued)
Land conceassion contracts (continued)

Studie City (confinuad)

As of December 31, 2012 and 2011, the Group’s total cutstanding
balance of the land premium was ncluded in acoued axpaniss
and ofher curant liabilfies in an amount of 344719 and nil
and in lkand use hght payable in an amourt of 571,358 and
547,020, respectively. As of December 31, 2012 the Group’s total
commitrment for government land use faas for the Studio City site to
be paid during the remaining term of the land conceassion contract
wias $12,033.

Guarantees

Excapt as diclosed in Note 11 to the consolidated financial
statements. the Group has made the following significant
guarantees as of Decembrer 31, 2012:

+  Melco Crown Macou has Bsued o promissory note CLvanga™
of 588,635 (MOPS50,000,000) to a bank in respect of bank
guarantess isued to the Macou Govemment as disclosed in
Mote 19{c)(v) to the corsolidated financial staternants.

+  The Company has entered inte two deads of guarantes
with third parties omounted to 535,000 to guarantes cerfain
payrmant obligations of the City of Dreams” operations,
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. Pursuant to the Commitmeant Letter for the Studio City Project
Facility entered inte on October 19, 2012 a5 disclosed in Mote
11, the Company and the Studio City Bomrower {on O joint and
savaral basis) and New Cotal Investmants (on o saveral basis)
provided an indemnity on customary terms to the Shedic Ciry
Landars and their affiiates, including in connection with arny
braach of such Commitmeant Letter and ralated documents
("Studio City Mandate Documents™), such as a breach of
waranty in raspect of factual information and financial
projections proviced by or on behalf of the Company and
the Studio City Bomower fo the Studio City Lenders and their
affiiates. The indemnity does not opply to the Company in
raspact of any braach by New Cotai Invastments of the Studio
City Mandate Documeants (and vice versa). The Company's
obligations undar the indamnity will caase to have effact upon
an amount of not less than $500.000 of equity contributions
having been made and received by thae Studic City Bormower
fromn its shareholders. On the same date, under the terms of
an agreement between, among others, the Company and
Maw Cotai Invastments to regulate how indemnity claims
under the Commitmeant Latter are dealt with and funded. the
Company has agreed to indemnify Mew Cotai Investments
and the Studio City Bomower in respect of any act or omission
of the Company or its offiictes {other than Shudic Ciy
Intemational and s subsidiaries) resulting from such person’s
aross nagligence, wilful misconduct or bad faith,

(e) Litigation

As of Decembear 31, 2012 the Group is currently a party to certain
legal proceedings which relote to mofters arking out of the
ordinary course of its business, Management doas not balieve that
the cutcome of such proceedings will have a materlal effect on the
Group’s inoncial position, rmsults of operations or cash flows.



20. RELATED PARTY TRANSACTIONS
During the years ended Decernber 31, 2002 2001 and 2010, the Group antamsd inte tha following significant ralated party transactions:

Yeor Ended Decambar 31,

Related companies Mature of tfransactions pris) ) 20 2000
Transactions with affifafed companies that constituted connected fransactions under Chapter 144
of the Listing Rules

Chin Son, Limited™ Purchase of proparty and equipmeant 1756 § -

Crown’s subsidiary Corgultancy fee sxperse A51 298
Management fee expense — 3
Office rental expearse _— 3
Purchase of property ond equipment 307 -_—
Sarvice fee axpense™ — (24)
Software license fee axpanse — -
Other savice fae income 43 14
Rooms and food and beverage income -_— 3

Lisboa Holdings Limited™ Office rental experse 1.493 1104
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20. RELATED PARTY TRANSACTIONS (CONTINUED)

Yaar Ended December 31,
Related companias Metture of fransactions 2012 20m 2010

fransactions with affiated companias that consfifuted connected fransachions under Chapter 144
of the Listing Rules (continued)

Mealco's subsidiaries and its associated companias Advertising and promotional expanses § 55 9 % —
Consulfancy fas axpansa 483 509 570
Management fee expense 14 14 14
Otfice rantal expeanse 586 533 533
Opearating and office supplies axpeansas 32 &8 160
Purchasa of property and sgquipmeant 1.47% 184 1.287
Repairs and maintanance expensas —_ - 238
Service fee expanse™ &db S02 524
Other service fee income 345 307 254
Rooms and food and beverage income 181 221 15
Melca Crown Entertainment Charity Association
("MCE Charity Association™)® Danation expeanse — 120 -
Shun Tak Heldings Limited and its subsidiaries
(referred to s ™ Shun Tak Group ™)™ Office rental expense 1364 124 212
Oparating and office supplies expensas 20 20 15
Purchase of propery and equipment - & -
Repairs and maintenance expensss 3 — -
Travaling expense™ ® 2976 2794 2750
Rooms and food and beverage income 77 445 Gl
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20. RELATED PARTY TRANSACTIONS (CONTINUED)

Yaar Ended December 31,
Ralated companias Mature of trarsactions 2012 2011 2010

Transactions with affifated companies that constituted connected fransachons under Chapher 144

of the Listing Rules (confinuad)
Sky Shuttle Helicopters Limited (" Sky Shuttle™)" Travaling expense 2008 § 1,433
Sociedode de Jogos de Mocau 5.4, (CSIM™Y" Office rantal expanse -_ 158
Traveling expense capitalzed in construction
in progress™ 2 =
Travaling expense racognized as expenss™ 482 e
Sociedode de Tursmo & Diversbes de Macouw, 3.A, and
its subsidiaries (the “3TDM Group " Advertising and promeotional expenses 11é 75
Office rantal exparse Bo7 25y
Sarvice fea axpense Nz —
imslhg axpanse capitalzed in construction
in progress™ — 3
Travaling expense recognized as expense™ s 752
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20. RELATED PARTY TRANSACTIONS (CONTINUED)

Yaar Ended December 31,
Related companias Metture of fransactions 2012 20m 2010

fransactions with affioted companias that did not constifute connected ransactions under Chapter 144
of the Listing Rules

MGEM Grand Paradise Limited™ Oparating and office suppliss expenses 5 =5 — % 3
Transactions with sharehelders that constifuted conneched transactions under Chapter 144 of the Listing Rules

Crown Consultancy fes capitalzed in
defared financing costs 222
Irterast expense -
Other service fee income —
Rooms and food and beverage income _—

B3l

Mealco Devalopment casts 3,000 - -
Interast axpeansa — 174 154
Other service fea income -_— - 23
Rooms and food and beverage income —_ 15 39
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20. RELATED PARTY TRANSACTIONS (CONTINUED)

Mabes

[

4]

&)

[CH]

]

(&

Companies in which o relalivereiatives of ML Lowrsnos Yiau Lung Ho, the Company's
Chief Bxecutes Otfca, hasthove beneficial inferests

An asociabion of which corbain subadicories of the Company ane dneclons.

The negative omaount includng reversal of cwer-occrud of related apense during the
YR,

Thie amounts mainty represent the Company’s remburssment fo Melco's subsdiany for
wevice feed incumed on Hs Dehalf for rentol, office odmirsstraiion, avel and sscurity
coverage for the opesation of e offce of he Company™s Chisl Executive Offices

Trarveling expensss including fery and hotel occommodalion sbrvices within Hang
Keng o Masa,

The womsaslion conslituled continuing connected transaction which was subject
o repoiling. onncunosment and onnudl revies. bt exempt Som independent
drrsholderns” opproval réquirernents under Chapder 145 34 o the Lising Rules.

(a) Amounfts Due From Affiliated Companies

The gulstanding balonceas arising from operating income received
of prapayrmant of cpanating expensas as of Dacembear 31, 2012 and
2011 are as follows:

December 31,
202 2011
Mealco’s subsidiary and
its associated company 5 1.744
Shun Tak Group 1 02
5 1.845

The maximum amounts cutstanding due from Melco’s subsidiany
during the years ended December 31, 2012 and 2011 wera 51,740
and $1.841, respectivaly. The moximum amounts  outstanding
cue from Malco's associated company during the years endad
Decamber 31, 2012 and 2011 were %4 in each of those years.

The maximum amounts outstanding due from Shun Tak Group
during the years ended Decamber 31, 2012 and 2011 wera 5110
and $234, respectively.

The outstonding balances due from offliofed companias o of

Dacamber 31, 2012 and 2011 as manticnad above are unsscuned,
non-interast bearing and repayable on demand.
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20. RELATED PARTY TRANSACTIONS (CONTINUED)

158

&)

(<)

Amounts Due To Affillated Companies
The outstanding balances arsing from operating expenses as of
Decaember 31, 2012 and 2011 are as follows:

Cacamber 31,

2012 2011
Crown's subsidiary $ 12 5 18
Malzo's subsidiarias and

its associated company 369 179

MCE Charity Association - 120
Shun Tak Group 283 04
SM | 13
Sky Shuttle 159 02
SIDM Group 55 191

8 Pde 5 1.137

The outstanding balances due to afficted companias as of
December 31, 2012 and 2011 as menticned above are unsecured,
non-inferast baarng and repayable on demand,

Loans From Shareholders

Melco and Crown provided loans to the Company mainby for
working copital purposes, for the acgusition of the Altio Macou
and the City of Dreams sites and for construction of Altira Macau
and City of Dreams. The maximum amount of cutstanding loan
balances dus to Melco and Crown durng the year ended
Decamber 31, 2011 was HESS78.577,752 (equivalent fo §74,367) and
HES501,157.031 (equivalant to $64.414), respactivaly
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The loan provided by Melco was ursecurad. intersst bearing ot
J-month HIBOR par anrum, except for the period from May 14, 2008
to May 15 2009 which was inferest bearing at 2-month HIBOR plus
1.5% per annum, and would have been repayable in May 2012
and the loan provided by Crown was ursacurad, interast bearing ot
Z-menth HIBOR per annum and would have been repayoble in May
amz

On Movember 18, 2011, Melkco and Crown agreed to convert their
respective shareholder loans inte equity. They entered info a series
of agreaments, pursuant to which, on November 29, 2011:

«  Maleo transferrad by novation HES180,000,000 {(equivalant
to 523134) of the outstanding loan balaonces owed to
Malco by the Company to Crown. On completion of the
novation, the Company was indebted to Melco in the sum of
HK4398,577 752 (equivalant to §51,231) and Crown in the sum
of HK$501.157.081 (equivalent to 564,418},

*  Each of Melco and Crown agread to comvert outstanding
loan balanceas owad by the Company to them into shares.
The Comparny issued a total of 40,211,930 ordinary sharas in
connaction with the sharsholder loan conversion, based on a
conversion price of $2.87 per share,

Subsequent to the shareholder loans corversion inte equity as
mantioned above, there were no loans from Melco and Crown as
of Decambar 31, 2012 and 2011.



20. RELATED PARTY TRANSACTIONS (CONTINUED) Total Assets

(d) Amount Due From A Shareholder Dacember 31,
The amount of 56 dus from Melco os of December 31, 2011, arising 2012 2011 2010
from operating Income recelved was unsecured, non-ntersst Maocha Clubs § 176830 % 174404 5 145173
baaring and repayable on demand. Altira Macau 6‘?.” 577,145 571,504
City of Dreams 3,147,322 3103458 32024692
21. SEGMENT INFORMATION L (13597 =
The Group & prncipoly ergoged in the gaming and hospitality Aol cancl G 170133 Sl
Total consolidated assets $7.947,456 % 4,260,980 § 4,884,440

business, The chisl oparating deciion makar monitors #s operations and
evaluates earnings by reviewing the assets and operations of Mocha Capital Expenditures
Clubs, Altira Macou, City of Dreams and 3tudio City. which was ocquired
by the Group in July 2011, Taipa Squore Cosino, the Philippines Projact

Yaar Ended Decamber 31,
which is currantly in an early phase of developrment and MCP which had

no revanue and incumed insignificant expenses during the year ended Mocha Clubs & a‘z;f % 2::;13 [ ]ﬁlg
Dacember 31, 20012, were included within Comporate and Othars, During Altira Macau 7,106 6,662 7,784
tha yaars andad Decembar 31, 2012, 2011 and 2010, ol revanuas wara City of Dreams 99,416 39,774 94,279
generated in Macauw Studlic City 115,385 713253 —
Comporate and Others 58,141 2,387 4,457
Total copital expenditures § 283998 § 785634 § 119.640

For the years endad Decambar 31, 2012 2011 and 2010, there was no
single customar that contributed maore than 10% of the total revenuas,
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21. SEGMENT INFORMATION (CONTINUED) Yaar Endad Decamber 31,
2012 2011 2010
The Group's segment information on its results of opergations for the MNON-OPERATING EXPEMSES
following years is as follows: Infarast income § 10958 3 4131 5 404
Inberast expansas, rat of
Yoo Ended Dacembar 31, capitdized intarast {102.611) {113,808} (93,367}
2012 2011 2010 Reclassification of accumulated
NET REVENUES losses of interast rabe swap

Mocha Clubs § 3360 § 131934 § 111984 ggﬂmm‘:“”" m:;f::‘;;f“ N i -

Al Macou a0 LiTAF0 bl Charge in f::wdua of Interast I

;:-r'u,;ofgrlms ZM?:E 2,491,585 1,638,401 e S, Is o —_— 5

S a” . Amortization of deferred '

Comporate and Others 46911 33,600 31,834 Snancing cotls 03272) 4203 (14,307
Total nat revaruas 5 4078013 5 3830847 § 2841978 PR (1324 a4 a8
Aﬁgjgfgfm Ll ... N Foreign axchangs gain (loss), net 4685 0770 1563

) ' Othar incomse, rat 115 Josd 1.074

Alfira Macau 154,697 24, 300 135679 Lishing e iR (8.950) i

City of Dreams 85719 SPA4d0 336338 mm;mg“ o AR — sy -

Studic City (670} (300) = Costs associated with
Tohal adjusted proper by EEMDA PHEE11 830915 450 848 dabt Sficafion B2 = (3,310)
OPERATING COSTS AND EXPENSES Totdl non-oparaling expareas 133 (57902 (0znn

g:mgz;‘:k {ﬁ;‘g Ef'm “E'M_EJ INCOME (LOSS) BEFORE INCOME TAX 396,755 2R 208 (9.605)

Amastization of gaming ' INCOME TAX CREDHT (EXPENSE) 2943 1,636 {920}

: . &7.23m .23 1.2 :1 ﬁﬂ%mm - 398,672 288,844 {10.525)

Arnattization of land use rights 52911y {34.401) (19522 NONCONTROLLNG INTERESTS 18,531 5412 _

Depraciation and amartization (261,449 (250.224)  (236,308) NET INCOME (LCSS)

Sharg-basad comparsation (BRT735) (8.624) {6.043) ATTREUTABLE TO MELCE

Property changes and others {B.554) (1.025) &1
 Corporate and Others 5611 L& (59.489) CROWHN ENTERTAINMENT LIMITED § A7 4 =as5s 5 (10525
Totol operating costs and supenses (@88719) (435805 (397338
OPERATING INCOME 5 EO7092 5 445110 5 92512
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21. SEGMENT INFORMATION (CONTINUED)

5=

[

“Adpusted proget iy EBITDAT i€ &amings Dele inlensl, Iomost Sepesciolion, amolization,
pre-opsning costs. development costs shame-besed compensalion. peoperty charges
avd Sthies Conporate and Ofhens ettt and othier non-0peadting income and
espenss. The chie! cpenaling decson makes uses Adusied poperty EBITDA fo
mecsire the cpenating perfrmanse of Mocha Cubs Alfrg Macou, City of Dreams
anvd Shedio City and B0 compone he opesating pedormonce of i properties with those
of itz compsiters:

22. ACQUISITION OF SUBSIDIARIES

(@)

Acquisition of MCP

On Decembar 7, 2012 the Company through its  indirect
subsiciaries, MCE Philppines Investrnents and MCE  Investrments
MNo.2 (collectively referad to o5 the "Buyers™), entared into an
acquisition ogreament (he “Acquiition Agreament™) with two
indepandant third parties, Interpharma Holdings & Managameant
Comporation and Phama Industries Holdings Limited {collectively
raferred to as the “3eling Shamholders™). subject fo certain
conditions precedant, to ocquire from the Seling Sharsholders
an aggregate of 93.06% of the issued share capital of MCP (he
“Proposed Accuistion™). Prior to complation of the Proposed
Accuisition on December 19, 2012, MCP sold 15 two operating
subsidiarias, Interphil Loboratories, Inc. and Loncashire Really
Holding Cormporation, to the Seling Shareholders (or their affiliotes)
undar the deeds of assignment dated Decamber 7, 2012 behwasan
the Saling Sharshelders (or their affiiates) and MCF (the “Subsidiary
Sale Agresmants™), in accordance with the tarms of the Acquisition
Agreemant. The fotal consideration under the Acoquisition
Agreement was PHP1,259,000.000 (equivalent to $30.682) which

included () PHP200.000.000 {squivalent to 54874) to the Selling
Sharsholders, and i) PHP1.05%.000.000 (squivalent to $25.808) on
direction of the Selling Shareholders. to MCP in sefflement of the
liabilties of the 3eling Shareholders (or their offiliates) under the
Subsidiary Sale Agresments, On Decembar 19, 2012, MCP ratained
PHP1,052,000,000 (squivalent to $25.808). which represented
the subsidiaries’ sake omount upon completion of the Proposed
Acauisition

On December 19, 2012, the Group completed the ocquisition
of $3.06% of the ksued share capital of MCR MCP did not have
any operation and revenue immedictely before the ocquisition
by the Group and the excess payment of 35747 for acquisition
of assets and liabiltias of MCP does not have any meaasuraable
future economic benefits to the Group to gualify the recognition
requirernents of an osset and wos therefore expensed in
the corsolidated staterments of coperations and included in
davelopment costs,
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22, ACQUISITION OF SUBSIDIARIES (CONTINUED)

172

The nat assats acquired in the transaction are as fallows:

Amaount
recagnized
at the
date of
aequisition
Nat assets acquired:
Cash and cash equivalents 5 Z7ETG
Prapoid expensas and other curmant cssets 13
Accrued axpansas and othar cument liabilities (1,094)
Moncontroling interasts 1.8500
Mat cssats § 24535
Excass payment on acquisition of assets and liabiltias
{ircluding direct cost incurred) charged to
consolidated statements of operations and included
in development costs 5747
§ 30682
Total consideration satisfied by:
Cash paid 5 30682

(b) Acquisition of Studic City Group

On Juna 14 2011, the Company entered into a share purchase
agreement and fthrough its  indirect subsidiory MCE Cotai
Irvestrmerts LUimited (MCE Cotal™), to ocquire from on offilicte
of afun Heldings Limited ("aSun Holdings™), an indepandant third
party, o &% acguity infarast in Studice City Intemational (fogethar
with its diract and indiract subsidiarias. the “Studio City Sroup™),
which i the developer of Studic City The total consideration
under fhe share purchase ogreement and related fronsaction
docurnents i §360,000 which include ) o payment to an offiiate
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of &Sun Holdings for its enfire 60% interest in. and a shareholder’s
laan extended to, the Studio City Group at 5200000 and 560,000,
respectively. where $65,000 and $195.000 were poid by the Group
in Juna 2011 and July 2011, respectively, and i) a payment of
$100,000 in cash in three instalmants of $50,000, $25.000 and 525000
over two years commencing wpon the closing of the transaction
on Juby 27, 2011 1o New Cotal Holdings, LLC (the direct shareholdar
of New Cotai, LLC), for transfaring to the Studio City Group the
sharas of other antifies that own ligh‘ls to davelop the gclmi'lg
areas of Shudio City. The fist and second instalments of 550,000
and 525000 were settled by the Group in August 2011 and July
2012, regpactively; and the remaining instalment of $25.000 will be
pavable in July 2013,

Cn July 27, 20011, the Group completed the acquisiion of 0%
acuty intarast In the Studio City Group. The Studic Clity Group
did not have any operdtion and revenua immediately before
the acquisition, The Group principally acquired a parcel of land
and reloted construction in progress through the ocquisition of
tha Studio City Group and this fransaction was accounted for as
acquisition of assats and labilities.



22. ACQUISITION OF SUBSIDIARIES (CONTINUED)

(b) Acquisition of Studie City Group (continued)

The net assets acquired in the tronsaction are as follows:

Amount

recognized

at the

date of

acquisifion

Mat assets acquired:
Cash and cash equivalents 5 35818
Prapaid expansas and other currant assats 72
Depaosits 432
Land uge right. nat 545,079
Construction in prograss 139,201
Accrued expenses and other curent liabilitias {10,939
Land use right payabls (47.020)
Detared tax liabiltias (54,985)
MNoncontreling intarests (237,309
Met assats 5 374549
Total consideration satisfied by:
Cash paid § 310,000
Pavablas for acouisition of assets and lakilities 45,9464
155,964
Dirgct costs incumed for acquisition of

assats and labilities 18,385

§ 374349

23. OPERATING INCOME

Oparating incoma is amved at alter charging:

Yaar Endad Decamber 31,

2012 201 2010

Auditar's rermunaration % 993 3 791 % S04
Less on disposal of property and

aquipmant 5 887 % 426 5 174
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24, DIRECTORS’ EMOLUMENTS
Datails of the emolumeants paid of payable to tha Directors during the years anded Dacembar 31, 2012, 2011 and 2010 ware as follows:

Directors’ Salories and  Performance Scheme  Share-based
Feas  Other Banefits Bonusas'™ ornpansatic

Co-chairman, executive Director

Lowrence Yau lung Ho®
Co-chairman, non-executive Director

Jomes Douglas Packer
Mon-sxecutive Directors

Johin Pater Ban Wang

Clarence Yuk Man Chung

Williarn Todd Misbet

Roveran Bruce Croigie
Independent non-executive Directons

Jarnes Andrew Charles Mackende

Thomas Jefferson Wu

iu Wa Alec Tsui

Robert Wason Mactier
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24, DIRECTORS’ EMOLUMENTS (CONTINUED)

Reftirerment
Bensfit
Directors”  Solariesaond  Performance Scheme  Share-bassd
Feas Other Benefits Boruses™  Contibutions Compensation 20010 Total
Co-charman, executive Director
Lowranca Yau Lung Ho 4 — 4 1080 5 1575 § z % 202 % 4729
Co-chairman, non-execufive Director
Jarnes Douglas Packer - -_ - - - -
Non-executive Directons
Johin Pater Ban Wang —_ —_ —_ — 89 &
Clarence Yuk Man Chung - — — — 8 B
Williarn Todd Nistet — — — — — —
Rowen Bruce Craigie — - - - - —
Independent non-executive Directors
Jarnes Andrew Charles MacKenzle 15 - - - &5 180
Thomas Jafferson Wu 102 —_ —_ —_ 105 207
¥iu'Wa Alec Tsu 10 - - - 105 215
Robeart Wason Machier B — — — 105 191
5 413 % 1,050 % 1,676 % 25 2660 % 5,700
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24, DIRECTORS' EMOLUMENTS (CONTINUED)

Retirameant
Benefit
Dirgctors’ Salaries and  Peformance Scheme  Share-based
Feas  Cther Benefits Bonuses™  Confributions  Compensation 2010 Total
Co-chairman, executive Director
Lawrence Yau Lung Ho® 5 - % 1.050 % 2074 5 i1 1004 % 4130
Co-chairman, non-executive Director
Jarmes Douglas Packer - - - -_ -— -—
Non-axecufive Directors
John Pater Ban Wang - - - - 58 58
Clarenca Yuk Man Chung - — - - 58 58
Williarn Todd Misbet — — - — — —
Rowen Bruce Craigie - — - — — —
Independent non-executive Directors
James Andrew Charlas MacKenzie 24 - - - 40 134
Thomas Jeffarson Wu o5 - - - 81 174
fiu Wa Ales Taui o5 — - - a1 174
Robart Wason Mactier 74 — — — 81 155
5 358 3% 1,050 3% 2074 § 23 1403 % 4,847

=11
[4)] Parformancs bommes are delwmined with refwence 1o the individuals” pedformancs, and argmizaficnda and firancid pefamancs of the Company.

L4} . Lrwrence You lung Ho i aso the Chisf Bnecufive of the Company and his emolumenty disclosed obove includs thoss for services rendersd by him 23 the Chisd Becutive
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24, DIRECTORS' EMOLUMENTS (CONTINUED) 25, EMPLOYEES' EMOLUMENTS

During the years ended December 31, 2012, 20011 and 2010, no (a) Emoluments of five highest pald Individuals
emoluments have been paoid to the Diectors oz on inducement to For each of the three years ended December 31, 2012 2011 and
joln or upon joining the Company, or as compensation for los of 2010, the five highest pald individual included one Diector of
office, Except for M Rowen Bruce Craigie who waived emolsments the Company The emolumants of the remaining four highest poaid
of $200 related fo services provided in 2008 and 2009 during the year individuals, incuding a former senior executive in 2012, for the years
endad December 31, 20010, and Mr. Wiliam Todd MNibet who wabved endad Dacember 31, 2012, 2011 and 2010 are as follows:
amalumants of 5120 related to sarvices provided in 2010 during the yaar
andad Decambar 31, 2011, no Director waived any amolumants during Yaor Ended December 31,
the yaars anded Dacemiber 31, 2012 2011 and 2010 2012 2001 20010
Basic salaries, housing |
allwances, other
aliswonces and bensfits
in kind 5 2418 5 2359 % 2912
Performance bonuses (Note) 1,597 1.90¢ 1.908
Retirement banefit scheme
contributions 164 14% o4
Termination Benefit 1,573 — -
Share-based compansation 1,731 1,958 1.828

5 7483 5 6385 % 5,742

Mot Parformmanoe bonuses e debemingd with refeence 1o e ndviduak’
perToirndancs, and Segarizalicnal ond inandaial perfcimansse of 1he Comparny.

During the years ended December 31, 2012 2011 and 2010, no
amalumants have baen pald to the five highast pald individuals
as an inducament to join or upon joining the Company, of o
compansation for loss of office. except a termination banefit to
a former senior exacutive in 2012, No five highest paid individual
waived any emclments during the years ended December 31,
2012 2001 and 2010
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(b) Emoluments of senlor management
Cther than the emecluments of directors and five highest paid
indivicucls disclosed in Note 24 and 25(a), the emolurmeants of the

25, EMPLOYEES’ EMOLUMENTS (CONTINUED)

({a) Emoluments of five highest pald individuals (continued)

178

Their emoluments ware within the following bonds:

Numbser of Employass
Yeor Ended Decembpar 11,

@iz 201 2010 2002 i)l 2010
HKS9,000,001 (appraimatedy $1.157) to H51,500,001 (apoecdmataly §193) ho
5% 500,000 (ooproximotaly §1,221) - 1 -— HE32,000,000 {opoenimately $257) - - 1
HKS9,500,000 (onpmaimatay §1,221) ta HH52.500,001 (apeeadmataly $321) fo
Hi(510,000,000 {appecxirnataly §1,285) - - HiE3,000.000 (appeorimataly 5354) 1 - —
HES 10,000,001 (apeoairnataly §1,285) fo F$3,5000001 (apseadrnataly $450) to
HK410,500,000 {oppeoximately 51,350) - - Hi54,000.000 (appadrnataly $514) - - 1
HK$ 10,500,001 (aponodrnataly §1,360) to HICEA, 000,001 (opgronimataly $514) to
HKS11,000,000 {appadmataly §1.414) 1 1 - Hi(54,500,000 {appasimataly S578) = - 1
HES 11,000,001 {aporcadmately $1,414) to FRE4.500,001 (aporowirmataly $E78) to
KK§11,500,000 {appaximately §1,478) - - Hi(35,000,000 {appaaimately S643) = o 1
HES 13,000,001 (aporcadmately 51,671 to HR$5,000,001 (opprodmataly $543) o
Hi§13,500,000 (oppaimataly 51,735) 1 - = Hi$5,500,000 (appmndmately $707) 1 2
HES 14,000,001 {oporaimately 51,759 to HES6.500,001 (apaeadimataly 5707) to
HK414,500,000 (appecaimataly 51,864) | - - Hi56,000,000 (apoaoimataly $771) - - 1
HKS 14,500,001 (opordmataly §1,864) fo F$7.000,001 {aporonimataly $500) to
HK$15,000,000 {opprximataly 51,928) - 2 - H(4T 500,000 (opoanimataly S$084) - -
HKS19,500,001 {oporcximataly 52,504) to HHS4.500,001 (aporadimataly §1,063) to
HK520,000,000 (oppadimataly S2.571) 1 - - Hi$9,000 000 (apoanimataly $1,157) - -
HKS21,000,001 (oporcdmataly 52.699) to Fi($9,000,001 {oporowimataly §1,157) fo
HK($21,500,000 {oporoximataly 52.763) - - Hi59, 500,000 (appedmataly $1,221) 1 -
I 4 Z FHE2.500,001 (opproximataly §1,221) to
Hi5 10,000,000 (opproximataly $1,235) 1 - -
4 [] [
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sanior manageamant fall within the fellowing bands:

Nusmbar of Employees
Yaar Ended Dacember 31,




26. DIFFERENCES BETWEEN U.5. GAAP AND IFRS

The corsolidated financial statemants are prepared in accordance
with U5 GAAR which differ in certain respects from IFRS. The significant

diffarences.

that have a materal impoct on the Compaony's

shareholders” equity and ret Income (loss) attributable to the Company,
ralate principally to the accounting for the following:

(@

()

Capitalization of amortization of land use rights as
property and equipment

Undar LS GAAP the amortization of land usa rights is recognized in
the consalidated statemeants of opeanations ovear the astimated lems
term of the land on a straightine basis and s not capitalized to the
construction in progress during the property construction period,

Under IFRS, the amorzation of lond wse rights & genesraly
recognized in the consolidated statements of operations over
the astimated kase term of the kand on a straight-dine basis. If the
amortization of land we rights & expenditure disectly attributable
to bringing a property to working condition for its intended use, the
related ameortization & capitalized to construction in progress, until
such fime as the construction works are completed,

Borrowing costs

Undear 1.5 GAAP the amount of interast cost to be capitalzed &
determined by applying the copltalzation rate to the average
ameount of cccurmulated expenditures for the asset during the
construction pericd, f the average acoumulated expenditures
excead the total amount of that bormowing, the capitalzation e
fo be applied to such excass shall be a wealghted average of the
rates applicable to other bomowings of the antity. Income earmed

()

on temporary investment of actual bomowings is not generally
deducted from the amount of bormowing costs to be capitalized.

Under IFRS, to the aextent that funds are borowed specifically for the
pumpose of obtaining a gqualifying assat, the entity shall detarming
the amount of bomowing costs eligible for copitalzation o the
actual bormowing costs incumed on that bormowing during the
parcd kess any imvestmant income on the tamporary investmeant
of those bomowings. If an entity bormows funds genernally and uses
theam for the pumpose of obtaining o qualifying asset, the entity shall
datermine the amount of borowing costs aligible for capitalzation
by applying o caopitalization rote fo the expenditures on that
assat. The capitalization rate shall be the waighted average of the
bormowing costs applicable to the bomowings of the antity that
are outstanding during the period, ofher thaon bomowings made
spacifically for the purpose of obtaining a qualifying asset.

Deferred income faxes

Undar U5 GAAPR defermed income tax kB mecognized for the
tarmporary diffarances arging from an asset purchase that is not a
businass combination. The tax effect of asset purchases that are
not business combinations in which the amount paid differs from
the tax basis of the amset shall not result in immediate statements
of operdations recognition. The diferences are considered to be a
tarmporary difference and a deferred tax asset or liability should be
recognized. The simultanacus-equations method shall be used to
calkculate the assigned volue of the asset and the relcted deferred
terx assats of defarrad tax liabilitias.
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26. DIFFERENCES BETWEEN U.5. GAAP AND IFRS

180

(CONTINUED)

(c) Deferred income faxes (confinued)

Undar IFRS, deferred income tax B not recognized for temporary
differances mesulfing from the infial ecognition of an osset or
liability in a fransaction that 5 not a businass combination and
do not affect accounfing or taxable profit o of the fransaction
date. Tharefore, the carrying value of the asset and liability i not
adjusted.

The value of lond use rights acquired for Altiro Mocow City of
Draams and Shudio City are differant under US GAAP and IFRS,
Accardingly. the amount of amontization of land use rights over the
astimated waful ives and the defared incoma taxes are diffarant.

(d) Share-based compensalion

Undar LS, GAAP for awards that have gradad vasting features and
sarvice condition anly, an antity has to choosa as an accounting
palicy either to (1) recognize a charge on an accelarated basis to
reflect the vesting as it occuws (which i similar to the method under
IFRS) o (2 amortize the antire grant en a straight-line basls ovar the
longest vasting pariod.

IFRS states that share-boased compensation expeanse i3 recognized
on an acceleroted method where an  enfity recognizes
compeansation cost ovar the requisite service perod for aach
saparately vesting porion of the award as if the award was, in-
substance, multiple owards. Each porfion & treated o5 o separate
grant, as each porion has a different vesting period.
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(@

The Group has adopted the straight-line method in the preparation
of ity consolidated financial statements. Compersation expense
recognized will be different under U5 GAAP and IFRS.

Deferred financing cosis

Under U5 GAAR fees paid fo lenders and other third-party costs
incurrad in relation to o debt refinancing are distinguished and
aecountad for differantly dapending on the classification of such
dabt as medified or extinguished in accordance with LS. GAAR
If the debt &k extinguished, fees poid to lenders are included in
gain or loss on extinguishment of debt and other third-party costs
are capitalzed as deferred finoncing costs and amortized as an
adjustrnant of infarast axpense over the term of the ameanded dabt
instrumeart.

Undar IFR3. i an exchange of debt instuments or modification
of terms B accounted for as an extinguishment, all feas and
costs incumed are recognized as part of the gain or loss on the
extinguishmeant, thera is no diffarence in the treatment for fees paid
e landars and othwr third-party costs,

In addition, defered financing costs ara presanted in the
consolidated balonce sheets a3 either assets or o mduction of the
debt balonce undar L3, SAAP whilst they can only be presented
in the consolidated balance sheets as a reduction of debt balkance
undear IFRS.



26. DIFFERENCES BETWEEN U.S. GAAP AND IFRS

(CONTINUED)
There are other differences between U5 GAAP and IFRS relevant to
the occounting policies of the Group. Such diferances do not hove a
material impact on the Company’s shoreholdars’ equty as ot Decembear
31, 2012 and 2011 and net incorma (oss) attributable to the Company
during the yaars andad December 31, 2012 2011 and 2010 but may
affect future pericds and the relevant detaik are set cut below:

Impairment of assets

Under U.S. GAAR entiies are required to use a two-step approach to
mecsure impaiment, In step 1. enfities perform a recoverability test by
comparing the expected undiscounted future cash flows to be darived
fram the assat with its carryving amount. If thea assst fails the recoverability
tast, stap 2 is maquired, and the antfity must record an impairment loss
calculated as the excess of the asset's camying amount ovear its fair
value, Fair volue should be calkculated as “the price that would be
recalved to sall aon asset or paid to transfer a liabilty in an orderly
transaction batweaan market participants of the maasuremeant data”,

Under IFRS, the immpairment loss is calkculated as the excess of the asset’s
camying amount over ifs recoverable amount. The recovanable amount
i the highar of an asset’s (1) fair value lass costs to sall and (2) valsa in
use, “Fair value less costs to sell” is defined o3 “the amount obtainable
from the sale of an asset or cash-generating unit in an arm’s length
transaction between knowledgeabla, wiling parties, less the costs
of digposal”. Whan anfities calculate value in use, thay discount the
expected future cash flows to be genarated by the asset to their net
present value,

Under U5 GAAR if the recoverabilty test in step 1 is passed. impairment
s not recorded even if the fair value of the aset b less than its camying
amount. Accordingly. an impairment loss may be recorded under IFRS
but may not be recorded under US. GAAP under the some set of
circumstances. Whan an impairment loss is recorded undar both US
ZAAP and IFRS, the amount of the impairment loss may not be the same
undar LS, GAAP and IFRS becouse the foir value (under U.S GAAP) and
racovarable amaount (under IFRS) may differ.

During the yeoars ended December 31, 2012 2011 and 2010, the
management of the Group considerad that therse s no material
difference between the amourt of impairment loss recorded under LS,
GAAP and IFRS.

There are also differences between WS GAAP and IFRS in the
prasantation and classification of tems in the consoldated statements
of operations, balance shaets and statements of cash flows. In addition,
there are differences on finrancial statement disclosure required betwean
U GAAP and IFRS Such diferences do not hove impoct on the
Company’s sharehokdar’ equity as at December 31, 2012 and 2011 o
net income (less) attributabla to the Company during the years ended
Decambber 31, 20012 2011 and 2010,
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26. DIFFERENCES BETWEEN U.5. GAAP AND IFRS

lE2

(CONTINUED)

The materal adustments necassary 1o rastate net income  (kss)
attributable to the Company and the Company’s sharaholders’ equity in
accordancs with IFRS are summarzed as follows:

Yaar Ended Dacambar 31,
2002 Hn 00
Natincome (o) attibukabia 10 e
Company os reporied under US, GAAP A2 5 A% 4 (10.525)
RS adusiments
Copitaization of omantization of land usa
righis as property ond aguipmeni 35,504 13,385 382
Additional capitalization of boerowing ool
o property and aquipmant L3 a7 1129
Revarsal of daferrad fox in reiofion to
land usa rights (4,058) (1643) (4
Decreass in omertization of band use rights
&4 0 redut of changa in
cetgned valua of land ue rights 4,655 2,505 w1
Addtional dapreciation of proparty
and aquipmant in rakation b dfsenca
in copifolzafion of omorization of
land use rights and bomowing costs (2,009 (209 {1.847)
Additional shore-ooed
compsansafion recogrized (458) (1533 2%
Reduction in amerfzation of
cafarad fnancing coth 1152 3,384 -
Firanzing coshs sscognized o8 part of
loss on exfinguithmant of dabt - [20.328) =
Reduchion in net koss athibutobla o
nonconiroling intanask™ [15.148) (20 =
Welincome (ioss) ettibutabia fo fhe
Company os reporied undser IFRS 45218 % ;s § {1,000
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Yaar Enced Decamber 31,

Wiz el 2010

Nat incame Josf) atibusable fo he

Company par share under FRS:

Bosc § 0 5 017§ (0007

Dilted $ 0XEF 5 0168 § (0007)
Weightsd avenags sharss wadin

natincoms (o) oftibutobis 1o the

Company par share cacuafion under IFRS:

Bosic LSS IEA00E | | 60421330 1595552002

Diuted 1658485802 1 £180800T 1895882022




26. DIFFERENCES BETWEEN U.S. GAAP AND IFRS

(CONTINUED)
Decambear 31,
aMz 2001
Trie Compary’s sharsholdars' equity
as repertad under U5 GAAF
IFRS adjustments:
Capitalzation of amortization of

land use rights as property and egquipment

Additional copitalzation of bomowing costs
as property and aquiprmant

Reduction in amortization of
defermad financing costs

Reversal of defemed tax in relation to
land use rights

Cecrease in amortzation of land use rights
as o resalt of change in assigned vale of
laand use rights

Addifional depraciation of proparty
and equipmant in rekation to diference
in capitalization of amartization of
land wse rights ond barmowing costs

Finoncing costs recegnized as part of
less on extinguishment of dalbt

Reduction in net loss attributable to
noncontroling interests

Tre Compary’s shamsholdars' equity
as raported under IFRS

A rsconciliation of the dgnificant consslidated bakince sheeats accounts
from amounts as rsported under US. GAAP to amounts as reported
under IFRS is as follows:

Decaembear 31,
2mz 2011
Preperty and equipment, net:
As raportad
IFRS adjustrants:
Capitalization of amartization of land uss
rights s property and equipment

Additional capitalzation of borswing
costs as property and aequipmeant
Additional depraciation of property and
acuipmant in rakation to diferance
in capitalzation of amortization of
land use rights and bormowing costs

Capitalzation of startup costs as
property and eguipment

Undlar IFRS

Defemed financing costs:
As raported
IFRS adjustreants™:
RFaduction in amotzation of deferad
financing costs
Firancing costs recognized as part of
loss on extinguishmert of dabt

Undar IFRS
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26. DIFFERENCES BETWEEN U.S. GAAP AND IFRS
(CONTINUED)

Decamber 31,
2012 2011

Land wuse rights, nat:
As raported
IFRS adjustriants:

Dacrease in amortzation of land use
rights as a result of change in assigned
value of land we rights 12,042 7.347

Ravarsal of defarmad tax llabllities
recognized upon aoquisition of kand
use rights (F9.707y  (79.707)

Raduction in land use rights recognized
upen acquistion of assats and liabilifies
as A rasult of capitalization of
amortzation of kind we rights and
start-up costs as property and
aquipment (1.948) (1.948)

S 989.984 § 942968

Dacamber 31,
20012 201

Additional paid-in copital:

Undar IFRS S 920,371 5 B4B.H40
Deferred tox iabikties:
As raported & 66,3500 5 To.028
IFRS adjustments:
Reversal of deferred tax in relation to
land use rights 15,210 11,1585

Feversal of deferad tax liabilities
recognized upon acquisition of kand
use rights (79707  (79.707)

As reported $3,235,835 $3223274
IFRS adjustrment:
Additional shame-based
compensation recognized 6,493 6,025
Undiar IFRS $3,242.328 $3229.2%9
Moncontrolling interasts:
As reported § 354817 % 231,497
IFRS adjustmants:

Moncontroling intarasts’ share
on capitalzation of amaoization of
land use rights os property and
equipment 16,940 5338
Moncontroling interasts’ share on
dacraasa in amortization of land usa
rights as a result of change in assigned
value of land use rights
Moncontroling interasts’ share on
additional copitalization of bormowing
caosts as property and equipmeant 354 -
Moncontroling intarasts’ share on
reversal of defared tax in relation to
land usa rights (2.064) (7a4)

2,128 6248

Undar IFRS § 375185 3 236717

Undar IFRS § 1.853 § 1,474
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26. DIFFERENCES BETWEEN U.S. GAAP AND IFRS

(CONTINUED)

Dacambar 31,

pris] ) 2011

Ratained samings (accumulatad lossas):
As reported
IFRS adjustments:
Capitalzation of amortization of land use

rights as property and equipmeant 61,143
Additional copitalization of bomowing

costs o3 property and equipment 1.704
Rewvarsal of defemed fax in relation to

land use rghts {11,155)

Decrease in amortization of land use
rights as a result of change in assigned
value of land use rights

Additional degreciation of property and
aquiprnant in relation to diferencea
in capitalzation of amortization of
land use rights and bormowing costs

Additisnal shara-based
compensation recognzed

Reduction in amortizotion of
dafarad financing costs

Financing costs recognized as part of
loss on extinguishmeant of dabt

Reduction in nat loss aftributable to
noncontalling interests

Under IFRS

7.347

A reconciliation of the significant consalidated statements of oparations
accounts from amounts as reported under US GAAP to amounts as
reporfed under IFR3 B as follows:

Year Ended December 31,
a2 _ 2m 210

Gareral and adminstrative expenses:
As reportad
FRS adjusiment:
Additional share-based
compansation recogrized
Uncler FRS

0§ 2024 §F 199830

1,63 210
5 FN.88 § X004

Amaortization of land use rights:
As reported
IFRS adjusimaents:

Capitaization of omaortization
of lared use rights as property
and equipmant

Decreass in amer fizafien of
land use rights as a result of
change in asigned value of
land usa rights

Under FRS

§ 0 Man o5 19

(13,248) (282

(2.505) (741)
18560 & 18199

Depraciafion and amaortization:
As reported
FRS adjustment:

Additional depreciation of
proparty and equipmeant
in ralation to difsrence
in capitalization of
amertization of land use
righfs and bomowing cosls

Under FRS

4% 5 ZER2ad 5 236304

202 1,847
§ 1283 5§ 238083
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26. DIFFERENCES BETWEEN U.5. GAAP AND IFRS Yaar Ended Decamoer 31,
{CONTINUED) Mz 2011 2010
Veor Ended Decembsr 31, Incorma fo cradi? (anpansa)
012 2011 2010 ”IF';;";Z:;M i LA (520
Infetesteperes; nat of Revsanal of dafarad fox
capitclized inferest: in ralation ta land Lsa rights (2.642) oy
As reported Niedd 5 957 Urvdar IFRS {1,008 3 1,80
e e Ios GrTiouiaos fa
Additional omifdzcﬁonof momm nterass:
botrowing costs as property A apartad 5812 § -
and equismant (217) (1129 IFRS odjustmants
Undar FRS 1135687 5 92228 Nonconialing inferasks’ shams
Amortization of defarmed on copitalzation of amartzotion
firancing costs: of land Lga rights o5 praparty nd
As reported 14203 § 43R oqipment B =
FRS acjusiment: Nonconfioling inferasts’share
Reduction in amortization of oy du'm. N o
of land use rights o5 o result of
defermed financing costs (3,385) - e I g ol of
Loss on exfinguishmaent of detf: Nongantraling infarasts shar on
As raported 2E19% % - edditienal copialization of
FRS adjustment: bomowing cosfs o5
Firearicing costs recogrized proparty and equipmant - =
as part of ks on Noncaonfraling infarests’ share on
sxfinguishment of debt 29,328 - m gm’”ﬂd fgr: m
LS T —
Undar FRS 54521 8 \Undar IF&s e 5 -

hiabes

) The amount represants the effect aitfibulable 1o nonconiioling inlemssls as a el of
the differencos between LS GAAP and IFRS.

{2} The IFRS adusiment doas nol include the reclomification of the deferred fnancing

cotts an O eduslion of Bve debl bolnos of Sis hot o elfec! on the Compary’'s
sareholden” equity o nel income (os) atlibulable to the Compony
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27. PARTICULARS OF SUBSIDIARIES OF THE COMPANY
Particulars of subsidianes ara as follows:

Atftributable Proportion
Place of of Mominal Volue of
Incomporation/ Nominal Value of ksued Issuad Share Capitalf
Establishment/ and Fully Pald Share uota Capital
Name of Subsidiary Oparation Capital/@usta Capital Hald by tha Group Principal Activitias
22 2011
Altiea Developments Macau Ordinary shares — 100% 100%  Casing ond hotel development
MCP2, 000,000
Altira Hotel Macau Quota capital — 100%** 100%*"  Hotel related businesseas
MOP25,000
COD Thedtre Limited Macau Ghucta capital — 100%"" 100%""  Perdformance theatre show
MCP25.000 operations
Golden Future (Management Maocau Gucta capital — 100% 100%" Management services provider
Sarvices) Limited MMCP25.000
MCE Cotal Coayrran slands  Ordinary share — 100% 1005  Investmant holkding
Us$0.01
MCE Transportation BYI Ordinary share — 100%:"* 100%""  Aircraft owning and leasing
Uss1
MCE Finance Cayrman lslands  Ordinary shares — 00" 100%"  Financing
ussiz.02
MCE Holdiregs Limited Cayrnan slands  Ordinary shane — 100%* 100%° Investmant holkding
Us$0.01
MCE Holdirgs Three Limited Cayman lslands  Ordinary shares — oo 100%"  Investmeant holding
Class A shares: US50.4
Closs B shares: US31.46
MCE Holdings Two Limited BvI Ordinary share — USS1 100%* 100%°  Invaestment holding
MCE Holdings (Philippines) Componation Trva Philippinas Ordirary shanas — 100% Mf& Ivastrmant holding
PHPE,310,000
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27. PARTICULARS OF SUBSIDIARIES OF THE COMPANY (CONTINUED)

Attrioutable Proportion

Place of of Nominal Value of
Incompornation/ MNominal Value of lssued Issued Share Capital/
Establshrnent/ and Fully Paid Share wuota Copital
Name of Subsidiany Cpearation Copitalf@ucta Capital Hald by the Grous Principal Activities
2012 2011
MCE Holdings Mo, 2 The Philippines  Qrdinary sharas — 100%* MNiA - Investment holding
(Philipfinas) PHPE, 310,000
MCE International Urnited Hong Kong Ordinary sharg — 100%* 100%*  Marketing services
HE$1 provider
MCE Maragemeant Limitad Hang Kong Ordinary shara — 100%" 100%" Inactive
HES1
MCP The Philippines Ordinary sharas™ — 88.146% MNfA Irvestment holding
Closs A shares:
PHPZ255,272.656
Clhass B sharas:
PHP108,020.104
MCE Philippines Invastmeants BVl Ordinary share — 100%"" NfA Irvestment halding
uss)
MCE Investments MNo.2 The Philippines Ordinary shares — 100%* MN/A Investment holding
PHP25,000
MCE Leisure Philippines The Fhilippines Ordinary sharas =— 100%** NfA Integrated tourism resort
PHP8, 310,000 devaloprment
Melco Crown (Cafe) Limited Macau Susta capital — 100%™ 100%™ Catering operations and
MOP25,000 managameant sanvices
provider
Medco Crown COD (CT) Hotel Limited Macou @ucta copital — 100%* 100%*"  Inoctive
MOPZ5, 000
Melco Crown (COD) Developmants hMacau Sucta copital — 1005 100" Integrated entertainment
MOP1, 000,000 rasort devalopment
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27. PARTICULARS OF SUBSIDIARIES OF THE COMPANY (CONTINUED)

Atftributable Proportion
Place of aof Mominal Value of
Incorporation/ Nominal Value of sued Issued Share Capitalf
Establishment/ and Fully Paid Share wuota Capital
Marme of Subsidiany Cparation Capital/Giucta Capital Hald by the Group Principal Activities
2012 2011
Mgloo Crown COD (GH) Hotel Limited . Macou Quota capital — 100%:" 100%"*  Hotel related businesses
MOP25.000
Melco Crown (COD) Hotels Maocou Suota capital — 100%:** 100%**  Hotel related businesses
MCP25.000
Malco Crown COD (HRY Hotal Limited Macau Suota capital — 100% 100%"°  Inactive
MOCP25.000
Malce Crown (COD) Retail Macau Quota capital — 100% 100%""  Retail and shops opearctions
Services Limited MCP25.000
Melco Crown (COD) Ventures Limited Macou Suota capital — 1007 100%°  Inactive
MCP25.000
Malco Crown Macau Macou Ordinary sharas — 100%* 4 100%** @ Casino operations and
Class A sharas™ invastmant holding
MOP280,000.000
Class B sharas™:
MOPT 20,000,000
Melco Crown Hospitaliy Macaou Suota capital =— 100%:*° 100%° Manogement services provider
and Sarvices Limited MOCF25,000
Malco Crown (Macau Paninsula) Macau Suota capital = 100% 100%"  Managemant sarvicas provider
Developrrants Lmibed MCP25,000
Meles Crown (Macau Paninsula) Macau Quota capital — 100%™ 100%""  Inactive
Hotel Limited MOF25,000
Melco Crown Securty Services Limited  Macau Suota capital — 1009 100%"  Management sarvices
MOCP1 000,000 provider
Mocha Cafe Limited Macou Suota capltal = 1005 100%*  Inactive
MOP25,000
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27. PARTICULARS OF SUBSIDIARIES OF THE COMPANY (CONTINUED)

190

Attributable Proportion

Flace of of Nominal Value of
Incompaornation/ MNominal Value of lssued Issued Share Capital/
Establishment/ and Fully Paid Share wuota Copital
Name of Subsidiany Oparation Copitalf@ucta Capital Hald by the Grous Principal Activities
2012 2011
Maocha Siet Group Limited BVI/Macou Ordinary sharas — 100%™ 100%™ Investment halding
Us5100
Mocha Slot Management Limited hMacou Sucta capital — 100%* 100%  Inoctive
MOP25,000
MPEL Cotal Developmants Limited Macau Sucta capital — 100%* 100%™ Incctive
MOP25,000
MPEL {Dalonwara) LLC United States Coapital contribution — NSA 100%**  Incctive and dissohed
of Amarica Us5100 on May 31, 2012
MPEL Internaticnal Limited Cayman lslands Ordinary shares — 100%** 100%**  Investment holding
U554
MPEL Invastrnants Limited Cayran lskands Ordinary sharas = 100%"" 100%™ Investment holding
uss2.02
MPEL Momines Ona Limitad Ceryrnan skands Ordinary share — 100%** 100%*  Investmant holding
550,01
MPEL Nomineea Thrae Limited Cayman ldands Ordinary share — 100%™ 100%™ Investment holding
U550.01
MPEL Nomines Two Linnbed Cayman lskands Ordinary share — 100%* 100%™ Investment holding
U550.01
MPEL Projacts Limitad BvI Ordinary share — 100%* 100%  Invastmant holding
s3]
MPEL FProperties (Macau) Limitad Macau Quota capital — 100%"" 100%™  Property holding
MOPZE, 000
MPEL Services Limited Hong Kong Ordinary share — 100%" 100%" Manogement services
HK31 prowvider
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27. PARTICULARS OF SUBSIDIARIES OF THE COMPANY (CONTINUED)

Aftributable Proportion
Place of aof Mominal Value of
Incorporation/ Nominal Value of sued Issued Share Capitalf
Establishment/ and Fully Paid Share wuota Capital
MNarme of Subsidiany Cparation Capital/ciscta Capital Hald by the Group Principal Activities
2012 2011
MPEL Sarvices (US) Lid. United States Comman stock — 100%:"" 100%"*  Inactive
of America LS$100.000
MPEL Ventures Limited BVI Crdinary share — 100%* 100%"  Investment holding
Uss31
Studio City Devalop meants Macau Suota capital — S0 0% Integrated antartainment
MRS, 000,000 rasort devaloprant
Shudio City Hospitality and Sarvices Macau Quota capital — SO &0 Management services
Limitad MOP25,000 Providar
Studio City Hotels Limited Mocou Suota capital — S0 60%*°  Hotel related businesses
MCP25.000
Shudio City Sarvicas Limited Macau Buota capital = S0% 0% Investrant holding
MOCP25.000
MECT Limited® Macau Quota capital — MiA 45%*  Inactive and dissahad
MCP30,000 an Decamber 14, 2011
Mew Cotai Entertainment, LLC United States Capital contribution — MiA 0% Dissolvad
of America US$100 on August 27, 2012
SCP Holdings Limited BVI Ordinary share — S0% M/ Irvestrmant holding
uss1
SCP One Uimited BVl Orcinaary share — S0 Mf& Irvastrant holding
us$l
SCP Two Limited BV Ordinary share — L Mia  Imvestment holding
Uss1
Sthudio City Entertainment Limited Macau Ghucta copital — a0t 60%""  Manogement services
MCP1 00,000 provider
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27. PARTICULARS OF SUBSIDIARIES OF THE COMPANY (CONTINUED)

Attrioutable Proportion

Flace of of Nominal Value of
Incompaornation/ MNominal Value of lssued Issued Share Capital/
Establishment/ and Fully Paid Share wuota Copital
Name of Subsidiany Oparation Copitalf@ucta Capital Hald by the Grous Principal Activities
2012 2011
Studio City Company BvVI Qrdinary share — H0%" 0% Financing
LS5
Studio City Finance BWYI Ordinary share — H0%* &0%**  Financing
531
Studic City (HK) Limited Hang Kong Ordinary share — s0%* 0% Managemeant services
HES1 providar
Studic City Holdings Limited BvI Ordinary share — a0%* &0 Irvastrant holding
LS5
Studio City Holdings Two Limited BYI Ordinary share — HO%R* 0% Investment holding
U531
Studic City Holdings Three Limited B\ Ordinary share — S0% MNSA Irvestrment holding
551
Studic City Holdings Four Limited BV Ordinary share — [0 MSA Irvestmant holding
s
Studic City Internaticnal BvI Ordinary sharas — 11 60%""  Investment holding
U5510.000
Studlie City Investrments BvVI Ordinary share — S0% 0% Investment holding
U531
Zaus Power Ventures Limted BvI Ordinary share — 100%™ MNSA Irveastrmant holding
S5

Diacty canad by e Company

Indirecty cwrsed by e Company
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27. PARTICULARS OF SUBSIDIARIES OF THE COMPANY
(CONTINUED)
Mates

(U]

&)

The heldérs of The ol A sheres of Malco Crown Mocau, &3 @ group, ane enlitied
fo on annual dvidend in an amount in e opgregate of up fo MOF! (the “Closs A
Dividend™s ard o prefersntial dissribuion in the event of lquidation of Melco Crown
Mocouw or retum of copital 1o e doss A shares in an amount in fve oggregofe of up
fo MOPI (e “Class A Capital Distibution L and shall be entitied to no oher dvidends
ahributions, rstum of copitol kgucation peocesd. peiuen of Doy wolle, of Cined summ of
aniy typee from Moo Crown Moo,

The class 8 shares of Mekoo Crown Mocou in he oggregate repessnt the enfise lights
b receive dvidends and ofee dimibubions flom, and capital of, Meloo Crown Moo,
after parpment of the Clers A Diidend and the Class A Copital Dishibulion in respec of
chass A shores. e hotdeds of e clas B shares in peoparsion 18 Ihai Swnesship thetesd
shal be entilled to recsive ary dividends distributions, copilol. Feuidalion proceeds
par valhui, o othie emoluments that moy at any Sme be paid to o received by the
hcichrs of T cloms A shares eucep! the Clas A Dividend and the Clams & Copital
Cistribuficon

The clam A shores and clom B shores of MCP hove equd vaoling and dividend rights
The Gl A shares of MCP con only be held by ismsed, rarsfered and conveyed 1o
Fhiippine cifizens or corporotions at leost 80% of e tolol cutstonding stock of which
i cwnied by Philppene citivens, whereos subject bo the proviss below the clos B shaes
of MCP con be held by issued fronserred ond comvesed to Foreign or Fhilippine
cifizans of corpofafions prosided thal the fofal nusnber of class B shores which shal
0f ony lime be subscribed. issued or cubsionding sholl in no ©o%e exceed four-sxin of
the number of closs A shares then subscribed, mued and oulsiondng, o 40% of the
aOFepals NUMBE: of Teres IHen CLMNENG.

@

&

On February 19, 2013 the slockholcers of MCP approved the declossfication of the
endsting 900 mibon ouihoized capital sock of Monchester conssing of 60% Clos A
shores ond 40% Class B shores fo g dngle cloms of common shock and denial of pre-
emplive rights. The dedassfication of ediing copiial slock wos oppeoved by the
Prilppine Secuiiiss and Exchange Comnissan on Maech 5, 2013

Ceelain MOCOU lows require companies bmited by Swaed (lockedods andnima)
incorponatvd in Moot 1o hae G mirimum of thee shorehoidies, and al gorming
concesionares and wbooncesondnes 1o be monaged by a MOCou pernanent
readenl e Moodng diec1oc who mag! hold of keadl 10E of the $hore capita
of the concemionde o subconcemonaine,. h ottodmoe with much Mocou lows,
approdmaety S0 of the share capital of Maled Crown Macau is indreciy cwned by
thi Compery While the Group compiies wit the Mosou lews. Medoo Crown Moooy is
conddaned on inditecty 100% owned subsdary of the Company for puposes of the
consclidated financial stotements of e Company beconse the sconomic interost of
the 105 holdng of e managing drector i3 limited o, in aggregate with clher clom A
shorenobders, MOPT on e winding up of lquedofon of Malco Crown Mocou and 1o
recels on oggrepote annual diidend of MOPT

This company was a 75% non-whally cwned subsidiary of Studio City International and
it wis dissohved on December 14, 2011,

None of the subsidianes had any debt securities outstanding at the end
of the year or ot any time during the year except for the 2010 Senior
Notes sued by MCE Finance and Studic City Notas ssuad by Studio City
Finance as disclosed in Mote 11, which the Group had no interest,
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28. SUBSEQUENT EVENTS

194

(a

(B

During thea year endad December 31, 2012 Altira Devalopmeants
applied for an amendment to the lond conceassion contract,
including the increase of the total gross floor area, to reflect the
construction plars approved by the Mocoau Govermment and to
enabla final registration of the Taipa Land. In January 2013, Altira
Developments cccepted the initial terms for the revision of the
lond lease agreement which require an additional land premium
of approximately 52449 payables to the Mocau Govemmeant
upen complation of the amendment, and revise the govarmmeant
land we feas to approximately 5186 per annum. Following the
publcation in the Macaou official gazette of such revision, the land
grant amendment process will be complete,

In  January 2013 the Towonese oauthorities commenced
investigating certain alleged viclotions of Talwaon banking lows by
cartain employeas of the Talwan branch office of the Company’s
subsicliciry. In an attarmgt to pravant the disipation of any potenticl
personal gains mode by these employees from such alleged
viclations, the Taiwanese authorities have frozen one of the Taiwan
branch office’s deposit accounts in Tawan, which had a balance
of approximataly Mew Talwan doBar 298 billon (equivalent to
$102227) ot the time the account was frezen. No funds have
been confiscoted from the occount. The Group i taking action
to request the Talwanese authorties to unfreeze the occount
As of December 31, 2012 there was no materal impact to the
financial position and results of operation of the Group. Bosed on
the progress of investigation fo date which & in preliminary stage.
manosgaemant B curantly unabla to defermine the probability of
the outcome of this matter the extent of matariality, or the range

Moo Crown Entertarment Umited  Annual Repard 2012

of reasonably possible loss, f any. As of the date of this report. the
dapost account & prasantad as restriicted cash,

() On January 28 2013 the definitive agreement of the Studio City

Projact Facility was axaecuted with minor changes to the terms and
conditions set out in the Commitment Letter further details of the
Studio City Projact Focilty wos disclosed in Mota 11,

On January 28 2013 MCE Finonce made a cash tender offer
to purchase the 2010 Senior Notes ot o cash consideration plus
accruad inferast and also solicited consents to amend the terms of
the 2010 Senior Notas to substantially remove the debt incureance,
rastricted payment and othar rastrictive covenants (the “Tandar
Cftar’). Closing of the Tender Offer and consent salicitation weare
conditioned upon MCE Finance receiving net proceeds from
offaring of the 2013 Senior Notes (o5 described below) In an
amount sufficient to purchase the tendered 2010 Senior Motes
and related feas and axpenses and other general conditions. The
Tender Offer axpired on February 26, 2013 and 5599,135 aggregate
principal amocunt of the 2010 Sanior Notes were tendamed. On
February 27, 2013, MCE Finarce slectad to redeem the remaining
outstanding 2010 Senior Notes in aggregate principal amourt of
5B&5 on March 28, 2013, at a price equal to 100% of the principal
amount oulstanding phus applicable premium a3 of, and accrued
and unpald intarast fo March 28, 2013,



five-star hotel areas in replacement of the fourstar apartmeant hotel
areas cumently contemplated in such land grant and to extend

28. SUBSEQUENT EVENTS {(CONTINUED)
(&) On Febroary 7. 2013, MCE Finance isuad and listed the 5% sanior

notes due 2021 of 51,000,000 (the 2013 Senior Motas™) on the SEX-
51 The 2013 Senior Motes are general obligations of MCE Finance,
rank equally in rght of payment to all exdsting and future senior
indabtedneass of MCE Finance and rank senior in right of payment
to any existing ond future subordinoted indebtedness of MCE
Finonca and effectively subordinated to all of MCE Finonce's
axsting and future secured indabtedness to the extant of fhe
valua of the assets securing such dabt, Certain subsidicones of MCE
Financa (the "2013 Ssnior Notas Guarantors”) jointly, sevarally and
unconditionally guarantee the 2013 Senior Notes on a senior basis.
The 2013 Sendor Motes weare issued at par and moture on Fabruary
15, 2021. Interast on the 2013 Senicr Notes ks accrued at a ate of 5%
per annum and i payable semi-annually in arrears on February 15
and August 15 of each year, commeancing on August 15, 2013,

The net proceeds from the offerng of the 2013 Senior Notes, after
deducting the underwriting commissions and other expenses of
approdmately $14500, was cpprodmataly $985,500. The Group
used the net procesds from the offering () to repurchase in full fhe
2010 Sanior Notes and fund the related costs as described above,
and (i) the antirg remaindar of tha net proceads tharaaftar for the
partial repayment of the RMB Bonds as described below,

Furher to an amendment request aoppled in 2011 by Melco
Crown (COD) Developments LUmited ("Melco Crown (COD)
Developments™). on Febmary 25 2013, the Mocouw Govemment
ssued a lond grant amendmeant proposal 1o Melce Crown (CODY
Devalopmants, which contemplates the devalopment of additional

@

the development period of the Ciy of Dreams lond gront undil
the date falling 4 years after publication of the amendment in the
Macaou official gazette, which require an additional land premium
of approximately 523344 and revise the government land wse fees
to approximately $1.235 per annum. In March 2013, Malco Crown
(COD) Devalcpments and Maelco Crwn Macou accepted the
amendments s set forth in the aforssaid land grant amendment
proposal, Following the publication in the Macou official gozette of
such revision, the land gront amendment process will be completa,

On March 4, 2013, the Company pregaid in full the Deposit-
Linkad Loan in aggregate principal amount of HKS2, 748,500,000
(equivalent to $353,278) with occued interast ond o deposit in
an amount of RMB2,300,000,000 (equivalant to $3468.177) from the
proceads of the RMB Bonds, for security of the Deposit-Linked Loan,
was released on the some date,

On March 11, 20013 the Company aarly redeamad tha RME Bonds

in aggragate principal amount of RMB2 300,000,000 (squivalant to
£348,177) togather with accruad intarast.
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28, SUBSEQUENT EVENTS (CONTINUED)

194

0]

On March 13, 2013, MCE Heldings (Philippines) Corporation (CMCE
Heldings Philippings”, an indirect subsidiary of the Company). MCE
Holdings Mo.2 (Philppines) Comporation ("MCE Holdings No.2'. a
wholly-owned subsidiary of MCE Holdings Philippines) and MCE
Laigure Philippines, a wholly-owned subsiciary of MCE Holdings
MNo.2 (collactivaly, the "MCE Holdings Group™) and the Philippine
Parties together became codlicensaas (he “Licenseas™) under
the provsional Bcansa (he "Provisional License™) gramted by the
Philippirne Amusement and Goming Comporation {"PAGCOR™) for
the establishment and opearation of the Philippinas Projact, The
Provisional License, as well as any regular license to be bsued to
replace it upon satisfaction of certain conditions, will expire on July
11, 2033, Under the Provisional Licensa, MCE Laisure Philippines wil
oparate the casing business of the Philippines Project.

On March 13, 2013, the coocperafion agreement and the leass
agrearmnent as mentionad in Mote 1 became effective, with minor
changes on the original ferms. In addition, MCE Leisure Philippines
and the Phiippine Paries entered into an eperating agreameant
on March 13, 2003, pursuont to which MCE Leisure Philippinas hoas
baan granted the axchushve right to manage, cpearate and control
the Philipgpines Project. Under the operating agreemeant, PLAI has
the right to receive monthly payments from MCE Leisure Philppines,
based on the peformance of gaming operations of the Philippines
Project, aond MCE Lekure Philppines has the right to retain all
revenuas from non-gaming oparations of the Philippinas Projact.
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The Provisional Licenss specifies that the Licensees must invest
$1.000,000 in the Philppines Project. of which the MCE Holdings
Group B responsible for contributing ot least 5500000 and the
Philippine Parties are responsible for contributing at least $500,000,
as set forh in the cooperation agreement which became
effective on March 13, 2013 a3 menticned above, PAGCOR has
raquired 5650000, or 45.0% of the 1,000,000 required investrment
commitmant, to be fully uliized and invested in the Philppines
Project by s opening. and the remaining $350.000 to be irvested
within three yewms of the casine opening subject fo furdher
discussion with PAGCOR.

The Proveional Licensa requires the Licansess to pay o PAGCOR
(M menthly license feaes ranging from 15.0% to 25.0% of cosing
revenuas. (i) cultural promotion fees of 20% of casino revenues,
with cartain exchusions, and (i) an additional fee of 5.0% of non-
gaming revenues, excluding hotel operations. In addition, the
Provisional License sets forth certain terms relating fo liquidity
working caplial and minimum local purchasing ond employment
racuirarants,
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Financio

Information of Parent Company

{In thewsands of U5, dollars, except share and per share datal

BALANCE SHEETS

Deacambar 31,

2012 2011
ASSETS
CURRENMT ASSETS
Cash and cash aquivalents 5 2887 5 77805
Restrictad cath 367,645 —
Amounts due from affiiated companias .13 1.551
Amcounts due from subsidiaries 77.4M 49,889
Income tax recevabla 258 -
Frapaid expensas and other cumant assats 2,448 5,956
Total current assets 451,830 135211
INVESTRMEMTS IN SUBSIDIARIES™ 4123067 3415113
LONG-TERM PREPAYMENTS — 135
RESTRECTED CASH — 364,807
DEFERRED FINANCING COST 1,427 5159
TOTAL ASSETS 54676324 & 3920425

LIABILITIES AMD SHAREHOLDERS® EGQUITY
CURRENT LIABILITIES

Accruad expanses and othar currant liakilifies
Income tax payabla

Amounts due to affilicted companies
Amounts dus to subsidiaries

Current portion of long-term debt

Total current liabilitias

§ 4488 5 a3y
— &7

59 52

181.371 181,409
720,923 -

3 908818 § 190045

Dacamber 31,
2012 2011
LOMNG-TERM DEBT § — § 718085
ADVAMCE FROM A SUBSIDIARY 281,567 55,140
SHAREHOLDERS' E&UITY
Ordinary shares ot US30.01 par value per share
(Authorzed — 7,300.000,000 shares as of
December 31, 2012 and 2011 and Bsued —
1,458, 059,295 and 1,683,101.002 shares as of
December 31, 2012 and 2011, respectivaly) 14,581 16,831
Treasury shares, of USS0.01 parvalue per share
(11,247,038 and 10,552,328 shares os of
December 31, 2012 and 2011, respectively) (113} (108&)
Additional paid-in copital 3235835 3223274
Accumulated other comprehersive losses (1.057) {1.034)
Retained earmings (acoumukated losseas) 134,693 (282.5100
Total sharsholdars’ aquity 3,386,930 2955155
TOTAL LIABILITIES AND EQUITY $ 4576324 §3.920,425
MET CURRENT LIABILITIES § (456,988) § (54.834)

TOTAL ASSETS LESS CURRENT LIABILITIES

§ .667.6506 53,730,360

Mok

{3 Arnaunts included invediments in unisted subschories of $2A73.418 1
imeestmant in It mabadiary of S24T70 (2000 ni) ond advances fo
£1,674881 (2011: 51,408.05%)
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Financial Information of Parent Company

fin thousands of LS. dollas, eacept share and per shae datay

STATEMENTS OF SHAREHOLDERS’ EQUITY

Accumulated  (Accumuloted

Addfional Ot Lossas) Tatal
Crainary Shares Treasury Snares Boidin  Comprahansive Ratored  Sharshokdars
Sranas Amacunt Sraras Amaunt Capital [ Earnings Equity

BALANCE AT JANUARY 1, 2010 1595617850 § 15,954 (dTL86T) 5 5§ 3088765 § (22034 § (B4, 641y 507,044
Nat loss for the year - - - - - - (10,525 (10,525
Fataign cummancy fanskarion adjustmant — - - - - 2 — 32
Changa in foi value of inferask rate

WaD Sgaamants - - - - - 17,657 - 17,857
Share-besed compensation . = . = 6,045 = — §,045
Shaeas Biuad Loen rastrichad dharss vastad 1,254,920 12 - - ] - - —
Snares mguad for future vasting of rashicted sharss

and exacie of shore optians B.785,6d1 58 {B,785.441) (a8 — - - -
lssuanca of shansd for rasichad sharas vashad - - 43737 i mn — — i
Exerche of share cotions - - 804,285 g 30 - - 735
BALANCE AT DECEMBER 31, 2010 1.606,588,111 14,054 (B.40%.185) D] 3,085,730 [11.345) ETT186) 2523191
Natincema for s yaar - - - - - . Sk oo
Faaign cusmancy fanslation adjustmant . = = = - (149 = [14%)
Changs in far valus of infarast rata

TWap ogreements - - - - - 4111 - &1m
Change in foir valua of forward

axchanga rate contracts - — - - — » - 39
Reclossfication bo earnings upon deconfinuance

of hadge ccoounting - - - - - 4,30 - 4,310
Shore-bosed compensation - - - - 8.624 - = B&2d
Snoees ssued uDon restriched shares vasted 310,575 3 - - (3 - - -
Snares ksued for future wasting of rstricted shares

and exsrcke of shore options 6,920,385 &% {6,920, 386) -] - - - -
lauanca of sharas for rastichad sharas vestad - - 41,648 9 o] - - -
Exaeziza of sham cotions — - LA35.5% 38 gz — - 3980
hsuance of shares for convession of

shiahsidarn’ lbons 40,311,930 403 - — 115,020 - - 115,425
BALANCE AT DECEMEER 21, 2011 1,653, 100,002 14,531 (10,552 328) (10 32233274 (1035 (262510 2956, 155
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STATEMENTS OF SHAREHOLDERS' EQUITY (CONTINUED)

Accumdioted  (Accumulated

Ordinary Shares Tracsury Shomes Poid-n  Comprehensive Retaoined  Shomholder”

Nat incarma for the yaar

Fomign curancy tansiahan agiustmant

Changa in fair value of fonward
achangs rte contracis

Reciawmification to samings upon seitiemant of
forwaid enchange tate cantracts

Share-bassd campaniatian

Sharss ssuad for fulure vasting of restictad
shared ond exanciss of share aphons

kswance of shoms for sesfrictad shares vested

Cancalation of vested restricted shares

Exarciza of shara options

BALANCE AT DECEMBER 31, 20012
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Financial Information of Parent Company

{in thousands of U5 dollas, swcept share and per shas dats)
MOTES TO FINANCIAL STATEMENT SCHEDULE 1

1. Basis Of Presentation
The condensed financial information has been prepared wsing the same
accounting policies o set out In the Compony's consolidated financial
statements except that the parent company has used equity methed to
account for its investments in subsidiaries,

2. Long-term debt
The Company issuad the RMB Bonds and obtained the Deposit-Linked
Loan during the yaar endad Decambear 31, 2011 as disclosed in Note
11 to the Group’s comnsolidated financial statements. In March 2013
tha Company aarly redeamed the RME Bonds and repaid the Deposit-
Linked Loan, further details is included in Note 28(g) and (h).

Scheduled maturities of the long-term debt of the Comporny os of
Dacambar 31, 2012 ara a5 follows!

Waar anding Decamber 31, 2013 § 720,923
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Financial Summary

Yeaar Ended Decembear 31,

2z 2011 200 2009 2008
(In thousands of USS, except share and
per share data and operating data)

Consclidated Statements of Operations Data:
Mat revanues $ 4078013 5 3830847 5 2,641,976 5 1.332873 § 1,416,134
Total operating costs and expenses (3.570.921) (3,385,730 (2.549.464) (1.4604,920 (1.414.960)
Opeatating income (loss) 5 507.092 % 445110 5 92512 % (272.047) § 1.174
MNet income (oss) § I9B.672 S 288844 % (10.52%) % (308, 461) § (2463
Nat loss attributable to noncontroling intarasts 18.531 5812 — - —
Net income (loss) attributable o Melco Crown Entertainment § A17.203 5 294656 § (10.525) § (308.461) § (2463
Met income (loss) attributable te Melco Grown Entertainment

per Share

— Basic § 0.264 % 0184 § (0.007) § 0.210) § (0.002)

= Diltad $ 0.252 35 0182 § (0.007) § 0.210) § (0,002
Neat income (loss) attributable to Meleo Crown Entertainment

per ADS

— Basic E 0.761 % 0551 § (0.020) 3 (0.631) § (0.008)

— Ditad 5 0.755 35 0547 5 (o020 5 0.631) § (0.0048)
Weighted average Shares used in calculating net income (loss)

attributable to Melece Crown Enterfainment per Share

— Basic 1,645, 346,902 1.604,213.324 1.595,5652.022 1465974019 1.320,%46,942

— Dihted 1,658, 262,996 1,616,854 652 1.55,552.022 1.465974.019 1.320,544,942

Dacambar 31,
202 2011 2000 2009 2008
(in thousands of US§)
Consclidated Balance Sheets Data:
Cash and cash equivalents § 1.700.209 $ 1168024 § 441,923 § 212598 § 815144
Restricted cash 1,414, &64 364,807 167,286 236119 &7.977
Total assats 7.947. 466 4,269,980 4,884,440 48462845 4,495,442
Total currant liabilithes 1,721,866 403119 675,604 521,643 447,289
Total debts™ 3,194,864 2325980 1,839,531 1,798,879 1,529,195
Total labilitias 4,206,710 3082328 2,361,249 2,353,801 2,086,638
Moncontrolling interests 354,817 231,497 - - -
Total ety 3,740,756 3187652 252319 2509044 2,408,604
Ench ADS reprasents thies crdincry shares

& Includes omaounts dus ho shareholdars within one yeor. koons from shareholdars and cument and non-cuiment portion of long-term debi
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Definitions and Glossary

DEFINITIONS

“2006 Share Incentive Plan” refers to a share incentive plan as adopted
and revised by the Board on Novembear 28, 2006 and March 17, 2009
and a8 approved by the Shareholdars on Decamibzer 1, 2006 and May 19,
2009, ragpactivaly, which aims to provide incantivas in the form of awarnds
to consuttants, amployass and membears of the Board with tha view of
promoting further sucoess of our Company:

“2010 Senior Notes™ refars to the inifial notes (le. the US5800 milion
aggregate principal amount of 10.25% senior notes due 2018 ssued by
MCE Finance on May 17, 2010 and fully redeemad on March 28 2013)
and the exchange notes (.e approximately §9.948% of the initiol notes
which wara, on Decembar 27, 2010, exchanged for 10.25% senior notas
due 2018, ragitersd under the LS Sacuritias Act of 1933) collactivaly,
which were fully redeemed on March 28, 2013

“2011 Credit Faciltties™ refers to the cradit facilities entered into pursuant
te an amendment agreement dated June 22 2011 between, among
othars. Meleo Crown Macou Deutsche Bank AG. Hong Kong Branch
as agent and DB Trusteas (Hong Kong) Umited as security ogent,
comprising a tarm loan foclity and a revolving cradit facility, for a total
amount of HKS9.36 bilion (equivalent to approximately USS1.2 bilion),
and which reduce and remove cartain rastrictions in the City of Draams
Project Facility;

“2011 Share Incentive Plan” refars 1o a shara incantive plan as adopted
by our Company pusuant fo o resciution passed by our Sharsholdar
at an extroordinary general meating on October 4, 2011 and became
affective on the listing data, which aims to provide incentivas in the form
of awards to consultants, employess and members of the Board, with the
view of pramoting further success of cur Company;

"2N3 Senicr Motes” refers fo the US51.0 bilion oggregote principal
amownt of 500% senior notes due 2021 Bsued by MCE Finance on
Fabruary 7, 2013;

“Adjusted EBITDA™ rafars to earnings before interast, taxas, depreciation,
amortization. pre-cpening costs, development costs. property charges
and others, share-based compensation. and other non-operating
income and axpanses;

“Adjusted property EBITDA™ rafers to eomings before interest, toxes
dapraciation, amortization, pre-cpening  costs, developrient  costs,
proparty charges and others, share-based compensation, comporate
and other expansas and other non-oparating incoms and axpansas:

“ADSs" refers fo ow Americon Depositary Shares, each of which
reprasants threa Shares;

“Aircraft Term Loan™ refars to the USS43.0 milion term loan credit focilify
antared into by MCE Transportation in Juna 2012 for the purpose of the
acquisiion of an aincraft;

“Altira Developments” refers to our subsidiary Altira Developments
Limited, o Macow company threugh which we hold the land and
building for Altira Mocou;

“Altira Hotel” refers to our subsidiary. Altiro Hotel Limited. a Macau
company throwgh which we cumently operate the hotel and other non-
gaming businasses at Altira Macauw

“Altire Macou” refars to on integrated casing and hotel development
that cotars to Asian roling chip customars, which opened in May 2007
and owned by Altira Developrments
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Definitions and Glossary

“Amended ond Restated Articles of Association” refers to ouwr articles of
association conditionally odopted on May 23, 20012;

“Board” and "Boeard of Dirsctors” rafer 1o the board of Dirsctors of a duly
constituted committas tharaof,

“China®, "mainiand China® and “PRC® refer to the Pecople’s Republic of
China, exciuding Hong Kong, Macau and Taiwan from a geographical
point of view,

“City of Drecans” rafars to an integrated msort looated on two adjacant
placas of land in Cotal, Mocauw which cpenad in Jume 2009 and
currertly featutes a casing arecs and three keoury kotel, including
a collection of retail brands, o wet stoge perdormance theater and
other entertainment venues and owned by Melco Crown (COD)
Dewvealopmenis;

“City of Dreams Project Focility™ refers to the project focilty daoted
Saptamber 5, 2007 entared into betweean, amongst others, Malco Crown
Maocau as bomower and certain ofher subsidiarias as guarantors, for
a total sum of US$1.75 bilion for the purposes of financing, among
othear things, cartain project costs of City of Dreams, a3 amended and
supplemeantad from fime to time:

“Cotai” rafers to an area of raclaimad land locatad batwaan the islands
of Taipa and Coloans in Mocau:

“Crown” refars to Crown Umited, an Australion-listed corporation, which
complatad its acquisition of the gaming businesses and investmeants of
PBEL now known as Congolidated Media Holdings Limited, on Decembear
12, 2007;
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“Crown Asia Investments” refers to Crown Asia Investments Phy, Lid.,
formerly krown Q3 PEL Asia Investments Limited, which i 100% indirectly
ownad by Crown, and was incorporated in the Cayman Blands but s
N @ fegistarad Australian comgany:

“Crown Entertainment Group Holdings® refers fo Crown Entertainment
Group Holdings Phy, Ltd., a company Incomporated on June 19, 2007
under the ks of Australia and a subsidiary of Crowr

"Daposit-linked Loon” refers 1o o deposit linked facility for HKS2.7 bilkon
(equivalent to approximately LUSS353.3 million based on axchangs rata
on transaction date) anterad into on May 20, 2011, which i securad by
a daposit of RMB2.3 billion (aquivalant to approximetaly USS353.3 milkon
based on exchange rate on transaction date) from the proceeds of the
RMB Bonds and fully repaid in March 2013;

DI mafers to the Direcedo de Inspacgds @ Coordenagds de Jogos
(the Goming Inspection and Coordination Bureow), o departrment of the
Public Adminstration of Macou;

“Directors” refers to the director(s) of our Company:

"Exchange Act” refars to the United States Securities Exchange Act of
1634;

“Gragter China” refers to mainkand Ching, Hong Keng and Macau
cobectively;

“Eroup” refars fo our Company and ouwr subsidiaries and, in respact of
the period before our Company became the helding company of such
subsidiaries, the entities which camied on the business of the praesent
Group at the relevant time;



"HK3" and "H.K. dollars” refer fo the legal curency of Hong Kong:

"Hong Kong” refers to the Hong Kong Special Administrative Region of
thea PRC:

“IFRS" refers to International Financial Reporting Standards:

“Liting Rules” rafers to the Rules Goveming the Listing of Securitias on the
Stock Exchange. as omendad, supplemented or otherwise modified from
time to tirme:

"Macou® and "Macau SART rafer 1o the Macou Special Administrative
Ragion of tha PRC:

"Macou Tower” rafers to the Mocou Tower Corvention & Enferfainment
Cantre, cwnad by Sociedode de Tursmo e Diversoes de Maocaow, 4. and
operated by Shun Tak Holdings Limited;

"MCE Finance” refars to our wholy-owned subsidiary MCE Finance
Limitad, a Cayman slands exempted company with imited liability:

"MCE Holdings Philipgines” refers to our indirect wholly awned subsidiany
MCE Holdings (Philippines) Comporation, @ corporation incomporated in
tha Philppines;

"MCE Heoldings Mo.2” refers to our indirect wholly owned subsidiary. MCE
Holdings Mo.2 (Philippines) Coporation, a corporation incoporated in
thva Philippines;

"MCE Leisure Philipgines” refers to our indirect wheolly owned subsidiary,
MCE Laisure (Philippines) Corporation, a corperation incoporatad in the
Philipeines:

“MCE Philippines Investments”™ refer to our indirect subsidiary. MCE
(Philppines) Investments Limited, o company incomporated under the
lerwes of the British Vingin slands;

"MCE Investments No.2” refars to MCE (Philippines) Investments Mo.2
Compordgfion, a comporation incomporated under the lkaws of the
Philippines

"MCE Trarsporation” rafers to our subsidiary, MCE Trarnsportation Lirmnited
(formerly known o MCE Desigre and Bronds Limited). o company
incorporated under the laws of the Brifish Virgin Iskonds;

“MCP” rafars to Melco Crown (Phiippines) Resons Conparation (farmerly
known as Manchaster Intermational Holdings Unlimited Comporation). the
sharas of which are listed on the Philppine Stock Exchangs;

“"Melco” mefers to Melco International Development Limited, a Hong
Kong listed company:

“"Makzo Crown (COD) Developments” refars to our subsidiary, Melco
Crown (COD) Devalopmeants Limited, a Macau company through which
we hold the land and buildings for City of Dreams:

“Mealco Crown Macaou® refers to our subsidiary, Melco Crown (Macau)
Limited (formerly known as "Melco Crown Gaming (Macau) Limited” or
“Mealkco PEL Gaming (Macouw) Uimited™), a Macouw compony and the
haldar of our gaming subconceassion;
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Definitions and Glossary

“Melco Leisure” refers to Melco Leisure aond Entertainment Group Limited,
a company incoporated under the laws of the British Virgin Islonds and
a wholly-owned subsidiarny of Malco;

“Mocha Clubs™ collactivaly refers 1o clubs with gaming machines, the
first of which opened in September 2002, ond are now the largest non-
casing based operations of electronic gaming machines in Macaw, and
opeaated by Melco Crown Macau:

“Model Code” refers 1o the Model Code for Sacurities Transactions by
Dirsctors of Listad issuats as sat out in Appandix 10 to the Usting Rulas:

"MASDASY” rafers to the MNational Associafion of Securities Dealars
Automated cuotation System;

"Mew Cotai Holdings™ rafers to Mew Cotai Holdings, LLC, a company
incomporated in Delawars, the United States on March 24, 2006 under the
lovws of Deloware, primarily owned by LS, investment funds monaged by
Silvar Point Capital, LP and Oakires Caopital Managamant, LP:

“owr Subconcession” and “owr goming subconcession” refer to the
Macau gaming subconcession hald by Melco Crown Macou:

"PAGCOR” refars to Phiippines Amusament and Gaming Comporation,
tha Philppines ragulatory bady with jurisdiction over all gaming activities
in the Philippines except for loftery. sweepstakes, cockfighting. horse
racing and gaming inside the Cogayan Export Zone;

“Patocas” and “MOFP” refar to the lagal curancy of Macow:
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"PBL" refers to Publshing ond Broodcasting Limited, an Australian-listed
compergtion that is now known as Corsolidated Media Holdings Limited;

“Philipping Stock Exchange”™ refers 1o The Philppine Stock Exchanga, Inc.;

“Philippine Parties” refers to SM  Irvestments Corporation, Belle
Corporation and PreriumbLakure and Amusament, Inc.;

“Philippine Paso” refers to the legal currency of the Philippines;

“Philippines Projact” refars to an integrated rasort located within
Entartainmeant City, Manila to be developad by MCE Laisure Philppines
and the Philipping Partias which, whan complatad, is axpeacted to ba
solely operated and managed by MCE Lebure Philippines:

“Renminbi” and "RME" refer to the legal curency of Chincg

"RMB Bonds™ refers to the RMB2.3 bilion (equivalent to opproximately
US5353.3 milion based on exchangs rote on transoction date)
aggregate principal amount of 3.75% bonds due 2013 issued by our
Company on May 2. 2011 ond fully redeemed on March 11, 2013

"SCI" refars to Studio City Intemational Holdings Limited (formerly known
as Cyber One Agents Umited), a company incomponated in tha British
Virgin Blands with limited liabilty that is 50% ownad by ome of our
subsiciaries and 40% owned by New Cotai Holdings through its wholly
owned subsidiary Mew Cotai, LLC:

“SEC” rafars to the US, Securities and Exchange Commission;



"SFO" refers to the Securities and Futures Ordinance (Chapter 571 of the
Lows of Hong Kong), as amendead, supplemented or othemwise modified
from time to fime;

"SEX-ET rafers to Singapore Exchange Securities Trading Limitad:
“Share(s)” refer to our ordinary shareds), par value of U550.01 eoch;
“shareholkder(s)” refars to holder(s) of our Share(s) from time fo time:
“Stock Exchange” rafers to The Stock Exchangs of Hong Kong Limited;

“Studio City” refers to a cinematically-thamead integrated entertainmeant,
retail and gaming resort in Cotai, Macow:

“Studic  City Developments” refars to our subsidiary, Studio City
Developments Limited {formery known as MSC Deserwolvimertos,
Limitada and Eost Asia Satelite Television Limited). a Mocouw company in
which wa own 60% of tha equity interast;

“Studio City Finonce” refers to Studic City Finance Limited, which is a
company incorperatad in the British Virgin Iskands with limited liability,
B ako o wholy-owned indirect subsiciary of SCI ond the ssuer of the
Studic Clity Notes;

“Studic City Notes™ refers fo the USS825.0 milion oggregote principal
amownt of 8.50% senior notas due 2020 ssued by Studio City Finance on
Novamber 24, 2012

“Studio City Praject Facilty” rafers to the sanior securad projact facility,
dated Jonuary 28, 2013, entered intoc between among others, Studic City
Company Lmited as bormower and certaln subsidianes as guarantors for
a total sum of HKS10,855, 880,000 and corsisting of a delayed driaw term
loan facility and a revolving credit facility;

“"TWD™ and "New Tawan dollars” refar o the legal cumancy of Talwan:
"USS" and "US. dollas” retar to the lagal currancy of the United States:

“U5° and “United Siates” refer to the United States of America. is
tarritorias, its possassions and all areas subject to its jursdiction;

“US GAAPT refers to the accounting principles genarally cccepted in
the Unitad States:

“wea”, "us”, "our”, “our Company”, “the Company”, "MCE" and "Maelco
Crown Entertainmant” refer to Melco Crown Entertainment Limited and,
o the context requires, its predecessor antities ond ity consolidated
subsidianes and

“"Wynn Macou” refers to Wynn Resorts (Macal) 5.A.
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GLOSSARY

“evarage daily rate” o
“ADR"

“eoge

“chip®

“Concassian”

“dealer

“drop”

calculated by dividing total room revenses
(lass safvice charges, # any) by total reoms
coccupied, e, average price of occupied
rooms pear day

a secue room within a casing with a facility
that allbws pations to exchangs cash for
chips required to participate in gaming
activities, or to exchange chips for cash

round token that & used on casing gaming
tables in lleu of cash

a govemmant grant for the opearation of
gameas of fortune and chance in casings in
Macou under an administrative  contract
pusuant to which o concessionaire, or the
entity holding the concession. is outhorized
to operate games of fortune and chance in
casings in Macau

a casing employes who takes and pays out
wagers of otherwise oversess o gaming table

the amount of cash to purchase gaming
chips and promotional vouchers that are
daposited in a gaming table’s drop box plus
gaming chips purchased at the casing cage
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“drop box®

“gaming machine handle
{volumea)”

"gcrning promotar” or
“mnket representative”

“integratad mesort”

“junkat ployar”

“markar”

a box or containar that serves as a repository
for cash, chips, chip purchasse vouchers, cradit
markers and forms used to record movements
in the chip inventory on each table game

the total omount wogerad In gaming
machines

an individual or coporate entity who, for
the pumpose of promoting roling chip and
other gaming activitias. aranges customer
transportation and accommodation provides
cradit in its sole discretion i authorzed by
a gaming operator and amanges food
and beverage servicas and entertainment
in exchange for commissions or other
compensation from a gaming oparator

a rasort which provides customers with a
combination of hotel accommodations,
casings or gaming areas, retaill and dining
facilities, MICE space. entertainment varuas

and spas

a player sourced by goming promotars to
play in the VIP gaming reoms o araas

avidence of indebtadress by a player to the
casing of gaming operatar



“rmexss market patron”®

“mass markst segment”

“maxss markst table games
drop”

“rmass market table games
hold percentage”

“mass markst table games
sagrment”

"MICE"

“non-negoticble chip”

“ron-rolling chip® or
“traditional cash chip”

a customer who plays in the mass market
sagment

consists of both table goames and skt
machings played on public mass goaming
floors by mass market patrons for cosh stokes
that are typically lower than those in the
rolling chip segment

the amount of table games drop in the mass
market table games segment

mass  market  foble gomes win oz a
percantage of mass market fable games
drop

the mass market segment consisting of mass
market potrons who ploy table gomes

Meatings, Incentives, Conventions and
Exhibitions, an acronym commonty used to
rafer to tourism involving large groups brougnt
tegathar for an avent of specific purpose

promofional casing chip that B not to be
axchanged for cash

chip that can be exchanged for cash, used
by mass market patrons 1o make wagers

“pramium direct playear”

“progressive jockpot”

“ocoupancy rate”

“revenus per available room”

of "REVPAR”

“rolling chip”

“rolling chip patron”™

a rolling chip player who is a direct customer
of the concessiondires or subconcessionaings
and & attracted to the casing through direct
marketing efforts and relationships with the
gaming cpenctor

a jackpot for a slot mochine or fable gome
where the value of the jackpot increcses as
wagers are made; multiple slot mochines
or table gomes may be linked togsther to
establish one progressive jackpot

the average percentage of ovalloble hotel
reoms occupled during a period

calkculated by dividing total room revenuses
(Jess service charges § omd by total
reoms  available, thereby representing o
combination of hotel average daily room
rates and ocoupancy

non-nagotiable chip primarnily used by rolling
chip patrons to make wagears

a player who b primarily a VIP ployer
and  fypically  receives warious  forms
of complimentary sarvicas from the
gaming promoters of concessiondines of
subconcassionairas
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“rolling chip segment”

“rolling chip volurme ™

‘n:lling chip win rafe”

“shot maching”

“subconcession”

“table gomeas win”

“WIP gaming reom” or
"WIP gaming area”

consits of table games played in private VIP
gaming reoms of araas by rolling chip patiens
who are either premium direct playears or
nkat playvers

the amount of non-negotioble chips wagered
and lost by the rolling chip market segment

wling chip table gomes win (calcukated
before discounts and commissions) as a
parcantage of roling chip volume

tradifional gaming moachine operated by a
single player and electronic multipla-player
garming machines

an agreament for the operation of gomes
of fortune and chance in casinos between
the erfity holding the concession or the
concassionadire, a subconcessionaire and the
Macou government, pusuant to which the
subconcassionaire i authorized to operate
gameas of fortune and chance in casings in
Macou

the amount of wagars won net of wogers
lost on goaming fables that & retained and
recordad as casing revenuas

gaming reoms or araas that have restricted
access to oling chip patrons and typicaly
offar more pasonalized service than the
genaral mass markat gaming areas
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“weat stage pedormance
thaatar”

“win parcentage-gaming
rmachines”

the approximately 2,000-seat theater
specifically designed to stage “The Hows of
Dancing Water” show

gaming machine win expressed o a
parcentage of gaming machine handle



Appendix | — 2006 Share Incentive Plan
and 2011 Share Incentive Plan

2006 SHARE INCENTIVE PLAN

We adopted the 2006 Share Incentive Plan to aftract and retain fhe
best available personnel for positions of substantial responsibility. provide
additional incentives to employees, directors and consultonts ond fo
pramaote tha succass of our businass. The 2006 Share Incentive Plan kas beaan
cceadad by our 20011 Share Incentive Plan. No further awards may bs
granted under the 2006 Share Incentive Plan, All subsequent awards will be
Based under the 2011 Shara Incentive Flan Awards praviously granted undear
the 2006 Share Incentive Plan shall remain subject to the terms and conditions
of the 2004 Share Incentive Flan,

The following parographs describe the principal terms inchedad in the 2004
Shara Incertive Plan.

Types of Awards. The awards permitted to be granted under our 2006 Share
Incentive Plan included options to purchase our Shares and restricted Shares.

Eligibility. We wera parmitted to grant awards to amployess, directors and
consuttants of our Company or any of our related entities, including Melco,
Crown, othar joint vanture antities of Malco or Crown, our own subsidiaries or
any anfities In which wa hold a substantial cwnership intarest, Howaver we
could grant options that are infendad to qualify as incantive share options
only 1o our employeas.

Maximum Number of $hares. Undar the 2004 Share Incentive Plan the
maximum aggragate number of Sharas which could be issuad pursuant to all
awards (inchuding Shares issuable upon exercise of options) was 100.000.000
over 10 years.

Flan Administration. Our compensation commiftee would administer the
2006 Share Incentive Plon and determine fhe provisions and terms and
conditions of each award grant,

Award Agreement. Awards granted weare to be evidenced by an award
ogreement that sets forth the terms. conditiors and limitations for each
award,

Exercize Price and Term of Awards. In genaral. the plan administrator would
cdatammine the exarcie price of an option and set forth the price in the award
agreamant. Tha exarcise price could be a fixed or varable price related to
the fair markst valus of cur Sharas, If we grantad an incantive shars option to
an employee who, at the time of that grant, owned Shares representing more
fhan 10% of the voting power of all classes of our share capital the exercise
price could not be less than 110% of the fair market value of our Shares on
v date of that grant. The tarm of each oward would be stated in the award
agreemant, and would not axceed 10 years from the date of the grant.

Vesting Schedule. In genaral the plan administrator determined, or the
award agreamant would specily, the vesting schaduls.

As of December 31, 2012 the unvested share options granted under the 2006
Share Incentive Plan represented approxirmately 0.309% of our issued share
capital, If all the urweasted share options wara 1o be axarcsad and vastad
during the yvaar ended Dacaembear 31, 2012 on an urdaudited prodorma basis,
fhere would be a diution effect on the shareholdings of our Shareholkdars of
approxmately 0.308% ond basic earmings per Share of L550.0008.
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pendix | — 2006 Share Incentive Plan

and 2011 Share Incentive Plan

2011 SHARE INCENTIVE PLAN

We odopted the 2011 Share Incentive Plan to provide our employess,
directors and consultants with incentives to increcse sharsholder value,
and to attract and retain the services of those upon whom we depend for
the succass of our busingss. The 2011 Share Incentive Plan was conditionally
approved by our Sharsholders at the extracrdinary general meeting helkd on
Cctober & 2011 ond became effective upon commencaement of dealings
In our Sharas on the Stock Exchange on Decamber ¥, 2011, Tha 2011 Share
Incantive Plan succeads the 2006 Share Incentive Plan.

The following paragraphs summeorize the principal terms of the 2011 Share
Incentive Plan.

Types of Awards. Tha awards that may ba grantad undsr the plan includs
options, incentive share options. restricted Shares. share oppreciation rights,
dividend equivalents, share payments, deferred shares and restricted share
unifs.

Eligibility. We may gront aowards to employess, directors and congultants
of our Company, any parant or subsidiary of ow Company or any of our
reloted antities that our Board dasignates as o related entity for the purposas
of tha 2011 Share Incentive Plan. Our compansation committes may fram
fime to time salect from among eligible individuals those to whom awards
shall be granfed, However only employees of our Compony or of a parent
or subsidiary of our Company are eligible to recelve incentive share option
awards,

Maximum Number of Shares. The maximum aggregate number of Shares
which may be issued pursuant to all awards under the 2011 Share Incentive
Plan i 100,000,000 Shares, which represents 4,016% of the ssued share capital
of the Company as of this date. This limit may be increased from time to
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fime, but by no more than 10% of the Shares then in issue as at the date of
the Shareholdars’ meeting to approve such increase. The Shares which may
be kued upon axercise of all cutstonding awards granted and yet fo be
axarcisad undar the plan shall not excaad 30% of the Sharas in Bius from tirms
to time, as prascribed under relevant Listing Rules,

Maximum Entitlement of Option Holders. The maximum aggragate numbar
of Shares underlying an option grant shall not, in any 12-month period up
to the date of gront, exceed 1% of the rumber of Shares in isue on the
deate of grant, unkess Shoreholders” approval s obtained In cccordance
with the Listing Rubss. The maximum aggregate number of Sharas to be
ued upon axercize of options gronted fo a substantial Sharsholder or
an indepandant non-exacutive diractor of our Compary, of any of thair
respactive associates, shall not exceed 0.1% of the Shares in Bsue on the
offer date or have an aggregate value, based on the official closing price
of the Shares as quoted by the Stock Exchange on the offer date, in excess
of HKSS million, unless Sharsholders” approval & obtained in accordance
with the Listing Rules. Such limits may be ameanded from time fo time by the
Stock Exchange. Our compensation commiftes may not grant options to a
directorn chief exacutive or substantial Shareholder of our Company, of any of
their respective asociates, without approvd by independant non-executive
Directors on the compensdtion committee at the time of such determindation.

Option Perlods and Payments. Our compansation commiftes may in 15
decration detamming, subjact to the plan axpiration pared: the patiod within
which Shares must be fakan up under an option; the minimum pericd,  any,
for which an option must be held before | can be exercised: the amount, if
any, payabla on applecation or acceptance of the option; and the perod
within which paymeants or calls must or may be made or loans for such
purposes must be repaid,



Plan Administration. Our compensation committee will administer the 2011
Ehare Incentive Plan and has the power o, among ofher actions, designate
aligible paficipants, daterming the number and types of awards fo be
granted, and sat the terms and conditicns of each award grant.

Award Agreement. Awards gronted will be evidenced by an award
agreament that sets fordh the terms. conditions and limitations for each
award.

Exeraise Price. In general, the compensation commiftes may astablih fhe
axancise price of purchase pice, if any. of any award. The axarcise price of
an option may ba a fiked or vanable price related to the fair market valus of
our Shares, but in any event shall not be less than the highest of: the official
closing price quoted on the Stock Exchonge on the date such option Is
cffered in writing fo a paricipant. or the offer date; the average of the official
closing pricas as quoted on the Stock Exchange for the five business doys
immedicataly preceding the offer dotel and the nominal value of a Share, If
we grant an incentive share gption award to an employes who, of the time
of that grant, owns Shares represanting mone than 10% of the voling power of
all clossas of our Shares, the axercise price may not be lass than 110% of the
fair market value of our Shares on the date of that grant,

Term of Awards. Tha term of eocch oward shall be stated in the award
agrasment, and may not excesed 10 years from the date of the grant. If
the paticipant caasas 1o b aligible for any recson, the validity of the
award shall depend on the terms and conditions of the award agreemeant,
For a porticipant granted an incentive share option, upon three months
of termination of employment as an employes, the right to exerche the
incentive share option shall be revoked,

Transferability. Rights in awards are personal to porticiponts and, except
as ofherwise provided by our compensation committes, ne award shall be
crsignad, transferrad, or ofhanvise disposad of by a participant other than by
will or the lows of dascent and distribution.

Adjustments. In the event of ony share split. combination or exchonge of
shares, spin-off, recapitaleation. reorganization, merger, consolidation or any
other change alfecting our share capital, our compeansation committas shall
maka preportionote and equitable adjustments to reflect such change with
respect to! () the aggregate number and types of sharas that may be issusd
undcer the plan; i) the tarms and conditions of any cutstanding awards, and
(iiiy the grant price or exarcise prica per shara for any outstanding awards.

Change in Contrel Transactions. In the evert of a change in the control
of our Compary, our compensation commiftee may in its soke discration
provide for termination, purchase or realization of awards, or replacemeant
of awards with other rights or property, Upon the consummation of a merger
or conselidation in which our Company i not the surviving entity. a sale of
substantially all of our assats. tha complate iquidation or dissolution of owr
Company of a ravarse takeover, each award will tarminate, unlass the award
is assumed by the successor entity. If the successor entity assumes the award
or replaces it with o comparable award, or replaces the award with o cash
incentive program and provides for subsequent payout, the replkcement
award of cash incentive program will autamatically bacome fully vested,
axercisabla and payabila, as applicabla, upon termination of the participant’'s
amploymant without cause within 12 months of such comporate transaction, If
the award i neither assumed nor eplaced. it shaoll become fully vested and
axercizable and released from any repurchase or forfeifure rights immediataly
prior to the effective date of such corporate trarsoction. provided that
the porticipont remains eligible on the effective dote of the comporate
fransaction.
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Amendment and Termination. Subject fo opplcable lows. our
compeansation committea may terminate, amand or modity the 20011 Share
Incantive Plan upen obtaining the approval of our Board and the approval
of the Shareholders for the amended plan However no amendmeant
madification or terminaticon shall adversaly affect in any maternal way any
award previcously gronted under 2011 Share Incentive Plan or any previous
plans, without fhe prior written corsent of the participant.

Expiration. The 2011 Share Incentive Flan will expire 10 years after the date
it became effective. No awards may be granted pursuant to the 2011 Share
Incantive Plan aftar that time.

Vesting Schedule. In general the plaon administrator determined. or the
award agreement would specily, the vesting schedula.

As of December 31, 2012 the urvested share options granted under the 2011
Share Incantive Plan reprasanted approximataly 0.115% of our issuad shars
capital i all the unwested share options were fo be exerciked and vested
during the yaar ended December 31, 2012 on an unaudited pro-forma basks,
thare would be a dilufion effect on the sharsholdings of our Shareholdears of
approximately 0.115% and basic earmings per share of LIS30.0003.
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