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VISION
The Future is Ours

MISSION
We shape the future of gaming and entertainment in Asia



new
HORIZON

It has always been in our character to challenge
the status quo by crealing enique inspirational
entertainment experiences. With an enviable
portfolio of entertainment assets established, we
continuously look for godd soil to further grow our
Imaginations.

The acquisition of Studio City, a unique
entertainment-driven experience that caplivates
the mass market, significantly expands our
coverage in Cotai. With our enhanced footprint
in the fast-growing Cotai and the exciting
possibilities that the Henggin Istand presents, the
future potentials are immense.
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OUTPERFORMANCE

Our visionary management and talented staff set
high achievement targets and the results have, time
and again, exceeded all expactations.

Apart from accomplishing new heights in financial
terms, with our operations significantly ramped
up, we have also been stacking wp international
recognitions with over a dozen awards for our
outstanding facilities and services, including the
"Best Casino Operator of the Year in Asia” awarded
to Melco Crown Entertainment for the third time at
the International Gaming Awards, and the Forbes’
5-Star Awards for Lodging and Spa gamered by
Altira Macau for the third consecutive year. We strive
to continue to raise our game.
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entertainment

Breathtaking Pulsating. Qur first-class
entertainment offerings aim to excite all senses of
our visitors and simply leave them in awe.

The House of Dancing Water welcomed its
1,000,000th spectator on January 23, 2012 and the
International plano maestro Yundi graced us with his
performance in the first anniversary of the world’s
largest water-based show in September 2011. Club
Cubic opened in April 2011 has quickly become the
most prestigiows hotspot in Asia; the 11th Chinese
Film Media Awards made its appearance in Macau
for the first time at the iconic Dancing Water Theater
in June 2011; and the first-ever Madonna exhibition
in Asia opened at City of Dreams in the same month,
We never fail to bring new surprising experience.
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seizing HEEE IR MAIN
OPPORTUNITIES

We are well-positioned in Macau, and in Cotai
in particular, 1o fully captwe the rich amay of
opportunities in the rapidly growing local gaming
market,

Melco Crown Entertainment’s successful dual-
listing on the Stock Exchange on December 7,
2011 created an additional growth driver for our
Company. Adding to the joy of this momentous
event, Melco Crown Entertainment was the first-
ever company in the financial history of Hong Kong
to hit the gong at its Listing ceremony in the Stock
Exchange.
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connecting
HEARTS

Our Company is a responsible corporate citizen fully
committed to act in the interest of our Shareholders,
employees and the wider community, by fostering the
highest level of corporate governance and corporate
social responsibility.

We care a great deal about creating a sustainable
Iving envirgnment for our fulure generations, and
we are proud that our three holels in City of Dreams,
namely Crown Towers, Hard Rock Hotel and Grand
Hyatt Macau, were recognized with the 2010 Macao
Green Hotel Award” in June 2011.

We share our resources with the less fortunate
in society and encourage our staff to engage in
community services to spread laughter, love and care,
Through a variety of community outreach programs,
we truly touch the hearts of many.
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Financial Highlights

MNet revenuas

US$3.83
billion

Met revenues for the year ended
December 31, 2011 were US33.83
billion, an increase of US$1.19
billion, or 45.0%, as compared with
US52 64 billion for the year ended
December 31, 2010.

Met income
Us$294.7
million

Net income attributable to Melco
Crown Entertainment was USS294.7
million for the year ended December
31, 2011, as compared with net
loss of US510.5 million for the year
ended December 31, 2010.

inc
per Share

US$0.184

Basic net income per Share
attributable to Melco Crown
Entertainment was USS0.184 for
the year ended December 31, 2011
compared to basic net loss per
Share of USS0.007 for the year
ended December 31, 2010.

Adjusted EBITDA
US$809.4
million

Adjusted EBITDA for the year ended
December 31, 2011 was US$809.4
million, representing an increase

of USE379.0 million, or B8.1%,
compared to USS430.4 million for
the year ended December 31, 2010.







Market Overview and Key Highlights

Macau Market

Gross gaming revenues in Macau grew by 42.2%
in 2011 o USS$33.4 bilkon, which follows growth of
ST.B% in 20100 This growlh was drven by all three
main gaming segments. Rolling chip gaming revenues.

ing

o by 44.68%; nepresenting 73% of all gaming

revenues in Macau. Mass market table games
ravenuas grew by 368% and electronic gaming

ravenues grew by 32.8%

W beliove the growth in gaming revenues in Macau
is supporied by, among other thangs, the continuing

emergence of a wealthier demographic in China, a

robuwst regulatory framework, and significant new

infragtruciure  devalopmeants  within  Matau and
China, as well as by the anticipated new supply of
garning and non-gaming taclities in Macay, which is

pradominantly fecused on the Cotal region.

k

tian

au experienced strong growth in

2011, Increasing by 12.2% to 28.0 milion wvisitors.
Mainland Ching continues to drive overall visitation
grevwth, increasing by 22.2% in 2011 as compared to

0.8% for all other visitors and represented ovar 57.75%
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of all visitors 1o Macau. Hong Kong and Taiwan

visitors represanted 27.1% and 4.3% of all visitors to

Macau in 2011, raspectivily,
Hong Kong Listing
On December 7, 2011, Melco Crown Embertainment
successfully completed a dual primary listng on
the Stock Exchange by way of introduction. This
dual to benefit  our

primary listing iz expected

Company and ours Shareholders by, among oiher
things, prowiding access to a broader range of
invEstons, providing ready access o an additional
source of equity capial i required, and enhancing

our Company's peofile in Hong Hong, as well as

improwing access to the Hong Kong investment
commaunity, including research coverage and retall
and institutional sharaholders. Wa believe our Hong

Kong Listing is important for cur Company's potential



future  growth
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loper of Studio City,

1l US536

ft

million. Wa am Studio

*
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hargen iand

n Macau

resort to ke developed

by our Con nd New Cotai Holdings, an ent gy

by Silver Paint Capital, L.F. and Caktree Capital Management, L.P

In & io i range of

Kacau,

region of

wea balieve Studio City's loCca in the fast growing Cota

direct djac to the Lotus Bridge imm

a proposed

it relate:

light rail
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increasingly important mass market segments.

Maocha Clubs Expansion

n September 2011, wa opanad our ninth Mocha Clubs venue an the Macau Tower,

260 slot machin Nl @ 10E ACrOss

which affers

onic table o Approxirmatedy

21.500 square feet of floor area on the grownd floor and the lower ground flioor of
Macau Tower,

2012, W the Hotel Goldan

opaned our tenth Mocha Clubs vem

table games across
|

offars 300 slot machines and electronic

f flao

agon, which
y 20,500 sq

arg fead

ol

Appoaxin v the ground oo, first floor &

second foor of Hotal Goldan Dragon.

Other Re

. On May 8,

it Developments

2011, we issved RMBZ.3 billion
dug 2013 and listed on the Official List of the SGX-8T

aggregate principal am
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*  On November 28, 2011, we converted cur outstanding shareholders’ loans

due o Malco Leiswere and Crown Asia Inves!

, with an

ol approxie sly US$115.6 million, into 40,211,930 St

OFVErSion

price of L5$2.87 par Share
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Co-Chairman &
Chief Executive Officer’s
Statement

ful far our Compa B have deli

ECuting on a



I 2011

45.0%

wiir dilivened BB 1% year-over-year grosth in Adjusted EBITDA and a
ncrease in nel revenues. Thesa substantial improvements in under ying

profitability, driven by strong top line growih and meaningful cperating leverage, are

s of the 3 of o g focus on dri

Lyl s

ng Our Mass marke

which we baliave will con

nue to underpén cur future profitabllity and cash flows.

During the pasl year, we have expar

fed our relling chip volumea and mass markat
table games drop and improved our mass market table games hold percentages,
whila increasing the contribution from our unigue enterdainment offerings and other
non-gaming amenities, such as our hotels, food and beverage and retall segments.
As a result of our strong focus and commitmen
-

to the premium mass market

t City of Drasan i G of Gur

key compatitive advantages, enabling us to capture and leverage a loyal and marne

profitable customer base. In addition to driving top line growth, we have maintained

trict Comg contral 1o that wie mize cash

-

iFifig
flow and long-term profitability. Moreover, we have taken sleps duning the year o
enhance our balance sheet to provide us with additional flexibility to pursue both

arganic and future development opporlunities,

We are proud of our achisvements in ramping up our operations and have

continued 1o enrich our enviable portiolio of world-class entertainment offerings.
I 2011, we opened one of the largest and most exciting clubbing facilities in Asia,

Chuts C a City of D d Rock Café at City

ly opanad k

of Dreams in February 2012 which, together with The Houss of Dancing Water

and our Dragon's Treasure show, solidifies cwr reputation as the leading providar

of workd-cl thee rix W hy also opened two new Mocha

Clubs, Mocha Macau Tower and Mocha Gelden Dragon, which further bolsters

n the slots club market, For the thind co

aur significant pogsen ubivr yasar,
Altira Macau has been honored with the Forbes five-star rating for s hotel and spa

offerings.

We are optimistic about the outlook for Macau in 2012 given is robust regulatory

framework, together with the ongoing structural demand for leisure and gaming

in Macau, particularly from our cong Teader markets in China and Heng Kong. V
are particularly excited about the supporlive infrastructure development plan for
Macau, and specifically the Cotai region, which we believe is well on the way to
becoming the epicenter of gaming, leisure and entertainment in Macau. Studio City,
h its uniqua and diversified offarings, wi

W compdemant our current portfolio of

ind anlarge our faaiprint in . wihibi riirifion

leading leisure and tourism destination in Asia.

linged

I y, Wi Rave rtgd @

to unlock synergies between our gaming and non-gaming operations, which we
believe will enhance cur crganizational efficiency and our competitiveness in this

dynamic market.

Finally, we would like to express cur heartfelt thanks 1o our Board of Directors,
Shareholders, employeas and business pariners for their support during 2011,

which empowered Melco Crown Entartainment to reach new heights across many

r will continue to f

on Impeoving th signcy of BOLH our gaming

and non-gaming operations and ensuring that we |everage ow cofe assals 1o dnive

profitability and generate long=tesm value for all our Shareholders.

Ho, Lawrence Yau Lung
Co-Chairman and Chiefl Executive Offic
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Report of the Directors

The Directors are pleased to present their report with the audited consclidated

s

e of our Company and our Group Tor the year andad De

Hong Komg Listing

Our Shares were successiully listed on the Main Board of the Stock Exchange on
Dacember 7, 2011 by way of introduction. Qur ADSs are listed on the NASDAG
Glabal Select Market und aal “RMPEL”

Principal Activities
Qur Company and our G
Meloo Crown Gaming, o tor of q
facilities focused on the Macau market. Ow Company i@ a holding company
and through our principal subsidiares owns and operatas City of Dreams, Alfira
M Clu
scale inegrated resonl comprising entertainment, retall and gaming facilities to be
developed in Macau. The principal activities of our subsidiaries are set out in note
27 to the consolidatad financi rapsart

elopar, ow
[

u and Mock

nd i% in the process of dewsloping Studio City, a Lunge

néludad in this a

Financial Results
ar ended December 31, 2011 ane set out in the
S 3 q of this 3

alicls 34
Dividends

The Board dices for the yaar ended
Do ar 31, 2011 [2010: Nil). Our Company currently intends bo
nat all, of our available funds and any future earnings to finance the construction
and developmant of owr projects, to service dabt and to operate and expand our

Busingss,

ok recommend the payrment of a final divids

ain e, il

Properties and Development Projects

Details of our propertses and development progects are sat out in the "Managemeant
Discussion and Analysis Properties and Development Projects™ section and
nates 4, & and 22 to thé consol gl Fir EEminls included in 1his anAual

report.

According to the listing documant of cur Company dated Movember 30, 2011,
the land uge rights and buildings of our Group wera wed al approximately
US55.24 billion (HKS40.76 billion) on September 30, 2011. Had our Group's land
Idings been included in the consclidated financial statements
- tign thi i D e 31, 2011
depreciation and amortization charge of US856.6 million would have been charged
to tha consolidated statements of operations for the year ended Decembar 31,
2011

ghaut 1k ditianal

Share Capital and Share Options
Details of movernents in the share capital of our Company during the year

arg 501

ments of Sh

out in the consolidatec

dders’ equity and comprehensive
income (loss) on pages 95 and 96 of this annual report. Details of movemeants
in share options of our Company during the year are et out in note 16 to the

consolidated financial si nis included in this annual repor

Summary Financial Information

4 5, Akl
irbes icial Years, as axirac
consclidated financial statemants and reclassified as appropriate, is set out on
73 and 174 of this annual report. This summary does not form part of the

A summary of the published r

sts of our Group Tor the last five fna

congalic

Reserves

Section 34(2) of tha Compan
that, subject to the provisions of our amended and restated memorandum and
Articles of Association, the share preméivm account of our Company may be

5 provices

van 18

5 Law [as

anded) of the Cay

Annual Aeport 2011 1A




Report of the Directors

applied to pay distributions or dividends 1o Shareholders provided 1 immeadiately
fallowing the date the distribution or dividend is proposed to be paid, our Company
is able 1> pay our debis as they fall due in the ordinary course of business. The
shara pramium included in the additional paid-in capital of our Company as
of D misgr 31, 2011 amounted to agproxi _ an (2010:
L1842,491.0 millien). Our Company recorded accumulated losses as of December
31, 2011 and 2010,

For the d on an ty &f our subsidiaries to transfer funds to our
Company in the form of cash dividends, loans or advances and the impact of
such restrictions on our ability to meat our cash cbligations, see note 18 to the

consalidated fin J statements included n this Al repoet

Donations
Tha donation made by our Growp during the year amountad 1o WSS$1.7 million

Indebtedness

Particulars of bank loans and other borrowings of our Group as at December 31,
2011 are set cut in note 11 1o the consolidated financial statements included in this
Anfyal rEport

Major Custamers and Suppliers

Gaming promoters ang responsible for a substantial portion of our casing revenues
For the year ended December 31, 2011, our lop five customers and th
customer weare gaming promoters and accountad for approximately 23.9%

ve sirong

and &.9% of our casing revenues, respectively. We belisve that w
s solid

fop gaming peom
network of gaming promoters who help market our peo urce and
asslst in managing rolling chip patrone at ouwr properties. typically enter into
gaming promoter agraements for a ona-year term t are automatically renewad
for periods of up 19 ond year =
are compensaled through commission arrangements which are &
with referance to revenwe share or monthly rolling chip wolume. We also extend
interest-froe credit to a significant portion of our gaming promoters which are
subject to monthly review and regular settlement procedures,

During the year ended December 31, 2011, our five largest suppliers accounted for
less than

Directors
The Directars during the year and up to the dala of this report wera

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

Co-Chairman and Non-executive Director
Mr. James Douglas Packer

Non-executive Directors
Mr. John Peter Ben Wang
Mr. ¥uk Man Chung

Mr, William Todd Misbet

Mr. Rowen Bruce Craigie

Independent Non-executive Directors
Mr. James Andrew Charles MacKenzie

Mir. Thomas Jaefferson Wu

Mr. ¥iu Wa Alac Tsu
Mr. Rabert Wason M

Cligr

Pursuant to Article 104 of our Company's Articles of Association, any Director
appointed during the shall hold affic
general meeting of our Comp,
meating. In addition. pursuant to code provision A.d.2 of the Corporate Governance
g and Caonpora

anly until the naxt following

vy and shall then be eligible for re-election at

Governance Report as set out in Appendix 14 1o the L

B gubject 10 &

peainted to fll | v auld

by shareholders at the first general meeting after their appointment.




hin
aur

ocne-third of the Directors for the time being comvartible loan notes of our Company or any of
=| e rrenn of Part XV ¢ i SFO} which (&) w

At each annual general meating
rigling n office by rotation pr
religment at least once avery thrée ye

associated corporations [y
e required to be notifie

sl that every Dinec be subjec
. All Direclors will retire and they

Company and the Stock Exchange pursuant 1o Divisions 7 and 8 of Part X of tha
SFO {including interests and short positions which the Director |s taken or deemed
provisions of the SFO or (b) weara re d, pursuant to section

to

b @n i 1 . iinan ¥ Ty i |
ere required, purswant to the Model Code to be notified to ou
Company and the Stock Exchange were as follows

Our G
axaCL
that

{1 Directors' long and short positions in the Shares of our Company
fa} Divectors’ long and shart positions in the Shares of our Company

of Directo
f Dingcio

Directors' Servic
Each of the
service coniract with our Company on December 18, 2008, except for Mr
Andrew Charfes MacKenzie, who has entered inte a director sarvic
o oan April 24, 2008, These dmector service contracts
contracts until the date on which the relevant inds
execuflve Director ceases to be 8 mamber of the Board for any reason. Under the
service contracts, each independent non-executive Director will receive a fixed
pee ]

contract with our Group (excluding coniracts expiring or defarminable by the
¥
my lor

of g

X i wilhigal g
Mr. Ho entarad inlo an armployms:
Chief Executive {

lay
COompens.
his node as o

es and Debentures
As at December 31, 2011, the interesis and shorl positions of each Direclor and

Directors’ Interests in Shares, Underlying Shar

p and

chigl executive af our Cormpany in the Shares, underying Sharas
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fli} Interests in other members of our Group

zlco Crown Gaming

clnzs A shares carry 10% of the bosal votieg rights in

2006 Share Incentive Plan and 2011 Share Incentive Plan

fa) 2006 Share Incentive Plan
PI
statam
|

16 o the o

din and <
report for detalls of the 2006 Shane

refar o Apg

e included in this annua

va Plan

A summary of the outstanding 2 Share Incentive

Plan as at Decembar 31, 2011 is presantad below

wards granted undear the

Vesting pericd

Share Options

Restricted Shares

2008 Lorg Term
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Report of the Directors

Dwtails of the moverment dar the 2006 Share Incentive Plan during the year ended Decermber 31, 2011 are as follk

g options g

Exercise

prca of
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Report of the Directors

March 18, 2008 u - -

March 18, 2003 4.0 - o e = =
% e i = e = .
'--‘ ':: 34508 - - - = =
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Report of the Directors

Canceled

Thomnas Jeffarson Wi = -
2348
- - 157
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Report of the Directors

o D n

hares granted under the 2008 Share Incentive Plan during the year ended December 31, 2011 are as follows:

5

Numbar of restictsd

Share price

at date of
f

Outstanding
t

Reclassifiad Vested

d
ng December 31
r 2011

Marg or cart

af prtic

Vesting date Uss

Diractors

Lawrarnce Yau Lung Ha Dacember 19, 2008

- 241 -
Sub-tatal: - 241963 ]
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Name or category of particig
jary

Vesting date

Numbar of restricted Shares

O
a
December

5 at
M
011

Yuk Man C

Sub-tatal:

Johin Patar Ban

Sub-tatal:

March

18

- 1 ';C'_-"
= 71508
- 1,502}

1,502
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Report of the Director

Mame or cat

ry of parl

te of gramt of

cted Shares

Share pr

at clate of

as at

January 1,
2011

Wumbear of restricted Shares

Raclasssiad
cunng
the

O

a9
as at

December 31
2011

Thamas Jetlersan Wu

Sub-tatal:

James Andrew Charles MacKenzie

Sub-tatal:

arn Todd MNisbet

N |
Movem
April 1

T
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Numbar of restricted Shares

Wesled

Fina

) -
2

45,717

45,720) -

(73,977

L
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fb) 2011 Share Incentive Plan

Plaage refer to Appendix | and note 16 1o the consolidatad Ffinancia
meants includad in this annual report for details of the 2011 Share
tiva Plan

Mo award has been granted under the 2011 Share Inceniive Flan during the
year anded December 31, 2011

Directors' Interests in Competing Business

As at December 31, 2011, none of the Directors or thelr respective assoclates had
ating inte
ctly or indirectly with the busir

Hulas,

asls in any basine:

h compe

&5 of may compete, either

ol our Cor

Substantial Interests in the Shi
As &l D ber 31, 2011, the following § s
per cent or more of the share capital of our Comp:
ragister required o ba kept under Section 336 of the SFO. Datalls of the interests
in tha S % o ey Shares of our C as natified to our Coar
Se oul

[mpels

Crown Asa vesiments




Stock Londess

4 e [

Directors' Rights to Acquire Shares or Debentures

Save as disclosed in nole 16 to the consolidated financial statemants included

5 our Company, or
to &
quigition of Shal

In this annual report. at no time during the year w
sl

%o

5 or fallow Sul

its b

quing b

or debentures of, our Company ar any other body corporate.

Directors’ Interests in Contracts of Significance

Save a8 disclosed below and in note 20 to the consolidated financial statements
included in this annual report. no contract of significance in relation 1o owr Growp's
¥, Qr M
y and in which a Director had a matenial interast,

b aur Cormg or

fedlow subgidiaries, was a pa

edding Sompa

whether directly or indirectly, subsisted at the end of the year or al any fime during

thié yiar

Continuing Connected Transactions

During the year, our Group had the following continuing connected transactions
ch are required to be disclosed in the annual report of our Company under
apter 144 of the Listing Rules

fa) Ferry Ticket Sales Agreement
Qur Comg
Ticket Sales Agreement”) in Apel 200
Managemant Limited (“"STCTS"). a subsidiary of Shun Tak Holdings Limited
["Shun Tl Listing
Aules, by virtue of being a comparny in which the associates of our executive
Diractor are able to exercise or

il ) =]

{("Farry

7 with Shun Tak-China Travel Ship

") which i$ 8 Coang piErson as defined under hi

control tha exercise of mone than 50% of
thi

tings or contral af bBaard of direct
and its 1 tha Ferry Ticket ent, our
Company purchased round-trip fesry tickats toffrom Macau (“Ferry Ticket

Transactions”) for ouwr customers. As a bulk purcha
Company was gran a 5% dis
of each farry ticket we purchased. The Discount was determinad on an anms'

sor of farry tickets, our

ount (“Discount™ on the nel selling price

on and by reference to pr

length nege ing markel price and was

aunls on bulk p

of ferry tickets to promaote STCTS's ferry services. The above fransactions are

enterad into and the Discount is given within the ordinary and usual coursa

of our bugin and are on ROmMal Comme

sries. Our Company enfaned
th STCTS on Movember 24, 2011
in relation to the Fu:rr-l- Ticket Transactions for an ndial term commancing
2013, Unileg
each of the parties by giving 30 days prior written notice, the Ferry Ticket
Sales Agreemant entered info in 2011 is renewable for pericds of three years

1o anr

into a Ferry Ticket Sales Agreement wi

from Decernber 7, 2011 10 Dex ar 31

iy terminated by

i rgnigw,
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()

ralug of Farry Tickat Tra ch took place during tha

thin the annual cap for 2011 (which -1

regate
year anded December 31, 2011 is
disclosad in the listing documant of cwr Company dated Movember 30, 201
details of which are shown below

Cat uss
Farry Tickat Sales
Agreemant 2,734,000 2,841,000 4,652,000

Annual Review of the Continuing Connected Transactions

Pursuant to Rule 14A.38 of the Listing Rules, our Company has engaged
the auditor of our Company, Messrs. Daloitte Touche Tohmatsu, to conduct
a review of the above continuing connected transactions for the year ended
Decamber 31, 2011 in accordance with Hong Kong Standard on Assurance
Engagements 3000 “Assurance Engagements Oiher Than Audits or Reviews
of Historical Financial Information” and with reference to Practice Mote 74
“Auditor’s Letter on Continuing Connected Transactions under the Heng
Kong Listing Rules” issued by the Hong Kong Institute of Cerified Public
Accountants. The auditor has issued a letter to the Beard in respect of the

Ferry Ticket Transactions and confirmed that for the year ended December
31, 2011:

(1 nathing has come 1o their attention that cauzes them 1o believe that
wol beéen approved by the

the continuing connecled ransactions hav
Board:

Annual Repert 2011

(2) nothing has coma to their attention that causes them to believe that
the transactions were not entered into, in all raspects, in
accordance with the relevant agreemants governing such transactions
and

mataria

(3) with respect to the aggregate amount of the continuing connected
transactions set out in this report, nothing has come to their atfention
that causes them to believe that the continuing connacted transactions
have exceeded the maximum aggregate annual value disclosed in the
isting document of our Company dated Movember 30, 2011 made

by our Company in respect of each of the continuing connected
transactions.
The Independent non-executive Directors, have reviewed the above

continuing connected transactiona for the year ended December 31, 2011
and the letter issued by the auditor and confirmed that the continuing
connectad trangactions have been enterad into

{1 n the ordmary and wswal course of bu:

@55 of cur Group,;

(2) edther on normal commeancial tenm

5 of On larms no less favorable to our
Group than lerms available to or from independent third parties, and

(] n accordance with the relevant age 15 governing the transactions

on terms that are fair and d in the interests of the

Shs

FEdSON

WOlChErs A5 3 Wikl

Thar abowve continuing connacted fransactions constitute related party transactions
which are set out in note 20 to the consolidated financial staterments included in

this annual repart, Qur Company has complied with the disclosung reguiramants in

accordance with Chapter 144 of tha Listing Rules.




Management Contracts
Mo contracts concerning the management and administration of the whole or any

substantial part of the business of our Company were entered into or axisted for

the year ended D

ad Party Tranm:

i1 in Ehe

F Eh signi tiang unde

of business are sat out in note 20 to the consolidated financeal staternents included
in this annual report

Purchase, Sale or Redemption of our Company's Listed Securities
During the year ended D»

mber 31, 2011, neither our Co'npaﬂy nor any of
|

, sold or ned y of our Compan

Public Float
Based on the information that is publicly avadlabl

13 our Company and within
edge of its Directors, as at the date of this report, our Company has

the knov

maintained the prescnbed public float under the L sting Rulas,

Legal and Administrative Proceadings

In March 2010, our subsidiary Melco Crown Gaming initiated proceedings against
promoler for Altira Maca
and Ms. Mel Huan Chen, an individual guarantor of Ama, 1o recover outstanding
amounts owed by Ama, and in June 2010 Melco Crown Gaming terminated the

Ama International Limited (“Ama®), a former ga u,

perment with Ama.

gaming promol In January 2011, Melco Crown Gaming
was served with a civil action complamt filed by Ama, claiming contractual breach

of tha terminated gaming promotion agreement and unfair competition at Altira

king damages and other r

wWis

reached. Pursuant 1o the settlement agreemeants, Ama and Ms. Chen filed requests

ta terminate all executory and incidental proceedings made against Melco Crown
Ga

ing and agreed to pay 1k i if instalimants.
In Qctober 2011, the plaintiff, K&L Gates, the Hong Kong office of an international
law fiem K&L Gates LLP,

Future (Management S

i @ writ of against our subs
e3) Limited (“Golden Future®), as one of the co-
daefendants among othars incheding Mr. Mavin Kumar Aggarwal, a former pariner in
K&l Gates. KL Gat that Mr. Agg
funds from the plaintif®s chent accounts, and that these amounts were recenwved by
Golden Future, In March 2012, KEL Gates served a writ of summens against Melco

Crown Gar had effected bank trans

ry, Golden

ed or T alied

vl

ArGpri

ng. claiming that Mr, Aggarwa s dirpcthy

from client accounts 1o Melco Crown Gaming and requesting an order that Melco
Crown Gaming pay back thess sums plus interest, among other forms of relief

sctive subsidiaries to vigorously defend ours

W intend 1o work with our e

against these claims.

VW are a party to cartain athar ki and administrative procesdings wihich redate to

ers ariging oul of the ordinary course of our business. Wa do not believe that
gl adverss

Grown” trademarks licensed

Crown Melbourne Limited, the owner of & number of

s from tima to timea

to us rmodved in lega rawn”
d in Macau, We

continue to take vigerous

proceadings regarding

ard that Crown Melbourms Limited will

tradamarks us unchisr

measures 1o protect its rademarks. We believe we have

a valid right under our trademark kcense agreament with Crown Malbourne Limited

to usa the Crown trademarks in b, higte

iy Busingss.
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Corporate Governance
Our Gompany |s commétted to maintaining a high corporate governance standard

d with the oo of the Corporate Go *
Code and Corporate Governance Report as set out in Appendix 14 to the Listing
Listing Date to December 31, 2011 except for
o Ehi rg thx Chi

of the appesntment of non-executive

P

Rulas for the peniod from

Chief Executive Officer and Ad.1 in respect
Directors for specific tarms.

Furthar informaton on our Company's Corporate governance prachices ig set out in
the corporate governance report on pages 78 to 88 of this annual report

Emalument Policy
The employees of cur Group are salected, ramunerated and promoted on the basis
The e

sluments of the Directors

of thair maerit, qualifications & competence,

are decided by our Company's sation Go
Company's operating results, individual
standards. Our Company has adopled the 2006 Share |
Share In tive 1o Direclors and employees, d
plans are sat out in note 16 to the consolidated financial statements and Appendix

I of this annual report

el , having reganrd 1o our
parformance and comparable market

e Plan and 2011

ils of the

tive Plan, & an ing

Pre-amptive Rights

Tr!f_'rc are nQ provisions ‘or pre l:‘l"':\ll.\.'l': ru';'15 under tha laws l',' tha C."I':,'H'EI'
of Ags
Shares on a pro-rata basis to our existing Shareholders.

Islands or under the Artic

an that require our Company to offer new

Audit Committee
Cur Company has established an audit committee for the purpose of assisting the
Board in owersesing and maonitosin

of our Company, the pe

. among others, the integrity of the finang

I our independent audil and

QTN

the integrity of our systems of internal accounting and financial controls. Our
Company's audit committes consists of three members, My Thomas Jefferson
W, Mr, Yiu Wa Al Tsu Mr, A 5 Macker
Andrew Charles MacKenzie is the chairman of our audit committes

w Charles

Auditor

endad

The consoldated financial statements of our Company for the year

December 31, 2011 have been audited by Messrs. Deloitte Touche Tohmatsu, who

at the fo

ritirg e

sehvies for re-appaintm

ahgible
a.

g

aral miss

annual ge

On behalf of the Board
Hao, Lawrence Yau Lung
Co-Chairman and Chief Exacutive Officer

Heng Kong, March 28, 2012




Corporate Governance Report

The Directors are pleased to present this corporate governance report for the
period fram the Listing Date to December 31, 2011,

Corporate Governance Praclices

Our Company is o mitted 10 conduct our bus

5, The Col
address the principles and code provisions as set out in the Corporate Governancs
Code and Corporate Governance Report (the “Corporate Governance Code”)
xd in Appendix 14 to the Listing Rules. The guidel

e s Lo xrithy ar ta fully

ained in the
Company's Code wera also developed by the Board taking into consideration
of the applicable corporate governance standards of MASDAQL In addition, our
Com Ay NS also .'It:'::-|1'.l":1 2 numbier of other G

and guickedin

. doveloped

II'I'.E'II'I.3||'J-' o enhance our corporate Qovernance praclices and procedures.

Qur Company has complied with all pre i GO

for the period from the Listing Date to December 31, 2011, except Tor the following

n the Corporate Gow

deviations

Furguan! 1o the code paavision A.2.1 of the Corporateé Governance Code, tha iales

of chairman and chied executive officer of a listed company should be separate and

should not be parformed by the same individual. Howevar, in view of the present

composition af 1he Board, the in Segth Knowls of Mr, Lawre

& Yau Lung He of
the operations of our Group and of the gaming and entarainment sector in Macau
in genaral, his axtensive business network and connections in that sector and the

scope of operations of our Group, the Board believes it is in the best interests of

M roles of Ca-C

aur Company for Mr fEnGe Yau Hes ta

and Chief Executive Officer at this time and that such arrangement be subject to

reviaw by the Board from time 1o time

Pursuant to the code provision Ad.1 of the Corporate Governanca Code, non-
exacutive Directors should ba appointed for specific tarm, subject to re-election
Cur C
are not appointed for specific term. They are, however, subject to retirement and
re-alaction avery three years. The reason for the deviation is that our Company
does not be

| Non-¢ stive Diireg

arry | e frarm this provision in

Sy

p that arbitrary term limits on Directors’ G g appropeate

given that Directors ought to be commetted to represanting the long term interasts
of owr Shareholders and the retirement and re-edection requirements of non-
tiver Dirpct given the Shareholdy

LEET el ol continuation

of non-executive Directors’ ofices.
The Board of Directors - Function and Composition

Role of the Board

The Dirgctors” main dy

v i5 0 exercisa their b
& 1o be in the Dest inl

wdgrment to
Company and our
Shareholders. The Boand advises and counsels our Company's sa

#ct in what

they reasonably bel Brests of ouwr

managemant

and monitors the performance of such management and the aftairs of our

Company.
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In addition to its general oversight of mana 1 and the affairs of our Company,

ite committeas, including

Officer and overseeing Chief Executive Officer successlon planning;

and compeansaton of senior management;

strategees and major corporate actions;

ing major risks facing our Company and reviewing options far their

arg i place for mainta tegrity of our Compa

the integrity of the financial statements, the integrity of compliance with law

and ethics, the integrity of relat th customers and suppliers, and

tha integrity of rald

Board Compasition

The Board comprises ten Direclors, of whom ong is an executive Director, five are

Diractors. Threa of our Directors wens

ted by Melco and three wens

RO ollow

ed by Crown, The g table pr ation about our Directors,

Mamea FPosition

Co-Chairrman, Chisf
exacutive Director
Jamas Douglas Packer Co-Chairman and non-axecutive Director

Officer  and

John Pater Ben Wang Non-executive Direcior
Yuk Man Chung Non-gxacutive Drecior
Willkam Todd Misbat Non-exacutive Dwector
Rowan Bruce Craigia Non-executive Director
James Andrgw Charles Independent non-axeculive Dirscios
MacHanze
Themas Jeflersen Wu Independent non-executive Director
Yiu Wa Alec Tsui Independent non=axec Dirgctior
Fobert Wason Mactier Independent noan-axesil Diresctior

Mene of the Board members are related 1o cne another.

The non-axecutive Dirgctar and the independan! Pon-ex

utive Directors, all of

L
ntial experience in areas such as legal,

whom are indepandant of the managament of our Group's businesses, are hig
experienced professionals w
I
Is a major contributicn 1o the future development of our Company. They provide

accounting and finar ment, Ther mix of skills and bus

i BRI

a strong independent alement on the Board, exarcise indepandent judgment and

ensurg that matlers ase fully debaled and that no individual or group of individuals
dominates the Board's decision making processes. In addition, they facilitate the
Bioard to maintain a high standard of financial and other mandatory reporing and
v ]
and our Co

B

el Thwd irvbeng

U
pany &% a whole.




Director Independence

All independent non-executive Directors have met al of the guidelines
for assessing independence st out in Rule 3.13 of the Listin

gy ny
Independence and considers each of them to be independent

from of them an al writ

Board Meetings and Directors Attendance Records
The Board meets regularty over our Company's affairs and operations. The Board
held a total of ten mestings during the year ended December 31, 2011. The chief

tary a

Fir

Al offices, the chief legal officer and tha company Sed
Board maatings to advise on stalutory compliance, kegal, accounting and financial

matters. All businesses transacted at the mestings wera documented and the

irdd

Set out below is the

igs during the year ended

, 2011 which
given by the Board in overseeing our Company's affairs:

pndance record of each member of the Board at the Board

5 the

HALIOn

Mo, of
o
attended’ Aftendance
hald in 2011 rate
Executive Dirsclor
Lawrance Yau Lung Ho (Co-Chairman) g5M10° 0%
Non-executive Directors
4 ar (Co-Chairrman) 910
*alar Ban 'Wang a0
Yuk ban Chung a0
Williarm Todd aM0
Rowen Bru 810
210
a0
Yiu ¥Wa Alec Tsul 1010
Fobart Wascn Mactier 104110
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Securities Dealings by Directors and Relevant Employees
The Directors and relevant employees are subject W the
Compal

rdes sal forth
v's Policy for the Prevention of Insider Trading, the terms therein ana no
d in the Mo The L
an express Model Code compliance confirmation from the directors and that the
n b8 given folliowing a spec
il Complisd with th

N our

les: ¥ Code

ing Aules

confirmat
Ly
regarding securities dealings by directors as set out in the Model Code for the

i angquiry. All Dirg
dard of ¢

g

pericd from the Listing Date to December 31, 2011.

Delegation by the Board

The Board reserves for its decision all major matters concerning our Company.
Con i
nent of our Company.
inctions reserved to the Board and those delegated

d Op
and Senion Manags

a office

The Board has formalized the

to management. The functions and

peariodic review.

LT

nsibilites delegated are subject 1o

The Board has delegated certain f to three Board commitbeas
2, the compensation committes and the nominating and corporate
governance committee. Each commiéttes has s defined scope of duties and terms

of reference within its own charter, which empowaers the committee members to

namely the

audil commi

make decisions on certain matters.

Each Board

profes

committea, upon reasgnable request 5 abde 1o seek indepandant

ral advice in g , at our Company's gxp

OrOpriate ¢

Audit Committes
The Board

o an audit Comem

e in 2006, with ary duty
to assist the Board in oversesing and monitoring, among others, the integrity

of the financial statements of our Compar and
egrity

of our systems of internal accounting and financial controls, cur Company's rigk

g any relevant

resgulatory i & tors, and tha

management process, the effectiveness of our Companys mternal audit function

xdl trar

and any related party andfor cor

/s audit committes

iely Dir aly Mr. The
Wu, Mr Yiu Wa Alec Teul and Mr. James Andrew Charles Mackenzie. Mr James
Andrew Charles MacKenzie is the chairman of the audit committes

ndependant Nom-xes

sy

Set out below |s the attendance record of each member of the audit committes
meatings during tha year ended Decamber 21, 2011

attended’ Attendance

hald in 2011 rate

James Andrew Charles MacKenzie (chairman) 11411 100%:
Thomas Jeferson W 7M1 63543
Yiu Wa Alec Tsui 11411 100%

Other details of the roles and funclions of the audit committee are available in the

audit commitiee charter, which can be found on our CCIlTDEIn'\' 5 wabsite and the

Stock Exchanga’s wab:

In discharging its duties, the principal work performed by the audit committes
dur

ther year and up 1o date of this report included the following




rafation to fnancial information;

(5 review of the annual financial statemants of cuwr Group for the years ended

December 31, 2010 and December 31, 2011 with recommendation to the

o within our Company™s annual repor

artarly unaedited financial statements and key parforma
ur G qui D mber 31, 2010, M
3, 2 . June 30, 2011, Septembar 30, 2011 and Decembsar 31, 2011 and
provida recommeandations fo gur disclosure commities for inclusion within our
Car

Tor 1 1=

AnnOURCETIEnt,

v's quarterty earning

Ir rafation to relationship with ingdapamd

d approve of the engagement letters of Messra. Deloitte Touche
Tohmatsu for audit and non-awdit services, the nature and scope these

Services, thisr rapor and indepandance;

(W) reveew of the awditor's performance and recommendation to the Board for re-

appaintment of the auditor;

I rafation to financial reparting system and internal control:
i

) revigw o the affactivenass of the intérnal controls and risk

manag

systems of our Group, after discussion with managament, internal audit
department and independent avditors and review of the reports associated
with ur progranm fer compgl anes-Oxlay At
of 2002 (*SOX 404 Compliance Program”) and internal audit plan;

with section 404 of the Sa

§ internal

(i} review o audit reports, including the  major dings and

S from ir audit;

R

[wii} review and approval of mternal audit work plan for the year 2012

e

v and approval of cerain relaled party transactions and connected

transactions carried out i the year and conducted the annual review of
the iric NS, together with § I nga-
exgculive Director wha i3 not @ member of the audit comn nchuded

within this annual report; and
i} review of the statfing and resounces of our Group's internal audst and fnance
dapartments

Compensation Committes
Our Gompany has established a compensation committes in 2006, with its primary

duty 1o dis

]

our exacutives

programs of ¢ g 1o our Board for approval. Mem

al the compensal

ohibited diract involvement in

are fol

datermining their own compansation.

THE SO e
namaly M.

non-gxecutive  Dirgctors,

Tzui and Mr. Robert Wason

ation commitles comprises indapén
Thomas Jefferson Wu, Mr Yiu Wa Alec

Vu is the chairman of the compensation committes

Mactier. Mr. Thomas Jefferson
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Sat out below is the attendance record of each member of the compensation

commilles snded Dece 201

ngs during the year

Thomas Jefferson Wu (chairman)
¥iu Wa Alac Tsu
Aobert Wason Maciier LLE

Other detaits of the roles and functions of the compansation committea are

available in the compensation committee charter, which can be found on our

Company s website and the Stock Exchange’s webaita.

ation commitbes

In discharging its duties, principal work performed by the comps

includes:

T % to the Board for appraval in e an 1o the grant of &

options 1o participants under the 2006 Share Incentive Flan;

[ the appeoval of the 2011 Sha i Plan; ang

i} the compensation of executive Director and senior management and approva

of the sarma

Nominating and Corporate Governance Commities

commithes

Our Company has established a nominating and conporate gowern:

in 2006, with its primary dulies & assist our Board in dis

jing ils responsibilities

Anrazl Flog

regarding () the identification of gualified candidates to becorme members and
il eomimitle zh wa i sight ol
h lagal and regulatory requirements, in particular the legal

chairs of the B and to fill

| e

our compliar

and regulatory requiremants of Macau (including the relevant k related to the
gaming ind n lslands, the SEC and NASDAG:, (i) the
development and recommendation to owr Board of a set of corporate governance
principles applicable to our Company; | the disclosure, in accordance with

aur {

ry), Hong Kong, the G

it policies, of any ther

g 1he

quality or intagrity of our financial staterments), which s brought to its attention by
the disclosure committee.

The nominating and corporate governance committes comprses independent non-
exacutive Diractors, namaly Mr. Thomas Jeffarson Wa, Mr ¥iu Wa Alec Tsui and Mr.
Robert Wason M;

COrporale gosernance comm ttea

pr, M Yiu Wa Alec Tewi is the chairman of the nominating and

Sot out Below 5 the sndance record of each member of the nomir

ting and
corporale governance commitiee meetings during the year ended December 31,
2011:

Mo, of
et

attended’” Attendance

hald in 2011 rate

Yiu Wa Alec Taui [chairman) 212 100%
Thomas Jeflerson W ape 100%
Robert Wason Mactier 252 100%




4 the roles and functions of the nominating and corporate

ndminating and corpo &
d on our Company's wabsite and tha Stock Exchanga's

Other details o

ance commitles available in tF

ch can be fouw

Ooern
charter,

1e gove

website

In discharging s duties, the pe

corporate governance committes d

cipal work performed Dy the nominating and

vy the year included the following:

0] considered and approved amendment of existing conporate QoVesnance
policies to incorporate relevant Listing Rules requiremants;

M) considered and recommended for the Board's approval a new corporate
governance policy to inconporate relavant Listing Rules requiraments;

() reviewed the structwe, size and composition of the Board and the Board

committeas; and

(W} assessed the independence of the independent non-executive Dirsclors

Directors' and Avditors’ Responsibilities for Accounts
The Difsclors” ras,

ongibilitias for p are set oul

g the finandcial

on page 85 of this annual repert and the reporting responsibilities of the external
auditors are 56t cut on pages B9 1o 30 of this annual report

Financial Reporting
The Board is accountable to the Shareholders and is committed to presenting

gt of our

comprah & and timely information to the Sharehoalders on

Company's performance, financial positicn and prospects.

Cuwr Company vo ¢ publishes quartery unaudited financial results for the
thiee manihs 1 Ma 31 and Se 0 ey |
of Group for each fiscal quarter genarally within 45 days after the end of tha

larmbar 3 ance

1S

redevant quarter to enable its Shareholders, imvastors and the public o betler
appr and busingss perlom Such fin 1]
information is prepared in accordance with LS. GAAP using the accounting

paolicies applied to our Compa

our Gr

the pos

il 3,

's intarim and ann

on 1o IFAS

val financial staterments and

Directors’ Responsibilities on the Financial Statements

The Directors acknowl of financial

tation

their responsibility for the pee
slatemenis which give a true and fair view of the state of aflairs of ow Company
and our Group and tha results and cash flow for each financial peried. In preparing
, e Dirgct

thie financial statem ensure that a

r§ have

sropriate accounting

policies are adoplad. The financial a1

eiils ane prepared on a GOINg CONCErn

basis.

The Board's responsibility to present a balanced, clear and understandable

assessment extends to  annual intarim reports, other price-sansitive

ar the Li Rule

and ather Fing

L 5 récungd u

required to be disclosed

and reports 1o regulators as well ags o
pursuant to statulory requiremanis.

ded December 31
there wera ne material uncertainties relating to events or conditions that may cast

Far thé yaar én 2011 and as the date af this annual repon

signihicant doubt on owr Cnn‘.pan',- s abilify 1o continue as a going concern.
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Internal Control
The Board has the owverall responsibility for enswing ow Company malntains

sound and effective internal controls to safeguard the Shareholders” investment

Ta Fulfil this nes

and our Comps sibility, the Dirg

enass of the systemn of internal control of
e5 for the year ended De er 31, 2011,
iy

functions and

controls and risk management the adequacy of resources,
qualifications and experence of staff of cur Company's accounting and financia
d thigir g programs and
conducted by conssdering the reports and recommendation received from the

audit committes, given its role in providing owversight of the internal control and risk

raporting  function 1. This révigw was

budg

IS LSS0 hedd with riment i

agamant. the internal audit depa nd independent

audilers and the review of work perlormed and repors isseed by those parkes in
ralation to the SOX 404 Compliance Program and our Group's internal audit plan.

khin this report for more mformation on the work
by the audit o and the US Caor r G P
section for further detaits on the SOX 404 Compliance Program.

Rater 1o audit comm

peart

Avditor's Remuneration

For the year ended December 31, 2011, owr Company pald approximatety
HKS20.9 million for sarvices provided to us by cur auditor, Massrs, Delgitte Touche
sompriging, HKS6.2 m el HEKZ14.7

non-audit services. Non-audit services included an interim review of ouwr Group's

on for audit s illion for

HiE

v of certain documents associated

rhip of regarting a

consclidated financial staterments and re
¢ of owr BME Bor th

internal control assessment associated with our Hong Kong listing by introduction,

with the

% and 1he

an assurance engagamant of our continuing connectad transactions. agread-upon

procadurgs ne auncEmant and G i Lk

sl 1% Gur pralimingry annual res,
gan/Ices

Communication with Shareholders
OQur GCompany has estak
aim to ensura Shareholders are provided v

ghed a shareholders” commumcation policy with an

th readity, equal and timaly access o

infarr o about our Cor vy, Infarmatio be communicated to Shareholders
ity 1 igh our Companys financial s (guartery, inenm and annual
repons], gl general maatings (*AGM™) and other ganaral meatings that may
be convened, Owr Co mpany will put an affort fo make available all the disclosures

submitied 1o the Stock Exch ations and other

‘Inwestor Relations®
5 avadable on our Company's website, Information on our website is

and its corporale Comimiul

corporate publcations on the Company's website. A dedicated
saction

sc on a regular basis




Our Company the AGM an important event and Shareholders ane

t:l'lL'.’Jul::gl.':J 1o par and vole

at mesatings for and on thesr behalf if they ame unabla to attand tha meatings.

in AGMs or 1o appoinl proxies to att

Shareholders may direct their questions about their shareholdings to ther

Compa ;
Lirited, if Shares are registered at the Company's Hong Kong registrar; or (i) the
Company's Cayman Islands registrar, Walkers Corporate Service Limited, if Shares

fy's Hong Kong regis Comp Hong Kong Invesior Services

are régistened at b +CHTIE

Shareholders’ Rights

Pursyant ta Article 7

5 af Mg

of the Articl whanever

the Board may
they think fit, convene an extraordinary general meating. and extracrdinary genaral
meetings shall also be convened on the written reguisition of any one or mone
Sh
the requisition not less than 10% of the paid up ca

hucbedn d that such reguisi sie held as at the d

%, prow ie of deposit of

al of our Company which
carries tha right of voting at genaral meetings of our Company. Such member shall

s

y in Hong Kang, or in thi av our

Company ceases fo

wch a principal office, the head affice or the registered
office of our Company specifying the cbjects of the meeting and signed by the

The last Shareholders' meeting of cwr Company was an extracrdinary general
meating which was hald on Octobar 5. 2011
Cantriurn, B0 Wynd

resclutions were duly passed in respect of major items, among others, adopling

at Board Roorn, 38th Floos, The

al wihich

T Streat, Hong Kong 0:00 a.m., (Hong Kang tim

the new amended and restated memorandum, new share incanfive plan, ncrease

Authorize mandate and regurchase mandale.

share capital, ger

US Corporate Governance Practices

As a NASDAC-listed company, we are aiso subject to other ongoing reporting
obligations and requiremants imposed by the SEC and NASDAQ, such as
~Oley Act of 2002 ("S0X Act™), Und
404 of the S0X Act, we are requined to include a management report on the

mpliance with the S

ol an

effectiveness of our internal contral over financial reporting in our WS, annual
20-F,

FEROMS on

Our Company's intarnal control over financial reporting is designed to provide

risSs0nakie ¢ rggarding the reliabdity of f riporting and the
preparation of fnancial statements for external punposes in accondance with

generally accepted accounting principles.

Bes:
not prevent or detect misstatemants. Also, projections of any evaluation of

sa of s inhe

imitations, intamal control over hinancial reporing may

re subject to the risk that controls may become
the

effectiveness to future periods
e
with tha podicses or procedures may detariorata.

ir because of changes in condilions, of 1hat yree of compliance

the
reporting as of Decamber 31, 2011, In making thes

assessmant, our Company’s management used the framework set forth by the

Cuwr Compa
internal contral over financial

af our Comp

AErT

Comrnittes of 1in “lntermal

angoring Organizations of the Treadway Conmer

Control — Integrated Framawork”.

Based on this

concluded that, of December 31, 2011,

our Company's inernal control over financial reporting is effec! basad on thes

framewark

Annusl Report 2011 1A




Corporate Governance Report

The effecti =5 of our Compar ternal control ower financial reporting as
of December 31, 2011, has b

an indepandent ragisterad public &

appears hensin

For and on behalf of the Board

Ho, Lawrence Yau Lung
an and Chiel Executive Officar

March 2B, 2012
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Report of Independent Registered Public Accounting Firm

Deloitte
&

To the Sharehalde

and the Boand of Directors of Malce Crown Ent

Lirmitesd:

dated balance shests of Melco Crowm
as of December 31, 2011

Wa have audited the accompanying cons
Entertainment Limited and subsidiarias (the “Company”
and 2010, and the related consolidated statements of operations, shareholdars'

equity and comprebensive income (oss), and cash flows for the years ended
v s 31, 2011, 2010 and 20
statements Included in Schadule 1.

Ehi
ncial stataments and

3 inGlue

. Qur aud
These consolidated fin

financial statemant schedule are the responsibility of the Company’s me
Qur
staternents and financial statement schedule based on our audis.

agemeant

S P My s o axpr i opinion on  1he

Wig cong  CH
Apcounting Owversight Board (Undled States). Those standards require
plan and parform the audit to obtain reasonable assurance about

of 1k

with th

ed our audits in

are

vhather tha

frgg O ridl migs gl An audit

congolidated financial stalements ane !

includes examining, on a fest basis, evidence supporting the amounls and
disclosures in the financial stalements. An audit assessing the

g

also includes

accounting pringi significant estimates made by gemaent, a%

e believe that our

well as I'.'n.'ﬂ|uﬂ|'l1g the overall fi Cial statement présentalsdn.

audits provide a reascnable basis for our opinion.

arial

ber 31,

prasent fairy,
¥ af De

ed financial staterme

af the Ce

In our opindon, such consolid

policls

ciples g d States af Ar
such refated financial statements included in Schadule 1
considerad in ralation to the basic c

airty in all m

ca. Also,
whan

xdd im the Uni

In Qur Spinicen,

liz, p

We have also audited, in accordance with the standards of the Public Company

Accounting Ornversi

t Board (United States), the Companys internal control over

financial reporting as of December 31, 2011, based on the criteria established in
Internal Control — Integrated Framework issued by the Committee of Sponsoring
Oirg sl March 2B, 2012
expressad an unqualified opinion on the Company's internal control over financial

nizations of the Treadway Commission and our report da

reporting

Dwloitte Touche Tohmatsu
Ca d Public Acoounl
Hong Kong

March 28, 2012
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Report of Independent Registered Public Accounting Firm

Deloitte
®En

To the Shareholders and the Board of Directors of Melco Crown Entertainment
Lirmitesd:

We hawve audited the internal control over financial
Entertainment Limited and subsidianies (the "Compa
Based on the criteria astak i in In Control
by the Committes of Sponsoring Organizations of the Trea
Company’s managemant is responsible for maintaining effective internal control
over financial reperting and for its assessment of the effectiveness of
- fing rEparting uded in the g g M
Annual Report on Internal Contral over Financing Reportng. Our responaibdity is
axpress an opinion on the Company’s internal control over financial reporting basad
on our audit

reparting of Melco Crown
"} as of Decembar 31. 2011,

rafa

We conducied our audit in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standasds raguire that wa plan
and perform the dit to oblain reasonable 3 bout whathar affa
internal contral over financial reporting w. tained in all matesal res i
Qur audit included coblaining an understanding of internal control over financial
reporting, assessing the risk that a material weakness exists, testing and avaleating
thie s and opers effectivens internal control based on the assessed
risk, and perorming such Other pao as we considerad necesgary in the
circumstances. We believe that our audit provides a reasonablde basis for our
opinion,

SUrance

A company's internal control over financial reporling is a process designed by, or
under the supervision of, the company’s principal executive and principal financial
officers, or parsons performing similar functions, and affected by the company's
B af ni@gnt, and otk ta
assurance regarding the reliability of financial reporting and the prepa
of consolidated financial statements for extarnal purposes in sccordance with

dirgctorg, s

s

generally accepted accounting principles. A company's in control ovar
financial reporting inclu thoge policies and procedures that (1) periain o the
mamtenance of records that, in reasonable detad, accuralaly and fairly reflact the
transactions and dispositions of the assets of the company; vide reasonabla

i that | any ngcorded = ration
of consoldate financial slatemenis accordance with generally accepled
accounting principles, and that receipts and expendiures of the company are
baing made cnly in accordance with authorizations of management and directors of
the company; and (3] provide réasonable pravention or tirmshy
detection of wnauthanzed acgussition, use, of daposition of the company’s assets
that could have a material effect on the consolidated financial statements.

B r of 1he ral ¢ A over financial repocting,
including the possibility of collusion or improper management override of controls,
matarial misstatemants dua to error or frawd may not ba prevented or detectad
Also, projections of any evaluation of the effectiveness of the
intérnal contral over financial reporting 1o future penods Subject 1o the risk that
the controls may become inadeguate bacause of changes in conditions, or that the

degrea of compliance with the policies or procedures may detericeate

on a timely basis.

g, in all ial res

In aur oginian, the Company r
control over financial reporting as of December 31, 2011, based on the criteria
established in internal Contral — ted Framework issuad by the Committes of

We have also audited, in accordance with the standards of the Public Company
Accounting Oversight Board (United States), the consolidated financial statements
and related fir al staterments included in Schedule 1 as of and for the year
ended December 31, 2011 of the Co my and oL zport dated March 28, 2012
expregsed an ungualfied opinion on those consolidated financial statemants and
financial statament schedula,

o

Deloitte Touche Tohmatsu
Cartified Public Accountants
Hang Kor
March 28




osolidle

Balance Sheets

Decembar 31

Decamber 31,

2011 2010 2011 2010

ASSETS LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT ASSETS CURRENT LIABILITIES
Cash and cash equivalents £1,158024 % Agcounts pavable (Nete 0) £ 12,023
Restrictad cash - Accrued expenses and other cument liabilities (Note 10) 588,718
Accounts recsivabla, net (Mote 3) 06,500 Income tax payable 1,240
Amaunts due from alfikated companias (Mate 20{a)) 1,848 Current porlion of long-term debt (Note 11) —
Amount due from a sharehalder (Mote 20(d)) [ = Amounis due to affilated companies [Note 20{b)) 1.1537
Income tax receivable - 198 Amounts dua to shareholdars (Note 20(d) =
Ivvanborios 15,258 14,580 Tolal current liabilities 803,119
Frepaid expenges and other current a5se1s 23,882 15,026 LONG-TERM DEBT (Mote 11) 2,325,880 L2125
Todal current asseis 1,505,518 800,472 OTHER LONG-TERM LIABILITIES (Mote 12) 27,900 6,456
PROPEATY AND EQUIPMENT, NET (Mote 4) 2,655,429 267,805 DEFERRED TAX LIABILITIES (Maote 15) 70,028 18,010
GAMING SUBCONCESSION, NET (MNate 5) 590,505 656, Td2 LOWNS FROM SHAREHOLDERS [Note 2 - 115,647
INTAMGIBELE ASSETS. NET (Mote &) 4,220 4,220 LAND USE RIGHTS PAYABLE (Mote 19(c) 55,301
GOODWILL (Note &) 81,915 81,915 COMMITMENTS AND CONTINGENGCIES (Mate 15)
LONG-TERM PREFAYMENT, DEPOSITS

AND OTHER ASSETS (Mote 1) 72,858 95,628
RESTRICTED CASH (MNote 1 64,807
DEFERRED TAX ASSETS (Note 13) 24 25
DEFERRED FIMAMCING COSTS 42,738 45,387
LAND USE RIGHTS, WET (Note ) 542,968 428,155

TOTAL

56,260,980 %4,884.440

Annusl Report 2011 1




nslid cce Sheets

Decembar 31,
2011 2010

SHAREHOLDERS' EQUITY

Crdinary i US50.01 p i 5
[Authonzed — 7,300,000, and 2,501
shares as of December 31, 2011 and 2010
and i 1,653 101.00; c
1,605,658,111 shares as of De
and 2010, respectivaly (MNaote

Treasury 5, at LUSs0.01
it 52 %76 and & 409 186 shares as of
Decamber 31, 2011 and 2010, respactively (Note 14)) (1063

i

5 16531 % 16,056

Additional paid-in capita 3223274 3.095.730
{1,084) [11,345)
(282, 510) 166)

Tetal Mielco Crown Entértainment Lirmited

shareholders” equity 2,856,155 2,523,191
_r\on:onr.-:.lhnq intarests 231,497 -
Total equity 3,187 652 2,523,191
TOTAL $ 6,260,980 4,854,440
MET CURRENT ASSETS § 002397 & 224868
TOTAL ASSETS LESS CURRENT LIABILITIES 55,666,861 §4,208.836

The accompa g notes are an integral part of the consolidaled financia

statements

Anrssl Fleport 3011




onsolidled

Statements of Operations

“ear Ended December 11

2011

2009

Year Ended December 1

20m

2010

$ 3679423
103,008
61,840
86,167

3830433

123,552
3,830,847

NON-OPERATING EXPENSES
Ini i
Inberest expenses, nel of capitakized

33,033

1,332,873

OPERATING COSTS AND EXPENSES

Depreciation and amortization

g costs and expanses

(2,858,981

[220,224)
2,680)

(57,237
[34,401)
[258,224)

red financing costs

ange (kss) g,

tal Mode 11

h debt modification

-aperal 3

) &

LOES) BEFORE INCOME TAX

NET INCOME (LOSS

NET LOSS ATTRIBUTABLE TO
MONCONTROLLING INTERESTS

E (LOSS) ATTRIBUTABLE

LIMITED

C0 CROWHN ENTERTAINMENT

43100

3,547
(14,203
(1,411)
(1.771)
3664
(B.950)

(25,193)

{157,902

267208

1638

IR B4

2009
3824

132

308,461

Annual Aeport 2011 1A




2009
MET INCOME (LOSE) ATTRIEUTABLE
TO MEL M ENTERTAINMENT
LIMITED FER SHARE
Basic 5 0.184 & 0O 0.210)
Dilutesd $ 082 % 0007 & 0.210)

ERAGE SHARES USED IN
[LOSS) ATTRIBUTABLE TO

PER SHARE GALGULATION
Basic 1,604,213,328 1,50

Dilutesd 1,616,854 52 1,508 552,022

The ScCOMpanying nab

part of the cong

staterments,

ot Annel Fegort 7011

Consolidated Statements of Operations



Consolidated Statements of Shareholders’ Equity and
omehensive ]ncme (Loss)

Lisses Liesmes




Consolidated Statements of Shareholders’ Equity and
Comrehensive Incme (Loss)

= - 1 = = § = 04 556 ] 38

= = - = % - q
* 2815

- - - — - mae 237508

= - = - L]

i Bhd saraullants of Ths vl | redariead shansd ad upan thi osrciis of Shan sasend

The accompanying notas ara an integral part of the consolidated financial statemants.

tocd Anresil Flegort 2011




Year Ended

Jacembar 31,

onsolidcled Statements of Cash Flows

Ended December 31,

2011 2010 208 2010 2008
CASH FLOWS FROM Change in fair value of inberest rate
ACTIVITIES SWAD BOreaments ] (3,847 & - & -
Nat incama fags 288 844 105250 & (108461 Changes in operating assets and liabdibkes:

Adjustments ta reconcila nat income

o et C3
ting activilies
on and amosiization

zation of defarned fir

of diste L
of discount an senior

notes payabla

Amartiza

agreements from accumulated

other comprahensive losses

350, 862
14,203
1,142

-3
]
ok

En
N
i

47803
25,183

8624

4310

313,085

14,302

33,182

1,892

6,043

Accouns fecs
Amourits due

bka
am affiliated companies

ncome fax receivable

nveriones

Prepaid expansss and other cumant
assals

Long-1erm prapayment, deposis
and other assels

and other

Amounts du
Ao

liated companies
nis due 1o sharsholders

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of subsidiares
Changes in restricted cash
ACquisitho oparty and aguipment
Paymen and use right
Depasits for acouisition of property and

equi pment
Payman aniartainm
Praceads from sale of
Retund of dep
land interest

el

production costs
party and equipment

for acquisition of

Tivilies

(69, 741)
(318
265
[268)

{280,058)
(185,802)
(30,268
(15.271)
3,962)
(700

233

3 |585,388)
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Yar Ende

211

Consolidated Statements of Cash Flows

Year Ended December 31,

2011

CASH FLOWS FROM FINAMCING ACTIMTIES

srowiced by
EFFECT OF FOREIGH EXCHAN
CASH AND CASH EQUIVALEN
MET INCREASE (DECREASE] IN CASH
AMND CASH EQUIVALENTS
GASH AND CASH EQUIMALENTS
AT BEGINNING OF YEAR
GASH AND GASH EQUIVALENTS AT END
OF YEAR

(117,078 3

35)

706,556
4,565

557,910

1,081)

716,101

441,923

£ 1,158024 %

[B70)
270,681

383,529

853,350

(602,5485)

Anrul Fleport 2011

CASH FLOWS
Cash paid for inerest {net of capitalized

FINANCING ACTIVITIES

Construction costs and property

nd

B

BOU
expansas and of

Land wsa right ¢

and equpment funded

due b affilkated

ancing costs funded throuwgh

accrued expenses and other cument

Prowision of bonus funded through

rastricted shares issued and vesied

ties and other kong-term Rabllities
Settlement of shareholders

issuance of shares

o

o

o

an

Ioans through

[111,656)
[B27)

(85,163
726

16,885

240

The accompanying notes are an

statements

part of

the consolidated

s

o

i

o

i

o



Notes to Consolidated Financial Statements

COMPANY INFORMATION

Melco Grown Entertainment Limited (the “Company”) was imcorporated in
the Cayman Islands on December 17, 2004 and completad an initial public
offe 5 it S v D
2006. The Compamy’s American deposiiory shares [“ADS") are traded on
the NASDAG Global Select Market under the symbol "MPEL". On Decembaer
7. 2011, the Company complsted a dual primary listing in the Hong Kong
Special Admentsirative Region of the People’s Republic of China [“Hong
Kong®™) and listed its ordinary shares on the Main Board of The Stock
Exchangd of Hong Kong Limited ("SEHKT) by
stock code of "6BE3". The addressas of the registered office and principal

5 of Armgri

af dinary

af introdection, wader thi

place of business of the Company are disclosed in the corporate infermation

section 1o the

il reprt

by refarred to as thae

The Company together with its subsidiaries (collectiy

"Group™) is a Mealco

Qpear, o and, throwgh its indirect s
Crown Gaming (Macau) Lin

gaming and entertainment resorl faciities focused on the Macau Special

Sidiary,

ed (“Meloo Crown Gaming™), operator of casing

Administrative Region of the People's Republic of C ("Macan

The Group currently owns and
resort development which opened in June 2004, Taipa Sguare Casino whicl

opengd in June 2008, Altira Macau (formerly known as Crown Macau) a
casing and hotel resort which opened in May 2007, and Mocha Clubs — non-
casino-based operations of electronsc gaming machines which have bean
in oparation since Septembar 2003, The Growp also holds Studis City — an

s 1o be

Ag of December 31, 2011 and 2010, the major shareholders of the Company

are Melco International Development Limited (“Melco™), a company listed in

Hong Kong, and Crown Limited (“Crown”), an Australian-listed corporation

2,

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

fa)

k)

fe)

Basis of Presentation and Principles of Consolidation
The :

with accounting principles generally accepted in the United States of
amenca ("U.S. GAAPT] and includes applicable disclosuras required
By the Rules Gowerning the Listing of Seturities on SEHK (tha

s have bean | xdl in

“Listing

Aules") and by the Hong Kong Companies Ordinance.

The &

Hlude  the  ac
the Company and its subsidiaries. All intercompany account

polidated  fings

il

fransactions have been eliminaled on consalidation

Use of Estimates

The preparation of consclidated financial statements in conformity with
U.5. GAAP requires m erment 1o make estir
that allect cer sts and liakilities, re
and expenses and related disclosures of contingent assats and

and

plicns.
TS

i reported amounts of

liabdities. These estimates and judgements are based on historical
¥ 1o the Group and on
varipus other assumgptions that the Group believes to be reasonable

undar the circumstances. Accordingly, actual results could differ from

information, information that is

those estimates,

Fair Value of Financial Insftruments

Fair value is defined as the price that would be vied to sell the

or pald to transfer a [abdity (Le. the “exit price™) in an orderly transaction
participants at the measwement date. The Group

nabed the fair values g valuation rmgthoadole

Eatween market

and

appropri

markel informatian available as of the balance sheet date.
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2,

Notes

i UL

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES [continued)

{d)

fa)

i

Cash and Cash Eguivalents

on hand, de

ard depe

and highly liguid investiments which are unresiricied as 1o withdraw

and use, and which hawe maturities of three months or less when

Gash and cash equivalenis ars placed with financial institutions. with

hagh-cradil rating

i Quility,

Restricted Cash
Tha ¢

bank accounts

s of cash da

1 portion of restricted

cled Tor repayment of

E the Group's senior secured
he “City of Dreams Project Facility”) and payment of

cradit facility

City of Dreams project Cosis in accoe
Project Facility. The non-cumeén! porlion of restricted cash represants
RME2,300,000,000 3.75% bonds, due 2013 (the "AMB Bonds®)

procesds deposited info a bank account for securing

ce with the City of Dred

ms

a long-t

deposit-
Mota 11.

xed lgan laclity (the “Deposit-Linked Loa

Accounts Receivable and Credit Risk
Financial instruments that are pofentially subject the Group to
concantrations of creddt risk consist principally of casing receivables
d
customers following Investigations of creditworthiness Including its
gaming promoters in Macaw «able can ba offsat against
held by the Group to

roup intends fo set-off

The Group msees credit in the form of marke o appe no

hresga

Gl able

ons

1 any other wa

Y
the respective customer and for wh

to Consolidatd Financial Statements

(gl

whan reguired. As of December 31, 2011 and 2010, a substa
of the Group's markers wene dug Trem
countries. Business oF economec conditions, the lagal enforceakbility

tial portion

g in lorgign

of gaming debts, or other significant events in foreign countries could

atfect it &)

promaters residing in these countrias.

al lity af r from custor

and gaming

A L 1, includ N, hotel, and ather r .
typically non-intefest beanng and are initially recorded at cost. Accounts
are written off when management deems it is probabde the raceivable is

uncollectibie, R onded

veries of accounts previoushy writhen off ane
when received. An estmated allowance for doubth debts is maintained

o reduce the Group's receivables to their camying amounts, which

air valye, The allowance is estimated based on ific:

ApQrORIma SPEG

raview of customer accounis as well as |~.~~1nagemr_--'l's. B DETEnNCe

h collection frends in the casing industry and current economic and

bBusingss conditions, M

agpement balie of Decambar 31,
2011 and 2010, no significant concentrations of credit risk existed for

which an allowance had not already bean recorded

Inventories
nvantories consist of retall merchandise, food and beverage items

and certain operating supplies, which are stated at the lower of cost or

Cosl is

mark ulated

rg the first-in, first-ouwt, average and
spacific kentification methods, Wate downs of potentially obsclate or

slow-moving imventory are recorded based on management’s specific




2,

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

fh)

Property and Equipmant

Froperty and &g ated At cost

depreciation. Impairment losses and gains or losses on dspositions of

proparty and equipmant are included in oparating income (less). Major

and repairs are expensed as incunmed.

st Stage of the Group's

iFgy

During the construction and de

gaming and enlertainment resort facilities, direcl and incremsental

costs related 1o the design and construction, including costs under

ng cos ol -

payrdl and pay t
of plant and equipment used, applicable

imterast and

arnorti of

deferred financing costs,

zed in proparty

and aquips it The capitalization of such cosis b 5 wihen the

completed or development ac by is

&l pariod

Depreciation and amaortization expense related to  capitalized

construction costs and other propery and equipment i recognized
from the time each asset is placed in service. This may occur at

different stages as casing gaming and entertainment resort facilities are

Property and equipment and ather long=lived assets with a finite useful

ling b

life are de ed and amortized on a sirg

asget's estimated wuseful life. Estimatad usaful lives are as f

Estimated Uselul Lile

Buildings

7 to 25 years or over the tesm

A right agreemaent

Furn
Plant

Leasahold improvenms

tures and aquipmant

machinery

whichawer i3 shorter

Motor vehicles 5 WEArs
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES [continued)

]

Capitalization of Interest and Amortization of Deferred
Financing Costs

Interest and amortization of deferred financing costs incurred on funds
used to construct the E"C‘a—n s casing gaming and entarfainment resor

during 1k

il GO M el ang
subjact o capitalization primarily includes interest paid or payabla on
loans from shareholders, the City of Dreams Project Facility, interast
A0 AgriEme . SE00,000 10.25% 5é ¢ obes, dug 2018 (Ui

“Sanior Nolez®), the RME Bonds, the Deposit-Linked Loan and the

rilg &

Gity of Dveams Project Facility amended on June 30, 2011 {the 2011
Cradit "k This
deferre

an of

Oz

ally complate

The amount 1o be capitalized determined by applying the weighted

a

i & I

1 rate of the Group's outstanding borrowings to the

average amount of accuemulated capital expenditures for assets under

construction du the ye

ndertying
and amortized over the il
ncired amounted to $116963, $105,180 and $82.310,
of which $3,157, $11,823 and $50,486 wera capitalized for the years
ended December 31, 2011, 2010 and 2009, respec
amortization of defemed financing costs of nil, ni
capitalized for the years ended Decambar 31, 2011,

ul lives, Tokal inte

EXpEnsEs

wely, Additionally,
and 34,41
2010 and 2009,

4 were

RS D

to Consolidatd Financial Statements

i

ik}

Gaming Subconcession, Net

The gaming subconcession |s capitalized based on the fair value of the
gaming subconcession agreament as of the date of acquisition of Malce
Crown G
ower the term of agreement which ts due to expire in June 2022,

ghit-lim hod

19 in 2006, and amorized s

g

Goodwill and Intangible Assets, Net
Goodwill represants the excess of acquisition cost over the fair value

of tangible and identifiable intangible net assets of any businass

acquingd, Gododwill is nod d Tor imgaicment a1 the

mortized, but iS5 b

reporting unit lavel on an annual basie, and batwean annual tests whan
circumstances indicate that the carmying value of goodwill may not be
i, A i

irmiiat kss S recognized in an

3 of the Carying amount ovar the impied 13

gible assets other th zod ower their useful

n gocdwill are amaort
lives unless their lives are ¢ ned 1o be inde

thay are not amorized. Intangible assets are carried at cost, lass

nite in which case

zation. The Group's finiteslived intangible asset

ing subcon
amortized aver the shorter of their confractual terms or estimated useful
lives. The Group's intangible assels with indefinite lives represant Mocha

ul

Clubs trade

arks, which are tested for impairment on an annual basis
of when circumstances indicate that the canying value of the intangible
assats may not be recovarabla



2,

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

i

fm)

Impairment of Long-Lived Assets (Other Than Goodwill)
T Hlived
lves. whenever events or changes in circumsiances. indicate that the

Group ey gs the recoverability of lon with finibe

ving amount of an asset may
b hazled ard

ot b8 recovarable
d By
amount of an asset to the estimated undscounted future cash flows

Gar

axpected to be generated by the asset. If the carrying amount of an

it Fubung

it b excesds its

= recognized in the amount by which the carrying amount of the asget

fliows, an impairment ch

axcesds its fair value. During the year ended December 31, 2008, an
g bo S282 L | te write off g
sl dud o the reconfiguration of o at Altira Macau
1o maat the evolving demands of gaming patrons and target specific

ing

1%, and an impairment loss amounting o 32,855 was mcognized
n progress carried oul at the Macau

Paninsula site following termination of the related acquisition agreemant.

S0GTe

o w ot the construction

These impairment losses were included in “Property Chasges and
ot

Deferred Financing Costs
Direc v
with the issuance of long-term debt are capitalized and amortized
over the terms of the related debl agresmants using the affective
ately 514,203, $14,.302 and 510,388 were
amortized durning the years ended December 31, 2011, 2010 and 2009,
raspactively, of which a portion was capitalized as mentioned in Mote
200

md incrementa

5 OF i GO Ll

% incured in obtaning los

imterest method, Approx

{m)

fe)

Land Use Rights, Net
Land use rights are recorded at cost less accumulated amortization.
Amortization is provided over the estimated lease term of tha land on a

pghit-ling

Revenuwe Recognition and Promotional Allowances
Tha G
arrangement exists, the service is provided or the retaill goods ane sold,

jence of an

i

Qrizes

pricas are fixed or determinable and collection is reasonably assured

Casing revenues ane measured by the aggregala net diferance Detwaan
gaming wins and losses less accruals for the anticipated payouts of
4
B CUSlomears'

with liabilt

dipe

Wy play oCours

POESEESI0N,

The Group follows the accounting standards for reporting revenue gross

as a pnncipal ¥ ‘hen accounting for operations of
T
| Taipa Square Casing, g
a right to use agreemant with the owner of the casing premisas and
has full respensibility for the casing operations in accordance with

rsus net as an agent,

Square Casino and Grand Hyatt Macau holtel. For the operations

N under

o the Group operates the ¢

al and

walpl on, it s the prind

SN0 révenue s

Qamang su
therefora recognized on a gross basis. For the operations of Grand Hyatt
Macaw hotel, the Group is the owner of the hotel property, and the hotal

T i ptes the hotel under a

C Qree providing
managemant services 1o the Group, and the Group receives all rewands
and takes substantial risks associated with tha hoted business, it is the
prin vl the tra arg then

gross basis.

cipal 4 ctions of the he zed an a

i DG OGN
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES [continued)

fel

RBevénug
(continued)

Recognition and Promotional Allowances

Rooms, food and beverage, entertainment, retall and other revenues

ang recognized

4 and ac

until services are provided to the customer

Minimum operating and

right to use fes, adjusted for contractual bass fee and operating fee

escalations, ane inchuded in er

ifr

rigtail and othér riven,

and afe recognized on a straight-ling bagis oves
agreament.

the tarms of tha related

Revenues are recognized nel of cerain sales incentives which are

raquired to be recorded as a reduction of rey

e; censequently, the

p'S Casind revenue

s ane reduced by discounts, com SEI0NG and

3 garned in customar g

Ity programs, such as the player's club

Ty program.

to Consolidated Financial Statements

{»)

Thar retail vabue of rocms, food a

vl beverage, entertainment, retail and

othar servicas fur 15 wilhoul &

to gues ange is =g in gross
ravenues and than deducted as promotional allowances. The estimated
cost of providing such promaotional allowances for the years ended
December 31, 2011, 2010 d 2009 is re
food and beverage costs, entertainment, ratall and other sa

and is included in casine axpenses as follows:

sified from roo

Yar Ended December 31
2011 200 2009
Rooms $ 12606 S 10095 % B.ITE
Food and bes 2B.B53 27,870 17,206
Entertainment, ratail and
othars 3,448
§ $ 27522

Point-loyalty Programs

The Group operales diflerent loyalty programs in certain of its properties

ons, Membars

an be redee

b pein

and sarvices. Tha Group accrues. for loyalty program points expectad to

fion to gamin

be redeamead for cash and free play a5 a redu i rEvenUE

and rugs for loyalty program points expected 1o be redeamed for

free goods and services as casing expense. The accruals are based on

managemant’s estimates and assumptions regarding the redemption

el higtory with exp

maduction of the accruals.




2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(q)

{r)

{s)

)

Gaming Tax
The Group is subject to taxes based on gross gaming revenus in Macau.
These gameng taxes anre detarmined from an assessmeant of the Group's

gaming revenue and are recorded as o

e in the ikt
$1,948,652, §1,362,007 and 5737485 for the years ended Decembear

31, 2007, 2010 and 2009, respactively.

Pra-opening Costs

Pri-&pil and othar

ing GOns ly Gf marke

g o)
axpenses related 10 m

or start-up oparations and are axpansed as
ingumred. The Group incurred pre-opening costs in connection with
Studso City since s acquisition by the Group in July 2011 as disclosed
i June 2009, and
a of City of

d ather ane-off

s related to the kating

of new facilities and operatsons.

Advertising Expenses
This G

imcurrad

all agdve urred. Ad

IR e

during cluded in pré-ope
Once a project is completed, advertising costs ame mainly included
in genaral and administrative expenses. Total advertising costs wena
$31,556, $45,267 and $29,018 for the years ended Decamber 31, 2011,
2010 and 2009, r

lopment periods are g Cosls

Foreign Currency Transactions and Translations

All transactiens In curencies other than functional curencies of the
Company during the year are remeasured at the exchange rates
ard

lirg e v odates, Mon

fes)

liabdities. existing at the balance sheat dale denominated in currencies
other than functional cwrencies are remeasured at the exchange
rates existing on that date. Exchange differences are recorded in the
consolidated statements of operations.

The functional currencies of the Compar

LIRS
are the United States dollars and Hong Kong dollars or the Macau
Patacas, respeciively. All assets and liabikbies are iranslated ai the
rates of exchange prevailing at the balance sheel date and all incoma

major %

terms d at the ave
Al exchange
of subsidiaries' financial statema

comprehensive (loss) income.

of exchange

itian
are recorded as a component of

Share-based Compensation Expenses
Tha Group i
ingantive plan during the years ended December 31, 2011, 2010 and
2009

pcd chisd

i

The Group r
tar

value of the award and mecognizes that cost over the sen
i

e fair

=)
associated

pericd. Compensation is atiibuted to the periods o
service and such axpansa is being recognized on a straight-line basss

ower the vesting period of the awards. Forleitures are estimated al

| with

with

timsir &f gr

actual forfeitures recognized currently to tha extent they ditfer from the

astimate.

Further

r

sad  Compeans

information on  the
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES [continued)

v

Incame Tax

The Grougp is sul

g, the United

Siates of America and other jurisdictsons where it cperates.

blmas rifucant

Defarrad g

mcognized for all & ary

differances between the tax basis of assels and liabilities and their

reported amounts in the consolidated financial statements. Defarmad
tax assets are reduced by a valuation allowance whan, in the opinien
ol managemant, it iz more likely than not that some portion of all of the
deferrad 1ax assets will not be realized. The components of the deferad
red liabili
a1 on the che

of the underying ass and

the

abilities. Cument income taxes are provided for in accordance w

s of the relevant taxing authorities

The Groups income tax returns are subject to examination by tax

authorities in the scictions where it operates, The Group as
LA
accounting standards for uncerlain income faxes. These accounting

standards wtilize a two-stap approach to recognizing and measuring

B

FERS

of such exarr

Quld

i e

uncertain lax positions. The first Step is 10 evaluate the tax position Tor
recagniton by determining if the weight of available evidence indwcates
t is mora likaly than not that the position will be swstained on awdit,

if any. The

of relate

ncluding res
second slep is to measura the 1ax benefit as the largest amount whech
an the technical merits, of baing

i app or litigation proc

5 mora than 50% Nkaly, based solely

to Consolidated Financial Statements

Net income (loss) attributable to the Company per share

Basic net income (loss) attributable to the Company per share is
calculated by dividing the net incomae (loss) atiributable to the Company
wding during

By thap wik Shangs outs

the year

f-averagd number of ordin

Diluted net ncoma () attributable to the Cor
calculated by dividing the nel incomae (loss) attributable to the Company
by the wesghted-average number of ordinary shares oulstanding
adjusted to include the potentially dilutive effect of outstanding share

ny per share is

The weighted-average number of ordinary and ordinary egquivalent

c and diluted net inc

zted of the following:

@d n the ¢ alation of &

e 1o the Company per share Cond

Year Ended December 31

201 2010 2008
e rramber of
ordinary shares outstanding
used in the calculation of basic
Yy per ahare 1,604, 213,324 1,595,552,022 1465974019
ghted-average
o] e il hed
shares and share options using
the treasury stock mathod 12,641,358 - -

attribartaty

Company per share 1,616,854,682 1,505,552,022 146507




2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

fw) MNet income (loss) attributable to the Company per share

fx)

{continued)

During the year ended December 31, 2011, 5,547,036 outstanding share
options as at December 31, 2011 were axcleded from the computa
| i
affect would have been anti-dilutive. During the years ended Decembear

af dil,

@ to the Company pe

31, 2000 and 2008, the Company had securities which would potentially

cilute

: gt koSS attributable 10 the Company par $harg in th b,
but which were excluded from the compuatation of diuted net loss
atfributablde to the Company per s
5

oplicns

as their effect would have been

ko t of restric

which result in

varsionfexercise of these restricied sk

ares and share oplion:
the reasury stock method for the years ended December 31, 2010 and

2008, respactively

Accounting for Derivative Instruments and Hedging Activities
The Group uses desvative financial instruments such as float -
for-fixed interest rate swap agreements and forward exchange rate
confracts to manage its risks sciated with interest rale fluctuations in
accordance with lendars’ requirements under the Clt:r of Dreams Project
Facility and exchange rate fluctuations for the interest payment of the
AME Bonds. The Group
im accordance with applicable accounting standards. All denvative
instruments are recognized in the consolidated financial statements

counts for o ative financial instruments.

at fair v 1 the b

)

other o

ve lossas, depending on whether the
xd and quali e type of hedge
transaction and the affectivaness of the hedge. Tha estimatad fair values

s

g x5 for hedge accounting,
of interast rate swap agreaments and forward exchange rate contracts
oy h Tl
and discownts those future cash fiows 10 a present valee wusing market-
based observable inputs such as interest rate yields and market forward

are based on a 3 rd va acis Tuly

Further information on the Group's outstanding financial instruments

arrangements on forwand e

rate contracts and inferest rate

swap agreements as of December 31, 2011 and 2010 are included in
Mote 11 and Mote 12, respactively.

Accumulated Other Comprehensive Losses
Accumulated other comprehensive losses represent foreign curmency

i

o it and cF in the far value of the forward

g0
exchange rale coniracts and interest rate swap agreaments. On June
30, 2011,

and the ac

the Group amended tha City of Dreams Project Facility

urmlated 5 OF b

S A% the inleras! rale Swap agraan

rabg 5

Agre Ware

reclassified 1o ean 1% e |

ger

qualified for hedge accounting immediately after the amendment of the

Gity of Dreams Project Fac Furthar information on the amandment of

tha City of Dreéarms Project Facility is included in Nota
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES [continued)

vl

iz}

Accumuiated Other Comprehensive Losses (continued)
A ol De Ber 31, 2011 and 2010, &
compeehansive losses consisted of the follo

s Group's accurmulabed other

3

December 31,

2011 2010
Foreign curency translation adjustmeant $ (1,073 & (B24)
Change in the fair value of the forwand
39 -
Change in the fair value of interest rate
swap agreements = (10,421}

5 (1,034) & [11,345)

Recent Changes in Accounting Standards
In May 2011, the Financial Accoun

g Sia

EBoard ("FASE")
ssued guidance regarding falr wvalue measurement amendments

¢ ULS. GAAP
Reporting Standards (*IFRS"). The FASE also clarified existing fair value

gl | Fin

T

measurament and disclosura requireaments, and expanded disclosure

riscpuangrnents for fair valug urgrriEnts, The g G @

prospectiva basis for the Group on Januany 1, and = nol expeciad
1o have a material impact on the Group's financial position, results of

oparations and cash flows.

to Consolidatd Financial Statements

n June 2011, the FASE issu
ravisa the me

an accounting standand update o
TR IR

thair financial statements. This guidance amands existing prasant

r in which én

3 presant comprehansive

an

and disclosura mequiraments conceming comprehansive incomea, most

1 with

g hat o aSIVE INCOMe be p

Sigr nithy by réc
net incomea in a continuous statement, oF in a saparate but consacutive

statement, Furthermors, the accounting standards update prohibits

and los

an ty froe ing ot
a slatement of changes in egquity. In December 2011, the FASE issued
standards update 1o defer the requirement that was

originally included in the June 2011 2

in

an accoun

o

oLt standard update for an

entity to present reclassifications between other comprehensive income
or loss and net incoma or loss. This accounting standards update (as

miachifind)

e ona r|~|'-:>':|::-:!r:'.|'.'4.~ b or thae I:—:\rrlllFJ an Jan ¥
1, 2012, and will result in changes to the presentation of comprehensive
nat income in tha Growp's consclidated financial statemants, but will

have no gffect on the Group's financial position, results of operations

and cash flows.

n Saptermbaer 2011, the FASB
related 1o goodwill
an entity to first assess qualitative factors before calculating the fair

anded acco

S
rmant testing. The amandad guic

fing guic

& parmits

lue of a reporting wnit in the annual two-step quantitative goodwill

[Lial= 511
determined that it is more ikaly than not that the fair value of a reporing

mant 19S5l required under currént accounting standards. If it is

unit is not less than its camying value, further testing is not needed, The

AT 5 gifect

e gl
not expectad 1o have & material impact on the Group's financial position,

o Tor thee Groap on January 1, 2012 and is

rasults of operations and cash flows




2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

(z)

Standards (continued)
dard uf

Recent Changes in Accountin
2011, the FASE
sures about offsetting assets and

aunt

n D

bilities. The

related o o
amendments require that a company disclose information about

offsetting and rglated arrangerments 10 enable users of financial
statements 1o understand the effect of those arangemenis on its

Tha

financial pos CloSUres.
9

cervative INste

By Uil

accounting guidance or (i} subject to an enforceable master n

arrangarment or similar agresment, irrespactive of whather thay
i accordance with currén! accounting guidance. We do not axpect the
provisions of this guidance, which are effective a retrospactive basis

anuary 1, 2013, to h t on the

for the Group on

, resulls of oparations and 1 flows, as its

Group's

raquirements are disclosure-only in natwne

ACCOUNTS RECEIVABLE, NET
Components of accounts recelvable, net are as follows:

December 31,

20§11 2010
Casino § 3s5898 §
Hota 3,691
Oithygsr 3,688
Sub-tota £ 393275 & 304,

(85, T75) (41,4909
S 308500 3 259521

Less: allowance for doubiful debis

During the years ended December 31, 2011, 2010 and 2
d allowance for doubtful debts of $36,871, $32.241 and 516,114 and
ble of $532, 5941 and S643, respectively,

9, the Group has
prowi

has written off accounts recd

Movement of allowance for doubtful dabts are as follows:

Year Ended Decambear 31,

2011 20mo
At beginning of year $ 41480 § 24227 § 6,113
Addiional allowance 36,871 32,241 16,114
Reclassified from (o) kong-term
receivables, net ! (14,878 -
At end of year - § 41,490 § 24227

Annual Aeport 2011 1A




Notes to Cosolidated Financial Statements

s of ULS. dolla

ACCOUNTS RECEWABLE, MET (continued)

The Group grants unsecured credit lines to gaming promoters based on
pre-approved credit limits, The Group typically issues markers 1o gaming
1 period of 30 d

promotens o E
for whom credit is granted on a revolving basis based on the Group's monthly

with a ¢ 5. Therg a

 SOTIE

credit risk assessment of such gaming promaoters. Credit lines grantad to al

Gaming promobess ans Subject 19 monthly n

s and Setthiment prosidures,
For other approved casino customers, the Group typscally allows a credit
period of 14

ays to 28 days on issuance of markers fol

ng investigations

of criditwarthi YITHEN of typically 90 iy B
e gaming losges and established cradn

history. The following ks an analysis of accounts. receivable by age presented

offered 1o CASIND customens with las

sl Gon peiy

Jus date, net of allowancae

December 31

2011 2010
Current & 220141 & 158,615
1-30 days 41,571 32,305
31-60 days 3,344 4,783
B1=-50 days 2573 11,981
Oiver 90 days 36,871 489,837

S 206500 & 259.521

Anrssl Bleport 2011

PROPERTY AND EQUIPMENT, NET

Decembar 31

2011 2010

$2439117 32,430,425
403,577 381,231

147,084 131,104

phold improvaments 173,089 47,530

Mator vehicles 4,273 4,309
S ¢ £3,173,140 33,103,589

Less: accumulated depreciation (730,313) (481, 1
Sub-total 52,442,827 32,622,559
Congtruction in progress 212,602 &
52,655,429 32671895

Property and egquipment, net

As of D

a1, 2011 and 2010, o
cludad interest paid or payable on loans from sharehalders,
of Dreams Project Facility and intersst rate swap agresments,
amortization of deferred ng costs and other direct incidental costs
i all

ruction in pro i rél -

o
i

A

G =

d e olhér

prrscd}  which  amounie and 57820,

n redation to Studio

As of December 31, 2011, constrection in progress
. the AMEB Bonds

City

clingst]

and

»d December 31, 2011, 2010 and 2009, additions o
ment amountesd to 3238 555, 5119880 angd S828, 736,
raspectively and disposals of property and equipmant at carryir
were $555, $207 and $5.279, respactively

g amount




o

GAMING SUBCOMCESSION, NET

5 H00000 5 900,000
300, 495) (243,258)
5 590505 5 655,742

The ¢
gaming subCoonoesson co

The gaming sulbconcesson is amortized on a straight-line basis owver the

term of the ¢ booncession agreament wihich exping
The Group expects that amortization of tha gaming subconcession will be
approvimately $57 237 each year from 2012 through 2021, and approximatety

$27.135in 2022,

GOODWILL AND INTANGIBLE ASSETS, NET

Goodwill relating ta Mocha Cly % with indefinite

and other intangible as
useful bves, representing trademarks of Mocha Clubs, are not amorlized.
Goodwill and intangible assels arcsa from the acquisition of Mocha Slot
Group Limite

and i

subgidiaries by the Groug in 2008,

the Group performs an

at Iy

To assess potantial impairment of goodwill,

of the e i of th

¥

basis or when events occur or circumstances char

ge that would more likely

CArryIng i, I the vialug of & repo rit @ 35 r -}

the Group would parlorm the second Step in it assesament process and

record an impairment loss to eamings to the extant the canrying amownt of the
rapot goodwill excesd: impliad fair value, The Group es tees
the fai s of those raporting units through internal analyss and external

tions, which wtilize income and market valuation approaches through
pp on ol capitalized earnings, dise mdl

comparable mathods. Thesa valuation techniquas are based on a numbar of

flow

ket

estimates and assumptions, including the projected fulure operating results

of the reporting unif, discount r

comparable.

growth rates and

ally or

rks of Mg
when evenis occur of caicumstances change that would mare kely tha
reduce the estimated fair value of frademarks below its carrying value using

the re

ot

the

TOATI=1ys

hod, Under this method, the Group estima
fasr value of the trademarks through internal and external valuations, mandy
based on the incremental after-tax cash flow represanting the rovalties that
the Group is reli

ven it is the owner of the tr

wipd from

These valuation techniques based on a number of estimaies and

assumptions, including the projected future revenues of the trademarks
ated usin

v appropeiate royvalty rate, discount rate and long-tenm

growth rates,

Group has paerforr of goodwill and
gasodwill

and other intangible assets. No impairment loss has been recognised during

arks ACCondar

dards regardin

the years ended December 31, 2001, 2010 and 2009

Annusl Report 2011 1A




Notes to Cons

olidatd Financial Statements

cusarchs of ULS. dollars, sxcepi share
LONG-TERM PREPAYMEMNT, DEPOSITS AND OTHER ASSETS
Long-tarm prepayment, deposits and other assats consisted of the following:
December 31,
2011 2010
Entertainment production costs § 68553 § 64483
Lass: accumulated amortization 19,141} (2,283
Entertainmeant production costs, net § 50412 § 66.200
Daposit and other 11,143 12.085
3 recaivables, med 2,303 17,344
Lor T mient, dip nd athi 53 72858 § 95620

Entertainment production costs represent the amount incurred  and
capitalized for the entartainmant show in City of Dreams., which commencad
e in September 2000, The Group ax % that amorization of
entertainment production costs will be approximately 56,855 each year from
2012 through 2019, and approximataly $4,572 in 2020

prirfior

Long-lerm  receivables, net, représent casing receivables from casing
customers whese sattlemant is not expected within the next year. Aging of
such balances ane all over 90 days and include allowance for doubtiul debts
of 56,564 and $14,978 as of December 31, 2011 and 2010, respectively.
:';.'lnq the year ended Decamber 31, 2011, long-term receivables, nat,

amounting to $17,344 including comaspond

g allowance for doubtful debts
ol 39,687 wera reclassified 1o current, and current accounts receivable, met
amaounting to 52,303 including corresponding allowance for doubtful debts of
51,283 were reclassified to non-current. Rec

sifications to current accounts
raceivable, net, aré made when conditions suppart that it & probable for

settlement of such balances to occur within one year.

Anrezl Flogort 3011

LAND USE RIGHTS, NET

Decambar 31

2011 2010
Altira Macau = Meadium-term lease (*Taipa Land™) § 141,543 § 141,543
City af Driams — Mediurm-terrm iase
["Cotai Land®) 376,122 aF6.NE2
Studio City = Medium-term lease
[*Studia City Land™) 549,079
1,066,744 517,665

(123,778) {89,510
§ 942068 5 428,155

Land use rights, nat

Land use rights are recorded at cost less accumulated

Amortization |s provided over the estimated lease term of the land on a

of Altara M
2033 and October 2026, respectively. The land use right of Studio City was
acquired upon acquisition of assets and liabilities as disclosed in Note 22

In Nowvember 2008, Melco Crown (COD) Developments Limited (*Mealco
Crown (COD) Davelopments®). an indirect subsidiary of tha Company, and
Melco Crown G

of the land lease agreement from the Macau G

ng accepted in principle the initial terms for the

on

vernment and recognized
additional land premium of $32,118 payabla fo the Macau Governmant for

thi incre ol vl

able gross floor anea of Cotai Land in Maca

Wby

the City of Dreams site is located. In March 2010, Melco Crown (COD)
d Mslco G
3

lopmeants

L on of the

I
the Macau Government. The land grant amendment procass was completed
on September 15, 2010,




ACCOUNTS PAYABLE

The following is an aged analysis of accounts payable presented based on

Py TN

2011 2010

LONG-TERM DEBT
Long-term debt consisted of the following:

December 31,

Within 30 days 5 8551 % 8,431
31-60 days 785 319
61-80 days 1,186 a7
Over 80 days 521 a3

5 12,023 % 8,680

City of Dreams Projact Facility

Deposit=Linked Loan

ACCRUED EXPEMSES AND OTHER CURRENT LIABILITIES

Decembar 31

nt partion of long-term debt

$ 2,325,980

2011 2010
$ = §$1,131,805
1,014,729

166 502,443
364,807 =
353,278

$2,325880 51.724.248

2011 2010
Construction costs payable § 13316 § 14218
Cusiomer deposits and ticket sales 42,832 50,143
Gaming 1ax aeond 169,578 137,290
Interast expenses payable 12,180 11,635
Intarast rate swap liabilities 363 8,143
Land use righ 15,980 15,191
Opera pe 100,161 79,233
Other - 19,643 15,065

187,978 131,158

Payables i - 5
liabdities. (Maote 22) 26,710 -
S 5BB,710 % 462,084

L1
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LONG-TERM DEBT (continued)

City of Dreams Project Facility
0N Seg pr 5, 2007, Mel

tered inlo

Crown Gaming (the “Borrawes

Project ity Lo

Facility) and & $250,000 revolving credit facility (the “Rewolving Credit

Facility"). The Tarm Loan Facility would have matured on September 5,
2014 W Ry
Amortization Payments®) commencing on December 5, 2010, The Revolving
Gredit Facility would have matured on September 5, 2012 or, if
Al of the Term Lodan

% [ha “Schiduled

WS

ubject to quartérly amaort

earlier, the

date of ri ar & ation

PSRy

Facility, and had no inftefim amortization payments. In addition o thae

Scheduled Amortization Payments, the Bomower was alse subject to quarterly

mandatary prepayments (the “Mand respect of the
follewing amounts within certasn subsidiaries of the Borrower (togather wilh
tha Bomower collectivaly refarrad to as the © E-:n'rc-..nng Group®) includ ng but

nat limited to;

0% of the net procaeds of any paermitted aequity
any
sales; (i) net termination proceaeds pald under the Bormower's subconcession

of an

r of the Bormowing Group: () the netl proc

and carfain contracts or agresmant ) cartain net proceeds or liquidated

aa is nat of expenses 1o oblain such

ages paid; () ing G DIOCEE

proceads; and (v excess cash as defined undar a leverage test.

jsct o % tion of

Drawdowns on the Term Loan Facility were su
conditions precedent specified i the City of Dreams Project Facility
agraament, incleding registration of the land concession and execution of

ive and Fin

struction contracts, compliance with affirm

cowvenanls and the provision of cerlilficates from technical consultants. The

onsolidated Financial Statements

Ravalving Credit Facility was to be mada able on a fully revolving basis
from the v th Term Loan F

date that was cne month prior to the Revolving Cradit Facility's final maturity

ity hac fully drawn, 1o the

ale LBOn W

date

City of Dreams are located which are held by subsidiares of the Company
(such mortgages also cover all present and any future buildings on, and

fixtures to, the rel

vant land). an assignmant of any land use rights under
land concession agreements, leases or equivalent; changes over the bank

accounts in respect of tha Bomowing Group, subject to certain axceptions;

assignment of the rights under certain insurance policies; first priority security

ower the chattels, rece less and cthe

assals of the Bormowing Group which

¥ under any other security documantation; first
ha
equipment and tools used in the gaming business by the Borrowing Group, as

are not subject to any sacur
priarity chames ower the issuad 5

@ capital of the Borrowing Group and

well as other customary secunty.

The City of Dvearms Project Facility agreament contained cerain alinmative
and negative covenants customary for such finencings, including, but

not limited to, limitations on ingurring additional liens, ng ng additional

[nluding
dividends and other restricted payments, creating any subsidaries and salling

guarant making Cartain i . EAyIng

assats.
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LONG-TERM DEBT |continued)

City of Dreams Project Facility (continued)
The Cily of Dreams Project Fa
comply with certain financial covenants, including, but not limited to:

y also required the Bormowing Group 1o

e 4,50 to 1,00 for the
1 and June
30, 2011, cannot excesd 4.00 to 1.00 for tha reporting periods ending
September 30, 2011, DecembBer 31, 2011 and March 31
cannol excead 3.75 o 1.00 for the reporting periods ending June 30,
2012 onwards;

W Ll

reparting periods ending December 31, 2010, March 31, 2

. a consolic

ad intaragl cover ratio, which mugt al

greater than or agq

1o 2.50 to 1.00 for the reporiing periods ending December 31, 2010 and

March 31, 2001, and must be greater than or equal to 3.00 to 1.00 for

cover ratio, which must De greater than or equal

g O ér 31, 2010

10 1.05 to 1.00 for the reporting per
oWands.

ments of

poldition, there were provissons thal Emited or peohibite
certain dwidends and other distributsons by the Bommowing Group 1o the
Company. As of Decembar 31, 2010, the net assets of the Bomowing Group
y 51,553,000 was res

terms of the City of Dreams Progect Facility.

of approxima ted from being distributed under the

In May 2010, the Borrower entened into 2 et

i

it te thay City

ol Dreams Project Facility (the “Amendment Agreement”). The Amendment

Agreement. among other things, (i} amended the date of the first covenant

test date to December 31, 2010; (i) provided additional flaxibility to the

OV iy removed 1

anter into a

ngd 1 nght to

imterast rate or foreign curmancy swaps or other hadging

arrangemants; and (iv) restricted the use of the net proceeds received from

the Motes of aporoxim ta
nts outstanding under the Gity of Dreams Project Facility,
¢ in an amount of §263,714 and
i $150,352, with ng
00 deposited in a bank account that
was mastricted for use to pay fulwre Scheduled Amortization Payments
cing D ber 2010 &

of the Revolving Credit Facility of $100,000.

LI

yment
of cerain amol
including prepa

Credit F

the Réwalvir

¥ i an

net proceeds in an amount of $133,

oL

well as providing for a permanent reduction

Borrow bore intenest

under the City of Dreams Project Fa 1)
the London Interbank Offered Rate (FLIBOR") or Hong Kong Interbank
Offered Rate ("HIBOR™) plus a margin of 2.75% per annum until substantial
camplation of the City of Dreams project, at whic
reduced io LIBOR or HIBOR plus a margin af 2
Draams Project Facility also provided for further reducti

irril bR intEnast rate was

50% per annum. The City of

ns in the margin if

the Borrowing Group 53
cormplation af the City of Dréa

v prescribed beve

A tofal of $250.000 short-term deposilts were placed by the Borrowar in May
srmibar 2009 o repdace the $250,000 letters of cradit pres
provided to support the contingent equity commitment by the major

and Sap

Lighy

shareholders of the Company, Melco and Crown, which were to be released
upan the final complation for the G
lender cetarmination that the fu

of Draams project (or earlier subject to

amount was not required to meet remaining
costs) and compliance with other release conditions under the City of Dreams

Annual Aeport 2011 1A
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LONG-TERM DEBT (continued)

City of Dreams Project Facility feontinued)
The Borrowisr

ne draw down on the Term Loan Fa

ity and R
Credit Facility duning the year ended December 31, 2010. During the year
ended December 31, 2008, the Borrower drew down a tofal of $70.951,
ol 512,885 and HEKIA5Z,312.004 (equivalent to 358.288) on
the Term Loan Facility and a total of 51808, 740, which included 532 468 and
HKS1,301 364, 572 (equivalent to $187.271), on the Revolving Gradit Facility,

evelving

whigh i

The Borrower was obligated to pay a commitment fee quarterly in arears
on the undrawn amount of the Gity of Dréams Project Facility throughaat
the availability penod. Loan commitrment fees on the City of Dreamns Project
Facility amounting to $461 and $2,253 ware recognized during the years
ended Decamber 31, 2011 and 2004, ;
Decambar 31, 2010, the Borrower reco iment fee with
cradit amownt of $3,811, which include a commétmant fee of 5814 and a

During the year ended

rad a loan commi

raversal of accrual not required of 34,625

As of December 31, 2010, 1o0tal outstanding bosrowings relating to the City of
Dreams Project Facility was $1,131 805, Management balieves the Group was
o compliance with all covenants aof the City of Drearms Project Facility as of

Decamber 31, 2010

Anrezl Flogort 3011

In addition to the prepa and Revoh
by in May 2010 in accor
as described abowva, during the years ended December 31, 2011 and 2010,
the Borrower further repaid 589,158 and 535,883 and prepaid 320,895 and
571,643 of the Term Loan Facility, ac
Payments and the Mandatory Prepayments, respectively. During the year
andad December 31, 2011, tha Borrower also made voluntary repayments
of $7.022 be

describad balow.

ment of the Termn Loan Facility

ce with the Amendment Agreament

arding to the Scheduled Amartization

irent to the City of Dre

2011 Credit Facilities

On June 30, 2011, the City of Dreams Project Facility was further amended
pursuant o an amendment agreemeant antered inte among the Borrower and
cortain lenders under the City of Drgams Project Facility on June 22, 2011,
The 2011 Credit Facilities, among other th
¢ to HKSE 2
Facility™) 4

ngs: () reduce the Tesm Loan

1.440,000 (equivalant to 802 he “2011 Term Loan
dit F y 1o HEKE3, 120,720,000
he “2011 Revelving Credit Facility”), of which both

i incn @ Revolving Creg

equivalent 1o 5401,121)

are denomanated in Hong Kong Drollars; (i) introduce new lenders and ramiowe

cartain lenders originally wnder the City of Dreams Project Facility ) extand

the repay ment malurnty date; (iv) reduce and emove Col

AN feLinchons

imposed by the cowvenanis in the Cnl:.- of Dreams Pn
ramove MPEL b

fram he Bormg g Group™).

ci Facility; and (v}

(Delaware) LLC, a wholly cwned v of tha Borrower,

wing Group (the 2011 Bormdwi




LONG-TERM DEBT |continued)

2071 Credit Facilities (continued)
of the 2011 Credit Facil 30, 2018, The
2011 Tarm Loan Facilty will be repaid in quarterly instalments according o
mber 30, 2013, Each locan
Facility will ba

The final maturity date % Jur

an amorfization schadule commancing on Sapd
2011 R ]
last day of an agreed wpon interest period in respect of the loan, generally

e i in full on the

ranging from one to six months, or rolling over subject to compliance with

cirtdin Sovinants and Sati ian of conditions ||r|:|'.|'d|-nl. This Bormowgr
Ry make voluntary prepayments in respect of the 2011 Credit Facilities in a
minimwm amount of HKS160,000,000 (equivalent to $20,586), plus the amount
o ipplicable Tha: Borrg

resquiraments in respact of Vi

Drilk G0

e rmandabony

amounts withan tha 2011

ha net proceeds receved

ng Group, including but not Bmited fo: |
by any member of the 2011 Borrow
trangler, seizure of acquisition by any governmental authority of the assets
of any member of the 20171 Bommow g Group {subject to certain exceptions);

q Group in respect of the compulsony

ny assatl sale, subject to r
al $15,000; (i
of sattlement proceeds pald under the Borower's subconcession or the
2011 Borowing Group's land concessions, subject to certain exceptions;

inwesimant rights and

in Mt e

(vl ing i urder

ce proceeds net of expenses to oblan Such proce
the property insurances relating 1o the total loss of all or substantally all of
the Altira Macau gaming business; and {v) other insurance proceeds net of

X 5 to oblain such proceeds under 3

¥y property insur 5, subject o

refnwestment rights and ceraln exceptions, which are in excess of $15,000.

under the 2011 Credit Fa

2011 Borrowing Group. Security for the 20

The indebiedng

b by the

Credit Facilities remains the

same as under the City of Dreams Project Facil the terms of the

have Bas g

ASS0CIAbeC

2011 Credit Facilities) except for securities

ty

Gy
EL (Delawara) LLC,

which have been released,

The 2011 Credit Facilties also contain affirmative and negative covenants

customary for financings of this type, with an additional covenant that tha

Tor the

2011 Borrowing Growp o4 f i

A1y S

e ichan
or financing of an additional hotal tower in connection with the development
of City of Dreams except in accordance with plans approved by the lenders

in accond: ¢ with the terms of the 2011 Credit Facilities. The 2011 Credit

Facilities remove the financial covenants under the City of Dveams Project
Fac and replace them with,

vithout limitaticn:

* a e

rage ratio, which cannot exceed 3.00 to 1.00 for tha reporting
pericds ending September 30, 2011, December 31. 2011, March 31,
2012, June 30, 2012, September 30, 2012, December 31, 2012, March
31, 2013 and June 30, 2013 and cannot excesd 2.50 to 1.00 for the
raporting periods ending September 30, 3013 onwards

s 4,

to 1.00 for the reporting
. December 31, 2011, March 31,
2012, Jdune 30, 2012, September 30, 2012, December 21, 2012, March
31, 2013 and June 30, 2013 and mol excedsd 4.00 1o 1.00 for tha
reporting periods ending September 3 onwards; and

* intenest cover ratio, which must be greater than o equal to 4.00 19 1.00

for the reporting periods ending Saplember 30, 2011 onwards.

ot 20N A
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LONG-TERM DEBT (continued)

20711 Credit Facilities (continued)
T
oiher distributions by the 2011 Bomowing Growp to the Company or parsons

ang provisions mit ar prohibit o

wheo are not members of the 20711 Borrowing Growp (described in further
diEtail balow undér “Distributicn of Profs™), A of Decambar 31, 20711, the
nat assets of the 2011 Borrowing Group of approxcsmately 51,896,000 was
rastrictad from being distributed undar tha terms of tha 2011 Credit Facilities

Borrowings under the 2011 Credit Facilities bear interest at HIBOR plus a
mangin ranging from 1.75% o 2.75% per annum as adjusted in accondance

with the levarage ratio in ne

et af thi 2011 Borrowing Growp, The Borrower
may salact an interast pariod for borrowings under the 2011 Credit Facilitieg
of one, two, three or six months or any other agreed period. The Borrower is
s from June 30, 2011
il
the avallability period. Loan commitmant fee on the 2011 Credit Facilities

arraa

[ ing Credit Faclity through

amounting o 5950 was recognized during the year ended Decermber 31,
2011

Anrul Fleport 2011

The Group accounted
Facil

the amendment of the City of Dreams Project

1 of debl becaus

sle Tulure

sk

a8

3
we undar the 2

B 1he appl
Credit Facilities are more than 10% diffarent from the

applicable future cash flows under the City of Dreams Project Facility as of
the amendment date, June 30, 2011. The Group wrale off the unamorized
deferred financing coats of $25,193 upon the axtinguishmant of the City of
Dveamns Project Facility as loss on extinguishment of dabt in the consolidated
i D r 31, 2011 th 2011

Credit Fac:

addition, the
in rely
As of December 31, 2011, the 2011 Term Loan Faciity has baan fully

drawn down and HKS1 653 154 570 (equivalent fo 5212,488) under the

2011 Revolving Credit Facility has also besn drawn down, resulting in
toftal cutstanding borrowings relating to the 20711 Credit Faciliies of
HEET 894,504 570 (aquivalant to £1.014,729). Mar
Group was in compliance with all cover
Decambear 31, 2011. As of Decamber 31, 20711, HKS1 467 565,430 (equivalent
i 5188633 of the 2011 Ravolving Cradit Facility remains
draw down

went b 5 the

nts of the 2011 Cradit Facilities as of

gbla for futung




LONG-TERM DEBT |continued)

Senior Notes

On May 17, 2010, MCE Finar
MPEL Holdings Limited] isswed and ksted the Senior Notes on the Officlal List
of Sin 5 Trading Limited (“SGX-5T7). The purchase
[+ 98.671% of th Tha
Senior Notes are general obligations of MCE Finance, rank equally in right

armarly Known as

japore Exchange Securit
paid by th inif

of payment to all existing and future senior indebtedness of MCE Finance

and rank senior in right of pay
indebtedness of MCE Finance. The Sanior Motes are afectively subordinaled

Wil B0y axisting and futurg subord
to all of MCE Finance's existing and future secured indebledness to the
et of the value of the L ch dabl, The Cc y
MPEL Inmternational Lir (together, the “Sanicr Gug fully and
unconditionally and joimtly and sevarally guaranteed the Sendor Motes on a
senior secured ba
including Melco Crown Gaming (loge
*Guarantors”)

and

antors

Cartain other indirect iaries of MCE Financa,

ther with the Semor Guaranions, the

fully and uncond:

onalhy and jointly and severally guarantaad

the Senior Noles on a senior subor Upon enteri
2011 Credit Faci the gu <]
ware amended with the principal effect being that claims of noteholders under
the Senior Motes against subsidiaries of MCE Finance that are obligors undar
the 2011 Credit F
lenders under the 2

g of

provided under ior Mo

el wilh claims of

@5 will rank equally in right of pay
1 Credit Facilities. The Sentor Notes mature on May 15,
2018. Interest on the Senior Notes is accruad at a rate of 10.25% per annum

and &

ually in arrears on May 15 and November 15 of each

yEar, commencing on Movember 15, 2010

The net proceeds from the offering after deduct L

discount of

tely $7,974 and underwriting ¢

expensas of approximately $14.960 was approximately $577 066

under City of Dreams Project Facilly by approximalely 444,066 and
depasited the remaining $133,000 in a bank account that was restricted for
use to pay futere City of Dreams Project Facility Scheduled Amortization

3 D
i

the amendment of the City of Dreams Project Facility on June 30, 2011 as
dascribed above. Tha Senior Notes have bean reflected net of discount under

long-term debt in the consolidated balance sheets

At any tima after May 15. 2014, 2015 and 2016 and thareafter, MCE Financa
may recleem some or all of the Senior MNotes at the redemp
105.12 . 102.563% i
interest, additonal amounts and liquidated damages. if any, to the redemption

date,

and 100.000%, respectively, = accrued and w

Prior to May 15, 2014, MCE Finance may redesm all or part of tha Sanior
MNotes
applicable “make-whola™ prer

ha redemplion price set forth in the related prospecius phus the

T

ibed in the related prospectus plus
accreed and wnpaid interest, additional amounts and liquidated damages, if
any, to the recemption date

Annusl Report 2011 1A




Notes to Consolidated Financial Statements

ef LS. ¢

LONG-TERM DEBT (continued)

Senior Notes (continued)
Price to May 15, 2013, MCE Finance may re
amount of the Semior Notes w

moup 1o 35% of the principa

ith the net cash proceeds from one or mare

n price of 110.25% of the principa

i ung

cartain egquity offerings at the redempt
or INGY

armaunt of the 2 clitigna

.-
amounts and liquidated damages. if any, 1o the redemption date. In addition,
subject to certain exceptions and as more fully described in the related
prospecius, MCE Fin

Tt Seneor Mobes in wholi, But Aol in
part, at a price aqual 1o 100% of thair principal amount plug accruad ntarast
and unpaid interest, additional amounts and liquidated damages, if any, to the
date fixsd by MG f
uld Decome oblig

or redernption, if MCE Finance ar any G

nal amounts as a result of

1o pay cer

cartain changes in withholding tax laws or certain other circumstances. MCE

ca may also redeem the Senior Motes if the g ing authority of any

jurisdection in which the Company, MCE Finance or any of thesr respactive
subsidiaries conducts or proposes to conduct gaming requires holdars or

beneficial owners of the Senior Notes fo be license or found
pplicak
as the case may be, fails to apply or becomes licansed or qualified within the

raquirad period or is found unsuitable

Suitable u and such holder or b @l Cwrisr

@ gaming law

The indenture governing the Senior Moles contains cerlain covenants that,
subject to certain exceptions and conditions, limit the ability of MCE Finance
; lity to, among other things: [ incur or
guaranies additional indebtedness; (M) make specified restricted payments;

} issua or sedl capital stock;

and its restricted subsi

sell assels; (v) create Nens; (W) entar

agre 1% that resirict the ed

ability 1o pay d
fransfer assets or make intercompa

v loans: (vij enter into transactions

with shareholders or affiliates; and (vis] effect a consolidation or menger. As
of D yar 31, 1, MCE

financial restictions and requiraments.

MCE ar as enlered inlo a registration rig ArE

Finance has registered the notes to be issued in an exchange offer for the
Senior Notes with the LIS, Secur

es and Exchange Commission in Awsgust
filed in Octobeér and Novemnber 2010
in connectien with the exchange offer, which registration statement was
affactive on Mowembar 12, 2010

2010 and with further amendme

The Group capitalized the underwriting fee and related issuance costs in
relation to the Senior Motes of $14,585 as deferred financing costs

RMB Bonds
On May 8, 2011, the Company issued and listed the RMEB Bonds of
AMBZ2, 300,000,000 [ alent to $353.2T8 :
transaction date} on SEX-5T. The RMEB Bondz were priced at par. The AMB
Bonds are direct, general, wnconditional, wnsubordinated and unsecured
s af the Cor
& OF pRofily an

i on axg g rale on

which will at all times rank eg

and at least eq

w

any prede v thermge
of the Company's other presant and fubwe wnsecured and unsubordinated
ations, save for such obligations as may be preferred by provisions of
datory and af ¢ . Thiée AMB Bonds

matura on May 9, 2013 and the interast on the AME Bonds s accrued at a

ang beih r

eral app

rate of 3.75% per annum and is payable semi-annually in ammears on May 9

i 9, 2011,

and Novermber 9 af gach yaarn, Commencing an Nov
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LONG-TERM DEBT |continued)

RMB Bonds (centinued)
er May 9, 2012, the Comp
part, the RMB Bonds at the principal ameount, together with accrued interest.

may redeerm in whaole, bt nod in

The Gompany may also redeem the RME Bonds in but not in part,

L
as a result of any change in the laws of the Cayman Islands er any political
subdivision or any authority thereof or therein having power to tax, or any

q@ in EhE EppEG

I v afficial inferg tian of
after May 8, 2011, the Company satisfies the trustesa that the Company hag of

such law or régulation
will be required to pay additional amounts in respact of the AMB Bonds and

- on i vl

1o the Com ye i) if at any time the gaming ity of any ju
which tha CO“’DBN_\' and its subsidianes conducts of proposas to conduect

SRS iR

[=F g requires that a person who is a holder or baneficial owner of the
AMEB Bonds be licensed, gualil

vs and such holder or beneficial owner, as the case may ba, fails to apply

or tound suitable under applicable gan

L]

[ET

or becomes licensed or qualified within the required period or is found

3, of i) if diatety Defore giving such not al least 90% in

,-:hng any furthar

uns
principal amount of the RMB Bonds onginally issued,
bonds issuad prior to the time of

v notice, has already been previoushy

redearned, of purchased a bz et

The indenture gowerning the RMB Bonds contains cer va pledge

ale or

and financial ¢ the Comg

rest upon the whode or any part of the

Company's present or fufure undertaking, assets or revenues 1o secure

ledness without:

5 Of guarantee of relévant ind

any réle
i) at the same tme o pror thereto sacuring the AME Bonds equally and

rity far the RME Bond
In its absolute discretion consider to be not materially less beneficlal to the
interests of the hoiders of the AMB Bonds or as may ba approved by an

the trusted rmay

mairaoeding resolution of bondholders, In addition, the Company is also

v
required to comply with certain financial cowenants, including maintaining a
specifiad consolidated tangibla nat worth not te be less than $1,000,000 and

a maximum leverage ratio not to «

The Company capitalized the undereriting fee and related issuance costs
in relation to the AMB Bonds of S6819 as deferresd financing
Mg
the RMBE Bonds as of Decamber 31, 2011

[=+-111

nagement beleves the Company was in comgpliance with all covenants of

Annusl Report 2011 1A
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LONG-TERM DEBT (continued)

Deposit-Linked Loan
On May 20, 2011, =]
lender in an amount of HK32

my e@ntgred inlo the Depg Linked Loan with a

rdB 500,000 (equivalent to $35
axchange rate on transaction datel. which was secured Dy a deposit in an
armagnt of BME2 300,000,000 (éguivalént 1o S353,2TE Based on axch

rafe on transaction date) from the proceeds of the RMBE Bonds as described

78 based on

abova. The Deposit-Linked Loan matures on May 20, 2013 or, if earlier, at any

. ay
HKS500,000,000 (squivalent to $64,267)
of the Deposit-Linked Loan outstanding. The Deposit-Linked Loan bears
rivtir of 2,BB% per

 with 30 days” pricr notice given 1o the lender, the Company may priy

The whaole or any par of not less th

interast at 4

T and is ||il:.l.'lb i SEM iII\I'|IIiI||:,-' N arrgars
f, COMMEncing on Movember 8, 2011,
On the samea date, the Company entered into two AMB forward exchange rate
regate amount of RMBS2,325,000 ely 38,000)
for setllement of the AMB Bonds inte payable on November 9, 2011 at
a rate of RMB1:HKS1.2086 and May %, 2012 at a rate of AMB1:HKS1.2187.
Dhuar

Was &

of May B and November 8 of each ye

QKT

the year ended Decermnber 31, 2011, one of the AMB forward contracts
ar 8, 2011 and as of Decemnber 31, 2011, the fair
walue of the remaneng forward exchange rate contract of ST was recorded as
forward exchange rate contract recaivable and included in prepaid expensas

ed on Nov

and olher currént as:

of December 31, 2011, the AMB Bonds procesds held as a security deposit
of AMB2.200,000.000 (equivalent to $364,807), required to be sat aside for

the duration of this debt were recorded a

an-current nestncted

consolidated balance sheals.

Anrul Fleport 2011

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

Year Ended Dec X
2011 2010 2009

Interest for City of Dreams Project

Facility" 3 13,268 5 39,157 $ 50,824
Interast for 2011 Credit Facilities® 13,731 - -
Interast for Senior Notes® 61,500 38,438
Armortization of SCount in

connection with isswance of

Senior Notas™ T23 417
It or AMB Bonds® 8647 -
Interast for Deposii-Linked Loan® 6,300 - —

% 104,170 % B2 % 50,824
Interast capitalized {Mote 2() {3.157) (11,823) (37.374)
$ 101,013 & 66,189 % 13,450

Dwring the years ended December 31. 2011, 2010 and 2009, tha Group's

g Borrowing rates were approximg

ely 5.50%, 6.71% and 5.73% per

annurm, respeciively.




11.

LONG-TERM DEBT |(continued)

Schedulad maturities of the long-term debt as of Decamber 31, 2011 are as
follows:
Yoar ending December 31,
2me 5 -
2013 846,444
vk 256,717
2015 256,717
2ME 372,836
Over 2016 583,166
$2,325,860

The long-term debt are repayable as follows:

Decamber 31,

2011 20
Within one year or on demand 5 - %
Maore than one year, but not exceading two years 846,444
M bWt yEars, Dul Nl Bxces: Vil WEErS BBE, 370

Mora than frve years 583,166
5 2325880 3 1724248
Less: Amounts due within one year shown

under cumant liabilities (202 887

$ 23258080 %

OTHER LOMG-TERM LIABILITIES

December 31,

2011 2010
Interest rate swap liabiltias 5 - § 2,278
Dafermed rent labilites 47949 4,037
Diher deposits received 196 161
“ayables for acquisition of assats and llabdtias
(Note 23) 22,505
$§ 27000 §

In connection with tha sign

Septamiber 07, Melco Crown Gar

rate swap agreements to

Gaming also antared i

that wil

expire in Febr
Melea Crown Gi ¥
4.74% per annum of tha notiona

a figed

g E

which is based on the applicable HIBOR for each of the payment d

of De
Intenesl

wr 31, 2011 2010, the n
rale swap agreements amounted

FespeCliveny

Annusl Report 2011 1A

amount, and

, PR

nlerast rate ranging fram

sClivaly, M

ng of the City of Dreams Project Facility in
entarad into floating-Tfos-fixed interest
i its exposure to inferest rate rsk. i'_lqh'. and six
axpirad during
s Crown
to another three interest rate swap agreamants in 2009
erest rate swap agreements,

1.96% o

recaives wariable interest

to §127.B82 and

£402 26

b, As




Notes to Consoliatd Financial Statements

12.

LS. dollars, woc

OTHER LONG-TERM LIABILITIES {continued)
As of December 31, 2010 and before the amendment of the City of Dreams
as disclesed in Mote 11
ghly eff

thase intarast

Project Facility on June 30, 2011

@ in fixing the

interest rate and qualify for cash flow hedge accounting. Therefore, there was

no impact on the consolidated stataments of operations from changes in
1, s F: of th
abilities on the consolidated balance sheeis,

fair value of the hidgi

were recorded as assels or
with an offsetting adjustment to the accumulated other comprahensive lossas

Ssalickatid

wndil tha e

statemants of oparations. As of Decamber 31, 2010, the Group estimated that
nterest rate swaps wouwld hawe

gid interast expanses were recogrized in the oo

35,752 of the net unrealized losses on the

B i o ather cormpribisn inta b

EXPEnSes Ovel

mimied of Dreams Project Facility on

aly
Jume 30, 2011 as disclesed in Note 11, the inlerest rale swap agreements
no longar qualified for hedge accounting. Accordingly, the Group reclassifiad
the ¥ 4,310

S prior to the discont

ace ated losses of mcognized in accumulated  other

Vi y of hedge
consolidated statemants of operations. Any subsequent changes in fair value

of the interast rate swap agreaments will be recognized in the consolidated

operations,

As of Decembar 31, 2011 and 2010, the fair values of interest rate swap

wenis were recorded as interest rale swap kabilities, of which $363 and

agree
438,143 were included in accrued expensas and other current lakdlities, and nil

and $2.278 weea includad in other long-term liabilities, respactively,

13.

FAIR VALUE MEASUREMENTS
Thig Carrying valugs of the Grnl,l[_:'r’. financial mstruments, includ ng cash and
cash equivalents, restriclad cash. accounis receivable, other curmant assats,
long-term deposits, long-tenm receivables, amounts due from (ko) affiliated
companieg and shareholders, accounts payabla, other curent liabadits LiE]
Deposit-Linked Loan, loans from shareholders, i
s payable, interest rate swap agreerments, forward exchange rate
contract and dabt instruments approximate thedr fair values. except for the
Senior Notes and the RMB Boands. The estimated fair . based on gquotad
rmarked price, of the Senior Notes was approximately $551,630 and 369
as of December 31, 2011 and 2010, respectively, and of the RMEB Bo
was approximately $352.079 as of December 31, 2011, As of December 31,
2011 and 2010, the Group did not have any non-financial assats or liabilities
that are recognized of disclosed al fair value in the consolidated fnancial
5. The Group's Fin ¢
we have been categorized based alug in accordance with
tha accounting standards. The following fair valee hierarchy table presents
Information abaut the Group's financlal assats and liabdities measurad at falr
walue on a recurming basis as of December 31, 2011 and 2010:

il orded al fair

Slaterme

Ferward axchange rade

§ - 3 T § - % 7
§ - & 363§ - &
§ 3 10421 5 5




13. FAIR VALUE MEASUREMENTS [continued)

Authoritative literature provides a fair value hierarchy, which prios

lewg tin its

entiraty falls is based wpon the lowest level of input that is significant to the

fair value measurament as follows:

. Level 1 — inputs are based upon unadjusted quated prices for identical
instruments traded in active markets

by Lavel 2 — inpuls are based upon quoted prices for similar ingtruments
i active markets, quoted prices for identical or similar instruments in
valuation te

rrarkss wd rodel-b

which all significant 2 m the ma

e e il

comrcborated by observable market data for substantially the full term of

the assets or liabilties

obsarvable and typscally raflect

Managen ations  that market participants

would 1 or liability. The fair g

determined wsing model-based technigues that include oplion pricing

modals, discountad cash flow models and similar techniquas

The fair value of these interest rate swap agreaments and forward exchange
rate contract approdimates the amounts the Group would pay if these

confracts werg thled a1 the Fair wvalue is

II.‘!:[M!(:'.I'.'I!' VAIUS
estimated based on & standard valuation model that
flows and discownts those future cash flow

projects fulure cash

to a present value using market-
rket fo
i obsarvable inpuis ane used i the valuation

kg 1 obser

i inputs

e

¥ 5 and ared

exchange rates. Since significa

e rale

Cormpary
000 ADSs, representing a total of
ggregate, to the public in a follow

ssued 67,500,000 ordinary shar
135,000,(
on offering with

ordinary sharas in

a

net proceads after

affe anted 1o 3174417,

D

On August 18, 2008, the Company issued an additional 42,718,445 ADSs,

ting 128,155,335 ordinary shares, 1o the public in a further Tollow-

repr
on offering with net proceeds after deducting the offering expenses which

amounted to $209,112

Purs

1 1o the Company's extraordinary general meeting held on October &,
2011, an incraase in the authorized share capital from 2,500,000,000 ordinary
s Gf USE0.01 ¢ach 1o 7,200,000,000 ond
value of USS0.01 each was approved.

@5 of A nominal or §

ghares of a nominal ar [

On November 29, 2011, the G
wares 1o Malco and Crown for sharaholde
Mote 20(c).

vy isswed a total of 40,211,930 ond

g" loan convarsion as disclosed in

In
in Mote 16, 310,575, 1,254,
and issued during the years ended December 31. 2011, 2010 and 2008,
sy,

ed as discle

with the Company's réstriclad shg

; gra )
0 and 8,297,110 ordinary shares were vested

P
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Notes

CAPITAL STRUCTURE (continued)
The Company issued 6,920,386, 8,785,641 and 2,674,706 ordinary shares
1o its depository bank for issuance o employess upon their future vesting
IIF:I [=ipi

ang exercise of thed
2011, 2010 and 20
2,528,219 of these ordinan
af

of res ed st

during
841,648, 43,737 and
shares have been issued 1o employees upon
fgl 3,835 506, B04 285 and nd o
shares have been ssued 1o employess upon exercise of share options during
tha years eanded December 31, 2011, 2010 and 2008,
e af 552,328, 8,409,188 and 471,567 ardinary shar
hald by the Company for Tulure issuance as of Decembar 31, 2011, 2010 and

rs &

December 31 3 respectively

ardinary

raspactivaly. The

GOrTEIRLE 10 B

2009, respa

Az of Decamber 31, 2011, 2010 and , the Company had 1,642 548,674,
1,507 248 925 and 1,585 145,883 ordinary shares issued and outstanding,

raspectively,

INCOME TAX [CREDIT) EXPENSE

in subsidiaries arg axempt from tax in the C3

The Company and ceris
Wirgin Islands ("BVI7), where they are inc
the Company s subject to Hong Kong Profits Tax on profits from its activities
conducted in Hong Kong, Certain subsidiaries incorporated or conducting

the United 3t

porated, how

slands or B

s of America and other

B

in Hong Kang, M i
jurisdections are subpect 1o Hong Kong Profits Tax, Macau Complementary
Tax, incoms tax in tha United States of Amarica and in other jurisdictions,

ended December 31, 2011, 2000 and 2009,

respectively, during th

Pursua overnment dated Juna 7,
2007, M ary
Tax on income generated from gaming operations for five years commencing

o tha approval notices issued by Macau
i axempted fro

s Crown gty

to Consolidated Financial Statements

from 2007 to 2011 and will ¢ wir to banafit fr far ancther
1 2016 pu

in April 2011

m this axemplion

1o the

five years fram
Macau Governm

approval nolicéas

The Macau Go 1 has granted to Altira Hoted L
and Melzca Cro CODy Hetels Limited (“"Melco Grown (COD) Hotels®) the
declaration of utility purpose banafit in 2007 and 2011, respectivaly, pursuant

to which th 1 10 & proy ay, Tor & period of 12
ofn any immovable property that they own or have been granted for Altira

Macau, Hard Rock Hotel and Crown Towers Hotel, Under such tax holiday,

Ty 1ax hid

they will also b owed 1o double the maxirum rabe ¢
depreciation and reintegration for purposes of assessment of Macau

Complemantary Tax. The Macau Government has also granted to Altira Hotel

applicable n ding

and Melco Crown (COD) Hotels a declaration of utility purposes benefit on
specilic vehicles purchased, pursuant to which they are entitted to a vehicle
tax holiday provided there is no change in use or dizposal of thosa vehicles

within 5 years from the date of purct




INCOME TAX [CREDIT) EXPENSE (continued)
The provision for income tax consisted of:

& reconciliation of the

income lax per the consolidatad

a2 tax (cne

nts of oparations

fit] expense to income (loss) before

5 g follows:

Year Ended Decembar 31 Year Ended December 31,
2011 2010 2009 2011 2010 2005
Incomea tax provision for Income (less) belone income tax % PBT20B § [9.605)
current year; Macau Complementary Tax rate 12% 12%
[T} u Complameniary Tax 5 223 & 185 % 180 Incoma tax expensa [Cradit)
Haong Kong Profits Tax ge2 473 731 at Macau Complarmantary
Profits tax in other jurisdictions 161 65 Tax rate 34 465 (1,153) 303
Sub-tatal $ 1206 S 703§ 21 Eftect of different tax rates
Under {owver) provigson of incomea of subsidiaries opérating
tax in prior years: In other jurisdictong 242 169 5
Macau Compler 5 3 s (18 % 2 Under {over) provision in prior years 124 {11) 353
Hong Kong Prafis Tax 142 {1y Effect of incorme for which no
Profits tax in other jurisdictions (21) a - incor X SXpENSE 5 payable (5T5) {258} 833
Sub-total 5 124 S 1y s 353 Eftect of expensa for which no
Dederred tax (credi) of incom tax benefit i 12,181 7.8E8 2,878
Macau Complament $ (2779 5 165 § {1,537 Effect ¢
Hang Kong Profits Tax (185) 58 31 Macau Go (B9.677) [28,060) -
Prafits tax in ofhar juris (2 4 - Lossas thal cannot be carriad
Sub-total 5  (2.966) 5 228 5 {1.408) k =
Total income tax (credif) expanse 5 (1.638) S 920 % 1132 Chan 21,584 L
% {1,636) § [132)
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Notes

15.

INCOME TAX [CREDIT) EXPENSE (continued)
Macau Complementary Tax and Hong Kong Profits Tax have been provided
at 12% and 16.5% on the estimated taxable income earned in or derived

for the

up

ragion where they operate. No provision for profits tax in other jurtsdictions for
tha vear ended December 31, 2008 was made as the representative officas

and branches incurmid 19 los

35 whisni thisy Op@rate, No provision 1or incoms
tax in the United States of Amearica for the years ended Decamber 31, 2011,
2010 and 2009 was provided as the subsidiaries incurred fax losses

to Consolidated Financial Statements

Melco Crown Gaming was granted a tax holiday from Macau Complemantany
Tax on casing gaming profits by the Macau Government in 2007, In April
2011, this tax holiday for Melco Crown EFCI'“II\Q was extended for an

additional 5 years through 20168, During the years ended December 31,
2011 and 2 3 Crown Gaming répo

. and had the
Group been required o pay such taxes, the Group's consolidated net

[a] 1 INCo

ed by 369,677 rt i
attributable to the Company per share would have reported reduced incoms
of $0.043 per share; and the Group's consclidated net loss attributable 1o the
Coan W
by $28,069, and basic and diluted nat loss atiributable 1o the Company pear
share would have reported additional loss of $0.018 per share. Melco Crown
Gaming reported net loss during the year ended December 31, 2009, thus,

mbser 31, 2010 would have baen incr sl

far the year ended De

there was no impact on the Group's basic and diluted net loss attributable to
tha Company par share. Melco Grown Gaming's non-gaming profits remain
subject 1o the Macay Complemant
subject to the Macau special gaming tax and other levies in accorda

v Tax and its Casing revenues

its gaming subconcession agreemant.

3, 2011 and 2010 wene
negative rates of 0.6% and 9.6%, respectively, and the effective 1ax rate for

The alfective tax rates fo ended Dece

the yaa

the year ended December 31, 2009 was a positive rate of 0.04%. Such rates

diffir from ulory Macau Com entary Tax rate of 129% prirmashy dus
to the effect of change in valuation allowance for the years ended December
31, 2011, 2010 and 2009 and the effect of tax holiday granted by the Macau

Governmant as ded shs duri

ribgd in the préceding parag

the yaars
endad Dacember 31, 2011 and 2010 and the impact of net loss of Malco

Crowen Gaming during the year ended December 31, 2009




15.

INCOME TAX [CREDIT) EXPENSE (continued)
The deferred tax assets and Rabilties as of December 31, 2011 and 2010

consisted of the following:
forred tax assets
g b AT ywands -4 80,782 % 47 183
n and amartization 24 -

S 60808 £ 47,183

(17,818 (6. 26E)

Long-tarm
Sub-total
Tevtal nét dafesrad 1ax &

Dederred tax liabiities

Land use rights § (88552 5 (16208
Intangible assels (505) (505)
Unrealized capital allowance {97 1) {1,.20E)
Todal ferred tax liabilities & (70,028 % {1B.010)

As of December 31, 2011 and 2010, valuation allowance of $60,782 and
247,158 were ant doas not B
rmore li arred tax assats will be
racamber 31, 2011, adjusted operating tax loss carry forwards, amounting
1o $148.470, SI76,100 and $179.953 will expire in 2012, 2013 and 2014,
ragg

d O

BClivaly, Ady ating 1ax logs carried forwards of 357,563 has

expired during the year ended Decamber 31, 2011

Deferred tax, where applicable. is provided wnder the liability method at
the e

espective tax

led statelory incorme tax rate of the j Clicing
applicaible to the respective financial yaars, on the difference batwean tha
consolidated financial statements carrying ameounts and income tax base of
i | 1]

Undistributed earnings of subsidiaries are accounfed for as a temporary
differance, except that defered tax not recorded  for
af forggn Jarid ing

1y
1 fereign jurisdictions. The Company has a plan for reinvestment
uted earnings of its foreign subsidiaries as of December 31
will be indefinitely reinvested in
ferred tax liabilit have been

applicable
recorded

An avaluation of the tax posi 3
Group by del ng il the wei of avalable evidence indicates it is
maore likely than not that the positions will be sustained on audit, including
resolution of related appeals or litigation processes. if any. Uncertain tax
B o with the 1ax posilicns sured based solily on the
technical merts of baing sustained on examinations. The Group concluded
that there was no significant uncertain tax position requiring recognition in
the consolidated 3 ements for the years ended December 31
2011, 2010 and 2009 and sgnized tax banefit which
would favourably aHect the effective income tax rate in future pencds. As of
Dacember 31, 2011 and 2010, these were no interest and penalties related to
L i lax positions recognized in the consolid:
The Group does nol anticipate any signi
liability for unrecognized tax benafit within the nesxt t

arducted By the

T

: o material un

The ncome 1ax
and subject 10 examnat ¥ the tax authornties of Hong Kong, Macau, the
Linited States of America and other jurisdictions until the statute of limitations
expire in sach comasponding jur te of limitations in Hong
Kong, Macay and the United 5t 3
years, raspectivaly.
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LS. dod

SHARE-BASED COMPENSATION

The Group adopted a share Incentive plan in 2006 (“2008 Share Incentive
Plan”) to attract and refain the best available personned for positions of
b 1
Directors and consultants and to promoie the success of its business.

pongibility, to provide additional ir to employ

Undar the 2006 Share Incentive Plan, the Group may grant either options
=1 s (Mabe: Thai
restricted shases, as mamed in respective grant documenis, are accounied

1o purg ={

for as nonvested shares). The plan administrator would determina the

Xl

@ price of an option and et forth the price in the award sgreemant,

The exercise price may be a fixed of variable price related to the fair market
value of the Company's ordinary shares. If the Group grants an incentive

share option 10 an employes who, at the time of tha
-l

Company's share capital, the exercise price cannct be less than 110% of the

grant, ow

ting more than 10% of the woting power of all classes of the
fair market value of the Company's ordinary shares on the date of that grant
The term of an award shall not excesd 10 years from the date of the grant.
The maximum aggregate number of shares

hich may be issuad pursuant
to all awards under the 2008 Share Incentive Plan {including
is 100,000,000 over 10 years, with a r
of 50,000,000 over the first fwva years, which the Board of Directors of the
Company approved the removal of the maximum Bmit of 50,000,000 shares

WpOn ex S8 of 0

and the shanehc

ssued over the first five ya 5 af the Company approved
this removal at the general meeting held in May 2009 The new share
ncentive plan (*2011 Share Incentive Plan”) as described balow was effective

mrmediately after the lig

g of the Company’s ordinary shares on the Main
Board of SEHK on December ¥, 2011 and no further awards may be granted
wnder the 2006 Shara Incentive Plan on or after such date as all subsaguent
awards will be the 2011 Share Incentive Plan, As of Decembaer
31, 2011 and 2010, nil and 63,347 487 shares out of 100,000,000 shares

wid un

cted shares under

remained available for the grant of share options or e

ritive Plan,

On October 8, 2011, the Group adopted the 2011 Share Incentive Plan o

promode the el ent y valug of the Company by linking
personal interasts of the membsars of the Board, employees and consultants
to those of the shareholders and by providing such individuals with incentive
for o ool
and such adoption was condibonal upon the listng of the Company’s ordinary
shares on the Main Beard of SEHK on December T, 2011. Uncer tha 2011

Share Incentive Plan, the Group may ¢

g peeric

& Qe S P

e b o awands,

vario

includeng but not limeted to, optons o purchase the Company's ofdinary
shares, share appreciation rights. restricted shares, atc. The tarm of such

AW

hall not exceed 10 years from the date of the grant, The maxirmum
iant to all awards

which

aggregate number of shares which may be issued pur
under the 2011 Share Incentive Plan is 100,000,000 over 10 years,
could be raised up 1o 10% of the issued Share &3 l upon sharehalders'
approval. As of December 31, 2011, 0,000,000 shares remain available for
tha grant of various share based awards as no award had been granted or

agreed to ba granted undar the 2011 Share Incentive Plan

The Group granted ordinary share options to certain parsonnel under the
2006 Share Incentive Plan during the years ended December 31, 2011 and
2010 with the exarcisé price delarmingd &t the cloging price of the date of
grant. These ordinary share options became exercigable over different vesting
pericds ranging from immediately vested on date of grant (o four years with

different vasting

cale, The ordinary shase options granted expire 10 yi
after tha date of grant, except for options granted in the axchange program,

described balow, which have a range of 7.7 1o 8.3 years' life




SHARE-BASED COMPEMNSATION (continued)
During the year ended December 31, 2008, the Board of Directors of the

ver axercisa pricas, Share options eligible
arbisd n oF @rioe o ARl 11, 2008 under

share options 1o be granted w

far gng

that w

the 2006 Share Incentive Plan. A total of approximately 5.4 milion eligible
share oplions were tendared by employess, represanting $4% of the total
Thi Grow
approximately 3.6 million naw ghare oplions in exchange fof the aligible shane

i of

Shirg oplions

ligikhe For @xchi

granted an ag

options surrendared. The exercise prica of the new share options was 51.43,
it

y of the Company’s ordir

on tha ged

N nantal share oplion axpends was recognized for the axchangs
because tha fair value of tha new options, using Black-5c

oles valuation

modal, was approximately equal
signilicant assumpliong used 1o determing the fair vabes

of the new optione includes expected dividend of nil, expected stock prce

o the fair value of the swrendered options

they replaced. The

wolatility of B7.29%, risk-free interest rate of 2,11% and expected average life

of 5.8

Duwring the year ended December 31, 2008, the Group settied bonus

provision related to the year én

ed December 31, 2008 1o employees with
approximately G.4 milion restrcted shares granted and veslad on the same
date in 2008, Tha total fair value of those restricted shares
$6.914,

Thae Group has also granted restricted shares to certain personnael under
the 2006 Share Ir e P sl IO ar 31, 2011,
2010 and 2008. These restricted shares have a vesting period ranging from

dharing the ye

L E5

The Group uses the Black-Scholes waluation model to determne the

nated fair value for e grant

h option highly
assumptions, changes in which could matenally affect the estmated fair
pectad wolatility is based on the historical volat
i
of the historical of expected term of publicly traded companies. The risk-free
interest rate wsed for each pericd presented is based on the United States of
Arng
expeclad Lanm.

Subjechve

1 D

of publicly fraded comg Expe

il L

e Tre sl ta the

ry yiekd curve at the time of grant for the period eq

estimated at the da

tha

The fair value per option w. e of grant using
following weighted-av & assumplions (excludes options granted in share

option

exchange program):

Decembar 31

2011 2010
Expacted dividend yiald - - -
i wolatility B1.87% T4.60%
s1 rabe 2.107% 1.45%:
Expected average life of
oplions 5.1 55 55
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16.

SHARE-BASED COMPENSATION (contin

Share Options
A summary of share options acti
of D

vity undar the 2006 Share Incantive Plan as
ir 31, 2011, and chang

5 during the yid inded December 31,

2011, 2010 and 2000 are prasented Delow:

Weighted-

Weighted-

Granted
Granted

under eption

Expired

3,612,327

20,453,493
3,150,046
(3,B35,596)
(783,423)
(58.958)

i 4m
=

i i A

W
#®

A

k]

Quistanding &t

Decembar 31, 2011 20816462 & 1.55 7.54 5§

35,367

Exescizable at
December 31, 2011

11,007,541 % 1.25

688 % 22,200

Anrssl Bleport 2011

T g

mmary ol vasted and expected to vest wnder the 2006

snviive Plan al Decembes 31, 2011 are pr

options

Vested

Averaga

Exerciza

Pricis pisr

Share
Range of axercise prces
per share ($1.01-55.06)

11,007 541 § 125 6.60 3 22,200

Averaga
Exerciza
Price por  Cor

Avarage

Number Remaining  Aggregate

Intringic

Share
Range of axercise
prices per share
[51.01-54.69) 0,008,821 § 1.89 8.26 5 13,077




SHARE-BASED COMPENSATION [continued)

Share Options fcontinued)
The

e fair value of

qhte

re
ended Decamber 31, 2011, 2010 and 2008 were 51.67, 50.84 and S0.6T,
clively, 3835598 and 804,285 shank opbions wing exen s
proceeds amounted to $3,950 and 3838 were recognized during the years
r 31, 2011 and 2010, respact

options granted in the share option exchange program) during the ye

i

anded Dec

Tha total intrinsic value of
cember 31, 2011 and 2010
7, regpectively. No share options were axerciged during

W oot
were $B,348 an
the year ended December 31, 2009 and therefora no cash proceeds was

recogrized,

As of Decembar 31, 2

, there was $8,183 unrecognized compensation

redated

urvested share optio d the co

weng axpected 1o be

grized over a weighlted-average penod of 2.03 years,

Restricted Shares

A summary of the status of the 2006 Share Incanth
as of Decembar 31, 2011
2011, 2010 ;

e Plan's restricted shares
d changes during the years ended Dacember 31,

Wiighted-

Mumbar of

Averag
Grant Date

Unvested at Janvary
Granted

1, 2009

7538076

7,071,741

Viested (10,B25,445)
Forleited (538.341) 1.81
Unwvested at Decemiber 31, 2009 and
January 1, 2010 3,246,031 § 1.41
Granted 1,463,151 1.38
Vested (1,298,657}
Forfaited [761,466) 1.27
Unwvesied al Decemizer 31, 2010 and
Jangary 1, 2011 [ 1.31
2.52
[1,252,223) 1.07
. P (302.716) 1.
vagted at Dacember 31, 2011 4,002,503 § 2.2

The total fair values at date of grant of the restricted shares vested during the
ded Decemnber 31, 2011, 2010 and 2009 were 51,338, 32,166 and
817,433, respectively.

Yl

Annual Aeport 2011 1A




tes fo

16.

ds of ULS. g

SHARE-BASED COMPENSATION (continued)

Restricted Shares (continued)
A of Dec 3, 2011,

costs restricted shares and the

on

was 56,033 of unrecognized cormg

cosls are expected o be

related to
racognized over a weighted-average period of 2,12 years

The impact of share oplions and restricted shares for the years ended
Decambar 31, 2011, 2010 and 2008 recognized in the consolidated financia

TR LS wirg a5 follows:

Waar Ended Decembar 31
2011 2010 2009
Share of 3 5 5570 & 4439 5 5,169
Rastricted shares 3,054 1, 6,638
Taota 3 d
compansation expanses ] 8624 S 6045 & 11,807
Less: share-based compensation
A apitalized in
canstruction in progress — 2} (d22)
Share-Based compen
recognized in genaral and
administrative expenses 5 8624 5 G043 £ 11,385

Anrazl Flog
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17.

EMPLOYEE BENEFIT PLANS
The Group provides defined contribution plans for i1 employees in Macau,
Hang Kong. the United States of America and ather jurisdictions

Macau
Employaes employed by the Group in Macau are members of government-
sl S S
the Macau Government and the Group s required to pay a maont

¥ Fund Scharme (the “SSF Scharme™) o

By

y Tixed
contribution to the S5F Schema to fund the benefits. The only chiigation
of the Group with respect 1o the 5SF S
Governmant ig 1o make the regquired contributions under the schame.

i operated By the Macau

Hang Kong
Employess employed by the Group in Hong Kong ane memibers of Mandatory
Provident Fund Schame (the “MPF Scheme®) operated by the Group. For

ragerment, the Group's and

ach sel at 5

with exceplion of senior r
buliong 1o the MPF Schame are &
ncome wp 1o 8 maxdmum of HKS1,000 per employes

these employess

the employees” con of the

amployees’ relevant

butions to the
ik

par month ro ament, the employees’ con
MPF Sche miplo
of HK$1.000 per employea par month. The G
MPF Scheme is set at 10% of the employees’ base salaries. The oxcass
o ch i 5%
employees’ salaries up to a maximum of HKS1,000 per employes per month,
are treated as the Group's voluntary confribution and are vested to senior

5. The Groug

s salares up o & masin

af the

up's confribution to the

d contriby the Group's manda af ke

5 OVer portion, wh

pment at 10% per year with full vesting in 10 yes
coniributions to the MPF Scheme are fully and immediately vested to the
employess once they are paid. The MPF Scheme was established undar
of the Gro

ot tha

t with the ass

atedy frarm thos

indepandant irusteses.



17.

EMPLOYEE BEMEFIT PLANS [continued)

United States of America and Other Jurisdictions

abal

The Group's United Sta of Aume

operate a number of defined contribution schemes. Contributions o the

ned contribution schemes applicabde to each year are made at a cartain

d et 1

=20 aloyeds' payrall ditary

requirements.

5 anded Ded

Duarineg 1 b 31, 2011, 2010 and 2009, the Gro
contributions into the provident fund were $5.414, %5070 and 55,012,

raspactively.

DISTRIBUTION OF PROFITS
All subsidiaries incorporated in Macau are required to set aside a minimum
of 10% to 25% of the entity’s profit after

on 1o the legal resanog

yurvalent to 25% 1o

h the provisions of the

il
50% of the entity’s shara capital in accordance
Com s aside an amouwnt from the
subsidiaries’ s1 ol opera vl is nol available for distribution
ta the shareholders of the subsidiaries. The appropriation of legal resarve
is recorded in the subsidiaries’ financial statemants in the vear in which
5. Ag of

e balance of the legal reserve

mercial Code, The legal reserve

it is approved by the board of directors of the re

December 31. 2011 and 2010, the balance of the reserve amounted to 53 in
each of those years

1y contained resinclions on payment of
hich applied wntil the City of Dreams

Upon complation of the construc , the relevant

giddi sfied carlain

wara Oy
fimancial tests and condit

The 2011 Cr ontan resinclions which apply on d from
Jung 30, 2011 on paying dividends to the Company of parsons who are not

members of the 2011 Bomowing Group, unless certain financial tests and

candiicn fieecd 1 Tl
defined in the 2011 Gredit Facilities generated by the 2011 Bomrowing Group
subject to compliance with the financial covenants under the 2011 Credit

Fa e or (i) cash held by the 2011 Borrowing Group in an amount not

exceading the apgregate cash and cash equivalents investments of tha 2011
Borrowing Group as at June 30, 2011 subject to a certain amount of cash and

1 pquivalents

ed for op ) PUrpOSes and, in sither Case,
there being no event of default continuing or likely 1o ceeur under the 2011

Cradit Facilities as a result of making such paymant.

The indenture governing the Senior Notes also contains certain covenants

that, subject to certain axceptions and conditions, resfrict the payment of

dividands for MCE Finance and its restricted subsidiaries.

During the years ended December 31, 2011, 2010 and 2008, the Company

did not declare or any cash dividends on the ordinary shares. No

dividends have bean proposed Si SEriod

e he and of the rapos

Annusl Report 2011 1A
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19. COMMITMENTS AND CONTINGENCIES

fa)

k)

Capital Commitments
A of D g 31, 2011, the Group had capital c
contracted for bul notl provided mainly for the construction and

acquisition of property and equipment for City of Dreams and Studic
City 1otaling 260,643,

Lease Commitmants and Other Arrangemants

Operating Leases-As a lessee
The Group leases office space, Mocha Glubs sites and staff quariers

aus

undir non-cancellable aparating s glrrEnts that axpire
dates through Juné 2022, Those lease agreamants provide for periodsc
ranial increases based on both contractual agreed incremental rates and

.

on the an rabe o ed by the Group
]l e xnded December 31, 2071, 2010 anc
ncurmed rental expenses amounting to $16,944, $15373 and $14.557,

in [

ng the

raspectivialy.

As of December 31, 2011, minimum lease payments under all non-

cancallable leases ware as follows:

4 12,105
T.212
5,088
3,850
2,686

12,145

$ 43,156

Anrul Fleport 2011

Az grantor of operating and right to use arrangement
The Group entered into non-cancellable operating and right to use

agreamants Im by for mall spaces in the City of Dreams site with

W S 3

s through

At expare at var

Certain of the oper

ting and right to use agreemenis include minimum
base fea and operating fee with escalated contingant fes clauses
Durirg the years ended Decembaer 31, 2011, 2010 and 2009, the Group
received contingent fees amounting to $18,053, $12.801 and 55,547,
raspactivaly.

As of Decembar 31, 2011, minemum futuwre leas 1o ba recaived under all

non-cancellable operating and right to wse agreemants were as follows:

Year ending December 31,

2012 $ 11,350
2013 10,602
2014 8,835
2015 5,567
2016 1,418
Qver 2018 163

$ 36,944

The tatal minimum future fees do not include the escalated contingent




189. COMMITMENTS AND CONTINGENCIES (continued)
fe) Other Commitments

Gaming subconcession

On September 8. 2008, the Macau Go
1 ko Malcd Crown Garn
in Maceau. Purseant to the gaming subconcession agreement, Melco

1o Sparat

Crown Gaming has committad to the following:

i} To pay the Macau Government a fixed &
(MOP30,000,000)

LGl ]

i) To pay tha M. Goe
the numiber and type of ga

mium depanding on

ning tables and gaming machines that

d as follows:

the Group opar The variable premium is calc

] £37 (MOP30:0,000) per year for sach gaming table (sulbject 1o

rem of 108 tabl served axchusiy for cortain kind
&3 of 1 ain players,
L] £189 (MOP150,000) per year for sach gaming table (subject 1o

a minimurm of 100 tables) not r e exclusively Tor

kind of games of o certain players; and

anical

electrical or ms

- £0.1 (MOP1.000) per year for e
gaming machinge, includsng the slot machine.

iy y the Macau Government a sum of 1.6% of the gross
the mifg Dusiness
Il ba made availabla 1o & public foundats
promotion, development and study of social, cultural, economic,
educalional, scientific, acade and fity  acliviti 1o be
determined by the Macau Government.
W) Ta the Macau Govern @ of 2.4% of the

revenues of the gaming business operations on a monthly basis,
which will be wsed for wban developmant. towist promation and

the social security of Macau

¥l To pay special gaming tax to the Macau Government of an amount

rewpnes of the

burgin

equal o 35% of the g

Cperahons on a monthdy basis

i) Malco Crown Gaming must mainl

v bwa bank gua

by a specific bank with the Macau Govennm;
n a maximum amount of S62 395 (MOPS00.000.000) from
B, 2008 1o S| rmiber 8, 2011 and a
termbar 8, 2011 until 1

nt as the beneficiary

MAKIMmUm amount

a

Az a regult of the bank guaran

Government as disclosed in Note 18{chvi) above, a sum of 1.75% of the

guarantes amount will be payable by Melco Grown Gaming quarterly to

Annual Aeport 2011 1A
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19. COMMITMENTS AND CONTINGENCIES (continued)

fel

Other Commitments (¢

inued)

Land concession contracts

The Company's subsidiaries have entered into concession contracts
for tha City of Dve
City properties and dewvelopment projects are located. The title to the
land lease right is obtained once the related land concession contract

d on which aur Altiry M and Studio

g afficial ette, The contracts have a term

% published in tha M3
ol 25 yearg, which ig renawable lor further conseculive periods of 10
years, subject 1o payment of a special contribution to be defined by the
M
Company's land holding subsidiarias are ed 10 i) pay an upfront
land premium, which is recognized as land use right in the consolidated

au Gowernmant, and i ns, Thi

b Cir sheat and a nom:
recognized as general and administrative expense and may be adjusied
evary fwe years; and |ij placa a guarantee deposit upon acceptanca of
land leasa terms, which is

rme to tima

M Wi g the land

concassion larm, amendments have been sought which have or wil
rasult in ravisions to the development conditions, land premium and

government land use fees,

Altira Macau

In March 2008, thae M
which Altira Macau is located to Altira Developments Limited (“Altira
Devalopmants™), an indirect subsidiary of the Company, The land

Ay Government granted the Taipa Land on

pare

1 approcimately S18,685 was fully paid in July 2008, a

guaranies deposil of approximately $20 was paid upon acceptance

onsolidated Financial Statements

of the land lease terms in 2006 and gowesrnme: d use fees of
feTar el et ] ly $171 pa e payable. As of De bar 31, 3011,
tha Group's total commitmant for government land use fees for the Altira

e

Macau site to be paid during the remaining term of the land concession

act was 33,282

City of Dreams
I Ausg 2008
which City of Dreams is located to Melco Crown (CODY Developments
and Melco Crown Gaming, The initial land pramium is approximately
105,001, of whi
December 31, 2011 and the remaining amount of approximately
$24.241, accruing with 5% interast per annum, is dus to ba paid in threa

bignnual instalments, and a guarantes depo:

Governrment ¢

o

d as of

h  approximately 380,850 has b

[

it of ag

woximately 3424

was also pasd upon acceptance of the land lease terms in February
2004, Melco Crown (COD) Developments and Melco Crown Gaming
applied for an amendment o the land concession contract in 2009
i increase ihe lolal developable gross floor area and the purpose of

such area which required an additional land premium of approximatehy
$32,118 w d s
& revised to approximataly 31,185 pes annum. Thiz amendment

fully in March 2010, and governmant G

process was completed on September 15, 2010. As of December 31,
20711 and 2010, the tolal cutstanding balance of the land premium was

inClugded in acerue d other current lidbilities in an amount

STl

-

of $15,8960 and $15,191 and in land use rights payable in an amount
of 38,287 and 524,241, respectively. &s of December 31, 2011, the
Group's 1otal
Drearms site to ba pald dunng the remaining term of the land concassion

ammitrent far government land use fees for the City of

contract was §25 589



18. COMMITMENTS AND CONTINGEMNCIES (continued)

fel

Other Commitmants (continued)

Land concession confracts [continuad)

Studlio City

n Ot § thee Sty
on which Studio City s located to Studie Gity Developments Limited

G

it gri

(formarly known as MSC Desenvolvimentos. Limitada and East Asia
Satellite Television Lirmited) ("Studia City D "), an indinget
subsidiary of the Company. In accordance with the terms of the land
concession confract, a land premium of approximatety 52810
in 2005 proximatiely 3106
1 and go feas of apg

5.

antiss deposit of

pfovid and use aximataly $105 per

annum are payable. Since 2005, the land concassion contract has been

im the proce: mandad

n November 2006, the Macaw Government issued a proposed

mant vas accepted by Studio City Development:
y $70,581
government land use fees would be revised 1o approximately $326 per

annum during the developmeant paried of Studio City and approximatety

land g

2527 per annum attes the d oprment period, A
ceposit of approamately %3 was paid upon acceplance of the land
lease terms and conditions propesed by the Macaw Government

Approximately 523,581 of the addit land prami
in 2008 and the ounit of app aly 347,020
duwe in five blannual instalments, accruad with 5%

1 due was paid

ald b

iy

arest per annum,

with the first instalment 1o be

Blished in the Mas

armended 1 would b p :, The
Movember 2006 proposed amandmeant was not published and since that
date other amendmeants have been requested and are in progress with

au G

afficial gaz

As of December 31, 2011, the Group's total outstanding balance of the

land premiuim of

proximately 347,020 was incleded in bnd use righ

payabla and the Group's total commitment for government land use fees
for the Studic City site to be paid during the remaining term of the land

cong ely 37,799

ct was approxima

Service agreemants
As of Decembar 31, 2011, the Group had other commitrmgnts ©

for but not provided in respect of shuttle buses and limous:

Annual Aeport 2011 1A
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19. COMMITMENTS AND CONTINGENCIES (continued)

fe) Other Commitments (continued)

Service agreements (continued)

As of December 31, 2011, the Group had other commitments contracted

for but not provided in respect of cleaning, maintenancae, consulting,
i Clubs,
Altira Macau and City of Dreams totaling $14,435. Expenses for such

rriarkating d other Sarvi for the operations of Mo

L pH

sarvicas during the years ended December 31, 2011, 2010 and 2009
4, S17,.201 and 35 561, nis

As of December 31, 2011, the Group had other commitments contracted

d mamarabilia lice 5

But not p I
for operations of City of Dreams hotels and casino totaling %6,67B.
Expenses for the trademark and memorabilia license fees during the
nded 31 Dec or 2011, 2010 and 2008 3
21,810 and 5889, respactive

wided in respact of trademark

mted to 51,757,

As of December 31, 2011, the Group had other commitmants
I
entariainment show in City of Dreams, which commenced performance
n September 2010, totaling 520,887, Fees for the operation of the

et 31, 2011 and

ian of an

for but not provided in re of s Tor 1

nment Shdw du

the years ended Dec

amounted to 58,076 and 32,348, respectivaly.

Anrssl Bleport 2011

)

(e)

Guarantees
Az of December 31, 2011

promissory note (“Livranga

Gaming has issued a
S50.000,000) to a bank
ct of bank I Governd

disclosed in Note 19(c){w) to the consolidated financial statements.

A of Decembar 21, 2011, the Group ha

guaraniee with third parties amounted to $35,000 to guarantea certain

ertirgd inlo two dedds of

payment obligations of tha Gity of Dveams” operations.

During the year ended December 31, 2009, the Group EsL

bank guarantee to the Macau Government amounted to $22
(MOP180,000,000) to guaranies payment of the additional land pramium
of 532,118 payable to the Macau Governmeant for the increased
developable gross flioor area of Cotai Land, whera the City of Dreams

1@ has been released

Site i5 located

disclosed in Mote 8. The g
as ol December 31, 2010

Litigation

As of ar 31, 2011, the Group iS5 curréntly a parly to cerlain legal
proceadings which relate to matters arising out of the ordinary course
of its business. Managemant doas not balieve that the cutcoma of such

will have a matenal efect on the Group's

e POSIdn,

results of operations or cash flows.




20. RELATED PARTY TRANSACTIONS
Duning the years ended December 31, 2011, 20

0 and 2009, the Group entered into the following significant related party transactons

R

| compani 2003
Transactions th affifated companies that consiiuted connected ra e under Chapter 144
of the Listing Rules
Chin Son, Limited Purchasa of properly and aquipment -] 1,756 § - 8 =
e g in — 1,312
red as axp 461 208 761
Management fess expensa = 3 4%
Office rental expense 3 13
Purt ol propéry and equiprment 07 - T4
Sarvice fes axpanse -
Travaling axpensa
Ofhar Sarvics fee i 43 14
Rooms and food and beverage income - 3 -
Lisboa Holdings Linm Office rental @ 1,493 1,106 1,105

Annusl Report 2011 1A
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20. RELATED PARTY TRANSACTIONS (continued)

Ralated companies

Consolidated Financial Statements

Mature of transactions

Year Ended December

2011

2004

Tranzactions with af
of the Ligting Rules (continued)

Melco's subsidianes and its associated companias

Melco Crawn Entertaine
[*MCE Charity Association™)

Shun Tak Holdings Limited and its subsidiaries
(refarred to as “Shun Tak Group™)"

Annual Repert 2011

ted companies that constituted connected transechions wndar Chaptar 144

Advertiging and promoticnal expanses
Consultancy fee expense
Management feas expense

Hal
Office rental expense

Operating and office supplies axpansas
hase of properly and equipment

rk support lea

=hals]

Donaticn sxpense

Advertising and promotional expenses
Offica rental expanse

Crperating and office supplies expenses
Purchase of property and egquipment
Traveling expensea

Rooms and food and beverage incoma

509
14

533
68
186

a02

307
221

120

124
20

2,794

445

485
33
55,021
BT

646
129

12

126

a

18



20. RELATED PARTY TRANSACTIONS [continued)

Ended Dec

d companies Mature of transactiong 1 2010
Sky Shuttle Helicoptars Limited (“Sky Shuttla®) Traveling expensa 5 2,008 § 1,433 § 852
Socledade de Jogos de Macau 5.4 (“5M")" Oifice rental axpanse = 158
Traveling expensa capitalized in construction in progress 2
Travaling expense recognized as expense 482
& Divershes u, 5.4
[*STDM™) and its sulbsi ries. [iogether with STDM
refemed 1o as *STDM Group™) EXPENSes 116 75 85
OIffie BO7 259 259
Service fee axp 113 = S
Traveling expansa capitalized in
struction in progress 3 65
Traveling expansse recognized as exg 115 782 T34

Annusl Report 2011 1A
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20.

RELATED PARTY TRANSACTIONS (continued)

Yeiar Enched D

atwre of trangactions 2011 2010 2009
Bd COm tod trar g wndar
ishing Rulas
Chang Wah Garment Manufacturing Company
Lirmited [“Ch Wah™ Dprating and SUpEGS S - - 17s
Purchasa of prop ¢ and equipmer - - 120
MGM Grand Paradise Limited (“MGM7)" Office rantal expanse - 155
Operaling and office supplies axpansag - 3 -
Purchasa of property and equipment = - 37
Qparating and offics Supplies axpe - - 1
Purchase of property and equipment = - 4 S0
Crown 198
larges recognized ar 86 T
e fee incoma L - -
food and be 9
Melco nterest charges capitalized in construction in progress = = 765
nterest charges recognized as expense 174 156 138
Ofhi i ir - 23
Rooms and food and beverage income 15 39 11

Anrasl Flogort 7011




20. RELATED PARTY TRANSACTIONS [continued)

MNofas

fa) Amownts Due From Affiliated Companies

The oulstanding balances arising from oper

pray

incoma received or
ayment of operating expensas as of December 31, 20711 and 2010

as follows

D

2011 2010

ember 31,

M

Iis associated companies 1
Shun Tak Group

The madmum amounts o ng due from Melc BriES
r 31, 2011 and 2010 were 51,841 and
51757, respectively. The maximum amounts ocutstanding due from
Melco's associated companias during the years ended Decarnbar 31,

2011 and 20710 wy

durfing the years ended Dec

s 34 and 55, respectively.

The maximum amounts outstanding due from Shun Tak Group during
1, 2011 d 2010 wers 5236 and $64,

3

raspectivaly,

The | Dece
N and 2010 as mentioned abowe are unsacured, non-interest
baaring and repayable on demand

nding ba from atiliated cor

CL¥ T

M

2
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20. RELATED PARTY TRANSACTIONS (continued)

&)

=

Amounts Due To Affiliated Companies

The outstanding balances arising from  ope as of
Decamber 31, 2011 and 2010 are as follows:
December 31,
2011 2010
Crown's subsidiary 3 18 & a8
Malco's subsidiaries and
19 ted companies 179 134
MCE Chanty Associaton 120 =
Shun Tak Group 304 276
SJM 113
Sky Shuitle 302 =
STOM Group 101 164
£ 1,137 $ 673

The cutstanding balances due to affiliated companies as of December
31, 2011 and 2010 §
beaning and repayable on demand.

rel b @, AOn- el

Loans Fram Shareholders
Melco and Crown provided loans to the Company mainly for working
capital purpeses, for the acquisition of the Altira Macau and the City of

Dreams s and for construction of Altira Macaw and City of Drearms.

Az of Decamber 31, 2010, the outstand ng koan balanca dua to Melco
amounted 1o HKS578,577, 752 (approximately $74,367), was unsecuned,

Anrul Fleport 2011

Cosolidated Financial Statements

interast bearing at 3-month HIBOR per annum and at 3-month HIBOR
plus 1.5% per annum only during the pesiod from May 16, 2008 to May
15, 2009 and repayable in May 2012, As of Decembar 31, 2010, tha
n amounted to HKS$321,157,031

unseécured, interest Bearng al 3-month

cutstanding loan balance due to G
PR y S41,280),
HIBOR per annum and repayable in May 2012,

On MNowve 18, 2011, Ml
respectve shareholder |loans

o and Crown i 1 o Convért
o eguity. They entered into a series

which, on November 28, 2011 (the

of ageeaments, pursuant o

. Malco transferred by novation HES180,000000 {approximately
£23,136) of the outstanding loan balances owed to Melco by
the Company to Crown. On completion of the novation, the
Company was indebied to Melco in the sum of HKS398.577 752
(approxin oly 851,211 vl Crgam in the surm of HKS501,157,.031
{approximately 5644

" Each of Mealco and Crown agreed o conwert culstanding
oan balances owed by the Company to them into ghares,
The Company isswed a total of 40,211,930 ordinary shares in
. based on a

1 with the st Ader boan cor

CONVErsion price of 3287 per share,

The maximurm amount of oulstanding loan balances due to Melco
and Crown doring the yes ended December 31, 2011 and 2040
was HHE3578577.752 (approdimately $74.367) and HKS501,157,031
(approximately 564,418}, respectively




20. RELATED PARTY TRANSACTIONS [continued)

21.

{d) Amounts Due FromiTo Shareholders
AL of Dec 31, 201 )
%6, arising from operating income received. As of December 31, 2010,

nding bals

the cutstanding balance was a payable to Melco of $23. mainly related

. Thisg aunts

sk an Bhe ol

1o intengst pay

anding loan B

were unsecured, non-interest bearing and repayabile on demand.

12 interes! payable on tha ouls

ding loan balances, ware unsacunsd,

nan=inferesi bearing and repayalble on demand

SEGMENT INFORMATION
The Group ks principally engaged in tha gaming and hospstality business. The

and avaluate
- a8 Clubs, Altira Macau, City of
¥, which was acquired by tha Group in July 2011, Taipa

chigf ope

by r
Draarms and Studio C
Square Casino is mclpded within Corporate and Others, All revenues

irg ik

g

d in Macau

=12

Total Assets

December 31
2011 2010
Mocha Clubs £ 174404 5 S 144,455
Altira Macau 57T 145
City of Dreams 3,103,458
Studio Gity 713,637

Corporate and Others
Total consolidated assels

101,336 1,067,861
£6,269,980 £4,884.440 $ 4862845

Capital Expenditures

Year Ended December 31,

Muocha Clubs

Altira Macau

City of Dreams
Studio Gity
Corporate and Others

expendit

20 2010 il
$ 23558 § 13140 3 11,448
6662 7,784 6,712
39,774 84,279 BOB, 424
713,253 - =

2 387 4,457

$ 785634 § 119660 §

Annusl Report 2011 1A
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21.

iy of UL

SEGMENT INFORMATION (continued)

For the years ended December 31, 2011, 2010 and 200t
customar that contributed maore than 10% of the total

The Group's segment infermation on its results of operations for the following

years s as follows

BV BNUES,

there was nd single

Year Ended Decembar 31,

2011 2010 2009
MNET REVENUES
Mocha Clubs $ 131,834 § 111984 § 97.984
Altira Macay 1,173,830 BED 755 B58,043
City of Dreams 2,491,383 1,636,401 852,141
Studio City - - -
Caorporate and Others 33,600 31,838 24.708
Total nat revenues $£3.830.847 $2641978 £1332873
ADJUSTED PROPERTY EBITDA
B Clubs 5 40475 5 s 25416
Altira Macau 246,300 133,679 13,702
City of Dreams 584,440 326,338 56,666
Studio City L {200} - -
Total adjusted property EBITDA 880,915 480,848
OPERATING COSTS AND
EXPENSES
Pria-Gpening b 2,620} (18 B48) 91, BEZ)
Development cosis {1,110} = =
Amortizat f gaming
subcon an (57,237) (57.237)
BT of land uge rights (34.401) {18,385)
Depreciation and amortization (259,224} (147 B64)
Share-based compensation (8.624) {11,285)
(1,025} (70400
[71.484) {40.02E)
£ (435,805 % (367 .B31)

Anrul Fleport 2011

Yoar Ended Decambar 31,

2011 20 2009
OPERATING INCOME (LOSS) § 445110 5  S2.512 § (272047
MON-OPERATING EXPENSES
Interest income 4,131 404 458
riat af
arast {113,806) (93,357) (31,824)
Reaclassification of accumulated
lossas of intarest rate swap
Agrid 5 from accurmulated
other comprehensive losses {4.310) - -
Change in fair value of
interest rate 5 agreaments. 3,847
Armgrtization of del
financing costs {14,200 (14,302)
Loan com ent fees {1.411) 3,811
Fongign @x %) garin, rpt {1,771} 3,563
Qther incoma, net 3,664 1,074
Listing expenses {8, 950) —
Loss on astinguishmant of debt (25,183}
Coss as50c i with
debi modilication - (3.310) -
Testal fAc FIg B {157,903 102,117) {36, 546
INCOME (LOSS) BEFORE
INCOME TAX 287,208 (2.605) {308,553)
INGOME TAX CREDNT [EXPENSE) 1.636 {920y 2
MET INCOME (L ¥ 288,844 (10,525)
MET LOSS ATTRIBUTABLE TO
NONCONTROLLING INTERESTS 5812
NET INGOME (LOSS) [ |
ATTRIBUTABLE TO MELCO
CROWN ENTERTAINMENT
LIMITED $ 204656 S5 (10.525) $ (308.461)




21.

SEGMENT INFORMATION (continued)

ACQUISITION OF SUBSIDIARIES
On June 16, 2011, the Company en
and through its indirect subsidiary, MCE Cota

nvestmants Limited (“MCE
affiliate of eSun Holdings Limited (“eSun

Cotai™), 1o acquirg from an
Halding
International Holdings Limited (formearly known as Cyber One Agents Limited)

(*Studin City International Hoddings™) (logether with its direct and indirect

an ndependent third party, a 60% equity inmerest in Studio City

subg o City Group”™), w ar of Studio City.
The total consideration under the share purchase agreement and related

transaction decuments is $360,000 w

to an aff

of e3un Holg

g% for its

where $£5,000 and $195.,000
July 2011, re
Instalments of 350,000, 52¢
upan the closing of the transaction on July 27, 2011 to N

and 325,000 over two years commencing
Caotai Holdings,
LLC (tha noncontrodling n Studio City
International Holdings), lor transferring to the Sudo City Group the shares
of other entities that own rights to develop the gaming areas of Studio Gity.
Th

eddier who oens 40%

irst instalment of 50,000 was s

o] By the Group in August 2011, the

ment of S25,000 will be

of 325,000 will be payable

¢ 2012 and the rer

sacond Ins

aining
July 2013

On July 27, 2011, the Group completed the acquisition of 60% equity interest
in 1F
and revenue before the acquisition. The Group principally acquired a parcel of
h tha acquisition of the Studio

Stedio City Group. The Studio Cily Group did not hawve

¥ operation

land and redated constry
City Group
and liabiltes.

tion in prograss theo

wd this ird

or @5 acg
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Notes to Consolidated Financial Statements

22, ACQUISITION OF SUBSIDIARIES (continued)
The nat assels acquired in the transaction are as follows

23. OPERATING INCOME (LOSS)
Operating income (loss) ks amived at after changing:

Amount Year Ended Decembar 31,
mpcognized 2011 2010 2003
at tha
date of Auditer's remuneration -3 7o1 5 906 § ret]
acquisition Loss on disposal of property

MNet assals acquired:
Cash and cash equivalents
Prapaid @xpd

S5 and othir Surrent

Deposils

Land use nght, nat
VE

Consiructic
At
Land use right payable
Defarred tax liabilities

B

e &y and olhér curment ka

allifg inte

]

and equipment 3 426 5 178 % &40

35818
e

432
548,070
139.201
{10,839)
o0
2B5)
37, 309)
374,348

Mot assots 3
Total consideration satisfied by:
Cash pald £ 30,000
Payables for acquisition of assats and liabilities 45964
355,064
Direct incurred Tor acquisition of assets anc

liakli 18,385
5 374,340

Anrasl Flogort 7011




24. DIRECTORS' EMOLUMENTS
Details of the emcluments pasd or payable o the Directors during the years ended December 31, 2011, 2010 and 2(

& a3 follows.

olal

5 ] 1080 § 1575 § 2 2102 § 4TH
89 ]

= - - - L] ]

115 180

102 - - = T

110 = - = 215

EE = = = 191

5 i3 3 1,050 § 1 H Z H 5,100
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24. DIRECTORS' EMOLUMENTS (continued)

§ 5
-
o5

£

an

et Anral Flegsort 2011




24.

DIRECTORS' EMOLUMENTS (continued)

2008 Tod

5 3 5 2 3z S
= - = = 1 M
» LY,
2 F3
88 - - - 121
8 ki
o0 - - - 107 a7
5 3 713 - § 2 JB44 §
il
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Notes to Cosolidated Financial Statements

24.

s of ULS. dolla

DIRECTORS' EMOLUMENTS (continued)
D the v {@d December 31, 2011, 2010 and 2009, nd emo
hawe been paid to the Directors or the five highest paid individuals disclosad
in Mote 25 as an inducement to join or upon joining the Company. or as
compaensation for loss of office. Except for Mr. Rowen Bruce Craigie who
wiaived emoluments of 5200 related to sendices provided in 2008 and 2009
ring tha yaar i Decambar 31, 2010, and Mr, Wi v Tesdd Misbet
who waived amoluments of $120 ted to sarvices provided in 2010 during
tha year ended December 31. 2011, no Director or the five highest paid
individuals disclogad in Nota 25 waived any emolumants duning the years
ended December 31, 2011, 2010 and 2009,
EMPLOYEES' EMOLUMENTS
Faor gach of the threa yeas ded Dec 31, 2011, 2010 and 20
fivie hig paid individuals included one Direcior of the Comp
emoluments of the remaining four highest paid individuals for the years ended
Decembaer 31, 2011, 2010 and 2009 are as follows:
Yaar Ended D e 31
2011 2008
Bas Arids, oS Mg ANOWAN
other allowances and
5 2,358 5 s 1.724
Parforrmsy bonuses” 1,909
Ratiremen! benelit scheme
contributions. 148 94 157
Share-bBased compansation 1,968 1,828 2,305
3 6,385 5 6,742 § 4,206
Pack

mined with reference 1

Anrul Fleport 2011

Thaeir amalur

are within the following bands:

HIESE, 000,001

cHalalig)!

[Bpproi 35
$835) ta

¢ S900

1 (Bpproxm
HESS 000,000 (approxim
HESS,000,001
HESA, 500,000 (appro
HES5,500,001 (approximately §1,221) 1o
HECS10,000,000 (approcimately $1,285)
HES10,000,001 {af i ity $1.285) 1o

HECE 10,500,000 (appronimatety 51,

APpOX

HEN Lar
1 (appraximatal
HECE 11,500,000 (approsimatedy 51

HKS12.4 x

HES21,000.001 i

1o HK$21,500 000 [approodmat




26. DIFFEREMCES BETWEEN U.5. GAAP AND IFRS
The consolidated financlal statements are prepared in accordance with U5,
GAAP which differ in certain respects from IFRS. The significant differencas,

that F

rmaterial impact on ol

equity and ned

Income (loss) atiributable 1o the Company, relate principally to the accounting
for the following:

fa)

fb)

Capitalization of amortization of land wse rights as property
and aquipment
Under LS, GAAR the amoartization of

and use fghts iS5 ned
the consolidated slatements of operalions over the astimated laase
term of the land on a siraight-line basis and is not capitalized 1o the
du

uction in progr

@ props 1 P,

Under IFRS, the amortization of land use rights is generally recognized

in the consclidated st

term af th

rents of operations over the d |aase

an of land
usa rights |8 expenditure directly attributable to brnging a proparty

)

d on a straight-line Basis. 1 the amor

1o working condibon for s intended use, the e amortiza

s capitalized 10 const

bire &5 e

| PIOQress,
canstruction works are complated

Borrowing costs
Under U.S. GAAPR the amount of interest cost to be capitalized s
determined by applying the capitalization rate to the average amount of
accumulated expenditures for the asset during the consirection period,
I the average accumulaled expenditures exceed the total amount of
that borrowing. the capdtalization rate to be appled 1o such excess shall
the rates app

the entity. Income eamed on temporary investment of actual bosrowings

B @ wolti

s of

ble to other bormowings

(e}

i5 not gene

ly deducted from the amount of bormowing costs 1o be

capital

Under IFRS, to the extent that funds are borrowed specifically for the
o e
the amount of borrowing costs eligible for capitalization as the actual
costs incurred on that born g during the period less any
it of th

of

omé on the temporary
If an entity bofrows funds generally and uses them for the purpose of
obtaining a gualifying assat, the entity shall determine the amount of

borrowing costs eligible for capitalization by applying a ration
rale to the expendrureés on thatl assel. The capitalization rate shall
be the weighted aweragas of the borrowing costs applicabla to the

baorrowings of the

prlity that are outstandi during the period, other

than borowings made specifically for the purpose of obtaining a

qualifying asset.

Deferred income taxes
Under U.5. GAAP, deferred income tax s recognized for the temporary

deffarand

combination. The t1ax aMect of assal purcha:

ng from i

assal purch p that is ndt a Busin
that aré nol business
combinations in which the amount paid differs from the tax basis of the
1 in immadiate sta

assat shall not result ferments of gparations recognition

Thée diferences aré considered o Dé a temporary differance and a

deferred tax asszet or liability should be recogniz The simultaneous-
equations mathod shall be used to calculate the assigned value of the

t

s and the ralated ¢ 5 of deferred tax liabilitias,

Annual Aeport 2011 1A




Notes

26.

DIFFERENCES BETWEEN LLS. GAAP AND IFRS (continued)

fel

(d)

Deferred income tages (continued)

Under IFRS, deferred incoms tax is nol recognized for

rary

differences resulting from the initial recognition of an assat or Kability

n a transaction that is not a busingss combing

ticn and do not affect
Thngdcrs, the

3 bl afit & thi t

carrying value of the assat and liability is not adjusted.

i o

T £ jirgd for Altira Macauy, Gity of Dngdrms
and Studio City are differant under U.S. GAAF and IFRS. Accordingly,

vl use rghts

the amount of amortizaticn of land vse rights over the estimated useful
ot

dafrred in

Share-based compensalion
Under LS, GAMP for awards that e graced vest

semice condition only, an éntity has to chooge as

] nas and

accounting policy
either to (1) recognize a change on an acceleratad basis to reflact the

1 a5 it oCours (w

5 vilar to the method under IFRS) or {2)

amortize the
period

rilirg grant on a Siraig

sl vasling

IFAS states that share-
an accelerated method where an entity recognizes compensation cost
ovar the requisite service period for each separately vesting portion of

tance, multiple awards, Each

i Compensalion expens ecognized on

the award as i the awand was

portion 15 trealed as a separate grant, as each portion has a diflerent
vesting period

to Consolidated Financial Statements

(e}

The Group has adopted the st

o stataments. Co

will be different under ULS. GAAP and IFRS

olid

Deferred financing costs
Under U.S. GAAF fees pald to
rad in ralation 1o a

enders and other third-pary costs
fabt refinancing and

ang dist

g an i af 51 1
as modilied or extingusshed in accordance with LS. GAAFR | the debt
is axtinguished, fees paid to lenders are includaed in gain or loss on
and oiher third-party cos
deferred financang costs and

italized as

amortized as an adjusiment of interast
axpanse over the term of the amandad debt instrument

ation of terms

Under IFRS, if an exchange of debt instrumeants or modifi
is accounted for &5 an extinguishment, all fees and costs incurred ane
rpcognized a8 part of the I5eGs Gn i @lingL, . i 15 g
difference in the reatment for fees paid to lenders and ather third-party
costs.

n addition, deferrad financing cosis a
balance sheels a5 either assets or a reduction of the debt balance
yndar LS, GAAP whi

= e gl

slfo] d in the congoalidatad

sk Ehey can only be presented in the consalidated

i 8% & redud

o debd balance under IFRS.




26. DIFFEREMCES BETWEEN U.5. GAAP AND IFRS (continued)

Thera are other differences between ULS. GAAP and IFRS ralevant to the
accounting policies of the Group, Such differences do not have a material
er 31, 2011
2010 and net income (loss) attributable to the Company during the years

on the Company” olders' ecquity as at Dy

anded Decembar 31, 2011, 2010

it it

d 2009 but may affect future periods and

@ Sl out Bdonw

Impairmant of assels
Uirider LS, GAAP antities arg reguirgd 19 use a
measure mpairment. In step 1, entities parorm & recoverability test Dy

approach o

comparing the expected undiscounted future cash flows o be derived from
it I fhes

carrying ar sility

and the

vl loss calculated

ntity Must récord &n impairr

as the excess of the asset's carrying amoant over s fair value. Fair value

shauld ba ¢ that would be received to sell a

aled as "the pnc

of paid to sction batween

participants at tha measuremant date”.

fer a liability in an orderly tran

Under IFRS, tt
carrying amount over its recoverable amount. The recoverable amount is the
fair value less costs 1o sall and (2) value in use. “Fair

s af the asset's

he excess

1 055 s acl as

I

highar of an asset's (1

nable from the sale

s 855 Cosis 10 sell” s defined as “the amount ol

of an asset or cash-generaling unt in an anm's length transacton betwesn
knowledgeable, willing parties, less the costs of disposal™. Whan entities

unt the expec ulure cash flows to be

calculate value in use, they di

generated by the asset to their net presant valusa

Under LS, GAAFR, if the recoverabiity test in step 1 is passed, img ant
. i 3 8]
. Accordingly, an impairment loss may ba recordad wnder IFRS but
¢ nol be recorded under U5, GAAP under the same set of cirgumstances
When an impdin er both U.5. GAAP and IFARS, the
amount of the impalrment koss may not be the same under U5, GAAP and
IFRS because the fair value (under LLS. GAAP) and recoverable amount
(uncer IFAS) n

srelad i il the fair valug of LE: Vit carr

TR L

s i recorded ur

gy differ,

Dwring the years ended December 31, 2011, 2010 and 2008, the managemant

cifte @ between the

of the Group considered that there is no rmate
amount of impairment loss recorded under LS. GAAP and IFRS.

There are also differen tation

s between U5, GAAP and IFRS in the pross
and classiication of items In the consolidated staterments of operations,
n, there are

closure regquergd  Betwean US

balance sheais and statemenis of cash flows. In addit

fin

diffargnces o
GA
sharsholders” equity as at Decamber 31, 2011 and 2010 or nat incomea (loss)
whed December 31, 2011,

tamant i

d IFRS. Such differences do not have impact on the Company's

attributable to the Com
2010 and 2000,

during
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Notes to Consolidated Financial Statements

26. DIFFEREMCES BETWEEN LS. GAAP AND IFRS (continued)
The material adjustments necessary to restate net income (loss) attributable

d the Company’s shareholders’ equity in accordance with

o as Tollows

et Anral Flegsort 2011




26. DIFFEREMCES BETWEEN U.5. GAAP AND IFRS (continued)

Decembar 31
2011 2010

Tha Company’s sharsholders’ equity as reported
uncher U5, GAAP

IFRS adjusiments
Capitalization of amortization of land use rights

52956165 %2523,191

as proparty and squipm 61,143 47,797
Addilional capitalization of borrowing cosis as
property and eguipmant 1,706 1,488

a in amartization of defemed
Fir L1 3,388 —

Reversal of deferrad tax i relation to

(11,155) B,513)
plizaton o

a result of change in assigned

land use rights 7047 4,842
additional depre on of property and

LI nilin redation i dille in

capltalization of amaortization of

land use rights and bomowing costs (5.597) (3,568
Financing o OGN part of o J

axtinguishment of debt (29,328) =

5220

52978437 %2 565,238

uncher IFRS

ar of §

andu
as follows:

ag reported Ul

December 31,

2011 2010

Proparty and equipment, net:
As reported
IFRS adj enis
Capitalizatson of amortization of
land use rights as proparty and

§2,855420 $2.671,835

equ 62,181
Additional capitalization of Bomowing

cosls as property and equipment 1,706 1,484
Agdditicnal d ign of ety

EQUIPIT lation to difference

n capitalization of amortization of

land d borrowing costs (5.587) (3,568
Capital as property

and equipment 210 —

Under IFRS §2,714,629
Deferred financing costs

: § 42,738 § 45247

As reporte
IFRS ad, 5
Reduction in amortization of deferred
financing costs 3,386
% recognized as part of logs
on extingushment of dabt (29,328} =
Under IFRS $ 16796 3 45,387

Fir

Annual Aeport 2011 1A




Notes to Consolidated Financial Statements

26. DIFFEREMCES BETWEEN LS. GAAP AND IFRS (continued)

Decembser 31,
2011 2010

Land use rights. net:

Ag reported £ D42 068 £ 428,155
IFRS adjusiments
Decreasa in amortization of land wse rights.
as a resull of changs in assignad valus
of land use rights 7,347 4,842
Reversal of deferred tax Kabilities
recognized upon acquisition of land
9,707 (24,722}
Reduction in land use rights recognized
upon acquisition of subsidianies as a
i
of land uge rights and sta
as property and equipment (1.948) =
Under IFRS $ BEBGG0 § 408275
Dwefarred tax liabilities
A raparted 3 moE 5 18,010
IFRS adjustments
Aeversal of deferred tax in relation to
land u 11,155 8.513
Aaversal of deferred tax kabilities
recognized upon acquisiion of land
use rights (T8, 707) 24,725
Under IFRS 5 1476 & 1.601

Anrul Fleport 2011

Decambar 31

2011

Additional paid-in capital:
As reporied £3.223,274
IFRS adju

Additional share-based compensation

e

rescognized 6,025 4 386
Under IFAS $3.220,299 53.100.116
Mancantralling infen
As reported 5 23497 $ -
IFRS adjustments:
Nencontralling interests” shara on
capitalization of amortization of land use
rights as property and eguipment 3,338 -
Nencontrolling interests” share on
de S@ in amortization of land use
righis as a rasult of change in assigned
value of land usa rights 626 -
M vinodling inbend 5 @ an
reversal of deferred tax in relation 1o
land use rights -
Under IFRS £ XWHBNT § =




26. DIFFEREMCES BETWEEN U.5. GAAP AND IFRS (continued)

Decembar 31

2011

Accumulated losses:
Ag reporbed

IFRS adjustments:

Capitalization of amortization of land use

right:

sroparty and aquiprment

Additional capitalization of borrowing cosis

as property and equipment
Reversal of deferred tax in relation to

ghE

Decrease in amortizaton of land use nghts
as a result of change in assigned value

af land 1
Additonal depr
eguipmant

% ar FrOWING COS1S
Additional share-based compensation

n ol defered

financing costs
Financing costs recegnized as part of
O fling

Reduction in net koss
nioncontralling intarasts

Under IFRS

(1,706)

11,165

(7.347)

5,597

6,025

[3,386)

25,328

5,220
5 266253 %

{1,488)

8,513

(4,842)

3,568

4,386

undar IFRS is &8 follows:

‘Year Ended December 31,

2011 2mo 2009
General and administrativa
CHDONSas:
AS rep 220224 § 199,830 § 130,986

IFRS adjustment
Additional share-based
GO

Under IFRS

COONIZEd

1,639
221,863 §

210
200,040

1,449
§ 132,435

Amortization of land wusa rights:
As reported
IFRS adjustments;
Capitalization of armartization
of land us=e rights as
and equipment

imortizi of

land uge rights as a result

of change in assigned

valua of land usa rights
Under IFRS

34401 §

{13,348

{2.50%5)

18,550 §

{941)
18,199

§ 18,385

(6,872)

941
5 10,582
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Notes to Consolidated Financial Statements

26. DIFFERENCES BETWEEN LS. GAAP AND IFRS (continued)
Year Ended December 31

2011 2010 2009
Depreciation and amortization:
As reported £ 259224 § 236306 § 141,864
IFRS adjustment:
Aclelitic
property and equips
relation to difference in
capitalization of
f 1 of land
rig 1 borrawing ¢ 2,029 1,847 1,057
Under IF $ 261,253 § 238153 § 142801
ntérast expens
capitalized intere
As raported $ 113806 5 63357 § 31.824
IFRS adjustm
NN
costs as property and
aquipmant {217) (1,129 a1
Under IFRS $ 113589 § 2228 § 3.5
Amortization of deferred
financing costs:
As reported 5 14,208 & 5 5,874
IFRS adij 3
Reduction in amartization of
deferred financing costs (3,386} - -
Feduciion in capita
19

Under IF

Anrul Fleport 2011

Year Ended De
2011 2008
Lrss on extinguishment of debt
25,193 §
28,328 - -
458 4 - -
153 § 420 132
2542 40, 1
1,006 5 1,860
5812 5 - -
5338 = =
28] - -
502 %




27.

PARTICULARS OF SUBSIDIARIES OF THE COMPANY

Farticulars of subsidianes are as follows:

Mame of Subsidiary

Oration
Establishment

Dparation

Mormingl Vakes of |ssued
and Fully Paid Share

Capital/Quata Capital

Attributable Proportion
af Nor
d Share Capital’
Cuota Capital Hald
by the Group

al Viadpe of

Principal Activities

2011
Altira Developments Macau Oirdinar 100%** 100%:"* Casino and hotel developmant
MOP1,
Altira Hodel Macau Cueta 100%™  Hotel related businessas
COD Theatre Lirmited Ma 100%"* 100%:"*
operations
Golden Futura Managemeant Services) Limited Macau Quota capit 1 100%™ Management servicas provider
MOP25,000
MCE Cotai 100 % WA Irvgs
UsSs0.01
MCE Designs and Brands Limited Ordénary share — 100%" 100%" Inactive
USE1
MCE ance Orchnary shares — 100%" Financing
uss12.02
MCE Holdings Limited Qrdinary share 100%:" 1009 Investmant hol
Islands Uss0.M
MCE Holdings Three Limited Cayman Ordenary sharas — 1 100%™ Inwestment holding
{formarly known as MPEL (Greater China) Islands Class A shares: USS0.4
Lirmitesd) Class B shares: US51.6
MCE Holdings Two Limited BvI Ordenary share — 100%" Investment holding

(formarly known as MPEL

Macau Pan a) Lirmited)

USE1
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Notes to Consolidated Financial Statements

PARTICULARS OF SUBSIDIARIES OF THE COMPANY (continued)

MNamea of Subsidiary

of 153

Naminal
and Fully Paid Share
Capital’Quata Capstal

Affribuiable Proportion

I gl S ald
Quota Capital Held by
tha Group

Frincipal Activities

2011 2010

MCE International Limited § ry sharg 100%* 100%"° arkating services provider

HHES1
MCE Management Limited Ordinary share — 100%" 100%"  Inactive

HES1
Melco Crown (Cafe) Cuota 100%** 100%**

MOP25,00 managam

provider

Melco Crown COD (CT) Hotel Limited Chy 1005 Inactive
Malco Crown [COD) Developmants Oy 100%:"* 1009 I

MOP1,000,000 devalopment
Malco Crown COD (GH) Hotel Limited Cuota capital — 100% Hotel related businessas
Melca Crown (COD) Hotels 100%* * Hotel related bus
Malco Crown COD (HR) Hotel Limited 100%™ 100%*  Inactive
Melco Crown (COD) Relail Services Limited 100%:"" Retadl and
Mealco Crown (SO0 Vantures Limited 100%"* 10095 Inactive
Malco Crown Gaming - 100%™ 1

Anrul Fleport 2011

Class B shares'
MOPT20.(

MOP280,000,000

0,000




27.

PARTICULARS OF SUBSIDIARIES OF THE COMPANY (continued)

Incorporation’

Establishmant/

Mominal Valee of |ssued
and Fully Paid Share

Attributa

af Nomi

Izsuad Share Caplital/
Quota Capital Held by

e Proportion

Opération CapitallQuota Capital the Growp Principal Activities
2011 2010
Melco Crown Hospatality and Services Limited Macau Cluota capital — 100%™ 100%™ Management semvicas provider
MOP25
Melco Crown (Macau Paninsula) Developments Macau Queta capital — : 100%™ Managament servicas provider
Limited MOP25,000
Melca Crown (Macay Peninsula) Hotel Limited Cueda ¢ 100%™ Inactive
MOP25, 00
Melco Crown Security Services Limited Macau 100%* 100%:"* Management services proviger
Mocha Cafe Limited Macau 100%™ Inactive
Mocha Skot Group Limited BWI Macau QOrdinary shares 100% " 100%™ Investment hol
Uss100
Mocha Skot Managament Limited Macau Quota capital — 10 100%™  Inactive
MOP2E
MPEL Cotai Developr Limited Chuota ¢ 100%™ In@ctivg
MOP,
MPEL (Delaware) LLG United States Capital contribution — 100%™ 100%"  Inactive
af Armeric USEi100
MPEL International Limited Cayman Orchnary shares — 1 100%™ Investment holding
Islands Us5E4
MPEL Invastmants Limited Ol shares 1009 100%"* Inve nt holding

MFEL Mominesa One Limitad

GCayman
Islands

uss2.o2
Ordinary share —
USS0.01

100%™ Inwestment holding
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Notes to Cosolidated Financial Statements

PARTICULARS OF SUBSIDIARIES OF THE COMPANY (continued)

Pl
Incorporation’

& of

Nominal Value of Issued

Issued Share Capital!

Establishmant’  and Fully Paid Share Quota Capital Held by
of Subsidiary Operation FQuota Capital the Group Principal
2011 2010
MPEL Momirss Thrga Limited Crvymsan O sharg 1009 1009 Irveistrmint holding
Islands Us50.01
MPEL Mominee Two Limited Cayman Ovdinary shara — 100%™ 100%™ Inwestment holding
|slands USS0.01
MPEL Projects Limited BvI1 100%: 100%™ Irine el hicdding
MPEL Proparties (Macaw) Limited Macau Quota capital - 100% 100%>  Property helding
MOP25,
MPEL Services Limitad Hong Kong 100%:" 100%:" Managament Saricas provider
MPEL Services (LIS) Lid Linited Siates Common stock 100%" 1005 pemIent Servic ravider
af America USS100,0:00
MPEL Veniures Limited BV Ovrdinary share — 100%:" Invesiment holding
uss1
Studio City De Quota capital — B0%%" MR In tisd @r ainment resort
MOPE, 000,000 development
Studio Gity Hospitality and Services Limited Macau Cwota capital = B0 Wi Management servicas provider
ifermarly known as MSC Hospitalid; i MOP25,000
Semigos Sociedade Unipessoal Limitada)
Studio City Hotels Limited Macau Quota capital — 60% A Hotel related businessas
{formarly known as MSGC Hotéls, L MOP25,000
Studio City Services Limited Quota capi B0 MiA Ire ni hodding
{formerly known as MSC Servigos Limitada) MOP25,
MSCT Limited Macau Quota capital - 455 M Inactive and dissohed
MOP30,000

Anrul Fleport 2011




27.

PARTICULARS OF SUBSIDIARIES OF THE COMPANY (continued)

Mominal Valee of |ssued
and Fully Paid Share

Inc:
Establishmant/

rporation’

Attributa

e Proportion

af Nomi
Izsuad Share Capit
Quota Captal Held

Opération CapitallQuota Capital the Growp Prins | Activities
2011 2010
Miw Cota Entertammant, LLG Linited States Capital contribution BO% LY Invistmaent hol
of America US5100
Studic Cplt:.' Entertainment Limited (formarly Macau Quota capital — 605%™ A Management servicas provider
known as MSC Diversdes, Limitada and BAOPA00, 000
Mew Cotal Entertainamant | p) Limited)
Studia City Company Limited B Qrdinary share - 500%™ Mid Inactive
Uss1
Studio City Finance Limited BviI Ordnary ahare — B0%6™ MR Irvestment holding
USS1
Studio City (HK} Limited (formerly knawn Hong Kong Oircfinary B0%" MR Management se w5 provider
as Mac {Hang Kong) Limited HEST
and Macao Studio City (Hong Kong) Limited)
Studio Gity Holdings Limited Bwil Oircliin: share GO LT Inwestmant holding
Ussi
Studia City Holdings Two Limitad BEWvi Ordenary share — 60%™ WA Inwestment holding
{fermerly known as Cyber Meighbour Limited) Uss1
Studie City Inter 3 Bvil Qrelingry shargs BO%" MR
US£10,000
Studio City Investments Limited BVI Ordinary share — 605%™ WA Investmant holding
USE1
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Notes to Consolidated Financial Statements

27. PARTICULARS OF SUBSIDIARIES OF THE COMPANY (continued)

the year except for the S

Finance as disclosed in Mote 11, which the Group had no interest.

et Anral Flegsort 2011




Additional Information — Financial Statements Schedule 1
Financial Information of Parent Company

BALANCE SHEETS Decambar 31,
2011 2010
Decembar 31
2011 2010 LONG-TERM DEBT § Ti8.085 5
ADVANCE FROM A SUBSIDIARY 56,140
ASSETS LOANS FROM SHAREHOLDERS - 115,647
CURRENT ASSETS SHAREHOLDERS' EQUITY
Cash and cash equivalants 5 TT 805 = 3,198 Ordinary shares at US30.01 par value per shane
Amounts dug from alfikated companias 1,581 1,351 [Authorized — 7,300,000 000 and 2,500,000,000

Amounts due from subsidiaries 49,839 77662 shares as of December 31, 20711 and 2070 and
Incoma tax receivabla = 198 issued — 1,653.101,002 and
4,722 1,805,658,1 { Descember 31, 2011

Prepaid dxpe 1 share

i Othlr Curmgnt &

Total current assats T 87,151 and 2010, respectivaly) 16,531
INVESTMEMNTS IMN SUBSIDIARIES 3415113 & T34 BED Treasury shares, at USS0.01 par value per share
LONG-TERM PREPAYMENT 135 G641 (10,552,328 and 8,409,188 =
RESTRICTED CASH 364,807 - December 31, 2011 and 2010, raspeciiv {106} [84)
DEFERRED FINAMCING GOST 5,158 — Additicnal pasd-in capital 3,223,274 3,005,730
TOTAL 53820425 $2822672 nulated other comprehansive losses (1.034) (11,345)
LIABILITIES AND SHAREHOLDERS' EQUITY ated los: [282.510)  (577,165)
CURAENT LIABILITIES Te whald ity 2,958,155 2.523,191
Accrued expenses and other current liabilities 5 B3IT % 1,690 TOTAL £23.820,425 §2.822,672
Incoma tax payable (7 = NET CURRENT LIABILITIES £ (54.B34) £ (05681
Amounts due to affiliated companies 52 137 TOTAL ASSETS LESS CURRENT LIABILITIES $3,730.380 52,636,838
% due to 8 digrigs 181,609 181,771
unts dug to shareholders - 36 i
al 5 190,045 % 183.E34
1 A el skdaras of 2007060 @000: $1.675.8976) and
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Additional Information — Financial Statements Schedule 1
Financial Information of Parent Company

STATEMENTS OF SHAREHOLDERS" EQUITY AND COMPREHENSIVE INCOME (LOSS)
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STATEMENTS OF SHAREHOLDERS' EQUITY AND COMPREHENSIVE INCOME [LOSS) (continued)
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Additional Information — Financial Statements Schedule 1
nformation of Parent Company

Financial |

NOTES TO FINAMCIAL STATEMENTS SCHEDULE 1

n has been prepared using the accounting

statemeants

except that the parent company has used equity methed to account for its

AvESImEnts in Sy

Long-term debt

s AMB Bands an

Tha Carmpany

during the y

Group's consclidated financial statements.

Schedulad maturities of tha long-term dabl of the Company as of Dacembar

31, 2011 are as follows;

Yaar ending December 31,

2am2 -] -
2013 718,085
$ 718,085

et Anral Flegsort 2011




Financial Summary

Year Ended Decembar 31
2011 2010 2009 2008
{In thousands of LSS, excapt shase and per shane data

vd operating data)

Consolidated Statements of Operations Data:

Meat revenuas % 3,830,847 % A7 L} s 1.416,134 & 358,496
Total operating costs and expensas (3,385,737} 4G4} (554,313
o], oo (loss) £ 445110 g a2 512 g 5 g (195,817
055} - 288,844 5 (10,5250 % s s {178,151)
Mat loss attribuiable fo noncontrolling interasts 5,812 - - — -
at income (loss) attributable to Melco Crown
Emte 294 656 (10,525} (308 481) 5 g {178, 151)
Met income (loss) attributable to Melee Crown Entertainment
per Share
3 0184 & o007 S -1 o002 §
H] o182 % [0.o007 & -] ooozy 3
Mot income (loss) attributable to Melce Crown Entartainmeant
par ADS
— Basic 3 0.551 5 [ozop & 5 3
— Diluted -1 0547 % o200 & 1 5
Weighted average Shares used in calculating net income (loss)
attributable to Melco Crown Entertainment per Sharg
— Basic 1,604, 213,324 1.465,974,019 1,320,94E,942
= Diluted 1,616,854, 682 1.465,974,019 1,320.846,942
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Financial Summary

Dacamber 31,

2011 2010 2009 2008
{in thousands of LSS)

Consolidated Balance Sheets Data:
Cash and cash equivalents 1,158,024 441,923 § 2 835419
Restricted cash 354,807 167,286 208,883
T 6,265,980 4,884 440 3,617,099
Total current liabilities ,118 E04 521,643 480,516
Total debts 2,325,880 1,788,879 616,376
3,082,328 2,353,801 1,188,558
231,497 = - = -
3,187,852 2,509,044 2,408,604 2,428,541

h ALIS re 15 thre ha

i ¥ s e b0 sharshokde Vi e ind 1 T | 1 detil
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Corporate Information

BOARD OF DIRECTORS
Executive Director
Mr. Lawrence Yau Lung Ho

(Ce-Chairman and Chied Expcutive Officand

Non-executive Directors
M, Jar
(Co-Chadrman)

65 Douglas Packer

Mr. John Pater Ben Wang
M, Yiuk Man Chung

Mr. William Todd MNisbet
Mr. Rowen Bruce Craigie

Independent Non-executive
Directors

Mr. James Andrew Cha
M. Thomas Jefferson Wu
M. ¥iu Wa Alac Tew

5 MacKenzie

Mr. Robert Wason Mactier

AUDIT COMMITTEE

M. Jamas Andrew Charles MacKanzie
=

Mr. Thomas Jefferson Wu

M. ¥iu Wa Alac Tsw

¥t}

HOMINATING AND CORPORATE
GOVERNANCE COMMITTEE

Mr, ¥iu Wa Alec Tsui
Kr, Thoar Je
Mr. Robert Wason Mactier

(Chairmman)

Harson Wy

COMPENSATION COMMITTEE
Mr. Thomas Jeflerzon Wu {Chairman)
Mr. ¥iu Wa Alec Tsul

Mr, Aot W

s M3

REGISTERED OFFICE IN CAYMAN
ISLANDS

Walkar Housa

BT Mary Siraet

Gaonge Town

Grand Cayman KY1-9005

Cayman |slands

PRIMCIPAL PLACE OF BUSINESS
AMD HEAD QOFFICE IN MACAU
22/F, Golden Dragon Centre

Avenida Xian Xing Hai

Macau

PLACE OF BUSINESS IN HONG
KONG REGISTERED UNDER
PART Xl OF THE COMPANIES
ORDIMNANGE

36/F, Tha Centrium

60 Wyndham Streat

Caritr

Hong Kong

LEGAL ADVISORS
As to Hong Kong law and U.5. law
Shearman & Sterfing

As to Macau law
Manuela Anténio = Lawyers and

Motaries

As to Cayman Islands law

Walkers

AUDITOR

Massrs, Deloitte Touche Tohmatsu

COMPANY SECRETARY
Ms, Stephanie Chaung

COMPANY'S WEBSITE
WWW.MEICO-CIoWN.Com

LISTING INFORMATION
BBE3
MPEL

Hong Kong stock code:
MASDAQ symbal

PRINCIFAL BANKERS
Bank of China, Macau Branch
Citibank N4, Hong Kang Branch

HONG KONG SHARE REGISTRAR

Comgatis
Servicas

Shops 1712=1718, 17th Floor

Hopawell Cantre

183 Queen's Road East

Wanchai

rig Hong Kong Invistor

ted

Hang Kang

CAYMAN ISLANDS PRINCIPAL
SHARE REGISTRAR AND
TRAMSFER OFFICE

Walkers Corporate Service Limited
Walker House

B7 Mary Stresd

George Town

Grand Cayman KY1-8005
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Definitions and Glossary

DEFINITIONS

2006 Share Incentive Plan™ rafers 1o a share incentive plan as adoplad
and revised by the Board on Movember 28, 2006 and March 17. 2009
a pproved by the Shareholde d May 19,
2009, respectively, which aims to pr & incentives in the form of awards
o consultanis, employees and members of the Board th ihe wiew of
promating further success of our Company;

“2011 Credit Facilities™ relers lo the credit facilities entersd o pursuant 1o
an amendment agreement dated June 22, 2011 between, amongst others,
Melco Crown Gaming, Deutsche Bank AG, Hong Kong Branch as agent
and DB Trusiess (o K Lirmitesd surity a b
lpan facility and a revolving credit facility, for a 1o1al amount of HK$9.36
billion (approximataly US$1.2 bdlion), and which reduce and remova certain
rastrictions in the Gity of Dreams Project Facility;

il

TIpris:

2011 Share Incentive Plan® refers 1o a share incenlive plan as adopied
by our Company pursuant to a resclution passed by our Shareholder at an
extraordinary general mesting on Qctobar &, 2011 and became affective
on the Listing D which ams o provide incenlives in the form ol awands
1o consultants, employees and members of the Board, with the wview of
promoting further swccess of our Company;

“Adpsted EBITDA™ refers 1o earmings belore interest, laxes, depracialion,
amaortization, pre-opening costs, development costs, property charges and
hased compansation, and other non-operaling income and

“Adjusted property EBITDA® refers to earnings before interest, taxes,
depreciation, amortiz N, pre-opaning costs, devalopment costs, property
charges and olhers, share-based compensation, © ate and olher
expenses and other non-operating incoma and expenses;

of which represants

“Altira Macau™ mefers 1o an integrated casino and hotel development that
o Agian rolling chip %, which opened in May 200
by Altira Developments Limited, our subsidiary,

(=]

*Articles of Association” refers to our articles of association conddlicnally
adopted on Octaber 1 ting
Date of Decembsar T

2011 and which has become efective on the

“Board™ and "Board of Direclors™ ned

constituted committes thernesal,

1o the board of Dirgctars or & duly

and CF
1 Haong Kang, Mac

and “PRC" refer to the Peopla’s Republic of China,
and Taiwa

“City of Dreamns” refars 1o an integrated rasort
of land in Gotai, Macau, which openad in June 2009
CASING three huury holels, includ E
wet stage performance theater and other er
by Melco Crown (COD) Davelopments;

ted on two adjacent places
urrantly fa

tertainment venuwes, and owned

“City of Dreams Project Facality™ relers 1o the project Tacilily dated September
5, 2007 entered into batwesn, amongst others, Melco Crown Gaming as
bomrower and cartain other subsidiaries as guarantors, for a total sum of
USE1.75 hillion for the purpe of financing, among other things, cerain
progect costs of City of Dvearns, as amended and supplemanted from time 1o
time;

the

“Cotai™ r y of n rmed kand located betwes

Taipa and Coloane in Macau;

1o @nm an

"Crown” refars to Crown L
compléted i

. which
its of PBL,
now known as Consolidated Media Holdings Limited, on December 12, 2007,

ad, an Australian-k
19 Dusane

d corporation
vasln

acqu




“Crown Asia Investmenis” refers 1o Cro Asia Investmenis Pty, Lid.,

“Crown Entertainment Group Holdings® refer to Crown Entertainment Group
Holdings Pty, Lid., & company incorperated on June 19, 2007 under the laws
of Ausiralia and vEiclia ol Crowen;

“Dappsit-Linked Loan®™ refars 1o a deposit linked facility for HKS2.7 billion
(equivalent 1o US$353.3 milllon based on exchange rale on transaction data)
an May 20, 2011, which i
[agquivalant USS353,3 million bd
from the proceeds of the RMB Bonds;

“IHCA" el
Insg
Administra

Direcgio de Inspecgao e Coonde
ction and Coordination Bureaw), a deparimaent of the Public
n of Macaw;

Gao de Jogos (lhe

3

5% to the directon(s) of our Company,

“Directors” nal
“Exchange Act” refers to the United States Securities Exchange Act of 1934;

“Greater China™ relarz 1o China,

colligctively;

mainkand Hong Kong and Macaw,

“Group” refars to our COI'\"DSHT and ouwr subsidiaries and, in respact of
the pericd before our Company bDeca the holding company of h
whi carrigd on the busings "

“HKE" and “H.K. dollars” refer to the legal currency of Hong Kong:
"Hong Kong® refers to the Hong Kong Special Administration Region of the PRC;

“Hong Kong Listing® and “Listing” refer to the listing of our Shares on the
Main Board of Stock Exch

“IFRS" rafers to International Financial Reporting Standards;

“Listing Date” refers o Dacember 7, 2011, on which our Shares are listed and
from which dealings in our Shares are parmitted to take place on the Main
Board of the Stock Exchange;

“Listing Rules” refers to the Rules Governing the Listing of Securities on the
as aménded, supplem

mdified from time

ed or atherwis

“Macau” and "Macau SAR™ refer to the Macau Special Administrative Region
of the PRC;

“Macau Tower® refers to the Macau Tower Convention & Entertainment
Cenire, owned by Sociedade de Turismo e Diversoes de Macau, 5.A. and
atl by Shun Tak Holdings Limited,

" reders to our wi
slands exempted comg

Ihy-owniesd suk
any with limited Eability;

“Medco™ refers to Melco International Development Limited, a Hong Kong
listed company;

“Medco Crown (COD) Developmants® refers to our subsidiary, Melco Crown
(COD) Developments Limited, a Macau company through which we hold the
dings for City of D

W, M
H aur Subcanc

s to Melco L
a8 company incorporated under the laws of
wholly-owned subsidiary of Melco,

rinment Group Limited,
@ British Virgin Islands and a

“Mocha Clubs® collective y refers 1o clubs with gaming machénes, the fest of
which opened in Seplember 2003, and are now the largest non-casing based
of electronic gaming machings in Macau, and operated by Malco
Crown Gaming;




Definitions and Glossary

‘Model Code” refers to the Model Code for Sec a5 Transactions by
Directors of Listed issuers as sat out in Appendix 10 to the Listing Rules

‘NASDAD" refers 1o the N
CQuodation System

tion of Se

‘Mew Cotal Holdings® refers to New Cotsl Heddings, LLC, a company
incorporated in Delaware, the United States on March 24, 2006 under the
I of Delawane, primarily owned by LS, investment funds ged by
Silver Point Capital, L.R. and Caktres Capital Managament, L.P

!

‘our Subconcession” réfers to the Macau gameng subconcession held by
Mualco Crown G i

‘Patacas” and “MOP" refer to the legal currency of Macau;

'PEL" refers 1o Puk
comporation that is n

shing and Broadcasting Limited, an Au

¢ siralian
known as Consolidated Media Holdings Li

mited;

“Fanminbi® and “AMB" refer to the legal currency of China

*Revolving Credit Facility™ refers 1o the revolving credit facility granted under
tha City of Dreams Project Facility, originally for a sum of US5250 million

“AMB Bonds™ refers to the AMB2.3 billion aggn
3.75% bonds due 2013 issued by our Company

*SCI° relers to Studio City Internabons

Holdings Limited, formedy known
1= e n A tikh Virgin
{ s B0% owned By one of our subsidiaries and
A0% owned by Mew Cotal Holdings;

"SEC

arg 1 tha LS, 5 ard] Excl

*SFO" refers to the Securities and Futures Ordinance {Chapter 571 of the
Laws of Hong Kong), &5 amended, supplementad or otherwise modified from
niFrié 1 e,

“SGX=5T" refers to Singapore Exchange Securities Trading Limited;

“Senior Motes® refers to the initial notes | the USS600 million aggregate
principal amount of 10.25% senior notes due 2018 issued by MCE Finance
on May 17, 2010) and the exchange notes (e approximately 99.96% of
the initial nodes which were, on December 27, 2010, exchanged for 10.2
senior notes due 2018, registered under the U.S. Securities Act of 1
collactivalyl

of US£0.01 each;

" reler 1o our ardinary sh

par

areholder(s)” refers to halderis) of our Sh

rom time to time

“SPV refers to Melco Crown SPV Limited, formerly known as Meloo PEL
SPV Limited, a Cayman Islands exempted company which is S0/80 ownad by
Maleo Leisura and Crown Asia Invesiments:

“Stock Exchange” refers to The Stock Exchange of Hong Kong Limited;

“Studio City™
and gaming facilities proposed 1o be developed un
agreement batwean cur Company and Mew Cotal, LLC;

% to an integrated resort comprising entertaimmant, retail

o & shareholder

“LISE" and “LLS, dol reefer to the legal currency of the United Sta

“"US" and “United States” refer to the United States of America, its
tarritorias, its possessions and all urisdicton;

subject 1o i1

“US. GA
United States;

relers to the accounting principles generally accepted in the

“we”, “us”, “owr”, “our Company”, “the Company”™, “MCE™ and “Melco Crown
Entertainment™ refer to Melco Crown Entertainment Limited and, as the confext
requires, its predecessor entities and its consolidated subsidiaries; and

“Wynn Macau” refers 1o Wynn Resorts [Macau) S.A.




GLOSSARY

“avarage daily rate” or

“ADR"

“chip*

“concession”

“drop”

“drop box”

“gamang machine handle
[wolurme)”

calgulated by dividing total room revanug:

@55 SOMVICE
chargas, if any) by total reoms occupied, i@, average

price of cccupled rooms per day

a secure room within a8 casino with a facility that

allows patrons to exchange cash for chips required to

parti

in garr

activilias, or to ax

fer cash
round token that is used on casino gaming tables in
liew of cash

a government grant for the operation of games

af fortun d char n Magau under

i

an administrative Ccomtract

pursuant 10
concessionaire, or the entity holding the concession, is

duthorized 1o opera s of forluné and chancs in

Casinos i Macau

the amoumt of cash to purchase gameng chips and
promotional vouchers that are deposited in a gaming

@' drop box, plus 1 at he

Casing cage

mning chips pun

a box or container that serves as a repository for cash,
chips, chip purchase wouchers, cradit markers and

forms used 10 mecord Movemern

5 in the chip inventory

on each table game

the total amownt wagered in gaming machinges

AMING Dromoter of

1 representative”

“hold parcantage”

Sintegrated resort”

Sim ket table ¢

drop” (previcusly Known 1able games segmant

a5 "non-rolling chip

i

més the amount of table

an indwidual of corporate antity who, for the purpogs

of promoting rolling chip gaming

tion and

activity,

afranges

INSROr

sl

A, Proviches

ared its sole discretion il authofized by a gaming
operator, and arranges food and beverage services and
5 Or o

the amount of wan ulated belore discounts and
commissions) as a percentage of drop or rolling chip

wolume

ort which provides customers w y combination

of hote
refall and dining facilities, MICE space, entertainmant

accommodations, casinos of gaming areas,

wenues and spas

evidence of indebtedness by a player 1o the casing or

a customer who play 1t Frias: arket =

5 and slot mact

sig1s of both table g

on public mass gaming floors by mass marke? patrons

h stakes that are typically lower than those in

the ralling chip segrmen

s drog in the mass markel
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Definitions and Glossary

"mass market fable games mass market table g

hold percantage”
[previcusly Enown
lling chip

a5 “nd
he

“MICE"

“non-negotiable chip®

“non-rolling chip™ or
“traditional cash chip®
“pecupancy rate”

“rgvenie per availabbe

rom” or “REVPAR"

as a percentage of mass

markat table games drop

Meatings, Ince &3, Conventons and Exhibdtsons, an
acromym commanly sm imvolving
| ific:
PUrpse

e gro an gvent o

promational caging chip thal iz not to be exchanged for

chip that can be exchanged for cash, usad by mass
market patrons 1o make wagers

the average paercentage of
occupied dunng a pencd

hobe:

available

rooms

g

o, thereby
DM

e by tota
represanting a combdnation of hotel average dai
rates and 0CCUpancy

rocms

non-ragotiabla  chi
patrons to make wagers

o prim

y usad by rolling chip

“ralling chip patron™

“rolling chip wolume’

“ralling chip win rate
[praviously known
as “rolling chip hold
parcentage”)

shot machine

“wel stage performance

theater”

“win percentage-gal
machinas®

a player who is primarily a VIP player and
recaives varicus forms of complmantary services
from the gaming promoters of concessionaires of
SubConce

ONEINgs

the amount of non-negotiable chips wagered and kost
by the rolling chip market segmant

ralling chip table games win
¢hip volumea

a parcentage of rolling

traditional gaméng machine operated by a single playear
and sdectronic multiple-playear gaming machines

an  agreemént  for  the operation  of of
fortune and chance in casinos between the entity
holding the concession, or the concessionaire, a
subconcessionaire and Macau gove pursuant
to  which

oparate §
Macau

Eilyglelt

rifainad and rag

the approximatehy
designead 1o st

2,000-g2at
“Tha Housa of D

theater apacifically

vy Waler” show

actual win expressed as a percentage of gaming
machina handla




Appendix | — 2006 Share Incentive Plan and 2011 Share Incentive Plan

2006 Share Incentive Plan

W adopted the 2008 Sh

ract and retain the b b

parsonnel for positions of substantial responsibility, provide additional incentives 1o

employees, directors and consultants and to promate the succass of our business,
Tha 2006 Share Incentive Plan has been succeeded by our 2011 Share Incantive
Plan. No further awards may be granted under the 2006 Share Incentve Plan. All
subsaquent awards will be issved under the 2011 Share Incentive Plan, Awarnds
d uncher the 2008 Shi

of the 2006 Sh

santive P 116 1

Plan

préviously gra
d

Lo

Tha following paragraphs describe the principal terms included in the 2006 Share

Incantive Plan.

Types of Awards. The
& Plan ing

ards permitled o be granted under our 2008 Share
¢ Shar

uded agltions 1o parck i restrictled Shares

ility. We were permitted fo grant awards fo employees. direciors and
consultants of our Company or any of our related entities, incleding Malco, Grown,
other joint venture entities of Melco or Crown, owr own subsidiaries or any entities
in wihich we hold a substantial ownership interest. Howeaver, we could grant aptions

that are ad Lo qualify

prions onhy Lo our ar

Doy

Maximum Mumber of Shares. Undar the 2006 Shara Incantive Plan, the maximem

aggregate number of Shares which could be issued pursuant to all awards
(inchuding Shares issuable upon exercisa of options) was 100,000,000 ower 10

years,

Plan Administration. Our compensation committes would administer the 2006

and terms and conditions of

a

Share Incentive Plan and determine the provisions

each award grant.

Aoward Agreemant Awards granted wene 1o ba evidencad by an award agreamant

g for

% and R

Exgrcise Price and Term of Awards. In genaral, the plan administrator would
datermine the exercise price of an option and set forth tha price in the award
agresmant. The exercise price could ba a fised or variable price related to the fair

market value of our Shares. If we granted an incentive share option 1o an employes

who, at the time of that grant, ewned Shares representing more than 10% of the

viling pe wr g the uld rat be

less than 110% of the fair market value of gur Shares on the date of that grant

The tarm of aach aw

rd would B stated in the award agreamant, and would nod
excaad 10 years from the date of the grant

Vesting Schedule. In general. the plan adminisiralor determined, or the award

agreement would specify, the vesting schedule.

tod s

Ag of Decembaer 31, 2007 the unwe rg oplions granted under the 2008

Share Incentive Plan represented approximately 0.589% of guwr issued share
capital. If all the unvested share options were to be exercised and vested during
the year ended December 31, 2011 on an unaudited pro-forma basis, there would
be a diution effect on the shareholdings of cur Shareholders of approximately
0.59979

and basic earnings per Share of US30.0011

ot 20N A




Appendix | — 2006 Share Incentive Plan and 2011 Share Incentive Plan

2011 Share Incentive Plan
d the 2011 S

firectors and

id@ aur

Wi adop are Incentive Plan (o pro 0

i
consultants with incentives to increase shareholder value, and 1o attract and retain
the services of those upon whom we depend for the success of our business, The
2011 Share Incentive Plan was condit onally approved by our Sharaholders at the
extraordinary genaral meeting held on Cctober 6, 2011 and became effectve upan
commencement of dealings
2011, The 2011 Share Incentive P

n our Shares on the Stock Exchange on December T,
2006 3h

@ Incentive Plan,

LS the

The following paragraphs summarize the principal terms of the 2011 Share

Inca

:a Plan

Types of Awards. The awards that may be granted undar the plan include oplions,

incentive share oplons, restricted Shares, share appreciation righfs, div

equivalents rrgnls, deferred 3

arg i

Eligibility. We may grant awards fo employees, directors and consultants of our

Company, any parent or subsidiary of our Company, or any of owr related entities
that our Board designates as a related entity for the purposes of the 2011 Share
Incentive Plan, Our compensatian committes may from time to time salact from

2 ghall be g

AMong yible individuals those 1o whom a

ted, Howeaver, only

¢ Of of @ pareént or af s Carmg

ployess of our Gomp

o receive incantive sharg oplion awards

Maximum Mumber of Shares. The maximum aggregate number of Shares which
may be issued pursuant to all awards under the 2011 Share Incentive Plan is
100,000,000 Shares. This limit may be increased from time to time, but by no mose
than 10% of the Shares then in ssue as at the date of the Shareholders’ meeting

o approve such increasa. The Shares which may be issued upon éxercige of

il unclar th

P 10 De ax

gra

excied 0% of the Shanes in issue from Girme b Eme ribed undgr rel@vant

Listing Rulas, Mo award has been granted under the 2011 Share Incentive Plan

during the year ended Decembar 31, 2011

Maximum Entilernent of Option Holders. The maximum aggregate number of

unlass Shargholders’ approval is obtained in actordance with the Listing Rules
Tha maximum aggregate number of Shares to be issued upon exarcise of options
granted to a substantial Sharaholder or an indepandant non-axecutiva director of
our Company, of any of their respective associates, shall not excesad 0.1% of the
Shares in issue on the offer dale or have an aggregate value, basad on the official
clozing price of the Shares as quoted by the Stock Exchange on the offer date, in
of HEKS5 m: % oblained in

R on, unless Shanehobde

dance

" appros
with the Listing Rules. Such limits may be amended from time o time by the Stock

Exchange. Our compensation committes may not grant options to a directar, chief

executive or substantial Shareholder of our Company, or any of their respective

assoclates, without approval by independent non-execulive Dwectors on the

compeansalion commelies at the time of such determination.



Option Periods and Payments. Our compensation committes may in its discre

tion
determine, subject to the plan expiration period: the period within which Shares
misst be taken up under an opticn; the mindmum period, if any, for which an option
must ba held bedore it can be exercised; the amount, if amy, payable on application
OF act

aptance of the oplion; and the period within which paymeanta or calle must o

s To

gy bé m oF léx

F pUrE Mgt B rapdaid,

Plan Administration.

r COmpansation com i will admanisier the 2011 S

rip

Incentive Plan and has the power to, among other actions, designate eligible
participants, determine the number and types of awards to be granted, and sat the

terms and conditions of each award grant

Award Agreement. Awar ranted will E

S5 forth the terms, conditions and lirmitations for ¢

Exercise Price. In general, the compensation committea may esiablish the

exercise price or purchasa price, if any, of any award. The exercise price of an

option may be a fixed or vanable price related to the fair market value of our

Shares, but in any event shall not be less than the highest of: the official closing

price quoted on the Stock Exc @ on the date ¢ Miresd in writin

option i

a participant, or the offer date; the aver.

of the official closing prices as quoted

on tha Steck Exchanga for tha five business days immediately preceding the offar

date; and tha nominal value of 8 Shane. If we grant an incantive share option award

to an amployes who, at the tima of that grant, owns Shares reprasanting maone than
10% of the voling power of all classes of our Shares, the exercise price may not be
less than 110% of the fair market value of cur Shares on the date of that grant.

Term of Awards. The term of each award sha

b statad the award agrearment,

M €l

d iy nol axcéad 1

yéars g af tha grs & [

r for any i

.ty walidity of

wird shall depand on the terms

Wl Cor

s of the award agreement, For a participant granted an incentive
shara option, upon three months of tarmination of employment as an employes, the

right to exarcise the incentive share option shall be revoked.

Transferability. Rights in awards are personal fo parlicipants and, excepl as

ovided by our ¢o

rrit

ard shall be

N &

no &

g

prrgdd, o Stharwise disg

i of by a part nt ather than By will or the laws

of descant and distribution

Adjustments. In the event of amy share split, combination or exchange of shares,
spin-off, recapitalization, reprganization, merger, conscldation or any other change

aflecting our share capital, our compensalon comr

s shall make proporionals

ents to raflec

and equitable adj

change with res

i) the: aggn

number and types of shares that may be sseed under the plan; (5 the terms and

conditions of amy cutstanding awards; and (§i) the grant price or axencise price per

share for any outstanding awards.

Annual Aeport 2011 1A




Appendix | — 2006 Share Incentive

Change in Control Transactions. In the ev

ange in the control of our
Company, ow compensation committee may in its sole discretion provide for

Tarminatic

, purchase or realization of awards, or replacement of awards with other

Fights or property. Upon the consummation of a margar or consolidation in wihsch

ur Company is not the surviving antity, a sale of substantially

all of our asgets,

aur Can

alabe guidal

iy OF & féve IV,

wnbiss the award

awird will Berrmingte

Jrelcd Evy Eha

sor antity, If th

SuCCassor anti ssumas the

ard or raplaces it with a com la aw

replaces the award with a cash incentive program and provides for subsaquent

payout, the replacement award or cash incentive program will avtomatically
become fully vested, exercisable and payable, as applicable, upon termination of
the

participant’s employment without cause within 12 monthe of such corporate

F the rd is

tully

and exercisable and from a

wiEstnd

ridgsaed

repurchase or forfeiture rights
immadiately prior to the affective date of such corporate transaction, provided that

tha participant remains eligibla on the affective date of the corporate transaction.

Amendment and Termination. Subject to applicable laws, our compensation

commities may ber

ate, amend or modily the 2011 Share Incentive Plan upon

the 5

obtaining the approval of our Board and the approval of re Tor

the amended plan, However, no amendment, modification or terminafion shal

adversaly affect in any material way any award previously granted under 2011

Share Incentiva Plan or any previcus plans, without the prio tten consant of the

participant

Expiration. The 2011 Shara |

ve Plan

will expirg 10

% & 6 Ga

b @l b,

Mo awands may be granted pursuant 1o the 2011 Share Incentive

Plan after that time

Plan and 2011 Share Incentive Plan




Exhibit 99.2

Melco Crown Entertainment Limited
(the “Company”)

To Shareholders of the Company

Dear Sir or Madam,

The purpose of this letter is to provide further information to the Company’s 2011 annual report dated April 19, 2012 (the “Annual Report”). This letter forms an
integral part of and should be read together with the Annual Report. If you are in any doubt as to the action you should take, you should consult your stockbroker, bank
manager, solicitor, accountant or other professional adviser immediately. Unless otherwise defined herein, words and expressions defined in the Annual Report shall
have the same meaning when used in this letter.

The Annual Report is hereby supplemented as follows:

1.

The fifth bullet point under the section headed “Factors Affecting Our Current and Future Results” in the “Management Discussion and Analysis” on pages 25
and 26 of the Annual Report is amended and restated as follows:

“Our relationships with gaming promoters, which contribute a significant portion of our casino revenues and the majority of which are provided with credit as
part of the ordinary course of business, expose us to credit risks. For the years ended December 31, 2011, 2010 and 2009, approximately 61.0%, 62.3% and
71.8% of our casino revenues were derived from customers sourced through our gaming promoters, respectively. For the year ended December 31, 2011, our top
five customers and the largest customer were gaming promoters and accounted for approximately 23.9% and 6.9% of our casino revenues, respectively. We
believe we have good relationships with our gaming promoters and our commission levels broadly have remained stable throughout our operating history.
Commissions paid to our gaming promoters (net of amounts indirectly rebated to customers) amounted to US$339.0 million, US$238.7 million and US$180.9
million for the years ended December 31, 2011, 2010 and 2009, respectively.”

Mr. James Douglas Packer’s biography in the section headed the “Directors and Senior Management” on page 51 of the Annual Report is amended and restated
as follows:

“Mr. Packer was appointed as our non-executive Director on March 8, 2005 and has served as our Co- Chairman of our Board since March 2005. Mr. Packer is
the executive chairman of Crown, an operator of casinos and integrated resorts, having been appointed on its formation in 2007, and a member of the Crown
Investment Committee since February 2008. Mr. Packer is also the chairman of Consolidated Press Holdings Limited (the largest shareholder of Crown), having
been appointed in January 2006, and the deputy chairman of Consolidated Media Holdings Limited, having been appointed in December 2007. Mr. Packer is a
director of Crown Melbourne Limited, a casino and integrated resort operator, having been appointed in July 1999, and Burswood Limited, a casino and
integrated resort operator, having been appointed in September 2004. His previous directorships include Challenger Limited from November 2003 to September
2009, SEEK Limited from October 2003 to August 2009, Ellerston Capital Limited from August 2004 to August 2011, Sunland Group Limited from July 2006
to August 2009, and Ten Network Holdings Limited from December 2010 to March 2011.”

The section headed “Directors’ Services Contracts” in the “Report of the Directors” on page 59 of the Annual Report is amended and restated as follows:

“Each of the independent non-executive Directors has entered into a director service contract with our Company on December 18, 2006, except for Mr. James
Andrew Charles MacKenzie, who has entered into a director service contract with our Company on April 24, 2008. These director service contracts will
continue from the date of the contracts until the date on which the relevant independent non-executive Director ceases to be a member of the Board for any
reason. Under the director service contracts, each independent non-executive Director will receive a fixed quarterly income.

Save as disclosed above, none of the Directors has entered into a director service contract with our Group (excluding contracts expiring or determinable by the
employer within one year without payment of compensation other than statutory compensation). Mr. Ho entered into an employment contract with the Company
for his role as our Chief Executive Officer.”

N



4. Notes (1) and (2) under the section headed “2011 Share Incentive Plan” in the “Report of the Directors” on page 74 of the Annual Report are amended and
restated as follows:

“(1) Melco Leisure is the beneficial owner of 556,222,503 Shares and is deemed or taken to be interested in 556,222,503 Shares owned by Crown Asia
Investments pursuant to rights of first refusal over such Shares granted by Crown Asia Investments in favor of Melco Leisure under the new
Shareholders’ deed, which became effective in December 2007 (“New Shareholders’ Deed”), entered into between Melco and Crown. SPV is owned as to
50% by Melco Leisure and 50% by Crown Asia Investments and 2,004,360 ADSs (6,013,080 Shares) are held by SPV.

(2) Crown Asia Investments is the beneficial owner of 556,222,503 Shares and is deemed or taken to be interested in 556,222,503 Shares owned by Melco
Leisure pursuant to rights of first refusal over such Shares granted by Melco Leisure in favor of Crown Asia Investments under the New Shareholders’
Deed. SPV is owned as to 50% by Melco Leisure and 50% by Crown Asia Investments and 2,004,360 ADSs (6,013,080 Shares) are held by SPV.”

5. The following definitions under the section headed “Definitions and Glossary” on pages 176 and 177 of the Annual Report are amended and restated as follows:

“2011 Share Incentive Plan” refers to a share incentive plan as adopted by our Company pursuant to a resolution passed by our Shareholder at an extraordinary
general meeting on October 6, 2011 and became effective on the Listing Date, which aims to provide incentives in the form of awards to consultants, employees
and members of the Board, with the view of promoting further success of our Company;”

“Crown Asia Investments” refers to Crown Asia Investments Pty, Ltd., formerly known as PBL Asia Investments Limited, which is 100% indirectly owned by
Crown and was incorporated in the Cayman Islands but is now a registered Australian company;”

The Annual Report published on the Stock Exchange’s website (www.hkexnews.com) and the Company’s website
(www.melco-crown.com) on April 19, 2012 has contained the above supplements to the Annual Report.

The English text of this letter shall prevail over the Chinese text for the purpose of interpretation.
The Annual Report may only be distributed if accompanied by this letter.
Melco Crown Entertainment Limited

April 19, 2012



