CR01462-2015

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS

INFORMATION STATEMENT PURSUANT TO SECTION 17.1(b)
OF THE SECURITIES REGULATION CODE

1. Check the appropriate box:

O Preliminary Information Statement

O Definitive Information Statement

2. Name of Registrant as specified in its charter
Premium Leisure Corp.

3. Province, country or other jurisdiction of incorporation or organization
Philippines

4. SEC Identification Number
AS093-009289

5. BIR Tax Identification Code
003-457-827

6. Address of principal office

5th Floor, Tower A, Two E-Com Center, Palm Coast Avenue, Mall of Asia Complex,
Pasay City

Postal Code

1300

7. Registrant's telephone number, including area code
(632)662-8888

8. Date, time and place of the meeting of security holders
27 April 2015 (Monday); 4:00pm; SMX Convention Center, Seashell Lane, Mall of Asia
Complex, Pasay City

9. Approximate date on which the Information Statement is first to be sent or given to security holders
Apr 1, 2015

10. In case of Proxy Solicitations:

Name of Person Filing the Statement/Solicitor
N/A

Address and Telephone No.
N/A

11. Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the RSA
(information on number of shares and amount of debt is applicable only to corporate registrants):



Title of Each Class Number of Shares of Common Stock Outstanding and Amount of Debt Outstanding
Common Stock 31,627,310,000
13. Are any or all of registrant's securities listed on a Stock Exchange?
O Yes O No
If yes, state the name of such stock exchange and the classes of securities listed therein:
The Philippine Stock Exchange, Inc.

The Exchange does not warrant and holds no responsibility for the veracity of the facts and representations contained in all corporate
disclosures, including financial reports. All data contained herein are prepared and submitted by the disclosing party to the Exchange,
and are disseminated solely for purposes of information. Any questions on the data contained herein should be addressed directly to
the Corporate Information Officer of the disclosing party.

Premium Leisure Corp.
PLC

PSE Disclosure Form 17-5 - Information Statement for Annual or
Special Stockholders' Meeting
References: SRC Rule 20 and
Section 17.10 of the Revised Disclosure Rules

Date of Stockholders'

Meeting Apr 27, 2015

Type_(AnnuaI or Annual

Special)

Time 4:00pm

Venue SMX Convention Center, Seashell Lane, Mall of Asia Complex, Pasay City
Record Date Mar 27, 2015

Inclusive Dates of Closing of Stock Transfer Books

Start Date TBA
End date TBA

Other Relevant Information

N/A

Filed on behalf by:
Name ATTY JASON NALUPTA



Designation Corporate Information Officer
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TO: ALL STOCKHOLDERS

WOTICE is hereby ghven that the annual meeting of the siockholders of Premium Leisure Corp. shall be
on 27 April 2015, Monday, at 4:00 in the afternoon, SMX Convention Center, Seashell Lane, Mall of Asia
Complesx, Pasay City o consider the following:

AGENDA,
1. Call to Order
2. Proof of Motice of Meeting
3. Certification of Cuarum
4, Appraval of the Minutes of the Previous Meeting of Stockholders
5. Appraval of 2014 Operations and Results
B. Ratification of all Acts of the Board of Directors and Officers
7. Electlon of Directors
B. Appointment of SyCip Gores Velayo & Co. as External Auditars
g, Other Maltars
10, Adjournment

The close of business on 27 March 2046 has been fixed ss the record date for the determination of the
stockholders entitied to notice of and vobe at said meeling and any adjournment theraof.

Reglstration for those who are personally attending the mesting will start al 3:00 P.M. and end promptly
gt 4:00 P.M. All stockholders who will not, are unable, or do not expect to attend the meeting In person
are encouwraged to fill out, date, sign and sand a proxy 1o the Corporation at Sth Fioor, Tower A, Two E-
Cam Center, Palm Coast Avenue, Mall of Asia Complex, Pasay City. All proxies should be received by
the Corporation at least three (3) days bafore the meeling, or on or before 24 Aprf 2015, Proxles
submitted shall be validated by 8 Commitlee of Inspectors on 25 April 2016 at 10:00 AM. at the Hth
Floow, Towar &, Twoe E-Com Center, Palm Coast Avenue, Mall of Asia Complex, Pasay Clty. Far
corparate stockholders, the proxies should be accompanied by a Secretary’s Certification on the
appontment of the corporation’s authorized signaiony,

To aveid inconveniznce In registering your attendance at the meeting, you or your proxy is requesled Lo
bring identification paper(s) containing a photograph and signatura, e.g. passporl, driver's license, or
cradit card.

City of Pasay, Matro Manila, 18 March 2015,

A BAYANI K. TAN
Corporate Secredary

5 Eloor, Tower &, Twa ECoen Center, Palm Coast fve., Mal of Asis Camphex, CBP 1-A, Pasay Tty *Tel Mo 6528803 | Fao Mo. BE2-BR98
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-15

Informaftion Statement Pursuant to Section 20
of the Securities Regulation Code

1. Check the approgrizte box
[%] Preiiminary Infarmation Statement
[ ] Definitive Information Statement

2. Mame of Ragistrant as specifed in its charter: PREMIUM LEISURE CORP.

3. Province, coundry or ofhar jurisdiction of incorporation or organization:
Philippines

4, SEC ldentification Number: AS093-009289
B. BIR Tax idantification Number 003457827

G, Address of principal office and Postal Code:
5th Floor, Tower A, Two E-Com Center, Palm Coast Avenue, Mall of Asia Complex, Pasay City

T. Registrant's telephone number, including area code; (832) 662-8888

5. Date, time, and place of the meeting of security holders:

Date 27 April 2015 (Manday)
Time 4:00 P.M.
Venue ; SM¥ Convention Center, Seashell Lane, Mall of Asia Complex, Pasay City

9, Approximate date on which the Infarmation Statement is o be sent or given o security holders:
1 April 2015

10. Securities registered pursuant o Sections § and 12 of the Code ar Sections 4 and & of the RSA
{information an aumber of sharas and amount of debt is applicable only to corporate registrants):

Title of Each Class Mumber of Shares of Commaon Stock Oulstanding
Common Stock 31,627,310,000 (As of 28 February 2015)

11. Arz any or all of Registrant’s sacuritias listed on a Stock Exchange?

Common Shares Yes[X] Mo ]
Praferrad Shares Yes[ ] No[ X

If o disclosse name of the Exchange: The Philippine Stock Exchange, Inc.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED
NOT TO SEND US A PROXY.



GENERAL INFORMATION

Item 1. Date, time and place of meeting of security holders

£

{B)

Data - 27 April 2015 (Monday)
Time n .00 PN,
Placs = SMX Convention Center, Seashell Lane, Mall of Asia

Complex, Pasay City, Metro Manila

The aoproximate date on which the Informafion Statermant will be sent or given Lo
security holders s on 1 April 2015,

The complate malling address of the principal office of Premium Leisure Corp. {the
Company”) i5:

&th Flaar, Tower A, Two E-Com Center, Palm Coast Avenue, Mall of Asia Complex,
Pasay City

The mziters fo be voted upon in the Annual Stockhokders' Meeting on 27 April 2015 are not
among the (nstances enumerated in Section 42 and 81, Title X of the Corporation Code wheraby
the right of appraisal, defined fo ba the right of any stockhalder Lo dissent and demand payment
of the fair value of his shares, may be exercised. The instances where the right of appraisal may
be exercised are as lollows:

1.

3,
4.

In casa any amendment to tha Articles of Incorporation has the effect of changing or
restricting the rights of any stockholder or class of shares, or of authorizing preferences in
any respect superior i those outstanding sharea of any class, or of extending or shortening
the term of corporale existence;

In case of sale, leass, exchange, transfer, morigage, pledge or other disposition of all or
substantially all of the corporate property and assets as provided in the Corporation Code;

In case the Company decides 1o imeest is funds in another corporalion or business gutside
of itz primary purpose; and

I case of merger or consclidation,

In casa tha right of appraisal will be exercized, Section 82 of the Corporation Code provides for
the appropriate procedure, iz

The eppraisal right may be exercised by any stockholder who shall have voted against
fhe proposed corporate action, by making a written demand an the corporation within
thirty (30) days after the date on which the vote was taken for payment of the fair value of
hig shares: Provided, That failure to meke the demand within such period shall be
deemed a waivar of the appraizal right. If the proposed corporate action is implemented
or affected, tha corporation shall pay fo such stockholder, upon surrender of the
certificate(s) of stock representing his shares, the fair value thereof as of the day prior to
the date on which the vote was faken, excluding any appreciation or depreciation in
anticipation of such corporate aclian.

If within & period of sixty (60) days from the date the corporate action was approved Dy
the stockhoders, the withdrawing stockholder and the corporation cannct agree on the
fair value of the shares, it shall be determined and appraised by three (3) disinterested
persans, cng of whom shall be named by the stockholder, anather by the corporation and
the third by the two thus chosan. The findings of the majority of the appraisers shall ba

k)



ltem 3. In

{a)

(o}

final, and thair award shall be paid by the corporation within thirty (30) days after such
award is made: Provided, That no paymeant shall be made to any dissenting stockholder
unless the corporation has unrestricted retained eamings in s books to cover such
payment: and Provided, further, That upon payment by the corporation of the agreed or
awarged price, the stockholder shall forthwilh fransfer his shares to the corporation

i osition to Matters to be Acted Upon
Mo person who has been a dirgctor or officer or a nominee for election as director of the
Company or assockate of such persons, has a substantial interest, direct or indirect, in

any matter to be acted vpon other than the election of directars for the year 20152015,

Tha Company 5 not awanrs of any director or sacurity Rolder who intends o oppose any
action fo be taken by the Registrant during the stockhoklers' meeting.

CONTROL AND COMPENSATION INFORMATION

ltem 4. Voting Securities and Principal Holdera Thareof
(a) As of 28 Fabruary 2015, the Registrant had 31,627,310,000 common shares autstanding

and each shara is entitled to one vols,

{B) The record date with respect to the determination of the stockholders entited to nafice of
and vote at the Annual Stockholders' Meeating Is 27 April 2015,

{c] With respect to the election of direclors of seven (7) directors, each stockhalder may vole
such number of shares for as many as seven (7) persons he may choose to be elected from
the list of nominses, or ha may cumulate said shares and give one candidate as many votas
as the number of his shares multipliad by saven (7) shall equal, or he may distribute them on
the sarme principle among as many candidates as he shall see fit, provided that the todal
number of voles cast by him shall not exceed the number of shares owned by him multipliad
by seven (7).

{d] Security ownership of certain recerd and beneficial owners and management.

a,

Security Ownership of Certain Record and Benaficial Ownars

The perscns or groups identified in the table below are known {0 the Company as directly
or indirectly the record or beneficial owners of more than five percent {3%) of the
Company's voting securities as of Decambaer 31, 2014:

Hame and Address

BF Tower A, Two E-GCom
Center Palm Cosst Ave., Mall

al Asia  Carmples, CPB-14

Fasay Cily

Ralationshig: Major -
Slockholdes

Hame and Address of
Thtle of Racord O andl of Bencficial Cwner - " No., of Shares T
Class Rolatlonahin with laeuer and Relationship Held
p with Record Cwner
Commen | Belle Corporation - Belle Corporaion Filiping | 24,700,000,004 | 78.087%




Commaen | PCD Nominea Corp. (Filipinc) | (plosse see foolnate) | Filiping 3700322 5584 11701%

GIF Makali Slock Exchange,
BTET Ayala Avenue, Wakafi

City
Relalionship: Stockholider
Common | PCD Mominee Corp. (Mon-Fil) | {please see foohole) Mon- 1,708,337 875 | 5.302%
Flllpina

GIF Makatl Stock Exchange,
BYET Ayala Avenpe, Makali
Cily

Fedalionship; Sleckhalder

b.

The shares held by Belle Corporetion, being & corporate shareholder, shall be voled or
disposed of, by {(he persons who shall be duly authorized by Bele for ihe purpose. The
nalural persorvs thal hasihave the power to vole on the shares of Belle shall be
determined upon the submission of its proxy form to the Company, which is not laier than
three (3) days before the data of the meeting.

PCD Nominee Corporation ("PCONC”) Is 8 wholly-owned subsidiary of Philippine Cantral
Depository, Ine. ("PCD"). The beneficial owners of such shares registersd under the
name of PCOMC are PCD's participants who haold the shares in their own behalf or in
behalf of their clients. The PCD is prohibied fram voling these -shares; instead the
participants have the power to decide haw the PCD shares in Premiure Laisure Corp. ara
o be woted. As of December 31, 2014, there are no paricipants of PCD who own more
than 5% of the Company's outstanding capital.

Az of 31 Decambear 2014, 1,726 453 9524 Common Shares of the Company are ownad by
non-Filiginos, consfifuting 5 8227% of the Company’s oulstanding capital stock,

Securly Dwnaership of Managemant

The following table shows the shares beneficially owned by the directors and executive officers
of the Company as of 31 December 2074

Amount” and _l_ -
E:Ef MName of Beneficial Owner ::I:::'::]ﬁ:! Citizenship . Percent
Ownership E
Commen Willy M. Qcler 1 Direct | Filipina i 0%
Common Frederic C. Dybuncic 1 Dlrect | Fillpino 0%
Common | A Bayani K. Tan. 2 Direct | Filipine [ 0%
Common Exequicl P. Villacorts, Jr, 1 Direct | Filipino 0%

“Commen Joseph C. Tan 1 Dlrect | Filipine | 0%
Common Juan Victor 5. Tanjuatco - 1 Direct Filipino | 0%

{ Common Roman Felipa 5. Reyes 1 Direct Filiping 0%
Cammon Armin Requel-Santos 0 Filipiro 0%
Cammon Jack=on Ongsip 0 Filipira 0%
Comman Dexlar Rayes ] Flllpiro 0%

| Common Arthur Sy 20,000 Direct Filipina 0.0001%

*  Number of shares




(3) Woting Trust Holdars of 5% or More

The Company is not aware of any party which holds any voting trust or any similar agreement for
5% or more of Premium Leisure Corp.s voling securities.

Ch n

On 2 June 2014, the Company's Board of Directors approved to take on the gaming business and
interests of the Belle Group. The transaction involved the sale lo Belle of PLC's non-gaming
assete (comprising primarily real properties and comporate club membership shares) and
acquisition of all of Belle's inferest in Fremiumleisure and Amusement, Inc. (PLAI and 34 5%
interest in Pacific Online Systems Corporation (POSC). The fransfers of the said assets were
completad on 24 July 2014, As part of the consideration far the transfer of assets, PLC undertook
o increase its authorzed capital stock, and cut of such increase, Belle agreed to subscribe to
new shares fo increase its stake In the Company to 30% of the cutstanding capital.

As a result of the transactions, the Company directly awns 100% of PLAI and 34.5% of POSC. In
furn, the Company is approximately 90% ocwned and contrelled by Belle, together with s
affiliates/subsidiares APC Group, Inc., Foundaton Capital Resources, Inc. and Paraltax
Resources, inc. Subsequantly, Belle togather with other principal shareholdars agreed to offer an
amount of shares for sgle as a result of which, its sharehollimgs was reduced fo 24, 700,000,000
comman shares representing 78.1% of PLC's oulstanding shares.

Itern 5. Directors and Executive Officers

Directors and Executive Officers

Tha names and ages of all the incumbent Direclors, elected on 18 July 2014 durirg the Annuai
Sicckholders” Meeting and wha are to serve for & term of one (1) year unfil their succassaor shall
have been duly elected and qualfied, and the Executrve Gfficers are:

NMama Citizanship Age  Posiion Fanod Saned
Willy M. Dcier Filipino &8 Chairman of the Board GIELSED - present
Frederic C. ChyBuncio Flliping &5 President and CEC A2 - prasent
A. Bayenl k. Tan Fillping Ha Director & Corgarate Secretary GA23048 - prasent
Exedquaal B Villacarta, Jr.  Fillping 52 Oireciar A4 - presen
Joseph O, Tan Filiging 57  Independent Disector THEMA - present
Juan Vislor 8, Tanjuales  Filiping 37  Independent Direcior THAMA = presen
Roman Falipe 5. Reyes  Filiping 63 Independent Director THAM4 - prasen
Arthur & Sy Filipino 4%  Assi Corporate Sac. TS = presend
Jackson T. Ongslp Fillpirg 41 Chiaf Financa Officer 422 - presend
Armin Raguel-Santos Filipire 47 EWVP & COO THAL2014 - prasend
Dextar Rayes Filiping 41 Coantrolier THE2014 - presem

BEOARD OF DIRECTORS

Tha following are braf descriptiens of the business expenencas over the past five (5) years of the
incumbeant mambers of the Board.

Al of the incumbent members of the Board have been nominated for re-election by the
Momination Commiites,



Willy N. Ocier

fdr. Ocler is the Chairman of the Board of Pramium Leisure Corp. He is also the Chairman of the
Beoard and Chiefl Executive Officer of APC Group, Inc,, Tagaytay Midlands Golf Club, Inc. and
Sinophil Leisure and Resorts Corporation, and the Chairman and President of Pacific Online
Systems Corporation, He is aone of the Yice Chairpersons of Belle Corporalion and Highlands
Prime, Ing. He s alse the Vice Chairman of Tapaylay Highlands Internafional Golf Glub, Inc.
Previously, he was the President and Chief Cperating Officer of Eastern Securifies Development
Corporation,

Frederie C. DyBuncio

Mr. DyBuncia (5 & Director, President and Chief Executive Officer of Premium Leisure Corp. He
i currently a Director and the Presicent and Chief Executive Officer of Belle Corporation, &5 well
as a Senior Vice President of SM Invesiments Corporation. He was previously a career banker
whio spent over 20 years with JP Morgan Chase and its predecassor institutions. During his stint
in the banking industry, he was assigned o varous managerialfexecutive posilions where he
gained substanial professional experence in the areas of credit, relationship management and
origination, invesimeant banking, capifal markats and general management Me has worked and
lived in several major cities incleding New York, Seoul, Bangkok, Hongkong and Manila. He is
concurrently the Viee Chairmen of the Board and Chairman of the Execulve Committee of Allas
Consolidated Mining and Development Corporation and Carmen Copper Corporation, the
Chairman and CEO of Philippine Gaolhermal Production Company, Inc., the President, CEO and
Direcior of APC Group, Inc,, Director of Pacific Online Systems Corporation, Director of Tagayiay
Highlands Imternational Golf Club, Inc. and Direstor of Indophil Resources. He obtained his
undergraduate degree in Buginess Management from Atensp de Manila Universily, and his
Masler's Degres in Business Management from the Askan [nstitute of Management

A. Bayani K. Tan

Mr. Tan has been a Director and the Corporate Secretary of the Corporation since Decamber
1993, He is currantly a Diractor, Corparate Secrefary or both of the following reporling andfor
listed companies: Asia United Bank Corporation (February 2074-presant as Corporate Secretary;
June 2014 as Direclor),. Belle Corperation (May 1984-present}, Coal Asia Holdings, Inc. {July
2012-present], Desting Financlal Plans, Inc. (2003-present), Discovery World Corporation (March
2013 as Director, July 2003-present as Corporate Secrelary), First Abacus Financial Holdings
Corp. (May 1934 — presaent), |-Remit, Inc. (May 2007-present), Pacific Online Sysiems
Corporation  (May 2007-present), Philequity Balanced Fund, Inc. (March 2010-present),
Polleguily Dividend Yield Fund, Inc. (January 2013-present) Fhileguity Dollar Income Fund, Inc.
{March 139%-presant), Philequity Foresgn Gurrency Fixed Inccme Fumd, Inc. (March 2010-
present), Philequity Fund, Inc. {June 1987 -present), Philequity Pese Bond Fund, Ine. (Jure 2000-
presant), Philequity PSE Index Fund, Inc. {February 1988-present), Philequity Resources Fund,
Inc. (March 201 0-present), Philaquity Strategic Growth Fund, Inc. (April 2008-present), TRC Steal
Corporation {February 2007-present), Tagaylay Highlands Intemational Golf Club, Inc
{November 1983-present), Tagaytay Midiands Golf Club, Ino. {June 1987-prasent), The Country
Club at Tagaytay Highlands, Inc. (August 1985-present), The Spa and Lodge at Tagaytay
Highlands, Inc. {December 1988-present), Vantage Eauities, Inc. (January 1923-present) and
Yeheyl Corporation (June 2004-present). Mr Tan |s alse & Director* and the Corporate
Secratary of Sterling Bank of Asia Inc. since Decembar 2006. Mr. Tan is the Managing Partnar of
the |aw offices of Tan Venturanza Valdez (1983 to present), Managing Director/President of
Shamrock Development Corporation (May 1988-present), Director of Desting LendFund, Inc.
(December 2005-present) and Pascual Laboralories, Inc, (March 2014-present), President of
Catarman Chamber Elementary School Foundation, Ine. (August 2012-present), Managing
Trustee of SCTan Foundalion, Inc. (1985-present), Trustee and Treasurer of Rebisco Foundation,



Imc. (April 20¢3-pregent] and Trustee and Cofporate Secrefary of St Scholastica's Hospital, Inc,
{February 2011-present). He s currently the legal counsal of Xavier Schaol, Ing,

Br. Tan holds a Master of Laws degree from New York Universily USA (Class of 1388) and
earned his Bachelor of Laws degree from the University of the Philippines (Class of 1980} where
he was a member of the COrder of the Purple Feather (ULF College of Law Honor Sociely} and
ranked ninth In his class. Mr. Tan passed the bar examinabtions in 1981 wheare he placed sixth.
He has a Bachelor of Arts major in Political Science degres from the San Beda College (Class of
1876} from where he gradualed Class Valedictorian and was awarded the medal for Academic
Excellence.

Exequicl P, Villacorta, Jr

Exeguial P. Villacoria, Jr. is an elected Director of BDO Leasing and Finance, Inc. He was
previously director of Equitable PCI Bank, Inc. from 2005 to 20086, and EBC Insurance
Brokerage, Inc., and Maxicare Heallhcare Comporation. He was  formesly  the
Chairman of EBC  Sirategic  Holdings  Corporation, EBC  Investments, IR,
[P BOO Strategic Haldings [me.), Jarding
Equitable Finznce Corporsfion, Sirategic Properly Holdings, Inc., PCIB Properdies, Inc.,
Equitable Data Center, Inc, and PGl Automation Center, Inc. He wss previously President and
CEC of Banco De Ora Universal Bank and TA Bank of the Philippines, and was Vice President of
Privata Development Corporation of thwe  Philippines  [PDCF).  He was Senicr
aclviser and BSP Confroller of Equitable PCI Bank, Inc. and PBGom; and Adviser fo the Board of
PGl Gapital Corporation,

Joseph C. Tan

Afty. Joseph C. Tan is the Founding Partner of MOST LAW from September 2006 o prasent. He
was 8 Special Counsal for Agus Cruz & Manzano Law Office from 2004 to August 20085, He was

an Associate of Puro & Puno Law Offices from 1209 to 1505,

Atty. Tan is & director of San Caros Bionergy Corporation. He was also a director of Philippine
Bank of Communications from September 2010 to August 2011, He is a Consultant Chalrman of
UCPE.

Alty. Tan holds a Bachelor of Arts with @ Major in Business Administration degree from Linivarsily
of San Francigco, USA [Class of 1878). He also holde a Bachebor of Laws degree from the
Ateneo de Manila College of Law, Makati City, graduating with honors {Class of 19835).

Juan Viclor 5. Tanjuatco

Juan Victor 5. Tanjuatco is an Independent Director of IP E-Games Ventures Inc., I[P Ventures
Inc, and a Director of Kelmar Fas! food Corporation. He was also a former Independent Directar
of insular Savings Bank and Asiatruel Development Bank. He was also the Executive Vice
Prasident frorm 2006-2009 ard became the President from 2005-2012 of Export and [ndustry
Bank.

Mr. Tanjustco worked for 21 years at Credit Agricole Indosuez from 1877 to 1988 and retired as
Depuly General Manager in Manila. He was assigned to various managerlaVexecutive positions
where he galmed his expertise in the banking industry. He has worked In major cities including
Philadelphia, USA with 1BM Cerporation, in New Zealang with Indosuez Mew Zealand Limited and
Hong Keng with Cradit Agricale Indogeus,



Kr. Tanjuatco holds a Bachelor of Arfs Degres in Economics from The Ateneoc de Manila
University (cum laude) and he is a holder of & Masters Degree in Business Administration in
Finance from The Whartor School, University of Penngyivania

Roman Felipe 5. Reyes

Mr. Reves is the Chairman of Reves Tacandong & Co., and a member of the G3IS Board of
Trustees. He is also an Indapendent Director of Bank of Commerce, RPN 3, Philippine
Geothermal Producton Company, Century Peak WMetals Holdings Corporation, Pasudeco, All
Asian Countertrade, and Malional Reinsuranca Corporafion of the Philippines. He serves as
Director of Rockwell Leisure Club and the Chairman of club's Audit Commitize sinee 2008, He is
also a currant Trustee of San Beda Alumni Associalion Foundabtion, and the Chalrman of the
Boarc of Governors of Nicanor Reyes Memorial Foundation, He was a Sanior Parinar and tha
Vice Chairman for Cllent Services and Accounts of 3GV & Co. from 1984-2009, and ihe
President of Knowledge Inslitute in 2008, Mr, Reyes eamed his Bachelor of Science degres in
Commerce, major in Accounting, from San Beda College in 1972, and obiainad his MEA dagres
in Finanace from tha University of Datrait in 1975..

In andant Diractors

The romination, pre-screening and election of independent direcicrs were made in compliance
with the requirements of the Code of Corporate Govemnance and the Securities and Exchange
Commission's Guidelines on the Nomination and Eleclion of Independent Directars which have
been adopted and made part of the Corporation’s By-Laws,

Tha MNomination Committee constituled by the Company's Board of Directors, indorsed the
nominations for re-election as independent directors given in favor of Messrs. Joseph G Tan (By
Mr. Fradaric C. DyBuncio), Juan Victor 5. Tanjuatco (by Mr, Arthur A, Sy), and Mr. Roman Falipe
S. Reyea (by Mr. Willy N. Ocler}. The Nomination Committee, composed of Frederic C, Dybuncic
{Chairman), Exequiel F. Villacoria, Jr., and Joseph C. Tan, has determined that these nominees
for independent directors possess all the qualifications and have none of the disqualiticalions for
independant directors as set forth In the Company's Manual on Corporate Gevernance and Rule
38 of the Implementing Rules of the Sacurities Regulation Code (SRC).

The nominses, whose required information are discussed above, are in no way ra!aimd 1o Eha
stockholders who nominated them and have signified their acceptance of the nominations. These
nominees are expected lo atbend the schaduled Annual Stockholders” Mesting.

Oihar Executive Officers

Armin B. Ratquel-Santos

hr. Raguel-Santos |s currently the Exsculive Vice President and Chief Operaling Cfficer of FLC.
He is Executive Vice President — Integrated Resorts of Belle Corporalion, Executive Vice
President of PremiumLeisure and Amusement Inc, and Director of Tapaytay Highlande
Intarnational Golf Club, Inc.  He was former Chisf Finance Officer of Abaitizland, Inc., Gebu
Industrial Fark, Inc. and Mactan Economiz Zone I,  His experience include shints with
multinetional companies such as Securities 2000 Inc. {Singapcre Tecnologies Group) and Firzt
Chicago Trust Company of new York. He holds 8 Master of Ards in Liberal Sludies from
Darmouth Collage, U.S.A. and Bachelor of Science in Business Administration Major in Finance

fram lona College, W.3A

Jacksan T. Ongsip



Kir. Ongsip is the Viee President for Finance and Chiefl Financial Officer of the Company. He
graduated from the Unlversity of Santo Tomas with @ Bachelor of Science in Accountancy. He s
a Cerfified Public Accountant, He is currently an Assistant Vice President- Portfalio Invesimants
of SM Investments Corporation. He Is also the Comptroller of APC Group, Inc., an affiliate of
Premium Leisure Corp,

Dexter G. Reyes

Mr. Reyes is the Controller of the Company and Assistant Vice President for Accounting and
Intemal Audit of PramiumLeisure and Amusemant Inc. He has over 15 yvears of experience n the
hotel and integrated resort business, and he specialized in zuditing hotel and gaming operatians.
He was former Senior Manager at EDSA Shangri-la and Thunderbird Resoris, Inc. and has
gxpariance in opening casinos in Lodz, Poland and Darnan India.

Arthur Sy

Mir. Sy is the Assistant Corporale Secretary of the Company. He s the Vice President of
Corporale Legal Alfairs at SM Investments Corporalion, and is the Corporate Secretary of various
major corporations within the SM Group of Companies. He is also the Corporate Secratary of
Mational Universily, & member of the Mew York Bar, Mr. 3y holds a BEachelor of Arts degree in
Fhilosophy from the Universily of Santo Temas and a Jurls Dector degree from the Ateneo de
Manila Unversity.

Significant Employees
There are mo other significant empboyess.

Family Relationships

Mo diractor andfor execulive officer of Premium Lelsure Corp, are related up io the fourth degres
by affinily or consanguinity.

Involvement in Certaln Legal Proceedings

Ag a result of the delay in the delivery of the facilities of the Universal Leisure Club, Inc., some of
its members initiated a Complaint for Estafa (1.5, No. 08K-89713) against ULC, the Universal
Rightfiedd Property Holdings, Inc. &nd the Universaf Leisure Corp., as well as their respective
officers and directors, Including thedr former Corporate Secretary, Afty, A. Bayani K. Tan, the
incumbent Corporate Secretary of the Corperation. The Complaint was submitted for resolufion in
2008 and was acted upon and diemissed by the Cily Proseculor of Manila (QCP) only on March
18, 2013, Complainanis belatedly filed mobion for reconsideration for which reason, amaong
others, the OCP denied mation on June 16, 2014. A Petition for Review was filed by the
Complainant belore the Department of Justice {DOJ). The pelition remains unresalved e date.

Except as provided above, the Corporation is not aware of any of the fellowing events wherein
any of its directors, nominess for election a8 direclor, execulive officers, undeswriter ar conirol
parscn were involved during the past five (0] years:

{a) Any bankruptoy petition filed by or sgainst any business of which any of the Corporation's
direciors or officars was a general partner or executiva officer efther at the time of the
bankruptey or within bwo {2) years prior o that Ume;

(b Any conviction by final judgment, in 8 cAminal proceading, domestic or foreign.
fc) Any order, judgment, or decree, nol subsequently reversed, suspended or vacated, of
any courl of competent jurisdiction, domestic or foreign, parmanently or lemporaniy

anjoining, barring, suspending or otherwise limiting the involvement of any of the above
persans in any lype of business, securities, commodities or banking activities; and,
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[} Any finding by a domeastic or foreign court of competent juriadiction (in civil action), the
SEC or comparable forgign body, or a domestc or foreign exchange or electronic
markelplace or self-ragulatary arganization, that any of the above parsons has violated a
sacurities or commodities faw, and the judgment has not besn reversed, suspendead, or

vacated.

Gertain Relationships and Related Transactions

Mo director or execulive officer or any member of thelr immediate family has, during the last fwo
vears, had a direct or indirect, mategial inlerest in a fransaction or proposed fransaction to which

the Company was a party.

Az summarized and disclozed i the corporaton’s consalidated financial statements, in the
ordinary course of business, the Company has transacbions with related parties which consist
mainly of extension or availment of nonintarest-baaring advances o Belle Corporation and Belle
Bay City. The Company's advances for Belle Bay City, a company currently in liguidation, wers in
payment for cash calls made by the lalier o cover payvmaent of real eslale laxes and other costs
relating (o the Company's prospective share in the remaining assets of Belle Bay Cily; while the
advances for Belle Corporation was a resulf of an of-seling arrangement among the Company,
Belie Corporation and the lessor of Belle Corporation's offices. The outstanding balances al year-
end are due and demandable. There have been no guaraniees provided or received for any
relaled parly recaivables or payables. Aside from thesa fransactlons, the Company has no afhar
significant fransactions that need o ba diaclosed.

The related party frensactiona are described in Note 15 (Refated Parly Transactions) of the Notes

o the Consolidated Financial Statements,

Disagreement with Dirgclor

Mo direcicr has resigned nor declined 1o stand far re-glection to the Board of Directors sinca the
date of the last annual mesting of stockholders because of a dissgreament with the Company on
any matter relating to the latier's operations, policies, or practices.

Item &, Compensation of Directors and Executive Officers

Summary of Annual Compensation

e

—FLF.Lh

s dher  Annual

Total  Annual

! Hame and Principal Position Year Salary Compensation | Compensation
Wity M. Ocder, Chairman af the Board
Fradesic C. Dwvbuncio, President and CEO
Jackson T, Ongsip GFO
A, Bayani K. Tan, Corporate Secrélary
Arthur &, Sy, Assistant Corporate Secratary
Armin Rageel-Santos, EVP and CO0
Daxier Rayes, Conbmaller R T FER.
: : 2015 | 8,381,238 / AET,
Al officars and direchrs as a GI":UF' : 2u.||,,., 3.2‘1"1,D1ﬂ 754.5535 E.Wﬂ.ﬂﬁi
{Unnamac) 2013+ | 1,171,236 | 161,607 1,335,843

* Compensation baged on estimates onty

== frmin Ragquel-Santos and Dexter Reyes only became officess as of 18 July 2014
== frmin RaguekSantos and Dactar Reyes were not yel officars in 2013
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Excepl as provided abowve, there are no other officers of the Company receiving
compensation.

Compensation of Dincclors

Al independent directors get & per diem of R42,500.00 each while other direcicrs get a per
diem of £8,500,00 each per mesting.

Employment Contracts and Termination of Employment and Change in Control
Arrangemonts

There was no compensatory plan or arangemeant with respect o named executive officers
that resulted or will result from the resignation, retirement or termination of such exscutive

officer or from a change-in-comtrol in the Compary.
Warrants and Opticns Qutstanding

Mone,

ltem 7. Independent Fublic Accountants

(2} Thie Company's extarnal auditors for 2014-2013, SyCip, Gores, Velaye & Co, (3GV) and
the parner-in-charge Ms. Marydith C. Miguel, will be recommended for re-
gppointment as such for the cument year subject to the rotation of audit partner
requirement.

=) Representatives of SGV are expectad o be present at the Annual Meeslfing 1o
respond to appropriste questions and will be given the opporiunity to make a
statement if they so desine.

{c] There was no event in the past five {5) years where SGV and the Company had any
disagreament with regard (o any matier relating to accounfing principles oF praclices,
financial staterment disclosure ar auditing scope or procedurs.

{d) In complianca with SRC Rule 68 3 (b} (iv), the assignment of SGV's engagement
partner for fhe Company shell net exceed five (3) conseculive years,

e The aggregate fees pald by the Company for professional services (including Value
Added Tax) rendered by the extemal acdilor for the audil of linancial statemenis for
the years ended December 31, 2014 and 2013 are as follows:

(RO00's amilied)
2014 R3g0
2013 E342

There were no other assurance ard related services by the esternal audilor that are
reasonably related to the performance of the auwddt or review of the regislranl's
financial statements, The rofation of independant auditare and the fwi-year coaling
off padod has bean obsarved in the audit of the Compeny’s financial statements,

it} The Audit Commiftee, composad of Roman Felips 5. Reyes (Chaiman), Juan Victor
5. Tanjuatce and Exequiel P, Villacorts, Jr., recommands to the Board of Directors
the appoiniment of the external auditors. The Board of Directors and the stockholders
approve the Audit Committee’s recommendation. The Executve Committee approves
the audit fees as recommended by the Management Committee,
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OTHER MATTERS

[tem 15. Action with Respect fo Re

The Company will seek the approval by the stockholders of the Minutes of the 18 Juiy 2014
Slockholders' Meeting during which the fallowing matters wera taken up: (1) Call fo Order, {2)
Proof of Motice of Meetfing, {3) Certification of Quorum, [4) Appreval of the Minutes of the
Frevious Stockhokders Meeling, (5) Approval of 2014 Operations and Results, (6} Ralification
or all Acts of fhe Board of Diractors and Officers (V) Election of Directors, (&) the Appointment
of SyCip Gomes Velayo & Co. as Exbtarnal Auditors, (9) Other Matters and (10) Adjournmient.

The Company will also seek approval by the steckholders of the 2014 Operalions and
Repors contained and discussed in the annual repod allached and made parl of this
Information Statemeant Approval of the reports will constitule approval and ratification of the
acts of management and of the Board of Directors for the past year,

Itemn 16, Matters Not Reguired to be Submitted

Mo action is to be taken with respect to any matter which is not required to be submitied fo a
vaote of security holders.

Amend icles of Incorporation
The Corparation will not be seeking approval of amendmenis.

item 18, Other Proposed Actions

The following are o be proposed lor approval during the stockholders’ mesting:

Minutes of the Previous hMeeating of Stockholders

2014 Operations and Resuits

Ralification of all Acts of the Board of Direclors and Officars
Election of Diractors for 2015-2016

Appointment of SyCip Gomas Velayo & Co, a5 External Auditors
Ciiher Mattara

LR

The itarms covered with respect to the ratification of the acts of the Beard of Directors and
officers for the past year up to the date of the meeting will include, among others!

1. The sale of the corporation's non-gaming =ssels to Belle consisting of Membership
Sharas in Tagaytay Midlands Golf Cluly; a lot located within the Aseana Business Park;
parcels of land in the Tagaytay Midiands Complex; and undeveloped land located in
Tanauan City, Batangas;

7. Acquisiion of Belle's interests in Premium Leisure and Amusement, Inc. (PLAI and
Pacific Online Systems Corporation (PCSC)

Itern 1%, Voting Procedures
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(=)

(B

(e

(d)
(e

in

The amendment of the Arficies of Incorporation reguires the vote of wo-thirds (2/3) of
tha Company's oulslanding capital stock while clhar sclions o be taken st the
Annual Stockholders’ Meeting shall require the vole of the stockholders rapresanting
at least a majority of the Company's cutstanding capital stock.

Two inspectors, who shall be officers o emplovees of the Corporation, shall be
appointed by the Board of Direciors before or at each meeling of the stockhalders, at
which an election of directors shall take placs; if no such appeiniment shall have
baen made or if the inspeciors appointed by the Board of Directors refused to act or
fail to attend then the appointment shall be made by the presiding officer of the
meeting.

Stockholders may vole at all meefings eiffer in parson of by proxy duly given in
writing In favor of any person of thelr confidence and each stockholdar shall be
entitled to one vote for each share of stock standing in his name in the books of the
corporation; provided, howewear, that in the election of Directors, each stockholder
shall be entitted to comulate his votea in the manner provided for by Ew.

The By-Laws of the Company is silent as to the method by which votes are to be
counted, In praciice, howaver, the sama is done by Lhe raksing of hands or wiva vors,
With respect to the election of seven (7) directars, each stockholder may vaote such
number of shares for as many as seven (7) persons he may choose to be alected
from the list of nominess, or he may cumulate said shares and give cne candidale as
many voles as the number of his shares multipied by seven (7) shall equal, or he
may dislribute tham on the same principle among as many candidates as he shall
see fit, provided that the total number of votes cast by him shall not exceed the
number of shares ownad by him mulliplied by seven (7).

Upan confirmation by the inspectors that there is a mathematical impassibility far
certain nominees to be elecled into office besed on proxies held and voles
prasentrepresented in the meeting, the actual casting and counting of voles for the
alection of Direclors may be dispensed with,

Omitted ltems

tems & 9, 10, 11, 12, 13, and 14 are not responded to in this reporl, the Company having no
intenfion to jake any aclion with respect to the information reguired therein,

SIGNATURE

After reasonable inguiry and to tha best of my knowledge and belief, | hersby cerlify that the
information saf forth in this report is free, complets and cormect

This report is signed in the Clty of Pasay, Metro Manila on 18 March 2015,

FREDERIC C. DYBUNCID
Frasidant



MAMAGEMENT REPORT

PREMIUM LEISURE CORP.
BUSINESS AND GENERAL INFORMATION

Background

Fremium Leisure Corp, ["PLET or the "Company™) wag Incorporated as Sincphll Exploration Go.,
Imz, on Movember 256, 1993, PLC was organized with oil and gas exploration and develospment as
kg primary purposa. The Company and ofher compeanies [Contractors), were participants in
severzl Geophysical Survey and Exploration Contracts and Mon-Exclusive Geophyzical Permilz
antargd intd with tha Philippine Government, through the Deparimeant of Energy, covering cerfain
pefroleum contract areas in various locations. |t also had passive equity investments in Dragon
Qi Pl {Dragon Qi) ard Siroll Asia Limited (Sinoll). In 18996, with investor interest in oil
exploralion and mining companies remaining generally soft, the Company's managemeant
recommended conversion of PLC from an ofl exploration company to a&n investment holding
company. In ling with the Company's decigion lo change s primary purpose, the Company
assigned its interests in Dragon OF and Singil to Belle Corporasfion [("Belle"} ardior ifs
subsidiaries. To finance the Company's projecls, acqulsitions and investments in 1987, private
placarmants of PLC's shares were made to several invastors, bath in the country and oversaas,

On June 3, 1997, the Securtes and Exchange Commission (SEC) approved the Company’s
application for a change in primary purposes from oil and gas exploration and development 1o
being an invesimert holding company. As an investment holding firm, | shall engage in the
aoquisition (by purchase, exchange, asslgnment or ofherwise), ownership and use for investment
any and all properties and clher assels of every kind and description,

On Juna 2, 2014, the Board of Directors of the Company approved a plan to take on the gaming
business and interasts of Belle Corporation (the "Investment Plan®) by authorizing the following:

a. Sale to Belle of Non-Gaming Assets

Consistant with the declslon for the Corporatlon to ftake on the gaming business, ihe
Corparation was also aulthorized o sell o Belle its non-gaming related assets consisfing of

the: following:

i. Membership shares in Tagaytay Midlands Golf Club, ne.
i, A lot with gross area of 4,348 square meters located within the Aseana Busiress

Park at the Manila Bay Reclamalion Area,
i Saveral parcels of land in The parks at Saratoga Hills within the Tagaylay Midlands

Complex.
i, Undeveloped land located in the City of Tanauan, Province of Balangas.
The terms of the corporation's sale of its ron-gaming assets will still be subject to further
negotiations between the corporalion and Belle.
b, Acquisition of Befle's Interest in Premium Leisure and Amusement, Inc. (FLAI)
and Pacific Onling Systems Corporation (LOTO)
The Corporation has baen authorized to acguire from Balle:

«  100% ownership inferest in Premiumbeisure and Amusament, Ing. ["PLAI") for a
consiceration of B10,847.8 milkon; and
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«  34.050% ownership interest in Pacific Onling Systems Corporation {"POSC") for a
consideration of B1,525.0 million.

The terms of the proposed acquisition by the Company of Belle's shares in PLAI and LOTO
will be subject o approval by the Company's shareholders

. Toexecute a Memorandum of Agreement (Second Amendmeant Agreemeant to the
seftlement Agreement dated August 28, 2000) for the redemption of 1,000,000,000
preferred shares by Belle for a cash consideration of B1,000.0 million.

on June 20, 24, Belle and PLC enlered into a Subscription Agreement for
24 700,000,000 common shares of FLC af a subscription price of P0.268 per share or a total
subscriplion of P8 114,200,000 thereby increasing Belle's ownership inferest in PLE fo G0%,
Subscrption paymeants were received in Judy 20124,

on July 18, 2014, PLC's Board of Directors and stockholders unanimoushy approved the
amerdment to the Aricles of Incorporation for the increass in authorzed capital stock from
B4,032,500,000 divided info 10,130,000,000,000 common shares with par value of
RO25 per share and 6.000.000,000 preferred shares with par value of POL2ES per share, o
F10,5907,500,000 divided into 37,630,000,000 common shares with par value of P25 per share
and 6,000,000,000 preferred shares with par value of B0.25 per share. The application for the
Increase in authonzed capital stock was approved by the SEC on September &, 2014,

Investments
The Company has invested, or will invest, in various companies involved in gaming.
1. Proposed Investment in Premium Lelsure and Amusement, In, ("PLAM

PLAI i5 a co-grantsa logether with Belle Corporalion and other SM consorfium members
(under CALicense Reg, Mo, 08-003) by the Philippine Amusement and Gaming Corporation
C"PAGCOR") of a Certificate of Affilialion and Provisional License {ihe "License’] to operate
en integrated casino resorl, complex in the approved site located In the vicinity of the Bagong
Wayong Pilipino Manila Bay Entertainment City ["PAGCOR Entertainment City*), which site
was ariginally referred to as “Belle Grande”. . PLAI's License runs consurrent with PAGCOR's
Congressional Franchise, which expires in 2033 uniess renawed for anothar 25 years by the
Phillppine Congress. PLAI wag the special purpose entily authorized by PAGCOR to perform
the casing operations for the consortium..

On October 25, 2012, Belle Corp,, fogether with PLAL ard SM Invastmenis Carporation
(Philippine Parties), formally entered into & Cooperation Agreement with Melco Crown
Entartzinment Limited {"MCE Parties™), which took affect on March 13, 2013, the dale on
which the conditions to closing under the Clasing Arrangement Agreement wer fulfiled, or
waived, Under the Cooperation Agreement, the Philippine Parties agreed to include the MCE
Parties as co-licenseas for which PAGCOR issued an Amendad Cerificate of Affiliation and
Provisional License dated January 2013. The Cooperation Agreement further specified the
regpective roles of the Philippine Parfies and the MCE Parties in the casino rescrt project..

Under the Cooperation Agreennent, the Philippine Parties, throwgh Belle Corporation, would
provide the land and building structures for the casino complex. The land and building
structures are leased 1o the MCE Parties who will in turn prowvide the it outs and operate the

entire casing comples,

Likewise under the Cooperation Agreement, the new special purpose enlity to pu.’_fﬂrm the
casino cperations wes agreed o be MCE Lelsure (Philippines) Corporation. In consideration
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for ceding that role from PLAI to MCE Leisure (Philippines)Corporation, the MCE Parties
agread io pay the Philippine Paries, through PLASL certain amounts based on gaming
revenues as follows:

Fees pavable o PLAF

PLAI will be entitled o receive from MCE Leisure agreed upon monthly payments consisting
of the following:

a) the higher of {i) one-half of the Project's Mass Market gaming EBITDA (after deductions
comprising 2% management allowance, Mass Market operating expenses and an agreed
deduclible of 7% of Mass Markel Gaming EBITDA) [FLAI MASS EBITDA) or [ii} 15% of the
Project's net iMass Market gross gaming revenues (after deduction of amaounts for PAGCOR
nen-YIP license fees) (PLAL MASS Net Win), whichaver is higher; and

b} the higher of {1} one-half of the Project's VIF gaming EBITDA {afler deductions
comprizing 2% management allowance, VIP operating axpenses and an agreed deductible
of 7% of WIP gaming ESITDA) {PLAI VIP EBITDA) or (i} 2% of the Project's nat VIF gross
gaming revenues (after daduction of amounts for PAGCOR VIR llcense fess, VIP
commissions and incentives, as wall as VIP bad debt expenses) (PLAI VIP Net Win),
whichewvar is higher [ihe PLAI VIP Monthly Payment).

in addition, at the end of each fiscal period of 24 manths, a calculabon 15 made o determine
the difference between (i) the higher of PLAI VIF EBITDA and 5.0% of the Project’s net VIF
Gross gaming revenuas (after deduction of amounts for PAGCOR VIP license fees, VIP
commissions and incentives as well as VIP bad debt expanses), and (i} lhe cumulalive PLAI
YIP Monthly Payments made for the fiscal pered. If (1) is higher, fhe difference is paid 1o
PLAl as an addiional paymenl for the following perod. I (i} s higher, the difference is
deducted from the first VIP payment for the following fiscal peripd. Meanwhile, MCE Leisure
© will retain all revenues fram the non-gaming operations of the Project,

In October 2012, MCE announced the rebranding of the integrated resort as "City of Dreams
Waniia®, after itz succassful flagehip City of Dreams resort in Macau’s Cotai Sirip.The City of
Creams Manila will hewva ~350 hofel rooms from & towers. [t will have 22,507 square meters
of gaming gross floor area from a total gross fioor ares of 300,007 square matars. It will also
include = 20,000 square meters of retail and restaurant faclities and various entertainment
aptions,

Morsover, following amendments to PAGCOR's regulations, the Gity of Dreams Manila is
anficipated to be able fo oparate the following:

Number of mass & VIP tables 242 d85

Number of siot machines 1,450 1,680
Mumber of electronic table - 1,680
_-EEI]'I'IE:E

MCE, a company listed in the Hong Kong Stock Exchange, whose major shareholders are
Malzo Internationa! Development Limited and Crown Limitad, is a developer and ownar of
Integrated resort faciliies focused on the Macaw markel, s operating complex ih Macaw's
Colai Ship, known as the “Chy of Dreams’, is 2 highly successiul profect ihat houses a
gaming faciity, a Crown Hofal, & Grand Hyat! Hotel, a Herd Rock Holel and an upsc:afe refai
aperation, along with & mix of bars and restaurants thal &re drawing crowds famy fram
Hong Kong amd China, The “City of Dreams” is aiso fmown for its speclacular show calied
"The House of Dancing Walsr”, which has become one of Macau's major fourist attrachions.
MCE is buiiding iis second infegraled resort in Magayw called “Sludic Clfy". The Cooperakion
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Agreemen! govemns the parfias’ development and opersfion of the City of Dreams Manifa
infegrated resort complex,

2. Proposad invastmants In Pacific Online Systarms Corporation ("LOTOY
Pacific Online Systems Corporation, with PSE Heker symbol LOTO was incorporated in 1993,
M systems inftegratar of gaming solutions, it primarily, leases online Batting aquipmeant o the
Phiippineg Chanty Sweepstakes Office (PC30) for their lottery operations and has been
consistently profitable since its lscal year 2002,

Belle effeclively cwns 50.1% of LOTO currently.  Under the Investment Plan, Sinophil will be
purchasing 34.5% of LOTO from Bella,

4. 3. 75% equity in Metro Manila Turf Club, Inc. {TMTC")
ME4TC has & congressional franchise for horse racing, which was granted in 1995,

4. Foundation Capital Resourcas, Inc, ['FORI") = 100% subsldiary
FCRI was registered with the SEC on February 8, 1994 primarily to invest In, purchase, or
atherwise scquire and own, hold, use, develop, lease, sell, assign, wransfer, morigage,
pladge, exchange, operale, enjoy or othemnwise dispose of, securities and other investments
a3 may be parmitted by taw. It is presently still inactive.

5, Sinophil Leisure and Resorts Corporation ("SLARC") - 100% subsidiary
SLRC was reglstered with the SEC on December 27, 2007 primarily to conduct, maintain,
operate andlor invest in amusement, entedainment and recreation businesses, including
games of chance and skills, which may be allowed by law within the temitonal jurisdiction of
the Philippines. It is presenty still inactive.

Financial Performance

The Company derives its revenues primarily from investment activities, as follows:

Yoar ended Decemnber 31, 2094 2013
Interest income from banks 6,465,349.68 1,043
Dividend Income 1,999,754 n
Gaming share revenue 38,809,095 -
Gain on sala of properties 148,170,154 -
Equity in net earnings of investass 31,521,474 .
Feversal of Allow for Doubiul accounts 340,713,840 u
Reversal of Impairment Loss Resaerve on avallable-
for-szle financial assots (nel) 1,302,693, 464 g
1.871.373,131 1,043
Employees

The Company is @ holding company whose business is nol manpower intansive; hence, its
transactions are extremely manageable through temperary sscondment of personnel from its
effilistas en an as needed basis. This arrangement is also resorted to in keeping with austerity
measures adopted due lo present economic condiions. These personnel secondec to the
Company are not subject to Collective Bargaining Agreaments.



Compelition
FLC is an invesiment holging company. In the past, the Company has had past investiments in
various entities involved in gaming, proparly development, and pay-per-view entertainmant and
information systams,

Praperties
The Company and ifs subsidiaries have real estale properies recorded as an investment
progerly, These properiies are nof subject to morgage, lien and encumbrances. Please refer (o
Mote 10 of Motes to Financlal Stataments,

Legal Proceedings

To the best of the Company's knowledge, aside from what hae already besn mantioned in the
preceding e 1 (‘Business™ and In [tem 11.4 {"Charge In Contrel™), nelther the Company nor
any of its subsidiaries or affiliates is & parly to, nor are they invoived in, any [tgabion that will
materially affect its inferests

Submission of Matters to a Vote of Security Holders

There were no matters submitted to a vote of security holders during the calandar year coverad
by this report,

OPERATIONAL AND FINANCIAL INFCRMATION

Market for Registrant’s Commaon Equity and Related Stockholder Matters

MARKET INFORMATION

The principal market where the registrant's common equity is traded is the Philippine Stock Exchange

(PSE). The high and low sales prices for each quarter within the last two fiscal years of the registrant's
cammeon shares, as guoted on the PSE, are as follows:

SETOCK PRICES

HIGH Low
2014
First Quarter 0.330 0.275
Second Quarler 1,650 0.315
Third Cluarier 1,870 1.360
Fourth Guarter 2.250 1.680
2013
First Cuarter 0.504 0,310
Secord Quarter 0.420 0280
Third Quarier 0.220 0280
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As of February 28, 2015, Premiem Leisure Corp. market capitaiization on 31 627,210,000 autstanding
shares in the PSE amounted to B51,552 515,300.00 based on the closing price of B1.63 per share

As of the end of the trading day on 17 March 2015, PLC's market capitalization on 31,627, 310,000
outstanding shares in the PSE amounted to B 49,971,1439,800.00 based on the closing price  of-R 1.58

per shans,

SECURITY HOLDERS

The number of shareholders of record as of 28 February 2015 was 542, Commaon ghanes cutstanding as
of 28 Fabruoary 2015 were 37 827,310,000,

Percentage of|
Ramk Mamo Citizen-ahip Todal Chwnership
1 BELLE CORPORATION FILIFING | 24, 700,000,004 78.057
2 |PGD NOMINEE GORP. (FILIPING) FILIPINO | 3,890.758,906 12,302
3 FCD MOMINEE CORFORATION (NON-FILPING) | OTHERS | 1,523,902 603 4.518
4 IMTEGRATED HOLDINGS, INC. FILIFIMNG 320,000,000 1.012
5 SYSMART CORPORATION FILIPIND 228.270,000 0.722
g COMPACT HOLDINGS, INC. FILIPING 190,000,000 0,501

7 [TIMPANI INTERNATIONAL LIMITED FILIPING 158,460,000 0.501 |
B ELITE HOLDINGS, NC. FILIPING 151,400,000 0478
g MPILCOM, INC. FILIPING 150,000,000 0474
10 RICHOLD INWESTOR CORPORATION FILIPING 100,000,000 0,318
11 SYNTRIX HOLDINGS, ING. FILIPING 74,040,000 0.234

1z EASTERN SEC. DEV. CORP. FILIFING 20, 832, 000 0.055 |
13 WILLY NG OCIER. FILIPING 16,888,000 0.053
14 PARECRAM DEVELOPMENT LIMITED OTHERS 14,264,110 0.045
15 DSCAR 5. CU ITF ANTHONY CU FILIPING 10,430,000 0.033
16 DECAR 5. CU FILIFF My 5,070,000 0,028
17 AlA, CAPITAL CORPORATION (BVI) LTD. FILIPTNG 3,612,000 0.0%1
18 GREGORIO T. YU FILIPING 5,600,000 0.071
19 THE FIRST RESOURCES MGT. & SEG. GORP. FILIPINO 2,810,000 0,000
20 GILBERT DEE FILIPING 2 600,000 0.008

DIVIDENDS

No dividends were declared from the date of incorporation lo the date of this report. The
Company’s ability to pay dividends on commen equity depends on the existence of unrestricied
retained samings.

RECENT SALES OF UNREGISTERED SECURITIES

There were no unregisterad securilies sold within the past three (3) years and there were also no
sales of reacguired securities, as well as new Issuances of addilional shares of stock, gacurities
jssued in exchange of property, services, other securies, and new socurities resulting from the
madification of outstanding securilias.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF OPERATING PERFORMAMCE AND FINANCIAL

CONDITION

Analysis of Results of Operation and Finam

{Amounta in Peans, smcest percarisges) For the year anced Oocember 34 Horlzontal Anelysis Varhcal Analysss
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MET INCONE [LOSS] 1,330, 544,904 {7 34,887} 1,347,578,661 ~iB420%  SET%  -BETHSEL
OTHER COMPREMENSIWE
INEDME |LAES5]
Pl - rdiosd, iRl oadan] o0 kb
tiod-aa Mnancla assels oo 1,420,363 {20,800,737) £4.571, 108 213 0% -Taeiiat
Share In the ot compiehenshs loss ol
an sasociabe accaunlad fof uEng L
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PLC realized consolidated income amounting to B1,338.9 million for the year ended
December 31, 2014 compared o a consolidated net loss of BS.T million for the year ended
December 2013. The higher net income in 2014 resulted mainly from: a) F1,219.1 milllon net
reversal of & provision for impalment of its investment in Legend International Resorts (LIR) HE
Limited following the cancallation of tha 1,000,000,000 PLC shares formerly held by Mefroplex
and rescinding the Swap Agresment; (b} reveraal of impairment for the 220 membership shares
in Tagaytay Midlands Golf Club, Inc. amounting to P83.6 milfien following the eventual sale in
July 2044; (&) B145.2 mililon gain on the sale of ils real estate property in the Aseana Business
Parx and 17 parcels of lands in The Parks st Saratoga Hills, (d) B33.8 million Gaming Revenue
share from the apening of tha City of Dreams Manila integrated resort ard casing uperal!:lns for
the pariod December 14-31, 2014; {a) ®31.5 milion Equity in nat earnings of an associate; (f)
intarast income from cash in banks and shor-term deposits of BE6.5 million.

General and administrative expenses increased by P460.3 million pu:_uﬂpamd f 2013 due
to- (&) provision for doubtful accounts on its receivable from LIR and provision for prcl_l:.-al::-le logs
on its input VAT amounting to P340.7 and 9.0 respectively; (k) amarization of Intangible assets
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of B48.6 million; {¢) payment of DST and CET arising from sale of its real properfies amounting b
E24.3 million; and {d) payment of professional and service fee of R1B.0 million,

PLC's fotal comprahansive income for the year ended December 31 2014 of B1,355.4 was higher
than total comprehensive loss of B28.5 million due to higher nat incoma as discussed above and
higher mark-to-markal gain on available-for-sake financial asssts,

Deoomper | December Herizanil Anolysla Waortical Analycis
ncrease (Do
14 HriE Bl % 214 2018
ASSETS
Crady i Bl 2802 111,573 825,024 2801, 168 533 TOORZEY 1% 0%
Feoevobies and ofwers 5T, A00, 816 26,201,708 39,598,717 121% e %
Oiher asssd 55,601,200 (5, 50, 275400 1% e b
Imvestmend i @n associob= 1,852, 560,258 - 552,568, X8 0% 103 0%
Foetd batla-Aor-ah firandde|
Egscls ABB,A04, 168 1550 830,B00  [1,081,048,633) -60% 3% TE%
laniikln assa) 10,784,581,526 - A0.T94.501,535 % fa%% 0%
Fvass el prapaity 285,510,452 ;s 214,482 (108, 700, 000 0% % 18%
__Emyipment-net s AR 00 ) - A, ) 0% 0% o
Totad Assets 15,872,860,772 2067 659,370 _ 13 806,201,402 BBA 100%: S00%
LIABILITIES AND EGUITY
Liabilides
Acerial B¥pANsRS and
aiher crnen) Fabiitea 70,141,507 53,311,503 25 83 004 All% [ %=
Incame fax paryanbe 4,317,080 . 4 812,080 piHik % %%
Retresrmnl l@akly 4,047 530 - 1,047,500 1% 7% 0%
Diga 1 Balg Cor " iTe 011,578 17014, = H] e ¥
otal Liat RS, 004 057 $37.333,082 f1d7, 551,005 " 5% 1% 1%
Eguity
Coagibal alock 7006027 800 T 8ET.S10,000 I, L 0%
Aoditiorat pad-in Gapks £.548,201,778 2000727 000 - T L L i
Subsoyiplian recanabie [185.480,075) (& D632 G805 A0 rs0ee a1 0% =% =240
Leae an SalgiCost of PRar Company
shares held by 4 gubsiEary (F54,215,687)  (612,584,117] - 1% 2% -25%
Ciihef mERres 363,704,578 {5 a5, 76 T 748 312 0% % 19%
Retaired satoings {dete AN, 835 (2 072,488 493 353417 557 133% 0% ~H44%
Hat Eoul 15,7H7,B65,655 4 B3SA06 200 13,852 633,187 7% % B
Todal Liabilities and Equily 45,872,860, 772 2067 G50, 3T] 'giﬁ!lﬁ.iﬂh.ll}? SEEY 100%: 1004

Total assets incressed by B13,B05.2 milion (S68%) to 15,8729 million as of December 31, 2014
from B2 067.7 millon as of December 31, 2013, Significant Increase in total assets was dug to the
100% acquisition of PLAl and consequently recognition of an Intangible asset amounting to B
10,847.8 million and acquisition of 34.5% interest in POSC amounting to B1,525.0 million recordad as
an Investment in an associate. |ncresse in Receivables and others account represents the gaming
revenue share from MCE Leisure for the period December 14-31 amounting to P38.8 million.
Availablefor-sale financlal assets decresse by B1,091.0 milion due to the redemption of
1,000,000,000 Preferred shares of Belle and the sale of 220 membership sharss In TMGLCL
Decresse in Investment property account was due to the sale of its real property in Aseana to Belle.
Oither assets also decrease due to the sale of the 17 lats in The Parks at Saratega Hills.

Total lizhilities ameunted to B85.0 milion as of December 31, 2014 compared to B232.3 million as of
Dacember 31, 2013 for a decrease of P147.3 milion or 63% due to the fUll satBament of the
remaining llabiiies to Belle. Accrued ard ather current llabilities increase dua the accrual mads on
Professional and Service fee amounting to F14.5 million.
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Stockholder's equity amounted to B15,7687.8 million as of Decamber 31, 2014 compared to R1,835.2
million as of December 31, 2013 for an incregse of P13,925.5 million or TEO%. The increase Was
mainly due to Belle’s subscription to new shares of the Company and full payment of its partially paid
sharas which were part of the corporate reorganization amounting te B12.671.8 milion, Decrease in
subscriplion receivable was due the collections made by the Compseny from it subscribers
amounting to P4,777.1 million, Other reserves decrsase by BT7.7 milion due o unrealized mark-1o-
market net loss on its available-for-sale Investments, Foundation Capital Resources, Inc, a wholy
owned subsidiary of PLG had sold all of its 156.53 million PLC =shares at #1.65 per share resulting in
a decrease in “Cost of Parant Company shares held by a subsidiary” account.

Other movements within the Stockhoklers' equity account wera primarlly due to effects of the quasi-
recrganization completed by PLC in 2014, which reduced the par value of ils cornmen shares from B
1.00 per share to BO.2S5 per share and appliad the resuliing additional paid-in capital to reduce Its
aocumulated deficit by B2 614.5 million.

Below are the comparative key performance indicalors of the Company and its majority-owned
subsidiaries:

Manner by whicl the December 31, 2004 | December 31, 20013
Company caleulates the key
performance lndicators {unaudited) (audited)
Current ratic Current assets over current
liahilities 32,76:1.00 I, T4:1.00
Return on assets Annualized nel loss
aver average tatal assets
during the period 14.93 % (0.43%)
Fletiirn cn equity Annualized net loss
over average stockholders”
egquily during the pericd 15.20% 0T
Assct-to-agquity Toral assels over total
ratic Bty 1.01:1,00 1. 13:1.00
DazbE to cquity
featio Total debt over tolal equity Not applicable Mot applicable
Imferest rate Earnings before [nterest and
coverige Fatlo axes over interast expense Mot applicable ™ot applicable

The Company does not foreses any cash flow or liguidity problems over the next 12 manths,

The Company has no borrowings frofn banks or inafitutional imsestons.

Mo material ofi-balance sheet fransactions, amangements, obligations, and other relationships of the
Campany with unconsoiidated entities were created during the year.

As of Decamber 31, 2014, except for what has been noted in the preceding, there were no material
events of uncerainties known Lo management that had a material impact on past parfarmance, or
that would have a material impact an the future operalions, in respact of the fellowing:
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Known trends, demands, commiimenis, events or uncertainties thal would have a material
Imipact on the Company,

fdaterizl commilmeants for capital expenditures thal are ressonably expecled o have a
materal impact on the Company's shor-term ar long-term liguidity;

Enown trends, events or uncertainties ihat have had or that ara reasonably expectad 1o have
a material favorable or unfaverable impact on net salesirevenuegfincome from confinuging
aparations;

Significant elaments of income or koss that did not arise from the Company's confinuing
operations;

Seasonal aspects that hed a material impact on the Company's results of operations; and

Material changes in the financial statements of the Company during the years ended December 31,
2013 and December 31, 2014

The Company doas not foresas any liguidity proklem over the next 12 months.



Analysls of Results of Operation and Financial Condition = 2013 compared to 20712
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PLC incurred & consalidated net loss of FE.T million for the year ended Decembar 31, 2013,
which compares to a consofidated net [oss of F1,568.1 million for the year ended December 31,
2012, In 2012, an impairment loss was recorded amounting to B1,585.1 million due lo the
decrease |n the recoverable value of investiments in the Company's available-for-sate
investments, principally the remalning book vaiue of B1,501.5 million in LIR-HK. The foregoing
impairment loss of the Company in 2012 was partially offset by #s gain from the liquidating
dividend on itz investment in Belle Bay Cily Corporalion amounting to F33.3 milion. Mo
impairment [65s provision was necessary In 2013,
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Total assels increased by B41.0 milion (2%), to P2,087.7 milion as of December 31, 2013, from P
2.026.7 million a5 of December 31, 2012, mainly due PLC's receipt from Belle Corporation of 17 lots
in The Parks al Saratoga Hills with 8 market value of approximately PES.5 milion, in accordance with
a Memorandum of Agreement executed by Belle and PLC on August 28, 2009 and amended on Apeil
5, 2013 {the 'Settlement Agresment’). The Settlement Agreement was execuled between Belle and
the Company ralative to the proposed settlement of the 1 billion Belle Preferred shares held by PLC
and dividends recaivabla therefrom. The Selflement Agreement provides, among others, the
following: (i) the transfer by Belle Corporation o s designes to PLC of 220 shares of Tagaylay
Midlands Golf Club, Inc. { TMGC™} and 220 saleable lois in a future project in Tanauan, Balangas at
prevaiing market rates {The "Future Project™); (i) in consideralion for the TMGC shares, PLEC
renounced all past, present and future dividends on Belle preferred shares held by it and (i)} the
eventual cancaliation of the Belle preferred shares held by the Company upon recaipt by Il of saleable
lots in the Future Project, which ware intended to be completad by Belle by August 2014, On Aprit 5,
2013, Belle and the Company executed an amendment te the Setilement Agreement stipulating an
immediate payment by Bells of property (2.9, the 17 lols in The Parks &t Saratoga Hills) and an
undertaking by Belle to arange for the conversion and fifling of 38 heclares of land owned by Sinophil
in Tanauan, Batangas. In exchange, the Company agreed to extend the delivery of sealable lols in
the Future Project to August 28, 2019, which lots are to have a total valuation of approximalely BTS4
omillion,

The Company's total llabllifes incressed by F70.5 million (44%), to B232.3 milion as of December
31, 2013 from B181.9 milllan as of Decembar 31, 2012, mainly due to the acquisition of 17 os in The
Parks al Saraloga Hills from Balle. This and ather amourts Due to Belle will be reversad upon final
setflamant of the 1 billion Belle Preferred Shares under the Settement Agreement, which is stipulated
bo ococur by August 28, 2015,
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The Company's equity decreased by P29.5 million (2%) from B1,864.8 milion as of December 31,
2012 to B1,835.2 million as of Decembar 31, 2013, due w P28 million in unrealized mark-to-market
losses on Available-for-Sale ("AFS") financial assets and the BE.7 million net loss during 2013, The
mark-to-market losses on AFS financial asseis during 2013 arose from the decrease in market value
of the Company's 100 million Belle commen shares as of December 37, 2013, compared io
December 31, 2012,

Aside from what has been mentionad in the foregaoing, thers ware no significant slements of income
or loes that arose from continuing opesations, nor were there any seasonal events that had a material
affect an the results of operations, of PLC during 2013,

In 2013, the Company's stockholders approved the amendments to its Aricles of Incorporation to
reduce the par value of the Company's common and preferred sheres from 1,00 per share to
®0.25 per shara. Upon approval by the Securifies and Exchange Commission ("SECT) of the
Company's quasi-reorganization, the additienal pald In capital arising from the raduction in par value
will ba subsequently applied againat the Company's accumulated deficit. As at March 11, 2014, the
Company is still in the process of filing apprepriate applications with the SEC for quasl-reorganization

Below ara the comparallve key performance indicators of the Company and |18 majority-owned
subsidiaries:

Manner by which the December 31, 2004 | December 31, 2003
Company calcolates the key
perflormanee indicators (mnandited) Caudited)

Current ratio Current assets over current

lizhilities 32.TR:1.00| 1.74:1.04
Redurn on assels Annualized net loss

OWEr AWErRES Total assets

during the pericd 14.93%% [0.3%4)
Return on equity Annualized net loss

ovar averape stockholders'

equity during the period 15.20% [0AT%)
Assar-to-equity Total assets over todal
ratio equily 1.07:1.00| 1.13:1.00)
Cizkbi to cquity
ratio Total debt over total equily Mot applicable Mot applicable
Lnterest rate Earnings before interast and
coverage ritio faxas over inleras] expenie Mot applicable Mot applicabbe

The Company does not foresee any cash flow or liquidity problems over the next 12 maonths. The
Company has no borrowings from banks or institutiona] nvestors.

Mo material off-balance sheet transections, arrangements, obligations, and ofhar ralationships of the
Company with unconsclidated entities were created during the year.

As of December 31, 2014, excapi for whal has bean notad n e pr:ecedfng, thers wers no matarial
events or uncertzinties known o management that had a materlal impact on past parformance, of
that would have 2 material impact on the fubure operations, In respect of the following:
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«  Known brends, demands, commilments, evenis or uncerfaipiies thal would have a malerial impact
an the Company,

+  Material commilmenls for capital axpendilures thal are reasonably expecied o have 2 material
impact on the Company's short-lerm or long-term lguidity;

»  Known trends, events or uncertainbies that have had or thal are reasonably expected tc have a
raterial favorabde or unfavorable impact on net salesfrevenuesiincome from contineing
operations;

= Significant elements of income or loss that did not arise from the Company's continuing
oparations;

+ Seasonal aspects that had a material impact an the Company's resulls of operations;

Material changes in the financial staternents of the Company during the years ended December 31, 2012
and Decamber 31, 2013

The Company does not foreses any cash flow or liguidity problems over the next 12 months.

f Resultz of Operation and Finaneial Co red to 2011
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PLC incurred & consolidated net loss of 21,568.0 millien for the year ended December 31, 2012,
compared to a consolidated net kass of R6.7 million for the year ended December 31, 2011, The net
loss for 2012 resulted predominantly from a loss provision of 21,501.5 milion on the remaining net
book walue of its investment in Legend Inlernational Resorts (HK) Limited. The Company also
booked an impairment loss provision of R85.6 milion on s available-for-gale invesiments in 220
sharas of Tagaytay Midlands Golf Club, Inc.,, as a conservative accounting measure. The foregeing
loss of the Company in 2012 was partdally offsst by gain from the liguidating dividend on Rs
investment in Belle Bay Cily Corporgtion amounting fo P33.3 milion. In Mevember 2012, the
Campany received & parcel of lang with an area of 4,248 square melers from Belle Day City as
liquidating dividend. The receipt of the said parcel of land from Belle Bay City cancels the
Company's net investments in Belle Bay City amounting o 8732 million as well at its gdvances
amounting 1o 2.2 million. As a resull of the liguidation of invesimeants in and adwancqs. 1o Eellg Bary
City, the Company received a parcel of tand @mounting R108.7 millon and recognized @ gain on
liguidating dividend amounting o B33.3 million.
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Tolal assets as of December 31, 2012 were B2.026.7 million, with shareholders’ equity being
21,864.9 millicn. Comparatively, fotal assels and sharsholders' equity a5 of December 31, 2071
were R3,496.4 milion and B3,337.7 milllon, respectively. There was a decrease in the ending
balances of assets and eguity from 2011 to 2012, due meinly from a decrease In avallable-for-
sale (AFS) investments of B1,620.6 million and collaction of receivables from related parties and
gecuriies broker of R58.2 million, from B3,122.3 million as of December 31, 2011 fo B1,601.6
millian 8 of December 31, 2012, The decrease in the AFS investments balance was dus io the
impairmant loss recognized on its AFS investments in LIR- HK and Tagaytay Midlands shares.
The decrease in available-for-sale investments was partially offset by the acquisiiion of addilional
Balle shares amounting fo B42.9 millen and unrealized mark-te-market gaing on Eelle shares
amounting to R348 milion. During the yeer, the Company alse received land wilth an area of
4,348 square maters and a valuation of R108.7 million, as a gain from the liguidating dividend
from its investment in Belle Bay City Corporation, The increase In deficit of 1,668.0 million, from
R1,395.7 million as of December 31, 2011 to B2 863.7 milion as of December 31, 2012, was due
to the impairment lass recognized on AFS investments in LIR-HK and Tagaytay Midlands shares.
The unrezlized mark-lo-market gains on AFS investrments incressed by R348 million dua to the
inerease in market value of its investment in 85.7 million Belle ghares, Aside from what has bean
mentionad in the feregeing, there were no significant elements of income or l0ss thal arcse fram
continuing operations, nor were there any seasonal events that had a material effect on the
results of operations, of PLC during 2012,

On Auaust 23, 2001, with respect ta PLC's Investmeant in 40% of the equity of LIR-HE, the LIR-HK
Umvlndg:lng was agreed into by and among the Company, Balle, Metroplax and LI_R-I-_IH, theraby
rescinding the Swap Agreement entared info by tham In 1967, canceling all cbligations stated
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tharain, reversing all the relevant transactons, and canceling o relurning all the shares of PLC
gnd LIR exchanged thareby. To effect cancellstion of the Metroplex's invesimant, PLC's
shareholders, during their meeting an February 18, 2002, appraved the reduction of its capital
stock to the exdent of 3,87 bilion sharas hekd by the former. However, due o Metroplex's Railure
to deliver for cancellation the atosk cedificates covering 2.0 billkon shares of thair fobal
shareholdings at that time, PLC again presented to its sharehcklers on its meeting on Jung 3,
2005 a reduction in its authorized capital stock to the exient of 1.87 billion shares {the "Parlial
LIR-HK Unwinding™). On March 28 2006, the SEC formally approved the Parial LIR-HK
Unwinding and the 1.87 billion cancelled Sinophil sharas were than delisled with the Philkppine
Stock Exchange. The one kbillion PLC sheres used a3 collateral by LIR-HK for a loan fram Union
Bank ware dalivared by Union Bank o the Company in 2007, and formal approval by the SEC for
cancallation therecf wes obtained on June 24, 2008, As of December 31, 2012, ane billicn
Sinophil shares still remained outstanding from Metroples.

On August 28, 2008, & Memorandum of Agreement (MOA] was executed between Bella
Corporation and the Company relative to the proposad seltlement of the 1 billion Belle Preferred
shares held by PLC and dividends receivable therefrom. The MOA provides, among others, the
following: (i) the transfer by Belle Corparalion or ils deslgnee to Sinophil of 220 shares of
Tagaytay Midlands Galf Club, Inc. {TMGC) and 220 saleable lots in a future project in Tenauan,
Batangas at prevailing market rates; (i} in consideration for the TMGC shares, PLC renounced all
past, presant and fulure dividends on Belle preferred shares held by it and (i) the eventusl
cancaliation of the Bells preferred shares held by the Company upon recaipt by it of the saleable
[ats, which are to be complated by Belle by August 2014,

Below are the comparative key parformancs indicalors of the Company and its majarity-owned
subssidiaries:

\Manner by which the key

‘performance indicators are Dec. 31, 2012 Dec. 31, 2011

‘com puted
Current ratio Current assefs
Current Liabilities 0.66:1.00 1,67 : 1.00
Return on sssefs [Met Loss
Avarage Tolal Assels
during the peried (56.78%) {0.19%)
Return on equity (Mef Loss

average aquity

during the period {60.28%) {D.20%})
Asset-to-aquity | Tolal assets 1.08:1.00 1.05:1.00
ralio Todal aguity s
Debt toequity [Tolsl Debt Not applicable | Mot applicable
ratio Tetal Exquity E i
Earmings Baf i ]
Interast rate T Nat applicable Mot applicable

Soverage Matio Inferest Expensa

The Company does not foreses any cash flow or liquidity problems over the next 12 maonths. The
Company has no borrowings.

No material off-balanca sheet lransactions, arrangements, obligations, and cther relationships of
the Company with uncansalidated entities were created during the year.
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Az of Decemnber 31, 2012, except for what has been noted in the preceding, there were no
material events or uncertainties known to management that had a materlal mpact on past
perarmance, or that would have a material impact on the future operalions, in respect of the
folkowing:

(&) Known trends, demands, commitments, events or uncerfainties that wouk] have a material
impact on the Company,

{b) Material commitmenis far capital expendifures that are ressonably expected fo hawva a
material impact on the Company's shari-term cr long-termn Bauidity;

{c] Known frends, events of uncertainties that have had or that are reasonably expecied (o have
a material favorable or unfavorable impact on net salesirevenuesiincome from continuing
aperalions,

{d) Significant elements of income or loss that did not arise from the Company's continuing
oparations;

(e) Seasonal aspects that had a materal impact on tha Company's results of operalions, and

(i taterial changes in the financial statements of the Company during the years ended
Decamber 31, 2011 and Decamber 31, 2012,

Key Varlables and other Qualitative and Quantitative Factors

The Company expects no material commilmeants for capltal expanditures and expactad funds In
2014. To the best of the Company’s knowledge, aside from what has aiready been mentionad in
the preceding, there are no known trends, events or uncartainties thal will have a materal impact
on sales; no significant elements of income or s that did not arise from continuing operations
aside from those disclosed in the Motes 1o the Auvdited Financial Statements; and no s2asonal
aspects wilh material effect on results of cperations.

PLC maintaine sufficient cash balances fo meet minimum operational requirements, as
determined by management from fime fo time. Additlonal cash requirements are sowrced fram
affiliates. To the bast of the Company's knowledge, there are no known trends, events or
uncertainties that will have a material impact on its lguidity.

Information on Independent Accountant ahdl Dther Related Matters
8, External fudit Fees
a.1. Audit and Audit-Related Fees
The sggregste fess paid by the Company for professicnal services (Including Value Added

Tax) rendered by the extemnal auditor for the audit of financial statements for the years ended
3 December 2014 and 2043 follows

(ROOD's emitted)
2014 R380
2013 R342

a7 Thers ware no other &ssurance and related senvices by ihe external auditor that are

reasonably related to the performance of the audit or review of the reglstrant's firancial
afgtemants.

b, TaxFess

There were no profassional services rendered by the extemnal auditor for tax accounting
compliance, advice, planning ard any gther form of tax services in each of the last byo years,
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c. Al Other Fees

There were no olher professional services rendered by the extenal auditors for each of the last
two years ofber than item (a} and [b) above.

d. The Audit Commities's approval policies and procedures for the above senvices

The Audit Committes has the oversight responsibility over the sudit function and activities of the
Company's internal and exdemal audifors, || provides assurance that financial disclosures mads
by the management as presented in the Audiler's report reasonably reflect [a) the financial
condition; the result of operaticn; and the plans and long-term commitments; and {b) internal
controls are operating as intendad.

Thie Audil Commitlee has the responsibility to recommend an external auditor o be selected and
gppointed by the stockholdears during each annual stockholders mieeting.

It reviews the awdit coverage of the External Auditors and deliberates an their audit report prior to
endorsement to the Beard of Direciors and presentad 1o the stockholder's for approval,

DIRECTORS AND EXECUTIVE OFFICERS
Please refar ko the porlion of thig Information Statement on "Directors and Executive Officers”,
COMPLIANCE WITH CORPORATE GOVERNANCE PRACTICES

PLC hes formalized its commitment to good corporate governance in compliance with the
initiative of the Securities and Exchange Commission (SEC). The Company has adopted its
Manual on Corporate Governance which provides for, among others, a compliance Gfﬁf.‘EF
spacifcally for corporate governance, the dulies and responsibiliies of a director and the creation
of board committess. These commitiees are comprised of a nemination commitiee for selacting
directors and passing upen their qualifications, compensation and remunaration commitles to
ook into an appropriate rewards system and &n audit committee to review financial and
accounting maters, The current members of the aforesaid committees for the calendar year
2012 ware appointed on 23 April 2012,

As proof of its compliance with the leading practices and prirciples in geod corporate
governance, PLC regularly submits o the SEC the Compliance Officer’s report on (i) the
Corporation’s Compllance with its Manual on Corporale Governance, and (i) the directors'
sltendance records. It also submits its annual Corporale Governance Self-Rating raporis to the
SEC and PSE.

PLC continues to weicome the nomination and election of independent direciors, abiding by the
reguirements cf law, as well as to help guarantee proper decision-making at the board level. The
compesition of the rest of the board further assures thal cecisions are basad on onjective
assessments, reascnable appraisals, opan discussions and principled consensus, all in the best
interest of the corparation and its stakeholders,

The Company i& nat aware of any nan-compliance with its Manual of Corporate Governance, bwy
any of Its officers or employees. Under the Manual of Corporate Governance of the Company, the
Compliance Officer is responsible for monitoring compliance with the previsions  and
requirements, as well as violations of the Manual of Carporate Governancs.

The Company's Manual of Corporate Gavernance shall be subject to annual review unless the
same frequency is amended by the Boarg.
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UNMDERTAKING TO PROVIDE COPIES OF THE INFORMATION STATEMENT

AND THE ANNUAL REFPORT

UPOM WRITTEN REQUEST OF ANY SHAREHOLDER OF RECORD ENTITLED TO NOTICE OF AND
VOTE AT THE MEETING, THE COMPANY SHALL FURNISH SUCH SHAREHOLDER WITH A COPY
OF THE COMPANY'S INFORMATION STATEMENT (DN SEC FORM 20-15) AND ANNUAL REPORT
(ON SEC FORM 17-A) WITHOUT CHARGE., ANY SUCH WRITTEN REQUEST SHALL BE
ADDRESSED TO:

THE CORPORATE SECRETARY
PREMIUM LEISURE CORP.

5F TOWER A, TYWO E-COM CENTER,
PALM COAST AVENUE

MALL OF ASIA COMPLEX, PASAY CITY

P CLERTEZENCORPRE S SEVMECS ASN PLC 2- 45 Ferm FINALPT imsany 304 5 docx
JENFECITAD
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