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1. For the fiscal year ended = December 31, 2015

2. SEC Identification Number: 52412

3. BIR Tax Identification No. 000-156-011

4. Exact name of registrant as specified in its charter: BELLE CORPORATION

5. Metro Manila, Philippines 6 (SEC Use Only)

Province, Country or other jurisdiction of Industry Classification Code
incorporation or organization

7. 5% Floor, Tower A, Two E-Com Center, Palm Coast Avenue, Mall of Asia Complex, CBP 1-A, Pasay
City
Address of principal office

1300
Postal Code

8. 662 - 8888
Registrant's telephone number, including area code

9. 28/F, East Tower, Philippine Stock Exchange Centre, Exchange Road, Ortigas Center, Pasig City
Former address

10. Securities registered pursuant to Sections 4 and 8 of the RSA
Title of Each Class Number of Shares of Outstanding
Common Stock, P 1.00 par value 10,518,853,857
Amount of Debt Outstanding
Php 6.0 Billion

11. Are any or all of these securities listed on the Philippine Stock Exchange.
Yes [ x] No[ 1]



12. Indicate by check mark whether the registrant:

(a) has filed all reports required to be filed by Section 17 of the Code and SRC Rule 17 thereunder or
Sections 11 of the RSA and RSA Rule 1(a)-1 thereunder, and Section 26 and 141 of the Corporation
Code of the Philippines during the preceding 12 months (or for such shorter period that the registrant
was required to file such reports):

Yes [x] No [ ]

(b) has been subject to such filing requirements for the past 90 days.
Yes [x] No [ ]

13. Aggregate market value of voting stock held by non-affiliates: P22.3 Billion
This was computed by multiplying the no. of voting stocks held by non-affiliates (7,244,089,963) by the
stock’s closing price of 3.08 per share on February 29, 2016.
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PART | - BUSINESS AND GENERAL INFORMATION

ltem 1. Business
Background

Belle Corporation ("Belle" or the “Company”) was incorporated in 1973 as Belle Mining and Oil
Exploration, Incorporated (“Belle Resources”) and, in 1977, was listed on the Philippine Stock Exchange.
In 1989, Belle Resources developed a golf club named Tagaytay Highlands International Golf Club,
Incorporated (“Tagaytay Highlands”), which became its initial foray into the property development sector.
In 1994, Belle Resources changed its name to Belle Corporation to underscore the shift in its principal
activity.

In early 2001, Belle decided to spin-off some of its property development assets. The spin-off involved the
transfer of approximately 534 hectares of undeveloped land, 70 developed subdivision lots and 25 finished
residential units into a newly formed subsidiary, Highlands Prime, Incorporated (“Highlands Prime”).
Highlands Prime was registered with the Securities and Exchange Commission on February 15, 2001, and
its shares became listed on the Philippine Stock Exchange on April 23, 2002, at which time Belle sold
approximately 64% of its interest in Highlands Prime to investors. In August 2013, Belle exchanged its 809
million shares in Highlands Prime for approximately 109 million shares in SM Prime Holdings, Inc.
(“SMPH”), pursuant to the tender offer with SM Land, Inc. for the shares of Highlands Prime and SM
Development Corp. Belle sold approximately 16.5 million of its SMPH shares in 2015, and holds about
92.1 million shares as of December 31, 2015.

On April 14, 2011, Belle acquired all the shares of PremiumLeisure & Amusement, Inc. (“PLAI”) through
the issuance of 2.7 billion new common shares. PLAI is a grantee by Philippine Amusement and Gaming
Corporation (“PAGCOR”) of a Certificate of Affiliation and License (the “License”) to operate integrated
resorts, including casinos, in the vicinity of the Bagong Nayong Pilipino Manila Bay Entertainment City
(“Entertainment City” or “PAGCOR City”). PLAI’s License, which was issued by PAGCOR as a Provisional
License in 2008, runs concurrent with the PAGCOR’s Congressional Franchise, which expires in 2033
unless renewed for another 25 years by the Philippine Congress. Belle started construction of the
foundation and structure of the integrated resorts in 2010 on 6.2 hectares of land along the entrance of the
Entertainment City. In October 2012, Belle and PLAI entered into a Cooperation Agreement with MELCO
Crown Entertainment Limited and its Philippine affiliates (collectively, “MCE”). The Cooperation Agreement
placed Belle as a co-licensee and the owner of the land and buildings and MCE as a co-licensee, developer
and operator of all facilities within the integrated resort, which was subsequently branded as “City of Dreams
Manila”. City of Dreams Manila had its soft opening on December 14, 2014 and its Grand Launch on
February 2, 2015. Belle, PLAI and MCE fully complied with the all PAGCOR requirements under the
License as of the date of the soft opening and, in May 2015, City of Dreams Manila became the first
integrated resort in Entertainment City to have its License converted from Provisional to Regular status by
PAGCOR.

Development of the Business of the Registrant and its Subsidiaries/Affiliates during the Past 3
Years

Belle, the registrant, shifted its principal activity from mining and oil exploration to property development
when it developed Tagaytay Highlands in 1989. Its property development projects are located in Tagaytay
City and Batangas, and include the following: Alta Mira, Fairfield, Lakeside Fairways, Lakeview Heights,
Nobhill, Pinecrest Village, Plantation Hills, Tagaytay Highlands Golf Club, Tagaytay Midlands Golf Club,
The Belleview, The Country Club at Tagaytay Highlands, The Parks at Saratoga Hills, The Spa and Lodge
at Tagaytay Highlands, The Verandas at Saratoga Hills, The Villas, and The Woodlands.

Lakeside Fairways comprises Belle’s newest development area in Batangas, and was introduced by Belle
in April 2007. This project consists of subdivision lots located south of the existing 18-hole Tagaytay
Midlands golf course in Talisay, Batangas. The construction of 9 more holes for the Tagaytay Midlands golf
course also commenced after ground breaking for Lakeside Fairways, during the first half of 2008. As of



December 31, 2015, Belle’s Lakeside Fairways projects comprising of Kew Gardens, Terrazas de Alava,
Lakeside Enclave and Tivoli Place, Cotswold, Yume and Katsura were 100% complete. As of December
31, 2015, the first three phases of Sycamore Heights was 100% complete and the fourth phase is slated to
be complete by end of year end of 2016.

Pacific Online Systems Corporation (“Pacific Online”), incorporated in 1993, leases online betting
equipment to the Philippine Charity Sweepstakes Office (PCSO) for their lottery operations. Pacific Online
has been consistently profitable since its fiscal year 2002. Pacific Online listed its shares on the Philippine
Stock Exchange with a successful initial public offering on April 12, 2007. A total of 39.8 million shares were
offered to the public at P8.88 per share. Because of high demand for Pacific Online shares, it opened in
the market at P13.25 per share on the listing date. Belle’s subsidiary, Premium Leisure Corp., owned 50.1%
of Pacific Online as of December 31, 2015.

Premium Leisure Corporation (“PLC”) comprises the group’s vehicle for gaming investments. It was
originally incorporated as Sinophil Oil Exploration Co., Inc. in 1993 with the primary purpose of engaging in
oil and gas exploration and development activities. On June 3, 1997, its name was changed to Sinophil
Corporation with a primary purpose of being an investment holding company and, on July 18, 2014, its
stockholders approved a further change in its name to Premium Leisure Corporation with its primary
purpose being investments in gaming-related businesses. On July 24, 2014, Belle completed transfers to
PLC of its 100% stake in PLAI and approximately 102 million shares in Pacific Online (comprising about
34% of issued common shares in Pacific Online), with the Company transferring to Belle various real estate
assets and corporate securities. PLC also increased its authorized capital stock from 16.1 billion shares to
43.6 billion shares, with Belle subscribing to 24.7 billion new common shares that increased its consolidated
ownership therein from 3.6 billion shares or 54.3% to 28.3 billion shares or approximately 90%. During
September and October 2014, Belle, its subsidiaries and affiliates sold a total of approximately 3.5 billion
shares in PLC in the secondary market, in order to increase PLC’s public float. These share sales reduced
Belle’s consolidated ownership in PLC to 24.9 billion shares or 78.7%, which level is unchanged as of
December 31, 2015. On August 5, 2015, Belle sold its remaining 47.9 million shares in Pacific Online to
PLC.

As the owner of 100% of the outstanding shares of PLAI, PLC will directly benefit from PLAI's share in
gaming operations of City of Dreams Manila. Under the operating agreement between Belle, PLAI and
MCE, PLAI will be entitled to receive from MCE agreed-upon monthly payments after the opening of gaming
operations in City of Dreams Manila, consisting of the following:

. The higher of (i) one-half of mass market gaming earnings before interest, taxes, depreciation and
amortization (after adjusting for certain agreed deductions and for adding back expenses related to the
lease agreement with Belle) or (i) 15% of net mass market gaming revenues (after deductions for
PAGCOR’s non-VIP license fees), whichever is higher; and

. The higher of (i) one-half of VIP gaming earnings before interest, taxes, depreciation and
amortization (after adjusting for certain agreed deductions and for adding back expenses related to the
lease agreement with Belle) or (i) 5% of net mass market gaming revenues (after deductions for PAGCOR’s
VIP license fees, VIP commissions and incentives, as well as VIP bad debts expenses), whichever is higher.

The Board of Directors of PLC has set a policy for PLC to declare as dividends to its shareholders in every
year at least 80% of its unrestricted retained earnings as of the previous financial year that are qualified to
be paid as dividends.

Investment Agreement on PLAI, and Lease and Cooperation Agreement with MCE

On April 14, 2011, Belle acquired PLAI through the issuance of 2.7 billion new common shares of Belle.
PLAIl is a grantee by PAGCOR of a License to operate integrated resorts, including casinos in the vicinity
of Entertainment City. PLAI's License, which was issued by PAGCOR as a Provisional License in 2008,
runs concurrent with PAGCOR’s Congressional Franchise, which expires in 2033 unless renewed for
another 25 years by the Philippine Congress. On October 16, 2010, the transfer and valuation of Belle and
PLAI shares was approved by the Securities and Exchange Commission (“SEC”). The Certificate
Authorizing Registration (“CAR”) from the Bureau of Internal Revenue (“BIR”), which triggered the
completion of the transfer, was approved on October 4, 2011.



The PAGCOR License stipulates certain requirements and guidelines that licensees will have to achieve
by the opening date of their integrated resorts (the “PAGCOR Guidelines”). Among these are:

e Total investment commitment of US$1 billion, with at least US$650 million as of the opening
date of the integrated resort (including up to US$150 million in market value of land used for
the resort) and the balance of US$350 million within three years of such opening date;

At least 800 hotel rooms, with an average floor area of at least 40 square meters;

Total gross floor area of at least 250,000 square meters;

At least 20,000 square meters of gross floor area available for retail and food/beverage outlets;
An entertainment feature that costs at least P1 billion to construct;

Total gaming space not to exceed 7.5% of the resort’s total gross floor area;

Maximum number of gaming tables and slot machines/electronic table games to be set using
a formula based on the total number of hotel rooms in the resort and the quality of such rooms.

In October 2012, Belle and PLAI entered into a Cooperation Agreement with MCE, which places Belle as
a co-licensee and the owner of the land and buildings and MCE as a co-licensee, developer and operator
of all the facilities within the resort complex with March 13, 2013 as its effectivity date. As a result, both
Belle and MCE were expected to make equal investment contributions to the project. MCE is the developer
and owner of integrated resorts focused on the Macau Market, with its landmark project to date being the
highly successful “City of Dreams”. On October 25, 2012, the Belle, as a lessor, entered into a lease
agreement with MCE for the lease of land and building structures to be used in the integrated casino
development project. The lease period started on March 13, 2013 and is co-terminus with the operating
agreement between the Company and MCE, which in turn co-terminus with the License from PAGCOR,
and provides for monthly rentals (with annual escalation) to be paid by MCE to Belle in respect of the land
and buildings. PLAI and MCE also entered into an operating agreement that is similarly co-terminus with
the License from PAGCOR, whereby MCE was given full management discretion on the management and
operation of the integrated resort and PLAI was accorded a share of earnings from gaming operations in
the resort.

On October 9, 2013, MCE announced that the integrated resort will be branded as “City of Dreams Manila”,
the namesake of MCE’s flagship integrated resort in Macau, City of Dreams. MCE subsequently
announced the branding of three hotels in City of Dreams Manila as Nobu, Hyatt and Crown Towers. MCE
also announced plans for “DreamPlay”, City of Dreams Manila’s fully immersive, technology-rich family
entertainment center developed in collaboration with DreamWorks Animation, which is the first of its kind
in the world.

City of Dreams Manila was substantially completed as of December 2014, with all requirements under the
PAGCOR Guidelines being met by Belle and MCE, including the full US$1 billion investment commitment.
The resort’s soft opening was held on December 14, 2014, on which date most of the resort’s facilties,
including its mass market gaming operations, were officially open to the public. The Grand Launch of City
of Dreams Manila was held on February 2, 2015. In May 2015, City of Dreams Manila became the first
integrated resort in Entertainment City to have its License converted from Provisional to Regular status by
PAGCOR.



BELLE CORPORATION
CORPORATE STRUCTURE AND MAJOR LINES OF BUSINESS/SUBSIDIARIES
AS OF DECEMBER 31, 2015
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Bankruptcy, Receivership or Similar Proceedings
None for any of the companies above.

Material Reclassification, Merger, Consolidation or Purchase or Sale of a Significant Amount of
Assets (Not Ordinary)

Acquisition of Additional Interest in Pacific Online

The Company’s total ownership in Pacific Online increased to 51.9% during 2014, from 34.9% as at
December 31, 2013, after a series of share purchases in the secondary market at the Philippine Stock
Exchange (PSE). As a result, the Company consolidated Pacific Online effective June 5, 2014. This
transaction is a business combination achieved in stages and accounted for using the acquisition method.
The primary reason for acquiring the additional interest in Pacific Online was to expand the Company’s
share in the gaming business.

Additional Subscription in PLC

On June 20, 2014, Belle and PLC entered into a subscription agreement for 24.7 billion common shares of
PLC at a subscription price of P0.369 per share or a total of R9,114.3 million, thereby increasing Belle’s
interest in PLC to 89.8%.

Corporate Reorganization

On July 22, 2014, A Deed of Sale of Shares was executed covering the sale by Belle to Premium Leisure
Corp. (“PLC”) of all its equity interest in PremiumLeisure and Amusement, Inc. (“PLAI”), consisting of Fifty



Thousand (50,000) Common Shares, at a price of Ten Billion Eight Hundred Forty-Seven Million Eight
Hundred Twenty Thousand Pesos (10,847,820,000.00).

On the same day, the Corporation sold most of its shares in Pacific Online Systems Corporation ("Pacific
Online”) to PLC. Belle Corporation sold the equivalent of approximately Thirty-Four and a Half Percent
(34.5%) of the outstanding capital stock of Pacific Online, or a total of 101,668,953 Common Shares, at a
previously agreed price of Fifteen Pesos (P15.00) per share, or an aggregate of One Billion Five Hundred
Twenty-Five Million Thirty-Four Thousand Two Hundred Ninety-Five Pesos (P1,525,034,295.00) which will
be paid for in cash. On August 5, 2015, Belle sold its remaining 47.9 million shares of Pacific Online to PLC.
The transfers of Pacific Online shares from Belle to PLC were executed through the facilities of the
Exchange through special block sales.

During September and October 2014, Belle, its subsidiaries and affiliates sold a total of approximately 3.5
billion PLC shares in the secondary market in order to increase PLC’s public float. These share sales
reduced Belle’s consolidated ownership in PLC to 24.9 billion shares or approximately 78.7%, which is
unchanged as of December 31, 2015. This transaction is considered as a sale of interest in PLC without
losing control; thus, all of the related gains and transaction costs were accounted for directly in equity.

Acquisition of Falcon Resources Inc.

On June 16, 2014, Total Gaming Technologies Inc. (“TGTI"), a subsidiary of Pacific Online, and the
shareholders of Falcon Resources Inc. (“FRI”) entered into a Memorandum of Understanding for the
intention of TGTI to acquire the latter’s interest in FRI, thereby attaining 100% ownership on December 11,
2014. FRIis a Philippine corporation engaged in gaming consultancy services and is a sub-distributor for
Pacific Online.

Products

Belle is principally engaged in real estate development, gaming (through subsidiaries) and other leisure
and resort activities. Since 2010, Belle has allocated significant resources to the development of its
mixed-use gaming facility, the City of Dreams Manila integrated resort, which opened its door to the
public on December 14, 2014.

Belle’s investments in companies engaged in gaming and gaming-related activities are indicated below.
In the Philippines, the gaming industry is relatively untapped by the private sector, creating opportunities
for experienced leisure operators. Belle’s gaming businesses are undertaken, or will be undertaken,
mainly by the following subsidiaries/affiliates:

1. Premium Leisure Corp. (“PLC”), a 78.7%-owned publicly listed subsidiary of Belle with a primary
purpose of investing in gaming-related businesses. PLC owns 100% of PLAI and approximately 50.1%
of POSC.

2. PremiumLeisure & Amusement Inc. (“PLAI") is a grantee by PAGCOR of Certificate of Affiliations and
Provisional License to operate integrated resorts, including casinos, in the vicinity of PAGCOR
Entertainment City. The License runs concurrent with PAGCOR’s Congressional Franchise, which
expires in 2033, unless renewed for another 25 years by the Philippine Congress. PLAI is a wholly-
owned unlisted subsidiary of PLC, Belle’s subsidiary.

3. Pacific Online Systems Corporation (“Pacific Online”), leases on-line betting equipment to the Philippine
Charity Sweepstakes Office (“PCSQ?”) for their lottery operations in the Visayas and Mindanao regions.
Belle and its subsidiaries own a total of 50.1% of POSC, which is a publicly listed company.



Revenues and Other Income

The following are the major revenue and other income items in 2015 and 2014:

2015 2014
Amount in % of Total Amount in % of Total
Thousands Revenue Thousands Revenue

Revenues and Other Income

Interest income on finance lease 1,917,354 36% 1,409,173 26%
Equipment rental and instant scratch ticket sales 1,537,648 29% 949,721 18%
Sale of real estate and club shares 347,775 7% 300,252 6%
Lease income 190,906 4% 188,757 3%
Equity in net earnings of associates 27,340 1% 117,190 2%
Revenue from property management 112,682 2% 115,356 2%
Gaming revenue share - net 756,238 14% 38,809 1%
Interest and investment income 34,470 1% 29,979 1%
Fair value change due to cancellation of Swap Agreement - 0% 1,219,133 23%
Gain on significant acqusitions - net - 0% 879,348 16%
Other revenues 332,879 6% 161,724 3%
Total 5,257,292 100% 5,409,442 100%

Distribution Methods of Products

Belle’s high-end real estate products are sold principally to the A and B property market segments. The
Company has its own in-house staff responsible for marketing and sales of the Company’s products, as
well as after-sales services. The Company also accredits and taps the services of external brokers to
complement its in-house marketing and sales teams.

Status of Projects

Real Estate:

In 2015, revenues from real estate development operations came mainly from sales of Lakeside Fairways
lots (mainly Sycamore, Katsura, Yume, Tivoli, Kew Gardens and Cotswold), sales of Saratoga Hills

properties (mainly Fairfield, Nobhill and The Verandas at Saratoga Hills), sales of Plantation Hills lots and
sales of Tagaytay Midlands club shares.

The Belle View:
This project was completed and fully sold in 1998.

The Woodlands:
Belle started the delivery of units to homeowners in 1998. The project was completed in 1999.

Alta Mira:
The project was completed in 2000.

Fairfield:
As of December 31, 2013, Fairfield was 100% complete. The project was launched in October 2009.

Nob Hill:
As of December 31, 2015, Nob Hill was 99% complete. The project was launched in April 2010.

Lakeview Heights:
The project was completed in 2002.



Lakeside Fairways:

As of December 31, 2015, As of December 31, 2015, Belle’s Lakeside Fairways projects comprising of Kew
Gardens, Terrazas de Alava, Lakeside Enclave and Tivoli Place, Cotswold, Yume and Katsura were 100%
complete. As of December 31, 2015, the first three phases of Sycamore Heights was 100% complete and
the fourth phase is slated to be complete by end of year end of 2016.

Plantation Hills:

Only a few remaining lots in The Sanctuary, The Ridge, The Meadows, The Heights (Phases 1, 2, 3 and 5
of Plantation Hills, respectively) were unsold, and construction of these phases was fully completed, as of
December 31, 2007. Plantation Hills is a farm lots subdivision.

The Parks at Saratoga Hills:
The Parks at Saratoga Hills (“The Parks”), located in Tanauan, Batangas, was launched in 2005. As of
December 31, 2007, land development for The Parks was fully completed.

The Verandas at Saratoga Hills:
The Verandas at Saratoga Hills (“The Verandas”), located in Tanauan, Batangas beside The Parks, was
launched in 2006. It was fully completed as of December 31, 2007.

Tagaytay Midlands Golf Club, Inc.:
The golf clubhouse and an 18-hole golf course were completed and fully operational in 1998. An additional
9-hole golf course was completed and operational in 2015.

The Spa and Lodge at Tagaytay Highlands:
The Spa and Lodge was completed in 2001. The Spa and Lodge structure is a hotel-like facility that boasts
25 five-star suites and spa facilities.

The Country Club at Tagaytay Highlands, Inc.:
The project was completed in 1996.

Gaming:

On April 14, 2011, the Company acquired PLAI, which holds a License from PAGCOR, through the
issuance of 2.7 billion new common shares valued at P1.95 per share in exchange for 100% of the
outstanding capital stock of PLAI. This marked the Company’s strategic entry into the Integrated Resort
industry. In October 2012, the Company entered into a Cooperation Agreement with MCE, which placed
Belle as a co-licensee and owner of the land and buildings and MCE as co-licensee, developer and operator
of the integrated resort, which was subsequently branded as “City of Dreams Manila”. City of Dreams Manila
is sited on 6.2 hectares of prime land at the corner of Roxas Boulevard and Aseana Avenue in Parafiaque
City, at the entrance of PAGCOR’s Entertainment City complex. The construction of the integrated resort
was substantially complete as of its Grand Launch on February 2, 2015, with approximately 31 hectares of
gross floor area containing approximately 2.2 hectares of gaming areas, more than 2 hectares of retail and
restaurant facilities, with more than 900 hotel rooms of 4-star, 5-star and 6-star quality and other
entertainment facilities. City of Dreams Manila is only about 1 kilometer away from the Mall of Asia complex.

MCE, whose major shareholders are Melco International Development Limited and Crown Limited, is a
developer and owner of integrated resort facilities focused on the Macau market. Its operating complex in
Macau’s Cotai Strip, known as the “City of Dreams”, is a highly successful project that houses a gaming
facility, a Crown Hotel, a Grand Hyatt Hotel, a Hard Rock Hotel and an upscale retail operation, along with
a mix of bars and restaurants that are drawing crowds mainly from Hong Kong and China. The “City of
Dreams” is also known for its spectacular show called “The House of Dancing Water”, which has become
one of Macau’s major tourist attractions. During 2015, MCE launched its second integrated resort in Macau,
called “Studio City”.

Pacific Online, incorporated in 1993, leases online betting equipment to the PCSO for their lottery
operations. It has been consistently profitable since 2002, and listed its shares on the Philippine Stock
Exchange on April 12, 2007.



Competition

Property development has been Belle’s historical core business area. Belle believes that, at present, there
is no other company in the Philippines that has successfully launched large-scale, self-contained and
community-type leisure properties akin to its developments around Tagaytay Highlands and Tagaytay
Midlands. In general, Belle competes somewhat with developers such as Ayala Land, Landco, Fil-Estate
and Brittany Corporation, with respect to its residential and subdivision projects. Some of these developers,
like Ayala Land, are bigger in size than Belle. Nevertheless, Belle is able to effectively compete with the
above companies primarily on the basis of product quality, reliability to deliver the projects as promised,
project location, and high-end property development expertise. Furthermore, Belle has a market base of
more than 7,000 wealthy individuals who are existing members of Tagaytay Highlands, Tagaytay Highlands
Country Club and Tagaytay Midlands, which provides a marketing advantage over developers of similar
properties.

In gaming, City of Dreams Manila will be competing against casinos operated by PAGCOR and the other
two licensees that are already operating — Resorts World Manila of Travelers International Hotel Group,
Inc. (“Travelers”) and Solaire Resort and Casino of Bloomberry Resorts Corporation. Travelers has also
broken ground on its planned Resorts World Bayshore project in PAGCOR City, with the opening thereof
reportedly estimated by Travelers in late 2018. The integrated resort of the fourth licensee, Universal
Entertainment Corporation. (“Universal”), has been delayed from the original planned opening date in 2015,
and Universal currently estimates to open its resort in 2017.

Suppliers

The Company has a broad base of local and foreign suppliers.

Customers

Belle’s market base includes wealthy local and foreign individual and institutional clients. The Company
has historically sold its real estate projects (residential units) to its golf or country club members.

Transactions with and/or Dependence on Related Parties

Please refer to ltem 12 of this report (“Certain Relationships and Related Transactions”).
Licenses

Please refer to last section of ltem 1 (“Government Regulations”).

Government Approvals/Regulations

As part of its normal course of real estate operation, the Company secures government approvals such as
the Environment Compliance Certificate, Development Permits, DAR Clearances, and Licenses to Sell, etc.

The Company is also subject to the regulations of PAGCOR for its Gaming License and Philippine
Economic Zone Authority (PEZA) as the developer of the City of Dreams Manila.

Effect of Existing or Probable Government Regulations on the Business
Belle has complied with all the government requirements necessary for its operations.

Future government regulations are perceived to have no material impact to the normal operations of the
Company.

Amount Spent on Research and Development Activities and Compliance with Environmental Laws

Consultancy fees, engineering and architectural design, surveying, ECC, permits and licenses, etc. are



being added to the cost of the project. Generally, these costs represent about 4% of gross revenues.

No. of Employees

As of December 31, 2015, Belle has one hundred forty-one (141) employees, all of whom are full-time
employees. Belle employees are not subject to Collective Bargaining Agreements. Belle’s management
had generally not encountered any significant difficulties with its labor force, and no major strikes had been
staged in the past.

The following are the breakdown of Belle employees according to type:

Officers 16
Senior Managers to Managers 20
Supervisors and Rank and File 105
Total 141

Aside from the basic salary and 13t month pay, other supplemental benefits or incentives that are being
provided by Belle to its employees include: health card, life and accident insurance, retirement plan and
salary loan facilities, among others.

Risks

Some of the risks that the Company and its related subsidiaries and affiliates may be exposed to are the
following:

Economic and Political Conditions

The Company’s business is mainly the development and sale of high-end leisure properties in the
Philippines which is generally influenced by the Philippine political and macroeconomic climate. Events
and conditions that may negatively impact the Philippine economy as a whole may also adversely affect
the Company’s ability to sell its real estate projects.

Competition

The degree of competition in the property industry varies considerably by sector and geography. In general,
Belle may compete with other developers for purchases of land, as well as clientele for its residential and
club projects. However, the Company believes that other major property companies do not generally
pursue leisure property development as a core business area.

Changes in Local and International Interest Rates

Belle’s local and foreign-denominated borrowings may be adversely affected by drastic increases in interest
rates.

Changes in the Value of the Peso

The Company is not exposed to the risk of depreciation of the Peso since it does not have material financial
assets and liabilities denominated in foreign currencies.



Contractors and Suppliers

As is the case with most property development companies, there is a risk that contractual arrangements
with contractors may not meet the Company’s performance standards. To serve as safeguards to these
eventualities, therefore, performance bonds are normally required for these contractors.

Government Regulations

Belle’s property development business is subject to certain laws and regulations of various branches of the
government, such as the local governments, the Department of Environment and Natural Resources
("DENR”) and the Housing and Land Use Regulatory Board (“HLURB”). Belle has complied with the
licensing and regulatory requirements necessary for its operations.

Belle’s gaming businesses are also subject to certain laws and regulations. Belle’s involvement in the lottery
run by the PCSO is via its ownership in Pacific Online, which holds an equipment lease agreement with the
PCSO for the operation of on-line lottery system in the Visayas-Mindanao regions. Belle’s subsidiary PLC
owns PLAI, which holds a License granted to it by PAGCOR to operate integrated resorts, including
casinos, within Entertainment City.

Changes to the Philippine Laws and Regulations

Although laws and regulations are enacted for the common benefit, changes to these laws and regulations
may create negative effects to the operating and financial condition of Belle, including its subsidiaries and
affiliates.

In order to mitigate the risks mentioned above, the Company will continue to exercise fiscal prudence and
adopt what it considers conservative financial and operational controls.

Working Capital

Belle finances its working capital requirements through a combination of internally-generated funds, pre-
selling and borrowings.

Item 2.  Properties

Belle owns undeveloped properties, mostly in Batangas, for future development into residential properties,
recreational clubs, and leisure estates for sale. Belle has complete ownership over these real estate
properties classified under “Land held for future development” in its books. A small portion of these
properties have either liens, encumbrances, or mortgaged to banks as security for term loans.

In 2001, Belle transferred approximately 534 hectares of undeveloped land, mostly in Tagaytay City, to
Highlands Prime. Highlands Prime was initially a wholly owned subsidiary of Belle, and became a 36%-
owned affiliate after its initial public offering in 2002. In 2013, SM Land Inc. launched a tender offer for all
shares of Highlands Prime in exchange for shares in SMPH, under which Belle exchanged its 809 million
shares in Highlands Prime for approximately 109 million shares in SMPH.

Belle also owns approximately 5.1 hectares of land, with long-term leasehold interests in 2.0 hectares, in
Paranaque City. The City of Dreams Manila integrated resort is located on 4.2 hectares it owns and the 2.0
hectares it is leasing from the Social Security System (SSS).

The Company may engage in future land banking activities in its historical market of Tagaytay and Batangas

as its resources and the real estate market allow. However, as of this date, there is no transaction involving
a major acquisition of property that is known or anticipated to occur over the next 12 months.
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Item 3. Legal Proceedings

The Company and its major subsidiaries and affiliates are not involved in any material legal proceedings,
and that their properties are not subject to any material legal proceedings, that could potentially affect their
operations and financial capabilities.

Item 4. Submission of Matters to a Vote of Security Holders

Except for matters taken up during the Annual Stockholders’ Meeting, there were no other matters
submitted to a vote of security holders during the period covered by this report.

PART Il - OPERATIONAL AND FINANCIAL INFORMATION
Item 5. Market for Registrant's Common Equity and Related Stockholder Matters
(1) 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 common
shares, as quoted on the PSE, are as follows:

Stock Prices

High Low

2015
First Quarter 4.89 4.10
Second Quarter 4.36 3.28
Third Quarter 3.81 2.99
Fourth Quarter 3.58 2.64

2014
First Quarter 5.77 4.79
Second Quarter 6.15 4.41
Third Quarter 5.60 4.75
Fourth Quarter 5.30 4.65

As of December 31, 2015, Belle’'s market capitalization amounted to P30.7 billion based on the closing
price of P2.91 per share. Belle’s market capitalization as of February 29, 2016 amounted to BP32.3 billion
based on the closing price of P3.08 per share.
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Security Holders

Belle has 1,832 shareholders as of December 31, 2015. Common shares outstanding as of
December 31, 2015 totaled 10,560,999,857. The top 20 stockholders as of December 31, 2015, with their
corresponding shareholdings and percentage thereof to total shares outstanding, are:

RANK NAME No. of Shares Held % to Total
1 (PFCIBP"I'&'\)")'NEE CORPORATION 4400911269 | 41838
> II:ﬁ)_IIDPI\II\IOOI\)/IINEE CORPORATION (NON- 2.239,786,664 51293
3 SYSMART CORPORATION 1,515,413,802 14.407
4 SM DEVELOPMENT CORPORATION 643,498,560 6.118
5 géBR'AF‘,SOERi?’IUO'LY INVESTMENTS 494,600,577 4.702
6 SOCIAL SECURITY SYSTEM 370,469,140 3.522
7 EASTERN SEC. DEVT. CORP. 171,733,866 1.633
8 JACINTO C. JR. NG 135,860,666 1.292
9 BELLESHARES HOLDINGS, INC. 106,970,622 1.017
10 PREMIUM LEISURE CORP. 99,987,719 0.951
11 JACINTO L. SR. NG 88,835,833 0.845
12 PARALLAX RESOURCES INC. 86,308,131 0.821
13 SLW RESOURCES INC. 66,082,333 0.628
14 JACINTO JR. NG &/OR ANITA C. NG 18,293,333 0.174
15 WILLY N. OCIER 10,746,372 0.102
16 BENITO TAN GUAT 10,020,000 0.095
17 LIM SIEW KIM 6,200,000 0.059
18 F. YAP SECURITIES, INC. 6,127,000 0.058
19 JAMES GO 4,816,999 0.046
20 WILLIAM T. GABALDON 4,000,000 0.038

Dividends

In April 28, 2014, the Company’s Board of Directors (“BOD”) approved the declaration of cash dividends of
Two Centavos (P0.02.) per share. The record date to determine the shareholders entitled to receive the
cash dividends was set on May 13, 2014 with the payment made on June 2, 2014.

On January 27, 2015, the Parent Company’s BOD approved the declaration of a special dividend of
Eighteen Centavos (P0.18) per share, totaling B1,900.7 million, payable on March 9, 2015 to stockholders
of record as of February 10, 2015. On July 31, 2015, the Parent Company’s BOD approved the declaration
of dividend of P0.095 per share, totaling P1,001.8 million, payable on August 28, 2015 to stockholders of
record as of August 14, 2015.

On February 29, 2016, the Parent Company’s BOD approved the declaration of cash dividend of P0.095
per share, for a total dividend payment to its common shareholders of approximately B1,000.0 million,
payable on March 29, 2016 to stockholders of record as of March 14, 2016.

There is no legal restriction that limits or would likely limit Belle’s ability to pay dividends, aside from its
retained earnings available for such.
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Recent Sales of Unregistered Securities

The Company did not sell or issue securities within the past three (3) years that were not registered under
the Securities Regulation Code.

Pursuant to the stock rights offering conducted in September 2011, the Company offered for subscription
One Billion Five Hundred Eight Million Four Hundred Eighty-Three Thousand Two Hundred Fifty-Seven
(1,508,483,257) common shares out of its authorized but unissued capital stock to qualified shareholders
of record as of September 2, 2011 at an exchange ratio of one (1) offer share for every six (6) common
shares held by qualified shareholders of record. The offer price was Three Pesos (B3.00) per share.
Exemption from registration has been claimed under Section 10.1(e) of the Securities Regulation Code,
being a sale by the Company of its common shares to its own stockholders exclusively, and no commission
or other remuneration was paid in connection with such sale of common shares.
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Item 6. Management Discussion and Analysis of Operating Performance and Financial
Condition

December 31, 2015 versus December 31, 2014 Results of Operations (in thousands)

Years Ended December 31 Horizontal Analysis Vertical Analysis
2015 | 2014 Increase (Decrease) 2015 2014
REVENUE

Interest income on finance lease accounting P 1,917,354 P 1,409,173 508,181 36.1% 36.9% 44.5%
Equipment rental and instant scratch ticket sales 1,537,648 949,721 587,927 61.9% 29.6% 30.0%
Gaming revenue share 756,238 38,809 717,429 1848.6% 14.6% 1.2%
Sales of real estate and club shares 347,775 300,252 47,523 15.8% 6.7% 9.5%
Lease income 190,906 188,757 2,149 1.1% 3.7% 6.0%
Revenue from property management 112,682 115,356 (2,674) -2.3% 2.2% 3.6%
Others 332,879 161,724 171,155 105.8% 6.4% 5.1%
TOTAL REVENUES 5,195,482 3,163,792 2,031,690 64.2% 100.0% 100.0%
COST OF LOTTERY SERVICES (595,142) (306,021) 289,121 94.5% -11.5% -9.7%
COST OF REAL ESTATE AND CLUB SHARES SOLD (157,942) (125,856) 32,086 25.5% -3.0% -4.0%
COST OF LEASE INCOME (152,584) (11,368) 141,216 1242.2% -2.9% -0.4%
COST OF SERVICES OF PROPERTY MANAGEMENT (80,208) (88,052) (7,844) -8.9% -1.5% -2.8%
COST OF GAMING OPERATIONS (382,023) (18,709) 363,314 1941.9% -7.4% -0.6%
GENERAL AND ADMINISTRATIVE EXPENSES (950,414) (731,508) 218,906 29.9% -18.3% -23.1%
ACCRETION OF NONTRADE LIABILITY (651,684) (533,348) 118,336 22.2% -12.5% -16.9%
INTEREST EXPENSE (273,977) (98,723) 175,254 177.5% -5.3% -3.1%
NET FOREIGN EXCHANGE GAIN (LOSS) 36,135 (7,619) (43,754) -574.3% 0.7% -0.2%
INTEREST INCOME 34,470 29,979 4,491 15.0% 0.7% 0.9%
EQUITY IN NET EARNINGS OF ASSOCIATES 27,340 117,190 (89,850) -76.7% 0.5% 3.7%
FAIR VALUE CHANGE DUE TO CANCELLATION OF SWAP AGREEMENT - 1,219,133 (1,219,133) -100.0% 0.0% 38.5%
GAIN ON SIGNIFICANT ACQUISITIONS - 879,348 (879,348) -100.0% 0.0% 27.8%
GAIN (LOSS) ON FINANCE LEASE - (812,842) 812,842 -100.0% 0.0% -25.7%
OTHER INCOME 44,391 14,747 (29,644) 201.0% 0.9% 0.5%
INCOME BEFORE INCOME TAX 2,093,844 2,690,143 (596,299) -22.2%  40.3% 85.0%

PROVISION FOR INCOME TAX
Current 306,296 179,943 126,353 70.2% 5.9% 5.7%
Deferred 363,038 (46,474) 409,512 -881.2% 7.0% -1.5%
669,334 133,469 535,865 401.5% 12.9% 4.2%
CONSOLIDATED NET INCOME P 1,424,510 P 2,556,674 (1,132,164) -44.3% 27.4% 80.8%

Belle Corporation realized total revenues of P5,195.5 million and recurring net income of B1,334.2 million
in 2015. Due to its strong operating and financial performance, the Company paid a total of
P2,903.8 million in cash dividends to its shareholders during 2015, comprised of a special dividend of
P1,900.7 million and a regular dividend of B1,003.1 million. Belle’s operating revenues of B5,195.5 million
for 2015 were higher by B2,031.7 million (64%) over its operating revenues of P3,163.8 million for 2014.
Its recurring net income of P1,334.2 million was P297.8 million (29%) higher than its 2014 recurring net
income of P1,036.4 million. lIts total consolidated net income of P1,424.5 in 2015 was lower by P1,132.2
million (44%) compared to total consolidated net income of B2,556.7 million in 2014 due to extraordinary
non-recurring income in 2014, principally a B1,219.1 million reversal of provisions for probable losses by
its Premium Leisure Corporation (“PLC”) subsidiary. The Company considers its growth in recurring net
income and its dividend payout during 2015 as the more relevant indicators for its future operating trends
and prospects. The Company’s operating growth in 2015 was attributable to higher revenue from its
lease of the City of Dreams Manila property to Philippine entities controlled by Melco Crown
Entertainment Limited (collectively, “MCE”) and increased income contributed by its listed subsidiaries -
PLC and Pacific Online Systems Corporation (“Pacific Online”). PLC has an operating agreement with
MCE that accords it a share of gaming revenue or earnings at City of Dreams Manila.
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Revenues

Total operating revenues of B5,195.5 million in 2015 were higher by P2,031.7 million (64%), compared to
P3,163.8 million in 2014, mainly due to the following: increased revenues from Pacific Online by
P587.9 million (62%) on account of the full year consolidation of Pacific Online in 2015 against
approximately 7 months in 2014, with revenues comprised of equipment lease rentals and commission and
distribution income; higher interest income on finance lease accounting in 2015, by B508.2 million (36%);
and an increase in the gaming income share of PLC from City of Dreams Manila, from P38.8 million in 2014
to P756.2 million in 2015.

Cost of Lottery Services

Cost of lottery services pertains to direct costs of Pacific Online amounting to P595.1 million for the year
ended December 31, 2015. Cost of lottery services increased by P289.1 million (95%), due mainly to full
year consolidation of Pacific Online in 2015.

Cost of Real Estate and Club Shares Sold

Costs of real estate and clubs shares sold increased by P32.1 million (26%) to B157.9 million for the year
ended December 31, 2015, from B125.9 million for the year ended December 31, 2014, due mainly to
higher unit sales of real estate and club shares during the 2015 period.

Cost of Lease Income

Cost of lease income pertains to property taxes, property insurance and other related costs directly
attributable to the lease of the City of Dreams Manila property to MCE. This increased from B11.4 million
in 2014 to P152.6 million in 2015 due to the substantial completion and opening of City of Dreams Manila
in December 2014, which thereby increased the real property taxes, building insurance and lease expenses
for 2015.

Cost of Services of Property Management
Cost of services of property management decreased by B7.8 million (9%) to B80.2 million for the year

ended December 31, 2015, from P88.1 million for the year ended December 31, 2014, due to lower power
and water usage by customers in 2015.

Cost of Gaming Operations

Cost of gaming operations refers to the service fee paid to consultants by PLC, in respect of its gaming
operations, amortization of gaming license and other direct fees. The increase from B18.7 million in 2014
to B382.0 million (1,942%) in 2015 was due to the substantial completion and opening of City of Dreams
Manila in December 2014, which thereby increased the amortization of PLAI's gaming License (amounting
to B279.2 million), consultancy fees, marketing expenses and salaries and wages.

General and Administrative Expenses

General and administrative expenses increased by BP218.9 million (30%), from B731.5 million for 2014, to
P950.4 million in 2015. The increase in general and administrative expenses was due to consolidation in
2015 of P609.0 million in general and administrative expenses at Pacific Online.

Equity in Net Earnings of Associates

The Company’s equity in net earnings of associates decreased by P89.9 million (77%) to P27.3 million for
2015, compared to P117.2 million for 2014, due to the consolidation of Pacific Online starting June 5, 2014.
The Company’s investment in Pacific Online was previously accounted for using the equity method before
June 5, 2014.

Financial Income (Expense)

Interest expense increased by B175.3 million to P274.0 million for 2015, from B98.7 million for 2014. The
increase in interest expense in 2015 was due to the Company’s ceasing to capitalize costs of borrowings
directly used to fund construction of City of Dreams Manila, which was substantially completed as of the
end of 2014. Interest income increased by P4.5 million (15%), to P34.5 million for 2015, from B30.0 million
for 2014, due to increases in average invested cash levels during 2015.
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Net Foreign Exchange Loss

The net foreign exchange translation gain of B44.4 million for 2015 was recorded on a US$15.0 million
US$-denominated portion of an advances to contractors totalling B1.1 billion or US$25.0 million equivalent
(the “Escrow Deposit”) being maintained by the Company in respect of City of Dreams Manila (based on a
foreign exchange rate of P47.06:US$1.00 as of December 31, 2015 vs. the average exchange rate of
approximately P44.61:US$1.00 for the relevant conversion transactions in various dates). The Company’s
net foreign exchange translation loss of B7.6 million in 2014 was caused by a loss of B10.6 million on the
Company’s US$22.0 million Floating Rate Notes (“FRNs”), which were fully repaid in May 2014, offset by
P3.0 million in foreign exchange gains on US$-denominated deposits. The foreign exchange translation
loss on the FRNs was based on an exchange rate of P44.88:US$1.00 when the FRNs were repaid vs. P
44.40:US$1.00 as of December 31, 2013.

Provision for Income Tax

Provision for income tax increased by P535.9 million (402%), to P669.3 million for 2015 from B133.5 million
for 2014, due to higher taxable income in 2015, as well as the tax deduction in 2014 for the realized foreign
exchange loss upon repayment of the FRNs in May 2014.

Net Income

As a result of the foregoing, the Company realized total consolidated net income of P1,424.5 million for
2015. This is BP1,132.2 million (44%) lower than consolidated net income of P2,556.7 million for 2014, due
to higher extraordinary non-recurring income in 2014. Non-recurring income in 2014 amounted to
approximately P1,520.2 million (net of related tax provisions) and were comprised of: a B31.4 million (pre-
tax) gain on redemption of SMIC retail bonds in April 2014; a BP1,219.1 million reversal of investment loss
reserves by PLC (before P243.9 million deferred tax benefit); a B812.8 million Loss on Finance Lease; a P
879.3 million gain on re-measurement of investment, net of non-recurring business acquisition costs at
Pacific Online. Net non-recurring income in 2015 of P90.3 million pertains to the gain on sale of 16.4 million
shares of SM Prime Holdings, Inc.

Excluding non-recurring items, Belle’s recurring net income for 2015 was P1,334.2 million, which was
P297.7 million (29%) higher compared to recurring net income for 2014 of about P1,036.5 million. The
Company’s consistent profitability helped allow it to pay cash dividends to its shareholders totaling
P2,903.8 million (B0.275 per share) during 2015, comprised of a special dividend of B1,900.7 million
(B0.18 per share) in March 2015 and a regular dividend of B1,003.1 million (B0.095 per share) in August
2015.
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December 31, 2015 versus December 31, 2014 Statement of Financial Position (in thousands)

December 31

Horizontal Analysis

Vertical Analysis

2015 2014 Inc (Dec) | % 2015 2014
ASSETS
Current Assets
Cash and cash equivalents P 3,570,065 P 6,326,509 (2,756,444) -43.6% 8.2% 15.3%
Investments held for trading 226,747 262,815 (36,068) -13.7% 0.5% 0.6%
Receivables 1,599,607 1,474,911 124,696 8.5% 3.7% 3.6%
Current portion of finance lease receivable 1,419,651 722,745 696,906 96.4% 3.2% 1.7%
Real estate for sale 843,074 935,530 (92,456) -9.9% 1.9% 2.3%
Club shares 2,995,593 2,700,551 295,042 10.9% 6.9% 6.5%
Other current assets 2,323,619 ,193,830 129,789 5.9% 5.3% 5.3%
12,978,356 14,616,891 (1,638,535) -11.2% 29.7% 35.3%
Noncurrent Assets
Land held for development 3,018,515 3,018,515 - 0.0% 6.9% 7.3%
Finance lease receivable - net of current portion 15,725,603 8,866,747 6,858,856 77.4% 36.0% 21.4%
Investments in and advances to associates - net 65,364 93,909 (28,545) -30.4% 0.1% 0.2%
Available-for-sale financial assets 2,041,303 1,887,379 153,924 8.2% 4.7% 4.6%
Investment properties 1,540,961 4,432,277 (2,891,316) -65.2% 3.5% 10.7%
Property and equipment 770,716 576,817 193,899 33.6% 1.8% 1.4%
Intangible asset 4,970,341 5,249,552 (279,211) -5.3% 11.4% 12.7%
Goodwill 1,828,578 1,828,578 - 0.0% 4.2% 4.4%
Pension asset - 1,103 (1,103) -100.0% 0.0% 0.0%
Deferred tax asset 42,261 41,234 1,027 100.0% 0.1% 0.1%
Other noncurrent assets 710,167 778,084 (67,917) -8.7% 1.6% 1.9%
30,713,809 26,774,195 3,939,614 14.7% 70.3% 64.7%
TOTAL ASSETS P 43,692,165 P 41,391,086 2,301,079 5.6% 100.0% 100.0%
LIABILITIES AND EQUITY
Current Liabilities
Trade and other current liabilities P 2,435,975 P 2,930,340 (494,365) -16.9% 5.6% 7.1%
Loans payable 1,000,017 3,000,017 (2,000,000) -66.7% 2.3% 7.2%
Assignment of receivables with recourse - 28,026 (28,026) -100.0% 0.0% 0.1%
Income tax payable 49,600 56,546 (6,946) -12.3% 0.1% 0.1%
Estimated liability on construction costs 2,556,836 1,035,028 1,521,808 147.0% 5.9% 2.5%
Current portion of: 0.0%
Nontrade liability 455,886 274,562 181,324 66.0% 1.0% 0.7%
Obligations under finance lease 25,028 16,356 8,672 53.0% 0.1% 0.0%
Long-term debt 362,500 12,500 350,000 2800.0% 0.8% 0.0%
Installment payable 173 928 (755) -81.4% 0.0% 0.0%
6,886,015 7,354,303 (468,288) -6.4% 15.8% 17.8%
Noncurrent Liabilities
Noncurrent portion of:
Nontrade liability 4,839,172 3,966,694 872,478 22.0% 11.1% 9.6%
Long-term debt 4,621,875 1,737,500 2,884,375 166.0% 10.6% 4.2%
Obligations under finance lease 93,527 76,494 17,033 22.3% 0.2% 0.2%
Installment payable - 198 (198) -100.0% 0.0% 0.0%
Pension liability 12,346 18,787 (6,441) -34.3% 0.0% 0.0%
Deferred tax liabilities 1,166,104 806,229 359,875 44.6% 2.7% 1.9%
10,733,024 6,605,902 4,127,122 62.5% 24.6% 16.0%
TOTAL LIABILITIES 17,619,039 13,960,205 3,658,834 26.2% 40.3% 33.7%
Equity
Arttributable to equity holders of parent:
Common stock 10,561,000 10,559,383 1,617 0.0% 24.2% 25.5%
Additional paid-in capital 5,503,731 5,503,731 - 0.0% 12.6% 13.3%
Treasury shares (134,442) - 134,442 100.0% -0.3% 0.0%
Equity share in cost of Parent Company shares held by associates (2,501) (2,501) - 0.0% 0.0% 0.0%
Cost of Parent Company common and preferred shares held by subsidiaries (1,749,628) (1,604,824) 144,804 9.0% -4.0% -3.9%
Unrealized gain on available-for-sale financial assets - net 520,618 87,046 433,572 498.1% 1.2% 0.2%
Retained Earnings 4,903,882 6,530,078 (1,626,196) -24.9% 11.2% 15.8%
Other reserves 3,085,896 3,272,665 (186,769) -5.7% 71% 7.9%
Excess of net asset value of an investment over cost 252,040 252,040 - 0.0% 0.6% 0.6%
Total equity attributable to equity holders of the Parent 22,940,596 24,597,618 (1,657,022) -6.7% 52.5% 59.4%
Non-controlling interests 3,132,530 2,833,263 299,267 10.6% 7.2% 6.8%
Total Equity 26,073,126 27,430,881 (1,357,755) -4.9% 59.7% 66.3%
TOTAL LIABILITIES AND EQUITY P 43,692,165 P 41,391,086 2,301,079 5.6% 100.0% 100.0%
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ASSETS
Total assets of the Company increased by P2,301.1 million (6%) to P43,692.2 million as of
December 31, 2015, from BP41,391.1 million as of December 31, 2014.

Cash and Cash equivalents

Cash and cash equivalents decreased by P2,756.4 million (44%), to B3,570.1 million as of
December 31, 2015, from B6,326.5 million in December 31, 2014, due mainly to Belle’'s payment of
cash dividends totalling P2,903.8 million during 2015 and payments in respect of construction contracts
for the City of Dreams Manila. These were offset by: (i) rental receipts from MCE of
P1,346.1 million; (ii) proceeds from sale of real estate and club shares and revenue from property
management services totaling B735.0 million; and (iii) proceeds from the sale of about 16 million shares
of SM Prime Holdings., Inc., totaling R308.5 million.

Investments in and Advances to Associates — Net

Investments and advances to associates decreased by P28.5 (30%) million, to B65.4 million as of
December 31, 2015 from P93.9 million as of December 31, 2014, due to payments received from
Woodland Development Corporation during 2015.

Investments Held for Trading

This pertains to marketable securities held by Pacific Online in companies that are not subsidiaries of
Belle, comprised of listed shares of stock in DFNN, Inc., ISM Communications Corp., Leisure and
Resorts World Corporation, Philippine Long Distance Telephone Company, Inc. and Vantage Equities,
Inc.

Finance Lease Receivable

Due to the requirements under Philippine Accounting Standards #17 (PAS 17, Leases), management
accounts for its lease agreement with MCE for the City of Dreams Manila buildings as a finance lease,
even though there is neither a requirement nor any intention to transfer title therefor to MCE. The
Company thus recorded a finance lease receivable in March 2013 equivalent to the estimated fair value
of the leased property, amounting to B9,375.0 million for the Phase 1 building structure of City of
Dreams Manila. In January 2015, the Company recorded a finance lease receivable, amounting to P
6,260.0 million for the estimated fair value of the Phase 2 building structure of City of Dreams Manila.
Fair valuation was determined by discounting minimum lease payments at the inception date of the
lease agreement.

Receivables

Receivables increased by B124.7 million (9%), to B1,599.6 million as of December 31, 2015, from
P1,474.9 million as of December 31, 2014. The increase in receivables was due mainly from the
increased real estate sales, lease income, equipment rentals and net gaming revenue share.

Real Estate for Sale and Club Shares

Real estate for sale decreased by B92.5 million (10%), to BP843.1 million as of December 31, 2015,
from R935.5 million as of December 31, 2014 due to sales during the year. Club shares held by the
Company, valued at historical cost, increased by P295.0 million (11%), to B2,995.6 million as of
December 31, 2015 from B2,700.6 million as of December 31, 2014, due to the completion of the 19th
through 27th holes of the Tagaytay Midlands Golf Club golf course.

Available-for-sale Financial Assets

Available-for-sale financial assets increased by B153.9 million (8%) to P2,041.3 million as of
December 31, 2015 from B1,887.4 million as of December 31, 2014, due to increases in the fair value
of such investments, net of the value of 16.5 million SM Prime Holdings, Inc. shares sold during 2015.
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Investment Properties

Investment properties decreased by P2,891.3 million (65%), from P4,432.3 million as of
December 31, 2014 to P1,541.0 million as of December 31, 2015, due to the finance lease accounting
treatment of the Phase 2 building of City of Dreams Manila.

Intangible Asset
This pertains to the cost of the PAGCOR License to operate integrated resorts that was granted by

PAGCOR to PremiumLeisure and Amusement, Inc. (PLAI), a wholly-owned subsidiary of PLC. Belle
and MCE are Co-Licensees under PLAI's PAGCOR License. The decrease from last year’s balance by
P279.2 million (5%), from B5,249.6 million as of December 31, 2014 to P4,970.3 million as of
December 31, 2015, resulted from the amortization by PLC of the intangible asset on the License
starting on December 14, 2014, which is the date of effectivity of the Notice to Commence Casino
Operations granted by PAGCOR.

Goodwill

The Company recognized goodwill amounting to P1,828.6 million, as a result of consolidating Pacific
Online starting in June 2014, and the acquisition of Falcon Resources Inc. by Total Gaming
Technologies Inc., a subsidiary of Pacific Online, on December 11, 2014.

Other Assets
Other assets was virtually unchanged, increasing by less than (2%), to P3,033.8 million as of December
31, 2015 from B2,971.9 million as of December 31, 2014.

LIABILITIES

Total liabilities increased by B3,658.8 million (26%), to P17,619.0 million as of December 31, 2015,
from B13,960.2 million as of December 31, 2014, due to the increase in long-term debt and estimated
liability on construction costs, mainly regarding City of Dreams Manila.

Loans Payable and Long-Term Debt
Total debt, amounting to B5,984.4 million as of December 31, 2015, pertains to Peso loans from various
local financial institutions, with an average interest rate of 5.7% per annum during 2015.

Estimated Liability for Construction

The Company recorded estimated liability on construction costs amounting to P2,556.8 million for the
City of Dreams Manila buildings, as a result of accounting for its lease agreement with MCE as a finance
lease (as required under PAS 17). The City of Dreams Manila buildings have a total gross floor area of
approximately 31 hectares.

Obligations under Finance Lease
This pertains to Pacific Online’s lottery equipment under finance lease accounting.

Nontrade Liability

On May 20, 2013, Belle, PLAI, Belle Grande Resource Holdings Corp. (BGRHC), AB Leisure Global,
Inc. (ABLGI) and Leisure and Resorts World Corp. (LRWC) entered into a Memorandum of Agreement
(the “MOA”), whereby Belle and PLAI have agreed to grant ABLGI the right to the settlement of amounts
equivalent to 30% of the net lease income of the City of Dreams Manila located at Aseana Business
Park in Paranaque City (the “Project”) in consideration, among other terms, of the waiver of ABLGI’s
rights as casino operator, the termination ABLGI agreements and the grant of advances of P4,000.0
million (ABLGI Advance) as partial funding for the construction of the casino integrated resort building.
Belle formed BGRHC as a subsidiary in 2013 for the purpose of this MOA. The carrying value of the
nontrade liability amounted to P4,000.0 million as at December 31, 2013.

In December 2014, the implementing agreement in the MOA was executed, with the effectivity of terms
and conditions retrospective on January 1, 2014. The ABLGI Advance was determined as the fair value
of ABLGI’'s 30% share in the net lease income of the Project. In 2015, additional advances received
from ABLGI amounted to B780.0 million. The nontrade liability is carried at amortized cost.
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Trade and Other Current Liabilities

Trade and other current liabilities decreased by P494.4 million (17%) to P2,436.0 million as of
December 31, 2015, from P2,930.3 million as of December 31, 2014, due mainly to the decrease in
trade payables. Comprising this account are principally trade payables of P1,283.6 million, non-trade
payables of P641.8 million, accrued expenses of B387.2 million, and advances and customers’ deposits
totaling B123.4 million.

Installment Payable
This refers to liabilities of Pacific Online arising from its purchase of transportation vehicles and other
equipment under finance lease arrangements.

EQUITY

The Company’s consolidated shareholders’ equity as of December 31, 2015 of B26,073.1 million was
lower by P1,357.8 million (5%), compared to the level as of December 31, 2014 of BP27,430.9 million,
due mainly to the B2,902.5 million in total cash dividends paid to its shareholders in 2015.

Treasury Shares
In January 2015, the Board of Directors of Belle has approved a Share Buyback Program authorizing

management the discretion to purchase the Company’s common shares up to an aggregate cost of
B1.0 billion. As of December 31, 2015, 42.1 million Belle shares have been purchased and held as
treasury shares at a total acquisition cost of B134.8 million.

Retained Earnings
The Company’s consolidated retained earnings of B4,903.9 million as of December 31, 2015 was

P1,626.2 million (25%) lower than its consolidated retained earnings of P6,530.1 million as of
December 31, 2014, due to the Company’s payment of a total of P2,903.8 million in cash dividends
during 2015, comprised of a P1,900.7 million (B0.18 per share) special dividend on March 9, 2015 and
a B1,001.8 million (B0.095 per share) regular dividend on August 28, 2015.

Below are the comparative key performance indicators of the Company and its subsidiaries:

Manner by which the Company

calculates the key performance 31 Dec 2015 31 Dec 2014

indicators
rAastisoet to equity Total assets over equity 1.68 : 1.00 1.51:1.00
Current or I~ . )
Liquidity ratio Current assets over current liabilities 1.88 :1.00 1.99:1.00
rDa?it(;t-to-eqUIty Interest-bearing debt over equity 0.23:1.00 0.17:1.00
Net debt-to- Interest-bearing debt less cash and . .
equity ratio cash equivalents over equity 0.10:1.00 (0.06): 1.00
Interest rate . EBIT over interest expense 9.80:1.00 10.7:1.00
coverage ratio
Return on Annualized net income over average 3.4 7.0%
assets total assets during the period e e
Return on Annualized net income over average o o
equity equity during the period 5.3% 10.7%

The Company does not foresee any cash flow or liquidity problems over the next twelve months. As of
December 31, 2015, total debt of the Company of B6,115.5 million was comprised of short-term bank
borrowings of P1,000.0 million and long-term debt of B5,115.5 million. Belle expects income from real estate
projects, cash rental receipts from MCE and dividends from subsidiaries to generate cash flow sufficient for
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its needs. Meanwhile, the Company continues to be in compliance with the terms of all of its debt
obligations.

As of December 31, 2015, except for what has been noted in the preceding, there were no material events
or uncertainties known to management that had a material impact on past performance, or that would have
a material impact on the future operations, in respect of the following:

o Any Known Trends, Events or Uncertainties (Material Impact on Liquidity) Material commitments for
capital expenditures that are reasonably expected to have a material impact on the Company’s short-
term or long-term liquidity;

o Events that will trigger direct or contingent financial obligation that is material to the company,
including any default or acceleration of an obligation.

o All material off-balance sheet transactions, arrangements, obligations (including contingent
obligations), and other relationships of the company with unconsolidated entities or other persons
created during the reporting period.

o Description of any material commitments for capital expenditures, general purpose of such
commitments, expected sources of funds for such expenditures:

Under the License granted to PLAI by PAGCOR, the parties designated as Co-Licensees in the Consortium
(PLAI, Belle and MCE) were committed to collectively invest a minimum of US$1.0 billion (“Investment
Commitment”) in the Project. Under the PAGCOR Guidelines, of the US$1.0 billion, US$650.0 million shall
be invested upon the opening of the integrated resort and the US$350.0 million balance shall be invested
within a period of three (3) years from the commencement of the integrated resort operations. The
Investment Commitment shall be composed of the value of the land (up to a maximum of US$150 million)
and the development costs of the infrastructure and facilities for the Project. The Consortium already
exceeded the US$1.0 billion Investment Commitment upon the soft opening of City of Dreams Manila on
December 14, 2014. Consequently, City of Dreams Manila became the first integrated resort in
Entertainment City to be awarded a Regular License by PAGCOR, in May 2015.

o Any Known Trends, Events or Uncertainties (Material Impact on Sales)

o Any Significant Elements of Income or Loss (from continuing operations)
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December 31, 2014 versus December 31, 2013 Results of Operations (in thousands)

Years Ended December 31 Horizontal Analysis Vertical Analysis |
014 2013 Increase (Decrease) 2014 | 2013
REVENUE

Interest income on finance lease P 1409173 P 1,177,570 231,603 197% 45%  4.9%
Equipment rental and instant scratch ticket sales 949,721 - 949,721 1000% 300%  0.0%
Sales of real estate and club shares 300,252 175,280 1249n 3%  95%  6.7%
Lease income 188,757 157,136 3161 01% 60%  6.0%
Revenue from property management 115,356 105,033 10323 98%  36%  40%
Gaming revenue share 38,809 - 38,809 100.0%  1.2% 0.0%
Termination income . 949,608 (949,608)  -100.0%  0.0%  36.2%
Others 161,724 59,620 102,104 713% 5% 3%
TOTAL REVENUES 3,163,792 2,624,47 539,545 20.6% 100.0%  100.0%
COST OF LOTTERY SERVICES (306,022) - 306,021 1000% -97%  0.0%
COST OF REAL ESTATE AND CLUB SHARES SOLD (125,856) (115,389) 10,467 91%  -40%  -4.4%
COST OF SERVICES OF PROPERTY MANAGEMENT (88,052) (60,269) 27,18 %1% -28%  -23%
COST OF GAMING OPERATIONS (7,075) - 1,075 1000% 0%  0.0%
GENERAL AND ADMINISTRATIVE EXPENSES (754,510) (642,642) 111,868 174% -B8% -245%
FAIR VALUE CHANGE DUE TO CANCELLATION OF SWAP AGREEMENT 1,219,133 - 1,219,133 1000%  385%  0.0%
GAIN ON SIGNIFICANT ACQUISITIONS 879,348 - 879,348 1000% 27.8%  0.0%
GAIN (LOSS) ON FINANCE LEASE (812,842) 234434 (3137276)  -135.0% -57%  88.6%
ACCRETION OF NONTRADE LIABILITY (533,348) . 533,348 100.0%  -16.9% 0.0%
EQUITY IN NET EARNINGS OF ASSOCIATES 117,190 119,940 (2,750) 2% 3% A6%
INTEREST EXPENSE (98723) (103,852) (5,129) A% 3% -40%
INTEREST INCOME 29,979 56,112 (26,133) Ao.6% 0%  21%
NET FOREIGN EXCHANGE LOSS (7,619) (86,167) (78,548) L% 0% -33%
GAIN ON SHARE SWAP . 172,047 (772,24) 1000%  0.0%  294%
OTHER INCOME (CHARGES) - net 14,747 81,052 (66,305) BL8%  05% 3%
INCOME BEFORE INCOME TAX 2,690,143 499,713 (2,279510) A5.9%  85.0%  1894%

PROVISION FOR INCOME TAX
Current 179,943 305,577 (125,634) A10%  5T%  116%
Deferred (46,474) 100795  (1,074420)  -1045%  -15%  39.2%
133,469 133359 (1,200,060) 90.0% 4%  508%

P 2,556,674 P 3636184 (1,019,510) -297%  80.8%  138.6%
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Belle Corporation (“Belle” of the “Company”) consolidated net income for 2014 was R2,556.7 million. This
is 1,079.5 million (30%) lower than the consolidated net income of £3,636.2 million for the year ended
December 31, 2013, due to higher non-operating and non-recurring income during 2013. Net non-recurring
income during 2013 amounted to approximately 23,064.0 million (after related tax provisions), and were
comprised of the following: the Termination Income of R949.6 million (pre-tax) received from the Philippine
affiliates of Melco Crown Entertainment, Ltd. (collectively, “MCE”) in March 2013, upon the commencement
of MCE’s lease on Belle’s property to be used for the City of Dreams Manila integrated resort project; a
Gain on Finance Lease of B2,324.4 million (before R697.3 million deferred tax provision) during 2013; and
a gain on share swap of the Company’s 809 million shares of Highlands Prime, Inc. amounting to R772.2
million. Net non-recurring income during 2014 totaled only about R1,520.2 million (net of related tax
provisions), and were comprised of: a R31.4 million (pre-tax) gain on redemption of SMIC retail bonds in
April 2014; a £1,219.1 million reversal of investment loss reserves by PLC, a Belle subsidiary; a 2812.8
million Loss on Finance Lease (before R243.9 million deferred tax benefit); a £879.3 million gain on re-
measurement of investment net of non-recurring business acquisition costs at Pacific Online, a subsidiary
of Belle. Excluding these non-recurring items, Belle’s net income for the year ended December 31, 2014
would have been R1,036.5 million, which is higher by approximately 464.3 million (81%) compared to
adjusted net income for the year ended December 31, 2013 of about R572.2 million.

Revenues

Gross revenue of £3,163.8 million in 2014 was higher by 539.5 million (21%), compared to P2,624.2
million in 2013 due to the following: consolidation of Pacific Online revenues starting in June 2014 totaling
R1,030.3 million (comprising of equipment lease rentals, instant scratch ticket sales and commission
income included in “other revenues”); higher interest income on finance lease accounting amounting to
P231.6 million; higher sales of real estate and club shares amounting to 2125.0 million; gaming income
share from City of Dreams Manila by Premium Leisure Corporation (“PLC”) amounting to 238.8 million; and
dividend income from SM Prime Holdings, included in “other revenues”, amounting to R22.4 million. The
increase in gross revenue was offset by the non-recurring Termination Income in 2013, amounting to
R949.6 million.

Gross revenue from sales of real estate and club shares for the year ended December 31, 2014 of 2300.3
million was higher by 2125.0 million (71%), compared to 2175.3 million for the year ended December 31,
2013. Gross profit from sales of real estate and club shares for the year ended December 31, 2014 of
R174.4 million was higher than gross profit therefrom for the year ended December 31, 2013 of 259.9
million by £114.5 million (191%) due to higher sales of real estate and club shares. There were no new
real estate development projects launched by Belle during the year ended December 31, 2014.

Gross revenue from property management services for the year ended December 31, 2014 of R115.4
million was higher by 210.3 million (10%), compared to R105.0 million for the year ended December 31,
2013 due to higher revenue from water services. Gross profit from property management services for the
year ended December 31, 2014 of R27.3 million was lower by 17.5 million (39%), compared to R44.8
million for the year ended December 31, 2013, due to higher maintenance, power and water costs.

PLC recognized a share in gaming revenues of City of Dreams Manila in 2014 due to the soft opening of
the City of Dreams Manila integrated resorts casino on December 14, 2014. Gross revenue from gaming
income of City of Dreams Manila by PLC for the year ended December 31, 2014 of R38.8 million is
determined based on Net Wins.

Cost of Lottery Services

Cost of lottery services pertains to direct costs of Pacific Online amounting to P306.0 million for the period
June 5, 2014 to December 31, 2014, which includes: operating supplies amounting to 245.3 million;
software license fees amounting to £81.7 million; consultancy fees amounting to R46.6 million;
communication fees amounting to £63.8 million; and depreciation and amortization of lottery equipment
amounting to 268.6 million.
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Cost of Real Estate and Club Shares Sold

Cost of real estate and clubs shares sold increased by 210.5 million (9%) to R125.9 million for the year
ended December 31, 2014 from 2115.4 million for the year ended December 31, 2013 due mainly to higher
unit sales of real estate and club shares sold during the 2014 period.

Costs of Services of Property Management

Cost of services of property management increased by 27.8 million (46%) to £88.1 million for the year
ended December 31, 2014 from £260.3 million due to higher maintenance, power and water costs for the
2014 period.

Costs of Gaming Operations
Cost of gaming operations largely refers to the service fee paid to consultants by PLC, in respect of its
gaming operations.

General and Administrative Expenses

General and administrative expenses increased by 111.9 million (17%), from 2642.6 million for the year
ended December 31, 2013 to R754.5 million for the year ended December 31, 2014. The increase in
general and administrative expenses during 2014 was due to the following: (i) 2338.6 million general and
administrative expenses by Pacific Online, as a result of consolidation starting June 5, 2014 and (ii) 240.0
million in documentary stamp taxes (DST) pertaining to the 4.0 billion estimated liability to AB Leisure
Global, Inc. (“ABLGI”), presented as Non-trade Liability Account in Belle’s consolidated statement of
financial position.

Fair Value Change due to Cancellation of Swap Agreement

PLC, the Company’s 78.7%-owned subsidiary, recorded a £1,219.1 million net reversal of a provision for
impairment of its investment in Legend International Resorts (HK) Limited (“LIR”) following the cancellation
of 1 billion of its common shares formerly held by Metroplex Berhad, thereby fulfilling the agreement
entered into by and among itself, Belle, Metroplex Berhad and LIR in rescinding the Swap Agreement in
August 2001 (the “LIR Unwinding”).

Gain on Significant Acquisitions - net

This mainly pertains to the gain on revaluation of Belle’s consolidated investment in Pacific Online based
on a share price of R18.6 per share as of June 5, 2014 (which is determined to be the date of acquisition),
compared with the carrying amount of Belle’s investment in Pacific Online based on equity method of
accounting immediately before the acquisition. This was partly offset by the loss recognized due to the
termination of a pre-existing consultancy arrangement between Pacific Online and Falcon Resources Inc.
when the former acquired the latter in December 2014

Gain (Loss) on Finance Lease

As a result of adjustments made to the Finance Lease Receivable due to modification in cash flows for
Phase 1 of the City of Dreams Manila, Belle recognized a Loss amounting to £812.8 million in 2014. In
2013, the lease agreement with MCE for Phase 1 was accounted for as a finance lease, in accordance with
Philippine Accounting Standards 17 (PAS 17). Belle thus recognized a finance lease receivable measured
at the present value of the minimum lease payments, and derecognized the cost of the related building.
The excess of the present value of minimum lease payments over the cost of the building amounting to
R2.324.4 million was recognized as a one-time “Day 1 Gain” in 2013. Under PAS 17, although the lease
contract between Belle and MCE is structured as an operating lease, the building lease is treated as a
theoretical sale under a capital lease arrangement, notwithstanding the fact that Belle is not relinquishing
ownership of any and all property being leased to MCE.

Equity in Net Earnings of Associates
The Company’s equitized net earnings from associated companies decreased by R2.8 million (2%), to

£117.2 million for 2014 from £119.9 million during 2013, due to the consolidation of Pacific Online in 2014.
Pacific Online, of which Belle and PLC own a combined 51.9% of common shares outstanding, brought a
net income of 2241.8 million for 2014, compared to equitized earnings of 113.1 million out of Pacific
Online’s net income of R323.7 million in the 2013. Belle’s total ownership in Pacific Online was increased

24



t0 51.9% (from 34.94% as of December 31, 2013) after a series of share purchases in the secondary market
at the Philippine Stock Exchange during the first half of 2014. Woodland Development Corporation
(“WDC”), Belle’s 47%-owned associate, brought equitized earnings of 1.3 million out of WDC’s net income
of R2.7 million for the year ended December 31, 2014.

Financial Income and Expenses

Interest expense decreased by 5.1 million (5%), to 298.7 million for 2014, from R103.9 million for 2013.
Interest income decreased by P26.1 million, to 230.0 million in 2014 from R56.1 million in 2013, mainly due
to decreases in average invested cash levels.

Net Foreign Exchange Loss

The foreign exchange translation loss of B7.6 million for 2014 (based on a foreign exchange rate of
PR44.72:US$1.00 as of December 31, 2014 vs. foreign exchange rate of R44.40:US$1.00 as of December
31, 2013) decreased by R78.5 million from R 86.2 million for 2013 period (based on a foreign exchange
rate of P44.40:US$1.00 as of December 31, 2013 vs. P44.05:US$1.00 as of December 31, 2012). The
decrease was mainly due to the settlement of the Company’s US$22 million in foreign currency
denominated Floating Rate Notes (the “FRNs”) in May 2014, based on a foreign exchange rate upon
settlement of R44.40:US$1.00. In 2013, the Company, recorded a foreign exchange loss of £12.5 million
from an Escrow Deposit of US$57.5 million that was being maintained for the PAGCOR License, upon
termination thereof in May 2013 (as MCE put up its own Escrow Deposit to replace it) and recognized
additional foreign exchange translation losses of 73.7 million from its FRNSs.

Provisions for Income Taxes

Provisions for taxes decreased by £1,200.1 million (90%), to 133.5 million for 2014 from R1,133.5 million
for the year ended December 31, 2013, mainly due to the following: (i) deferred tax asset recognized on
NOLCO and excess MCIT as of December 31, 2014 totaling P188.8 million; (ii) deferred tax asset
recognized on the Loss on finance lease 2014 amounting to 2243.9 million; and (iii) 2697.3 million deferred
tax liability on the 2,234.4 million Day 1 gain on finance lease 2013.
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December 31, 2014 versus December 31, 2013 Statement of Financial Position (in thousands)

December Horizontal Analysis Vertical Analysis
2014 2013 Inc(Dec) | % 2014 [ 2013
ASSETS
Current Assets
Cash and cash equivalents P 6,326,509 P 1,170,396 5,156,113 440.5% 15.3% 3.7%
Investments held for trading 262,815 - 262,815 100.0% 0.6% 0.0%
Receivables 1,474,911 1,222,374 252,537 20.7% 3.6% 3.9%
Current portion of:
Finance lease receivable 722,745 942,911 (220,166) -23.3% 1.7% 3.0%
Advances to associates - net - 176,723 (176,723) -100.0% 0.0% 0.6%
Real estate for sale 935,530 654,967 280,563 42.8% 2.3% 2.1%
Club shares 2,700,551 2,810,221 (109,670) -3.9% 6.5% 8.9%
Other current assets 2,193,830 679,316 1,514,514 222.9% 5.3% 2.2%
14,616,891 7,656,908 6,959,983 90.9% 35.3% 24.3%
Noncurrent Assets
Land held for future development 3,018,515 2,937,309 81,206 2.8% 7.3% 9.3%
Finance lease receivable - net of current portion 8,866,747 8,809,301 57,446 0.7% 21.4% 27.9%
Investments in and advances to associates - net 93,909 801,293 (707,384) -88.3% 0.2% 2.5%
Available-for-sale financial assets 1,887,379 1,773,793 113,586 6.4% 4.6% 5.6%
Investment properties 4,432,277 2,958,707 1,473,570 49.8% 10.7% 9.4%
Property and equipment 576,817 176,014 400,803 227.7% 1.4% 0.6%
Intangible asset 5,249,552 5,261,186 (11,634) -0.2%  12.7% 16.7%
Goodwill 1,828,578 - 1,828,578 100.0% 4.4% 0.0%
Pension asset 1,103 12,515 (11,412) -91.2% 0.0% 0.0%
Deferred tax asset 41,234 - 41,234 100.0% 0.1% 0.0%
Held-to-maturity investments - 750,000 (750,000) -100.0% 0.0% 2.4%
Other noncurrent assets 778,084 416,822 361,262 86.7% 1.9% 1.3%
26,774,195 23,896,940 2,877,255 12.0% 64.7% 75.7%
[ 41,391,086 P 31,553,848 9,837,238 31.2% 100.0% 100.0%
LIABILITIES AND EQUITY
Current Liabilities
Trade and other current liabilities P 2,930,340 P 2,469,852 460,488 18.6% 4.7% 7.8%
Loans payable 3,000,017 200,466 2,799,551 1396.5% 28.5% 0.6%
Assignment of receivables with recourse 28,026 89,549 (61,523) -68.7% -0.6% 0.3%
Current portion of: 0.0% 0.0%
Estimated liability on construction costs 1,035,028 - 1,035,028 #DIV/0! 10.5% 0.0%
Nontrade liability 274,562 - 274,562 100.0% 2.8% 0.0%
Obligations under finance lease 16,356 - 16,356 100.0% 0.2% 0.0%
Installment payable 928 - 928 100.0% 0.0% 0.0%
Long-term debt 12,500 1,034,210 (1,021,710) -98.8% -10.4% 3.3%
Income tax payable 56,546 - 56,546 100.0% 0.6% 0.0%
7,354,303 3,794,077 3,560,226 93.8% 36.2% 12.0%
Noncurrent Liabilities
Noncurrent portion of:
Estimated liability on construction costs - 2,247,567 (2,247,567) -100.0% -22.8% 0.0%
Nontrade liability 3,966,694 4,000,000 (33,306) -0.8% -0.3% 12.7%
Obligations under finance lease 76,494 - 76,494 100.0% 0.8% 0.0%
Installment payable 198 198 100.0% 0.0% 0.0%
Long-term debt 1,737,500 468,590 1,268,910 100.0% 12.9% 1.5%
Deferred tax liabilities 806,229 836,530 (30,301) -3.6% -0.3% 2.7%
Pension liability 18,787 - 18,787 100.0% 0.2% 0.0%
6,605,902 7,552,687 (946,785) -12.5% -9.6% 23.9%
13,960,205 11,346,764 2,613,441 23.0% 26.6% 36.0%
Equity
Arttributable to equity holders of parent:
Preferred stock - 1,000,000 (1,000,000) -100.0% -10.2%  3.2%
Common stock 10,559,383 10,559,383 - 0.0% 0.0% 33.5%
Additional paid-in capital 5,503,731 5,503,731 - 0.0% 0.0% 17.4%
Equity share in cost of Parent Company shares held by associa (2,501) (2,501) - 0.0% 0.0% 0.0%
Cost of Parent Company common and preferred shares held k (1,604,824) (2,257,631) 652,807 -28.9% 6.6% -7.2%
Unrealized gain (loss) on available-for-sale financial assets - n¢ 87,046 (190,785) 277,831 -145.6% 2.8% -0.6%
Other reserves 3,272,665 21,386 3,251,279 15202.8% 33.1% 0.1%
Excess of net asset value of an investment over cost 252,040 252,040 - 0.0% 0.0% 0.8%
Retained Earnings 6,530,078 4,533,666 1,996,412 44.0% 20.3% 14.4%
Total equity attributable to equity holders of the Parent 24,597,618 19,419,289 5,178,329 26.7% 52.6% 61.5%
Non-controlling interests 2,833,263 787,795 2,045,468 259.6% 20.8% 2.5%
Total Equity 27,430,881 20,207,084 7,223,797 35.7% 73.4% 64.0%
P 41,391,086 P 31,553,848 9,837,238 31.2% 100.0% 100.0%
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ASSETS
Total assets of the Company increased by P9,837.2 million (31%), to R41,391.1 million as of December 31,
2014, from £31,553.8 million as of December 31, 2013.

Cash and Cash Equivalents

Cash and cash equivalents increased by £5,156.1 million (441%), to 26,326.5 million as of December 31,
2014, from R1,170.4 million as of December 31, 2013, due to the following: (i) borrowings amounting to
R7,050.0 million; (ii) proceeds from disposal of SMIC retail bonds amounting to 2781.4 million; (iii) rental
receipts from MCE of £2882.7 million; (iv) consolidation of Pacific Online’s cash and cash equivalents
amounting to P463.3 million;(v) proceeds from sale of PLC shares amounting to £5,534.5 million; (vi)
proceeds from sale of real estate and club shares and revenue from property management services totaling
R770.0M; and (vii) interest and dividends received amounting to 154.9 million. These were offset by: (i)
construction costs amounting to 4,073.0 million; (ii) payment of capital gains taxes amounting to 21,103.7
million on transfers of assets between Belle and PLC; (iii) settlement of FRNs amounting to 2974.7 million
upon maturity in May 2014; (iv) loan repayments amounting to £3,038.8 million; (v) acquisition of 44.5
million additional Pacific Online shares at a total cost amounting to 2624.3 million; and (vi) Belle’'s cash
dividends amounting to £205.8 million paid in July 2014.

Receivables net

Receivables increased by R252.5 million (21%), to R1,474.9 million as of December 31, 2014 from R1,222.3
million as of December 31, 2013. The increase was mainly due to higher receivables from MCE arising
from construction costs for the interiors of City of Dreams Manila advanced by Belle and consolidation of
Pacific Online’s receivables effective June 5, 2014.

Finance Lease Receivables

Due to the requirements under Philippine Accounting Standards Rule 17 (“PAS 177), management has
accounted for its lease agreement with MCE for the City of Dreams Manila building as a finance lease, even
though there is neither a requirement nor any intention to transfer title therefor to MCE. The Company thus
recorded a finance lease receivable equivalent to the fair value of the leased property, amounting to
R9,375.0 million (fair valuation was determined by discounting minimum lease payments at the inception
date of the lease agreement).

Real Estate for Sale and Club Shares

Real estate for sale increased by P280.6 million (42.8%), to R935.5 million as of December 31, 2014 from
R655.0 million as of December 31, 2013 due to construction of projects in Tagaytay Highlands. Club shares
held by the Company, valued at historical cost, decreased by R109.7 million (4%), to 2,700.6 million as of
December 31, 2014 from £2,810.2 million as of December 31, 2013.

Land Held for Future Development
Land held for future development increased by 281.2 million or by 2.8% from £2,937.3 million to £3,018.5
million due to acquisition of additional raw lands in 2015.

Investments in and Advances to Associates

Investments and advances decreased by R707.4 million (90%), to 293.9 million in as of December 31,
2014, from £801.3 million in December 2013. The decrease was mainly due to the consolidation of Pacific
Online upon attainment of consolidated ownership of 50.7% in June 2014, whereas Pacific Online was
previously accounted for as an associated company.

Investment in Held for Trading

This pertains to investments held by Pacific Online in companies that are not subsidiaries or associates of
Belle, comprised of listed shares of stock in Leisure and Resorts World Corporation, Vantage Equities,
Inc., APC Group, Inc., DFNN, Inc., ISM Communications Corp. and Philippine Long Distance Telephone
Company.
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Available-for-sale Investments

Available-for-sale investments increased by R113.6 million (6%), to £1,887.4 million in December 2014
from £1,773.8 million in December 2013, due mainly to increases in fair value of such available-for-sale
investments. These investments consists of listed shares in SM Prime Holdings, Inc. and SM Investments
Corporation.

Investment Properties

Investment properties increased by £1,473.6 million (50%), from R2,958.7 million as of December 31, 2013
to P4,432.3 million as of December 31, 2014, mainly due to construction costs incurred in 2014 for Phase
2 of City of Dreams Manila.

Intangible Asset
This pertains to the cost of PAGCOR License to operate integrated resorts that was granted by PAGCOR

to PLAIL. The decrease from last year’s balance of B11.6 million pertains to the amortization of the intangible
asset on the License which started on December 14, 2014, the effectivity of the Notice to Commence Casino
Operations granted by PAGCOR.

Goodwill

The Company recognized goodwill amounting to £1,828.6 million, as a result of consolidating Pacific Online
starting June 5, 2014 and acquisition of Falcon Resources Inc. by Total Gaming Technologies Inc., a
subsidiary of Pacific Online, on December 11, 2014.

Other Assets

Other assets increased by R559.0 million (51%), to £1,655.1 million as of December 31, 2014 from
P£1,096.1 million as of December 31, 2013, mainly due to the increase in input VAT amounting to 2410.0
million and consolidation of other assets held by Pacific Online amounting to 2134.3 million.

LIABILITIES

Total liabilities increased by 2,613.4 million (23%), to 13,960.2 million as of December 31, 2014, from
P11,346.8 million as of December 31, 2013, mainly due to increase in loans payable, net of decreases in
long-term debt and estimated liability on construction costs.

Loans Payable and Long-Term Debt

Total debt, amounting to R4,750.0 million as of December 31, 2014, pertains to Peso loans from various
local financial institutions, with average interest at 3.8% per annum. The Company repaid its US$22 million
in Floating Rate Notes (FRNs) upon maturity in May 2014, and prepaid Peso long-term debt incurred for
the City of Dreams Manila integrated resort project of R502.3 million. Total debt increased by R3,046.7
million (179%), from R1,703.3 million as of December 31, 2013 to R6,350.0 million as of December 31,
2014, due mainly to loan availments totaling £7,050.0 million in 2014.

Accounts Payable and Other Liabilities

Accounts payable and other liabilities increased by P460.5 million (19%), to 2,930.3 million in December
2014 compared to P2,469.9 million in December 2013 due mainly to the increases in trade payables.
Comprising accounts payable and other liabilities are principally trade payables of £1,955.8 million, non-
trade payables of R509.6 million, accrued expenses of R369.4 million, advances from related parties of
R75.3 million and customers’ deposits of R22.4 million.

Estimated Liability for Construction

The Company recorded an estimated liability for construction costs for City of Dreams Manila in March
2013 amounting to R2,247.6 million, as a result of accounting for its lease agreement with MCE pertaining
to the City of Dreams Manila building as a finance lease, as required under PAS 17. The estimated liability
decreased by 1,212.5 (54%), to £1,035.0 million in December 31, 2014 due mainly to payments made to
contractors.

Obligations under Finance Lease
This pertains to Pacific Online’s lottery equipment under finance lease accounting.
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Non-trade Liability
On May 20, 2013, Belle, PLAI, BGRHC, ABLGI and LRWC entered into a Memorandum of Agreement,

whereby Belle and PLAI have agreed to grant ABLGI the right to the settlement of amounts equivalent to
30% of the net lease income of the City of Dreams Manila located at Aseana Business Park in Paranaque
City (the “Project”) in consideration of the waiver of ABLGI’s rights as casino operator, the termination
ABLGI agreements and the grant of advances of 24,000.0 million (ABLGI advance) as funding for the
construction of the casino integrated resort building. The carrying value of nontrade liability amounted to
P£4,000.0 million as at December 31, 2013.

In December 2014, the implementing agreement has been executed with effectivity of terms and conditions
retrospective January 1, 2014. The R4,000.0 million ABLGI Advance was determined as the fair value of
ABLGI’'s 30% share in the net lease income of the Project. Such liability shall be accreted over the lease
term using implicit interest rate of 13.13% per annum. The carrying value of nontrade liability amounted to
P4,241.3 million as at December 31, 2014.

EQUITY

The Company’s shareholder’s equity as of December 31, 2014 of R27,430.9 million was higher by R7,223.8
million (36%), compared to the level as of December 31, 2013 of 20,207.1 million. The increase resulted
from increases in Other Reserves, Non-controlling Interests and Retained Earnings (see following
discussions).

Preferred Stock and Cost of Parent Company Shares held By Subsidiaries

In July 2014 Belle redeemed through cash payment and cancelled its preferred shares held by PLC.
Consequently, the cancellation of the preferred shares also decreased the cost of parent company shares
held by subsidiaries by 21 billion. The decrease in cost of parent company shares held by subsidiaries was
offset by the Belle common shares held by Pacific Online amounting to P347.2 million. Pacific Online was
consolidated by the Group in June 2014 when the Group increased its ownership from 34.9% to 51.9% of
common shares outstanding.

Other Reserves

In September 2014, Belle and its subsidiaries sold 3,173.7 million PLC shares (constituting approximately
12% interest in PLC) to stockholders comprising minority interests in PLC, with total net proceeds of
PR5,123.5 million. The excess of the proceeds from the sale over the equivalent carrying amount of the 12%
interest in PLC was recognized as an increase in other reserves. Belle’s ownership in PLC stood at about
79% as at December 31, 2014. Transaction costs amounting to 21,084.3 on transfers of assets between
Belle and PLC was recognized as a decrease in other reserves.

Non-controlling Interest

Non-controlling interests increased by £2,045.5 million or by 259.6%, from £787.8 million as of December
31, 2013 to R2,833.3 million as of December 31, 2014, mainly due to the following: (a) acquisition of
additional non-controlling interest in Pacific Online amounting to R665.9 million; (b) settlement of
subscription receivables amounting to £1,165.6 million (c) net profit attributable to non-controlling interest
amounting to R354.4 million and (d) sale of interest in PLC without loss of control in a secondary offering
amounting to £1,704.1 million.

Retained Earnings
For the year ended December 31, 2014, the Company recorded consolidated net income attributable to

equity holders of the parent amounting to 22,202.3 million that augmented retained earnings. Transactions
reducing retained earnings were its payment of cash dividends amounting to £205.8 million in July 2014.
The Company thus had consolidated retained earnings of £6,530.1 million as of December 31, 2014,
compared to consolidated retained earnings of 24,533.7 million as of December 31, 2013.
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Below are the comparative key performance indicators of the Company and its subsidiaries:

Manner by which the Company

calculates the key performance 31 Dec 2014 31 Dec 2013
indicators
Asset to equity ratio | Total assets over equity 1.51:1.00 1.56:1.00
thJirc:ent or Liquidity Current assets over current liabilities 1.99:1.00 2.02:1.00
Debt-to-equity ratio | Interest-bearing debt over equity 0.17:1.00 0.10:1.00
Net debt-to-equit Interest-bearing debt less cash and cash
quity equivalents, HTM investments and (0.06): 1.00 0.19:1.00

ratio .
escrow fund over equity

Interest rate

. EBIT over interest expense 13.68:1.00 17.39:1.00
coverage ratio

Annualized net income over average

O, O,
total assets during the period 7.0% 2:3%

Return on assets

Annualized net income over average

equity during the period 10.6% 3.4%

Return on equity

The Company does not foresee any cash flow or liquidity problems over the next twelve months. As at
December 31, 2014, total loans of the Company of B4,750.0 million were comprised short-term bank
borrowings of £3,000.0 million and long-term debt of P1,750.0 million. Belle has a number of revenue-
generating projects, rental income and expected dividends from subsidiaries from which to receive cash
flow. Meanwhile, the Company continues to be in compliance with the terms of all of its debt obligations.

As at December 31, 2014, except for what has been noted in the preceding, there were no material events
or uncertainties known to management that had a material impact on past performance, or that would have
a material impact on the future operations, in respect of the following:

e Any Known Trends, Events or Uncertainties (Material Impact on Liquidity) Material commitments for
capital expenditures that are reasonably expected to have a material impact on the Company’s short-
term or long-term liquidity;

e Events that will trigger direct or contingent financial obligation that is material to the company, including
any default or acceleration of an obligation.

e All material off-balance sheet transactions, arrangements, obligations (including contingent
obligations), and other relationships of the company with unconsolidated entities or other persons
created during the reporting period.

e Description of any material commitments for capital expenditures, general purpose of such
commitments, expected sources of funds for such expenditures:

Under the License granted to PLAI by PAGCOR, the parties in Consortium (PLAI, Belle and MCE) are
committed to invest a minimum of US $1 billion (“Investment Commitment”) into the Project. Under the
PAGCOR Guidelines, of the US$1.0 billion, US$650.0 million shall be invested upon the opening of the
integrated resort and the other US$350.0 million shall be invested within a period of three (3) years from
the commencement of the integrated resort operations. The Investment Commitment shall be composed
of the value of the land (a maxium of up to US$150 million) and the development costs of the infrastructures
and facilities within the Project. The Consortium already exceeded the Investment Commitment upon the
soft opening of City of Dreams Manila on December 14, 2014.

e Any Known Trends, Events or Uncertainties (Material Impact on Sales)

e Any Significant Elements of Income or Loss (from continuing operations)
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December 31, 2013 versus December 31, 2012 Results of Operations (in thousands)

Years Ended December 31

Horizontal Analysis

Vertical Analysis

2013 2012 Increase (Decrease) 2013 | 2012
REVENUE

Interest income on finance lease accounting P 1,177,570 P - 1,177,570 100.0% 44.9% 0.0%
Termination fee income 949,608 - 949,608 100.0% 36.2% 0.0%
Sales of real estate and club shares 175,280 323,563 (148,283) -45.8% 6.7% 65.4%
Lease income 157,136 18,427 138,709 752.7% 6.0% 3.7%
Revenue from property management 105,033 95,272 9,761 10.2% 4.0% 19.3%
Others 59,620 57,171 2,449 4.3% 2.3% 11.6%
2,624,247 494,433 2,129,814 430.8% 100.0% 100.0%
COST OF REAL ESTATE AND CLUB SHARES SOLD (115,389) (117,152) (1,763) -1.5% -4.4% -23.7%
COST OF SERVICES OF PROPERTY MANAGEMENT (60,269) (72,943) (12,674) -17.4% -2.3% -14.8%
GENERAL AND ADMINISTRATIVE EXPENSES (642,642) (275,450) 367,192 133.3% -24.5% -55.7%
DAY 1 GAIN ON FINANCE LEASE ACCOUNTING 2,324,434 - 2,324,434 100.0% 88.6% 0.0%
GAIN ON SHARE SWAP 772,247 - 772,247 100.0% 29.4% 0.0%
EQUITY IN NET EARNINGS OF ASSOCIATES 119,940 288,730 (168,790) -58.5% 4.6% 58.4%
INTEREST EXPENSE (103,852) (128,151) (24,299) -19.0% -4.0% -25.9%
NET FOREIGN EXCHANGE LOSS (86,167) (36,718) (49,449) 134.7% -3.3% -7.4%
INTEREST INCOME 56,112 116,453 (60,341) -51.8% 2.1% 23.6%
GAIN ON LIQUIDATING DIVIDEND - 539,671 (539,671) -100.0% 0.0% 109.1%
OTHER CHARGES - net 81,052 (95,064) (176,116) -185.3% 3.1% -19.2%
INCOME BEFORE INCOME TAX 4,969,713 713,809 4,255,904 596.2% 189.4% 144.4%

PROVISION FOR (BENEFIT FROM) INCOME TAX
Current 305,577 79,154 226,423 286.1% 11.6% 16.0%
Deferred 1,027,952 78,992 948,960 1201.3% 39.2% 16.0%
1,333,529 158,146 1,175,383 743.2% 50.8% 32.0%
NET INCOME P 3,636,184 P 555,663 3,080,521 554.4% 138.6% 112.4%

Belle Corporation (“Belle” or “the Company”) realized consolidated net income of R3,636.2 million for the
year ended December 31, 2013. The Company’s 2013 net income was R3,080.5 million (554%) higher
than consolidated net income of 2555.7 million for the year ended December 31, 2012. This was achieved
due to significantly higher revenues, a Day 1 Gain on Finance Lease Accounting (“Day 1 Gain”) of R2,324.4
million and a gain on the swap of the Company’s 809 million shares of Highlands Prime, Inc. for 109 million
shares of SM Prime Holdings, Inc. amounting to B772.2 million (the “Swap Gain”) during 2013.

Revenues

Gross revenue of P2,624.2 million was higher by 2,129.8 million (431%), compared to 494.4 million in
2012, due to the receipt of revenues arising from the lease and operating agreements with Philippine
Subsidiaries of Melco Crown Entertainment, Ltd. (collectively, “MCE”) totaling £2,284.3 million, comprised
of a termination fee of R949.6 million received from MCE in March 2013, the termination fee represents the
various costs MCE agreed to absorb as one the conditions of the Company in including MCE as co-
licensees of the City of Dreams Manila integrated resort complex, 157.1 million in current lease income
on 6.2 hectares of leased land and 21,177.6 million in interest income on finance lease accounting for
approximately 17 hectares of building space, which total an increase of P2,265.9 million compared to total
lease income of 218.4 million in 2012.

The lease agreement with Melco for casino building phase 1 has been accounted for under finance lease,
in accordance with Philippine Accounting Standards 17 (PAS 17). Under the finance lease, Belle
recognized finance lease receivable measured at present value of the minimum lease payments, and
derecognized the cost of the related asset. The excess of the present value of minimum lease payments
over cost of the asset amounting to 22,324.4 million was recognized as one-time “Day 1 Gain on finance
lease”. Under PAS 17, the building lease is treated as a theoretical sale under a capital lease arrangement,
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notwithstanding the fact that Belle is not relinquishing ownership of any and all property being leased to
MCE. The Company has been devoting significant resources to development activities connected with its
integrated resort project located in Aseana Business Park in Paranaque City, which will be named “City of
Dreams Manila” and is targeted for its Grand Opening within 2014. City of Dreams Manila, which carries
the brand name of MCE’s flagship resort in Macau’s Cotai Strip, will be operated by MCE through an
operating agreement with Belle and its wholly-owned subsidiary, PremiumLeisure and Amusement, Inc.
(“PLAI").

Gross revenue from sales of real estate and club shares for 2013 of R175.3 million was lower by R148.3
million (46%), compared to 323.6 million in 2012. Gross profit from sales of real estate and club shares
for 2013 of 259.9 million was also lower than gross profit therefrom during 2012 of 206.4 million by P146.5
million (71%), due to lower sales of real estate and club shares. There were no new real estate projects
launched by the Company in 2013 and 2012.

Cost of Real Estate and Club Shares Sold
Cost of real estate and clubs shares sold decreased by 1.8 million (2%) to R115.4 million in 2013 from
R117.2 million in 2012 due mainly to lower unit sales of real estate and club shares sold in 2013.

Cost of Services of Property Management
Cost of services of property management decreased by R12.6 million (17.4%) to 260.3 million in 2013 from
P72.9 million in 2012 due to lower maintenance and water costs in 2013.

General and Administrative Expenses

General and administrative expenses increased by R367.2 million (133%), from B275.5 million in 2012 to
P642.6 million in 2013. The substantial increase in general and administrative expenses was due to the
following: (i) expenses directly related to PLAI; (ii) higher depreciation expense of 234.9 million in 2013
compared to £30.9 million in 2012; (ii) higher administrative expenses of 182.4 million in 2013 compared
to 109.4 million in 2012,mainly due to higher office rentals and professional fees; and (iii) Payment to AB
Leisure Global, Inc. in consideration for the waiver of rights under its previous agreements with the
Company, amounting to 283.5 million. These increases were partially offset by lower selling expenses of
R23.9 million in 2013, compared to £37.0 million in 2012.

Financial Income and Expenses

Interest expense decreased by 224.3 million (19%), to £103.9 million in 2013, from £128.2 million in 2012.
The decrease was caused in large part by lower borrowings during 2013, compared to 2012. The Company
also capitalized borrowing costs amounting to 2111.0 million in 2013 and R247.0 million in 2012, on
borrowings incurred for construction of City of Dreams Manila.

Interest income decreased by £60.4 million (52%), from 116.5 million in 2012 to £56.1 million in 2013 due
to lower interest rates and the termination of the Company’s US$57.5 million Escrow Deposit (maintained
for its PAGCOR license) in May 2013, as MCE put up its own Escrow Deposit to replace it.

Equity in Net Earnings of Associates

The Company’s equitized net earnings from associated companies decreased by P168.8 million (59%) to
£119.9 million in 2013, from R288.7 million in 2012. Pacific Online Systems Corporation (“Pacific Online”),
owned 35% by Belle during 2013, brought equitized earnings of 113.1 million out of net income of R323.7
million in 2013, compared to equitized earnings of 2142.1 million out of net income of 406.8 million in
2012. Pacific Online leases on-line equipment to the Philippine Charity Sweepstakes Office for their lottery
operations located mostly in Visayas and Mindanao. Woodland Development Corporation (“WDC”), Belle’s
47%-owned associate, brought equitized earnings of £3.8 million out of net income of £8.0 million in the
2013 period, compared to equitized earnings of 135.0 million out of net income of P287.3 million in the
2012 period. The significant decrease in net income of WDC during 2013 was due to a one-time gain on
sale of land to SM Development Corporation recognized in 2012.
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Gain on Liquidating Dividend
In November 2012, the Company received its assigned land valued at R1,054.2 million, with 42,166 square

meters in area, as a liquidating dividend from Belle Bay City Corporation (“BBCC”). The receipt of the land
from BBCC as liquidating dividend resulted in the cancelation of Belle’s investments in BBBC and
recognition of a gain on liquidating dividend of £539.7 million.

Net Foreign Exchange Loss

The Company posted total foreign exchange translation losses of R86.2 million in 2013, arising from its
US$22 million in foreign currency denominated Floating Rate Notes (the “FRNs”) due in 2014 and its
US$50.0 million escrow deposit maintained as required under its PAGCOR license (the “Escrow Deposit”)
until May 2013 (when MCE put up its own Escrow Deposit to replace it). Comparatively, its net foreign
exchange translation losses in 2012 amounted to 236.7 million.

The Company recorded a foreign exchange translation loss from its FRNs of R73.7 million in 2013 (based
on a foreign exchange rate of R44.40:US$1.00 as of December 31, 2013 vs. P41.05:US$1.00 as of
December 31, 2012) compared to a foreign exchange translation gain of 261.4 million in 2012 (based on a
foreign exchange rate of P41.05:US$1.00 as of December 31, 2012 vs. P43.84:US$1 as of December 31,
2011).

During 2013, the Company recorded a foreign exchange loss of 12.5 million from its Escrow Deposit,
upon termination thereof in May 2013, based on a foreign exchange rate upon termination of
R40.85:US$1.00 vs. the foreign exchange rate of R41.05:US$1.00 as of December 31, 2013. In 2012, the
Company recorded a foreign exchange translation loss on the Escrow Deposit of 298.1 million, based on
the foreign exchange rate as of December 31, 2012 of R41.05:US$1.00 vs. the actual conversion rate of
P43.02:US$1.00 in June 2012.

Provision for Income Tax

Provision for income tax increased by 1,175.4 million (743%), to £1,333.5 million in 2013 from R2158.1
million in 2012, due to the higher taxable income and a 697.3 million deferred tax liability recognized on
the

R2,324.4 million Day 1 Gain in 2013.

Net Income

As a result of the foregoing, Belle Corporation realized consolidated net income of R3,636.2 million for
2013. This is £3,080.5 million (554%) higher than the consolidated net income of 555.7 million for 2012
and comprises a record level. Moreover, the Company’s consistent profitability has allowed it to post
positive consolidated retained earnings of 4,533.7 million as of December 31, 2013.
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31 December 2013 versus 31 December 2012 Statement of Financial Position (in thousands)

December 31, 2013 December 31, 2012 Horizontal Analysis Vertical Analysis
Audited Audited mce | % | 2013 | 2012
ASSETS
Cash and cash equivalents P 1,170,396 1,419,711 (249,315) -17.6% 3.7% 5.6%
Short-term Investments - 965 (965) -100.0%  0.0% 0.0%
Receivables 1,210,787 1,352,972 (142,185) -105%  3.8% 5.3%
Finance lease receivable 9,752,212 - 9,752,212 100.0%  30.9% 0.0%
Real estate for sale - at cost 3,592,276 2,901,335 690,941 238%  114%  114%
Club shares - at cost 2,810,221 2,812,642 (2,421) -01% 89%  11.0%
Investments in and advances to associates - net 978,016 1,883,059 (905,043) -48.1% 3.1% 7.4%
Available-for-sale financial assets 1,773,793 28,619 1,745,174 6098.0%  5.6% 0.1%
Held-to-maturity investments 750,000 750,000 0.0% 2.4% 2.9%
Advances to related parties - net 11,587 482,469 (470,882) -97.6% 0.0% 1.9%
Investment properties 2,958,707 5,584,824 (2,626,117) -47.0% 9.4% 21.9%
Property and equipment 176,014 160,283 15,731 9.8% 0.6% 0.6%
Intangible assets 5,261,186 5,261,186 0.0% 167%  20.7%
Escrow fund - 2,064,450 (2,064,450) -100.0%  0.0% 8.1%
Pension asset 12,515 1,643 10,872 661.7%  0.0% 0.0%
Other assets 1,096,138 758,284 337,854 44.6% 3.5% 3.0%
Total Assets P 31,553,848 25,462,442 6,091,406 23.9%  100.0% 100.0%
LIABILITIES AND EQUITY
Liabilities
Loans payable P 200,466 2,081,714  (1,881,248) -90.4% 0.6% 8.2%
Accounts payable and other liabilities 2,469,852 1,869,808 600,044 32.1% 7.8% 73%
Income tax payable - 416 (416) -100.0%  0.0% 0.0%
Assignment of receivables with recourse 89,549 - 89,549 100.0%  0.3% 0.0%
Deferred tax liabilities - net 836,530 167,944 668,586 398.1%  2.7% 0.7%
Long-term debt 1,502,800 4,719,165  (3,216,365) -682%  4.8%  185%
Estimated liability on construction costs 2,247,567 - 2,247,567 100.0%  7.1% 0.0%
Nontrade liability 4,000,000 - 4,000,000 100.0% 12.7% 0.0%
Total Liabilities 11,346,764 8,839,047 2,507,717 284%  36.0%  34.7%
Equity
Attributable to equity holders of the parent:
Preferred stock 1,000,000 1,000,000 0.0% 3.2% 3.9%
Common stock 10,559,383 10,559,383 0.0% 335%  41.5%
Additional paid-in capital 5,503,731 5,503,731 0.0% 174%  21.6%
Equity share in cost of Parent Company shares held by associates (2,501) (731,696) 729,195 -99.7%  0.0% -2.9%
Cost of Parent Company shares held by subsidiaries (2,257,631) (562,375) 1,695,256 -301.4% -72%  -2.2%
Unrealized gain on available-for-sale financial assets - net (190,785) 14,868 (205,653) -1383.2% -0.6% 0.1%
Other reserves 21,386 (1,225) 22,611 -1845.8%  0.1% 0.0%
Excess of net asset value of an investment over cost 252,040 - 252,040  0.0% 0.8% 0.0%
Retained Earnings 4,533,666 893,813 3,639,853 407.2% 14.4% 3.5%
Total Equity Attributable to Equity Holders of the Parent 19,419,289 16,676,499 6,133,302 368%  615%  655%
Non-Controlling Interests 787,795 (53,104) 840,899 -1583.5% 2.5% 0.2%
Total Equity 20,207,084 16,623,395 3,583,689 216%  640%  653%
Total Liabilities and Equity P 31,553,848 25,462,442 6,091,406 239%  100.0% 100.0%
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ASSETS
Total assets of the Company increased by £6,091.4 million (24%), to 31,553.8 million as of December
31, 2013, from R25,462.4 million as of December 31, 2012.

Cash and cash equivalents

Cash and cash equivalents decreased by R249.3 million (18%), to £1,170.4 million in 2013 from
R 1,419.7 million in 2012, mainly due to the following: (i) expenditures for the construction of City of Dreams
Manila amounting £ 2,214.9 million; (ii) loan principal repayments of 2 3,668.5 million; and (iii) payments
to ABLGI amounting to R 283.5 million. The decreases in the cash and cash equivalents were offset by the
following cash receipts: (i) 2 4,000.0 million ABLGI Advance (recorded under Nontrade Liability) and (ii)
termination of the escrow fund amounting to 2 2,064.5 million.

Finance Lease Receivables

Due to the requirements under PAS 17, management has accounted for its lease agreement with Melco
Crown for the City of Dreams Manila building as a finance lease even though there is neither a stipulation
nor any intention to transfer title therefor to Melco Crown. The Company thus recorded a finance lease
receivable equivalent to the fair value of the leased property, amounting to £9,375.0 million (fair valuation
was determined by discounting the minimum lease payments at the inception date of the lease agreement).

Receivables

Receivables decreased by R142.2 million (11%), to R1,210.8 million as of December 31, 2013 from
P£1,353.0 million as of December 31, 2012. The decrease was mainly due to net liquidations of receivables
on real estate sold.

Real estate for sale and Club shares

Real estate for sale increased by 690.9 million (24%), to 3,592.3 million as of December 31, 2013 from
R2.901.3 million as of December 31, 2012, due mainly to the transfer of Tagaytay land from The Country
Club at Tagaytay Highlands, Inc. (TCCATH) and Tagaytay Highlands International Golf Club, Inc. (THIGCI)
in the aggregate value of 529.7 million as payment for long-outstanding advances.

Club shares held by the Company, valued at the lower of historical cost or market, decreased by 2.4
million (0.1%), to 22,810.2 million as of December 31, 2013 from R2,812.6 million as of December 31, 2012
due to sales thereof.

Investments in and advances to associates

Investments and advances decreased by 2905.0 million (48%), to 2978.0 million as of December 31, 2013
from £1,883.1 million as of December 31, 2012. In August 2013, Highlands Prime Inc. (“Highlands Prime”)
shares of common stock, amounting to 2819.4 million, were swapped for SM Prime Holdings, Inc. (“SMPH”)
shares of common stock at an exchange rate ratio of 0.135. The Company thereby acquired 109 million
shares of SMPH, in exchange for its 809 million shares of Highlands Prime. The investment in SMPH shares
has been classified under “Available-for-sale financial assets”.

Available-for-sale financial assets

Available-for-sale financial assets increased by P1,745.2 million (6,098%) to R1,773.8 million as of
December 31, 2013 from R28.6 million as of December 31, 2012, due mainly to the swap of HPI shares of
common stock to SMPH shares. The Company recorded an investment in SMPH shares amounting to
PR1,776.0 million as a result of the swap. The increase was partially offset by the decrease in the market
value of SMPH shares amounting to R173.7 million, based on the closing price of SMPH of R14.66 per
share as of the end of 2013.

Investment properties
Investment properties decreased by R2,626.1 million (47%), from R5,584.8 million as of December 31,

2012 to R2,958.7 million as of December 31, 2013, due to the derecognition of the construction costs on
the City of Dreams Manila Project as a result of the finance lease accounting treatment of the lease contract
with MCE, as required under PAS 17. However, it should be noted that Belle intends to retain legal
ownership of the property, irrespective of the accounting treatment required under PAS 17.
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Escrow Fund
The Company’s US$57.5 million Escrow Deposit, maintained for its PAGCOR license, was terminated in
May 2013, as MCE put up its own Escrow Deposit to replace it.

Advances to related parties

Advances to related parties decreased by P470.9 million (98%) to 11.6 million as of December 31, 2013
from

R482.5 million as of December 31, 2012, due mainly to the transfer of land from TCCATH and THIGCI
amounting to R97.5 million and P432.2 million, respectively, as payment for advances.

Other assets

Other assets increased by P337.9 million (45%) to R1,096.1 million as of December 31, 2013 from R758.3
million as of December 31, 2012, due mainly to an increase in advances to contractors in 2013 for the City
of Dreams Manila project, amounting to £323.0 million and input VAT amounting to 115.6 million.

LIABILITIES

Total liabilities increased by R2,507.7 million (29%) to £11,346.8 million as of December 31, 2013, from
£8,839.0 million as of December 31, 2012, due to an increase in accounts payable and other liabilities and
the recognition of estimated liability on construction costs under PAS 17.

Loans payable and Long-term debt

Total debt amounting to £5,792.8 million as of December 31, 2013 is comprised of: Peso loans from various
local financial institutions, with average interest at 4.25% per annum, amounting to £200.5 million;
advances from ABLGI amounting to £4,000.0 million (recorded under “Nontrade Liability”); FRNs with a
Peso equivalent amounting to 977.2 million; Peso long-term debt incurred for the City of Dreams Manila
Project of R499.8 million; and Assignment of receivables with recourse amounting to £89.5 million . The
FRNs have a principal amount of US$22 million due on May 10, 2014 and carry interest at a floating rate
of 2% per annum above the six-month LIBOR rate.

Total debt decreased by P1,097.7 million (16%), from R6,800.9 million as of December 31, 2012 to
R5,703.2 million as of December 31, 2013, due mainly to bank loan repayments totalling £3,668.5 million,
which was offset by a loan from ABLGI amounting to 4,000.0 million in 2013.

Accounts payable and other liabilities

Accounts payable and other liabilities increased by £600.0 million (32%), to R2,469.9 million as of
December 31, 2013 compared to £1,869.8 million as of December 31, 2012. Comprising accounts payable
and other liabilities are principally trade payables of 1,185.8 million, advances from related parties of R77.6
million, accrued expenses of R562.9 million, non-trade payables of R640.3 million and customers’ deposits
of P25.9 million.

Estimated liability for constructions costs

The Company recorded an estimated liability for constructions costs for the Phase 1 of City of Dreams
Manila in March 2013 amounting to P2,247.6 million as a result of the accounting of its lease agreement
with MCE as a finance lease, as required under PAS 17. Phase 1 comprises approximately 17 hectares
out of a total of 30 hectares of planned building gross floor area for City of Dreams Manila.

Deferred tax liabilities

Deferred tax liabilities increased by P668.6 million (398.1%) to R836.5 million as of December 31, 2013
from R167.9 million as of December 31, 2012. The increase was mainly due to the deferred tax of R697.3
million on the Day 1 Gain.
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EQUITY

The Company’s shareholders’ equity as of December 31, 2013 of 20,207.1 million was higher by 23,583.7
million (21%), compared to the year-end 2012 level of R16,623.4 million, due mainly to the consolidated
net income recorded in 2013. The Company thus attained consolidated retained earnings of 4,533.7
million as of December 31, 2013, compared to consolidated retained earnings of 2893.8 million as of
December 31, 2012. Of the Company’s retained earnings at year-end 2013, approximately 2417.7 million
is estimated to be allowable for dividend declarations, inasmuch as accounting income arising from the Day
1 Gain, the Swap Gain and PAS 17 finance lease interest income are not considered eligible and/or
appropriate for immediate dividend declarations.

Below are the comparative key performance indicators of the Company and its subsidiaries:

The manner by which the Company 31 Dec 2013 | 31 Dec 2012
calculates the performance indicators
Asset-to-equity Total assets . _
Current or Current assets . )
Liquidity Ratio Current Liabilities 1.71 :1.00 1.85:1.00
Debt-to-equity Interest-bearing debt _
ratio Equity 0.29 : 1.00 0.41:1.00
Net debt-to- Interest-bearing debt less cash and cash
equity ratio equivalents, HTM investments and 0.19 : 1.00 0.32:1.00
escrow fund e e
Equity
Interest rate Earnings Before Interest and Taxes . _
coverage ratio Interest Expense 17.39:1.00 6.57:1.00
Return on assets Net income o .
Average Total Assets during the period 12.8% 2.3%
Return on equity Net income o
Average Equity during the period 19.7 3.4%

The Company does not foresee any cash flow or liquidity problems over the next twelve months. Of the
P5,792.8 million in Company’s loans payable as of December 31, 2013, £200.5 million are comprised of
short-term bank borrowings that have historically been mostly renewed or rolled-over, with Belle paying
only the interest. The balance of R4,000.0 million comprises of ABLGI Advance which the terms and
repayment periods of the ABLGI advances will be determined upon the signing of the implementing
agreement. As of December 31, 2013, the Company and ABLGI have not yet finalized its implementing
agreement. Belle anticipates increases in its cash flow during 2014 arising from higher income from the
lease agreement with MCE, and the opening of City of Dreams Manila, expected during the first quarter of
2014. Moreover, Belle also has a number of revenue-generating real estate projects in the pipeline to
further enhance cash flow in the future. The Company continues to be in compliance with the terms of all
of its debt obligations.

As of 31 December 2013, except for what has been noted in the preceding, there were no material events
or uncertainties known to management that had a material impact on past performance, or that would have
a material impact on the future operations, in respect of the following:

° Any Known Trends, Events or Uncertainties (Material Impact on Liquidity)Material commitments for
capital expenditures that are reasonably expected to have a material impact on the Company’s short-term
or long-term liquidity;

° Events that will trigger direct or contingent financial obligation that is material to the company,
including any default or acceleration of an obligation.
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o All material off-balance sheet transactions, arrangements, obligations (including contingent
obligations), and other relationships of the company with unconsolidated entities or other persons created
during the reporting period.

o Description of any material commitments for capital expenditures, general purpose of such
commitments, expected sources of funds for such expenditures.

Under the License granted to PLAI, the parties in Consortium (PLAI, Belle and MCE) are committed to
invest a minimum of US $1 billion (“Investment Commitment”) into the Project. Under the PAGCOR
Guidelines, of the US$1.0 billion, US$650.0 million shall be invested upon the opening of the integrated
resort and the other US$350.0 million shall be invested within a period of three (3) years from the
commencement of the integrated resort operations. The Investment Commitment shall be composed of
the value of the land (a maxium of up to US$150 million) and the development costs of the infrastructures
and facilities within the Project. The City of Dreams Manila integrated resort is expected to open in the 4th
quarter of 2014. As agreed in the Cooperation Agreement between Belle, PLAI and MCE, the US$650
million minimum investment commitment upon opening will be shared 50-50 between Belle and MCE. As
of December 31, 2013, Belle has a total investment of US$281.9 million of the US$325.0 million share in
the investment commitment with PAGCOR. Belle funded, and will fund, its required capital expenditures
from the cash proceeds raised from the September 2011 stock rights offering, internally-generated cash
and loans.

o Any Known Trends, Events or Uncertainties (Material Impact on Sales)

o Any Significant Elements of Income or Loss (from continuing operations). Refer to Management
Discussion and Analysis Operating Performance and Financial Condition.
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2016 Plan of Operations

Belle shifted its principal activity from mining and oil exploration to property development when it developed
Tagaytay Highlands in 1989. Residential projects in Tagaytay City include Pinecrest Village, The Villas,
The Belle View and The Woodlands. Residential projects in Batangas comprise the Midlands and
Greenlands development areas. Among the Midlands residential projects are Alta Mira, Lakeview Heights
and Lakeside Fairways. Greenlands residential projects are Plantation Hills and four subdivisions of
Saratoga Hills.

Residential projects in Tagaytay City are completed and turned over to its buyers. Lakeside Fairways was
introduced in April 2007 which consists of subdivision lots adjacent to 27 holes of the Tagaytay Midlands
golf course in Talisay, Batangas. The construction of 9 additional holes for the Tagaytay Midlands golf
course has been completed. The first seven clusters of Lakeside Fairways (Kew Gardens, Terrazas de
Alava, Lakeside Enclave, Tivoli Place, Cotswold, Katsura and Yume) and Greenlands residential projects
namely Plantation Hills, The Parks, The Verandas and Fairfield at Saratoga Hills are fully-completed.
Nobhill at Saratoga Hills is 99% complete and commenced lot turnover to buyers in 2015. Sycamore
Heights, located at Lakeside Fairways, which has more than 25 hectares in developable area comprising
329 lots is 92% complete as of December 31, 2015.

For the gaming side, construction of the Company’s integrated resort at the entrance of PAGCOR’s
Entertainment City was completed during 2015. The site of the integrated resort is on 6.2 hectares of prime
land at the corner of Roxas Boulevard and Aseana Avenue in Parafaque City, and it is about one (1)
kilometer away from the Mall of Asia complex. On October 25, 2012, Belle and PLAI signed a Cooperation
Agreement with MCE for the development and operation of the integrated resort. The Cooperation
Agreement places Belle as the licensee and owner of the resort’s land and buildings, while MCE will be the
developer and operator of all facilities within the resort complex through its Philippine subsidiary, Melco
Crown (Philippines) Resorts Corporation (“MCP”). MCE is the developer and owner of integrated resort
facilities historically focused on the Macau market. Its highly successful “City of Dreams” integrated resort
complex on Macau’s Cotai Strip houses a gaming facility, a Crown hotel, a Grand Hyatt hotel, a Hard Rock
hotel, and an upscale retail operation, along with a mix of bars and restaurants that draw large crowds from
Hong Kong and China. MCE is building its second integrated resort in Macau, to be called “Studio City”. On
October 9, 2013, MCP announced the use of the name of MCE’s flagship Macau resort to brand the
integrated resort as “City of Dreams Manila”, and later announced Crown Towers, Hyatt and Nobu as the
hotel brands to be used for the resort’'s more than 900 hotel rooms. City of Dreams Manila has
approximately 30 hectares of gross floor area, which houses more than two (2) hectares of gaming space,
more than two (2) hectares of retail and restaurant facilities, more than nine hundred (900) high-quality
hotel rooms and various entertainment facilities. It is currently allowed to operate a maximum of
approximately three hundred eighty (380) gaming tables, one thousand six hundred and eighty (1,680) slot
machines and one thousand six hundred and eighty (1,680) electronic table games.

Belle and MCE estimate combined investment costs, including the estimated value of land used for the
project, at approximately US$1.3 billion as of December 31, 2015. The soft opening of City of Dreams
Manila took place on December 14, 2014 and the Grand Launch took place on February 2, 2015. Belle
and MCE already satisfied the US$1 billion minimum required level of investment and all other PAGCOR
Guidelines by the time of its Grand Launch, resulting in City of Dreams Manila being the first property in
Entertainment City to be issued a Regular License on May 5, 2015.

Existing investments will continue to be managed at Belle’s listed gaming subsidiary, PLC. PLC, which is
78.7%-owned by Belle as of December 31, 2015, owns 100% of the capital stock of PLAIl and 50.1% of the
capital stock of Pacific Online. PLAI is a co-licensee with Belle and MCP under the PAGCOR license for
City of Dreams Manila, and is entitled to a share of gaming earnings therefrom through an Operating
Agreement with MCE. Pacific Online is a listed company that leases online equipment to the Philippine
Charity Sweepstakes Office for its lottery and keno operations.
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ANNEX TO MANAGEMENT’S DISCUSSION AND ANALYSIS (MD&A) SECTION

Events that will trigger direct or contingent financial obligation that is material to the Company,
including any default or acceleration of obligation

None. The Company does not foresee any events that may trigger material financial obligation to the
Company, including default or acceleration of an obligation.

All material off-balance sheet transactions, arrangement, obligations (including contingent
obligations), and other relationships of the Company with unconsolidated entities or other persons
created during the reporting period

None. There were no material off-balance sheet transactions, arrangement, obligations, and other
relationships of the Company with unconsolidated entities or other persons that the Company is aware of
during the reporting period.

Item 7. Financial Statements

Please see attached consolidated financial statements and schedules listed in the accompanying Index to
Financial Statements and Supplementary Schedules.

Item 8. Changes in and Disagreement with Accountants on Accounting and Financial
Disclosure

No principal accountant or independent accountants of the registrant has resigned, was dismissed or has
ceased to perform services during the two (2) most recent fiscal years or any subsequent interim period.

There have been no disagreements with any accountant or any matter of accounting principles or practices,
financial statement disclosure or auditing scope of procedure.

Independent Public Accountants, External Audit Fees and Services

SyCip Gorres Velayo & Co. (“SGV”), the Company’s external auditors for the current year. The same
external auditor will be recommended for re-appointment at the scheduled stockholder's meeting.
Representatives of SGV are expected to be present at the Annual Meeting to respond to appropriate
questions and will be given the opportunity to make a statement if they so desire.

Over the past five (5) years, there was no event where SGV and the Company had any disagreement with
regard to any matter relating to accounting principles or practices, disclosure of financial statements or
auditing scope or procedure.

In Compliance with the SEC Memorandum Circular No. 8 Series of 2003, Mr. Juanito A. Fullecido was
assigned in 2007 as SGV’s engagement partner for the Company, his assignment has ended after 2008-
2009 audit engagement. SGV appointed Mr. Roel E. Lucas as the engagement partner for the Company
from 2010-2011. In 2013 and 2012, SGV appointed Ms. Clairma T. Mangangey as the engagement partner
for the Company. In 2014, SGV appointed Ms. Marydith C. Miguel as the engagement partner for the
Company. In 2015, SGV appointed Ramon R. Dizon as the engagement partner for the Company.

Belle paid SGV audit fees of P1.1 million for external financial audit services for 2015, and P1.0 million for
2014.
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For each of the last 2 fiscal years, SGV did not render services for tax accounting, planning, compliance,
advice, or any other professional services for which it billed the Company the corresponding professional
fees.

The Audit Committee recommends to the Board of Directors the appointment of the external auditors. The
Board of Directors and the stockholders approve the Audit Committee’s recommendation. The Executive
Committee approves the audit fees as recommended by the Management Committee.

ltem 9.

PART Il

Directors and Executive Officers of the Registrant

(1) Directors and Executive Officers

CONTROL AND COMPENSATION INFORMATION

The names and ages of all the incumbent Directors, elected on April 27, 2015 during the Annual
Stockholders’ Meeting and are to serve for a term of one (1) year until their successors shall have been

duly elected and qualified, and the Executive Officers are:

Directors:

—_
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Name
Benito Tan Guat
Willy N. Ocier

Elizabeth Anne C. Uychaco

Frederic C. DyBuncio
Emilio De Quiros Jr.
Gregorio Kilayko
Jacinto C. Ng, Jr.
Jose T. Sio
Washington Z. Sycip
Virginia A. Yap
Cesar E.A. Virata

Execut ive Officers:
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8
9
10
11

Name

Frederic C. DyBuncio
Manuel A. Gana

Armin Raquel A. Santos
lan Jason Aguirre*
Rudy Aninipot**
Michelle T. Hernandez
Nancy O. Hui

Rogelio Robang
Zenia K. Sy

A. Bayani K. Tan
Arthur Sy

Citizenship
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
American
Filipino
Filipino

Citizenship
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino

Filipino
Filipino
Filipino
Filipino

Age as of
12.31.2015

85
59
60
56
67
60
46
76
94
64
85

Age as of
12.31.2015

56
58
48
42
59
44
57

55
54
60
46

Position

Chairman

Vice Chairman

Vice Chairman
Director / President
Director

Director (Independent)
Director

Director

Director (Independent)
Director

Director (Independent)

Position

President and CEO

EVP and CFO

EVP for Integrated Resorts

SVP and Chief Operating Officer

VP for Property Management

VP for Governance and Corporate Affairs

VP for Administration and EA to the Chairman
VP for Real Estate Permits, External
Relations and Project Management

VP for Sales
Corporate Secretary
Asst. Corporate Secretary

* Appointed Senior Vice President and Chief Operating Officer on March 06, 2015
**Retired as of June 30, 2015
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BOARD OF DIRECTORS

The information on the business affiliations and experiences of the following directors and officers are
current and/or within the past five years.

Benito Tan Guat
Mr. Tan Guat, 85, is the Chairman of the Company. He is also the Chairman and President of Eastern
Securities Development Corporation.

Willy N. Ocier

Mr. Ocier, 59, is one of the two Co-Vice Chairpersons of Belle Corporation. He has been a Vice Chairman
of the Company’s Board of Directors and Chairman of the Company’s Executive Committee since June
1999. His positions with associated companies are as follows: Chairman and President of Pacific Online
Systems Corporation; Chairman of the Board and a Director of APC Group, Inc., Premium Leisure Corp.,
and Premium Leisure and Amusement, Inc.; Chairman of Tagaytay Midlands Golf Club, Inc., The Country
Club at Tagaytay Highlands, Inc. and The Spa and Lodge Inc.; and Vice Chairman of Tagaytay Highlands
International Golf Club, Inc. Mr. Ocier also sits as a Director of the following unaffiliated corporations:
Leisure and Resorts World Corporation, IVantage Equities, Leisure and Resorts World Corporation,
Philippine Global Communications, Inc. and Toyota Corporation Batangas. He was formerly President and
Chief Operating Officer of Eastern Securities Development Corporation. He graduated from Ateneo de
Manila University with a Bachelor of Arts degree in Economics.

Elizabeth Anne C. Uychaco

Ms. Uychaco, 60,is one of the two Co-Vice Chairpersons of Belle Corporation. She is also Senior Vice
President of SM Investments Corp., and a Director of Megawide Construction Corporation, Republic Glass
Holdings Corp., and Generali Pilipinas Holding Company, Inc. She was formerly Senior Vice President and
Chief Marketing Officer of Philippine American Life and General Insurance Company and Board Director of
Philam Call Center. Prior to that, she was Vice President of Globe Telecom, Inc., Kuok Philippine
Properties, Inc. and Transnational Diversified Corp. Ms. Uychaco graduated from St. Scholastica’s College
in 1978 with a Bachelor of Arts Degree. She obtained a Master’s Degree in Business Economics from the
University of Asia and Pacific in 1988 and a Master’s Degree in Business Administration from the Ateneo
Business School in 1992.

Frederic C. DyBuncio

Mr. DyBuncio, 56, is the President, Chief Executive Officer and Director of Belle Corporation and its
subsidiary Premium Leisure Corp. Concurrently, he is the Executive Vice President of SM Investments
Corporation. He is a Director of Atlas Consolidated Mining and Development Corporation, Tagaytay
Highlands International Golf Club, Inc., and Pacific Online Systems Corporation. Prior to holding the post,
he was a career banker who spent over 20 years with JP Morgan Chase and its predecessor institutions.
He graduated from Ateneo de Manila University with a Bachelor of Science degree in Business
Management and finished a Master’'s degree in Business Administration program at Asian Institute of
Management.

Emilio De Quiros, Jr.

Mr. De Quiros, 67, has served as a Director of the Company since September 21, 2010. He is currently the
President and Chief Executive Officer of the Social Security System (“SSS”). He is also a Director of
UnionBank of the Philippines and Philhealth Insurance Corporation. Prior to his appointment as President
of SSS, he served as Executive Vice President of Bank of the Philippine Islands and President of Ayala
Life Insurance Inc., Ayala Plans Inc. and BPI Bancassurance, Inc. He was also a director of ALFM Peso
Mutual Fund, Inc., ALFM Dollar Mutual Fund, Inc.,ALFM Euro Mutual Fund, Inc., ALFM Growth and
Philippine Stock Index Fund. Mr. De Quiros graduated from Ateneo de Naga with a Bachelor of Arts in
Economics degree (Cum Laude), and holds a Master of Arts in Economics degree from University of the
Philippines.
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Gregorio U. Kilayko*

Mr. Kilayko, 60, is an Independent Director of the Company. He was founding head of ING Barings’
stockbrokerage and investment banking business in the Philippines, and a Philippine Stock Exchange
Governor in 1996 and 2000. Mr. Kilayko holds a Master of Business Administration degree from the
Wharton School of the University of Pennsylvania.

Jacinto C. Ng, Jr.

Mr. Ng, 46, is a Director of the Company and concurrently a Director and Treasurer of Republic Biscuit
Corporation and the Chief Executive Officer of Elanvital Enclaves, Inc. Mr. Ng is also a Director of the
following companies: Asia United Insurance Corporation, Highlands Prime, Inc., Manila Bay Development
Corporation, Quantuvis Resources Corporation and Palm Concepcion Power Corporation. He holds a
Bachelor of Science degree in Architecture from the University of the Philippines.

Jose T. Sio

Mr. Jose T. Sio, 76, is a Certified Public Accountant and obtained his Master's degree in Business
Administration (MBA) from New York University, USA. Mr. Sio is a Director, Executive Vice President and
Chief Finance Officer of SM Investments Corporation. He is also a member of the Board of Directors of the
following companies listed in the Philippine Stock Exchange (PSE): (i) China Banking Corporation; (ii) Atlas
Consolidated Mining and Development Corporation; and Adviser to the Board of Directors of BDO Unibank,
Inc. and Premium Leisure Corporation. He is a member of the Audit and Risk Committee of SM Prime
Holdings, Inc. Mr. Sio also serves as Director of the following companies not listed in the PSE: (i) OCLP
(Ortigas) Holdings, Inc.; (ii) SM Keppel Land, Inc.; (iii) Carmen Copper Corporation; (iv) First Asia Realty
Development Corporation; (v) Manila North Tollways Corporation; and (vi) Asia Pacific College. He is the
President of SM Foundation, Inc. and GlobalFund Holdings, Inc. Mr. Sio was a Senior Partner of Sycip
Gorres Velayo & Co. (SGV) from 1977 to 1990. He was voted as CFO of the Year in 2009 by the Financial
Executives Institute of the Philippines (FINEX). He was also awarded as Best CFO (Philippines) in various
years by Hong Kong-based business publications such as Alpha Southeast Asia, Corporate Governance
Asia, Finance Asia and The Asset.

Washington Z. SyCip*

Mr. SyCip, 94, is an Independent Director of the Company. He is the founder of The SGV & Co., an auditing
and management consulting group with operations throughout East Asia. He is the Chairman Emeritus of
the Board of Trustees and Board of Governors of the Asian Institute of Management; a Member of the
Board of Overseers of Columbia University Graduate School of Business, New York; the Honorary
Chairman of Euro-Asia Centre, INSEAD, Fontainbleau, France since 1989; a Member of the International
Advisory Board, Council on Foreign Relations, New York; and an Honorary Life Trustee of the Asia Society,
New York. Mr. Sycip is a Director of a number of major corporations in the Philippines and other parts of
the world.

Cesar E. A. Virata*

Mr. Virata, 85, is an Independent Director of the Company. He is the President and Principal Consultant of
C. Virata & Associates, Inc. Management Consultants. He is currently the Vice Chairman of Rizal
Commercial Banking Corporation (RCBC); and Director of RCBC subsidiaries and some affiliates. He is
also an Independent Director of Lopez Holdings Corporation, City & Land Developers, Inc. and Business
World Publishing Corporation. Mr. Virata was formerly the Minister of Finance and Prime Minister of the
Philippines. He was Dean of the University of the Philippines College of Business Administration, now
named the UP Virata School of Business. Mr Virata holds an MBA from the Wharton School of the University
of Pennsylvania
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Virginia A. Yap

Ms. Yap is a Director of the Company. She is also a member of the Company's Executive and Nomination
Committees. Ms. Yap holds key positions in the SM Group of Companies including being Treasurer of SM
Development Corporation, and Vice President — Office of the Chairman of the Board of Directors of SM
Investments Corporation, SM Land, Inc. (formerly Shoemart, Inc.) and SM Retail Inc. She holds a Bachelor
of Science in Commerce (Major in Accounting) degree from the University of Mindanao. She has been
connected with the SM Group of Companies for the last twenty eight years.

The nomination, pre-screening and election of independent directors were made in compliance with the
requirements of the Code of Corporate Governance and the Securities and Exchange Commission’s
Guidelines on the Nomination and Election of Independent Directors, which have been adopted and made
part of the Corporation’s By-Laws.

The Nomination Committee, composed of Messrs. Washington Z. SyCip (Chairman), Cesar E.A. Virata and
Ms. Virginia A. Yap, determine that the nominees for independent directors possess all the qualifications
and have none of the disqualifications for independent directors as set forth in the Company’s Manual on
Corporate Governance and Rule 38 of the Implementing Rules of the Securities Regulation Code (SRC).

NOTE: The Nomination Committee was initially composed of Messrs. Washington Z. SyCip (Chairman), Willy N. Ocier, Jose T. Sio
and Ms. Virginia A. Yap. At the Board of Directors’ meeting on 30 October 2015, Messrs. Willy N. Ocier and Mr. Jose T. Sio ceased
being members, while Mr. Cesar E.A.Virata was appointed as new member, of the Nomination Committee.

* Independent Director — the Company has complied with the Guidelines set forth by SRC (Securities Regulation Code) Rule 38
regarding the Nomination and Election of Independent Director. The Company’s By-Laws incorporate the procedures for the
nomination and election of independent director/s in accordance with the requirements of the said Rule.

All new directors undergo an orientation program soon after date of election. This is intended to
familiarize the new directors on their statutory/fiduciary roles and responsibilities in the Board and its
Committees, Belle’s strategic plans, enterprise risks, group structures, business activities, compliance
programs, Code of Ethics, Insider Trading Policy and Corporate Governance Manual.

All directors are also encouraged to participate in continuing education programs at Belle’s expense to
promote relevance and effectiveness and to keep them abreast of the latest developments in corporate
directorship and good governance.

EXECUTIVE OFFICERS
Frederic C. DyBuncio

Mr. DyBuncio is the President, Chief Executive Officer and Director of Belle Corporation and its subsidiary
Premium Leisure Corp. Concurrently, he is the Executive Vice President of SM Investments Corporation.
He is a Director of Atlas Consolidated Mining and Development Corporation, Tagaytay Highlands
International Golf Club, Inc., and Pacific Online Systems Corporation. Prior to holding the post, he was a
career banker who spent over 20 years with JP Morgan Chase and its predecessor institutions. He
graduated from Ateneo de Manila University with a Bachelor of Science degree in Business Management
and finished a Master’s degree in Business Administration program at Asian Institute of Management.

Armin B. Raquel-Santos

Mr. Raquel-Santos is concurrently Executive Vice President — Integrated Resorts of Belle Corporation and
Executive Vice President and Chief Operating Officer of Premium Leisure and Amusement, Inc. He is also
a Director of Tagaytay Highlands International Golf Club, Inc., and a member of the Board of Trustees of
Melco Crown Philippines Foundation Corporation. Formerly, he was Chief Financial Officer of Aboitizland,
he also served in various government positions including as Governor of the Board of Investments, Vice
Chairman and CEO of the Philippine Retirement Authority, Executive Vice President of the Philippine
International Trading Corporation, Deputy Administrator of Subic Bay Metropolitan Authority and Assistant
Secretary for the Department of Trade and Industry. Mr. Raquel-Santos holds a Bachelor of Science degree
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in Business Administration major in Finance from lona College (USA) and a Master of Arts degree in Liberal
Studies from Dartmouth College (USA).

Manuel A. Gana

Mr. Gana is the Executive Vice President and Chief Financial Officer of the Company. He joined Belle in
1997 as Vice President for Corporate Development and Special Projects, during which time he was also
assigned as the Vice President-Finance and Chief Financial Officer for MagiNet Corporation, which was
then a subsidiary of Sinophil Corporation (now called Premium Leisure Corporation), a subsidiary of Belle.
He is a Director of Tagaytay Highlands International Golf Club, Inc. and Woodland Development
Corporation. Previously, he was Director of Investment Banking at Nesbitt Burns Securities Inc. in New
York. He also previously worked for Bank of Montreal and Merrill Lynch Capital Markets (both in New York),
and for Procter & Gamble Philippine Manufacturing Corporation. Mr. Gana holds a Master of Business
Administration degree from the Wharton School of the University of Pennsylvania, and degrees in
Accounting and Economics from De La Salle University. He is a Certified Public Accountant.

lan Jason R. Aguirre

Mr. Aguirre was appointed as the Chief Operating Officer of the Company effective March 6, 2015. Mr.
Aguirre is concurrently a Vice President of SM Investments Corporation (“SMIC”). He has worked in various
management positions over a 16-year career that included local and international experience in strategic
planning, operations and business development. His last stint prior to joining SMIC was as a Director for
CEMEX Asia Pte. Ltd.. Mr. Aguirre holds a Bachelor of Science degree in Industrial Engineering from the
University of the Philippines and a Master’s degree in Business Management from the Asian Institute of
Management.

Rudy P. Aninipot*

Mr. Aninipot is the Vice President for Property Management and responsible for the efficient and effective
operation and maintenance of buildings, infrastructures and facilities in Tagaytay Highlands, Tagaytay
Midlands and The Greenlands. He joined Belle in 1995 as Assistant Vice President for Engineering. Prior
to joining Belle, Mr. Aninipot held key positions in Shangri-La’s EDSA Plaza Hotel, Mandarin Oriental and
San Miguel Corporation. He also had previous work experience in the Middle East (Saudi Arabia and
Yemen). A professional electrical engineer, Mr. Aninipot holds a degree in Electrical Engineering from the
Mapua Institute of Technology.

* Retired as of June 30, 2015
Michelle T. Hernandez

Michelle Angeli T. Hernandez is the Vice President for Governance and Corporate Affairs of the Company,
in which capacity she is mainly responsible for developing, implementing and managing various strategies,
processes and policies related to Corporate Governance, Enterprise Risk Management and Corporate
Affairs for the Company and its subsidiaries. She has a bachelor’'s degree in Tourism (cum laude) from the
University of Sto. Tomas. Before joining the Company, she worked in Thomas Cook Philippines, Inc., a
member of Metrobank’s Group of Companies.

Nancy O. Hui
Ms. Hui is the Vice President for Administration and Executive Assistant to the Chairman. Before joining
the Company, Ms. Hui was the Managing Director of Guatson International Travel and Tours. An advocate

for environmental concerns, Ms. Hui has a bachelor’s degree in Biology and a degree in veterinary medicine
from the University of the Philippines.
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Rogelio I. Robang

Mr. Robang is the Vice President for Real Estate Permits, External Relations and Project Management. A
BS Geodetic Engineering graduate, with studies in Civil Engineering, from the University of the Philippines,
he joined the Company as the Assistant Project Director for the Tagaytay Highlands Golf Club project and
also supervised the construction of the Tagaytay Midlands project. He also served as Technical Assistant
to the President, and, subsequently, to the Vice Chairman. Prior to joining Belle, Mr. Robang was the
Manager for Mining Tenements at Surigao Consolidated Mining Company. Mr. Robang, a board topnotcher,
also holds a Master in Business Administration degree from De La Salle University.

Zenia K. Sy

Ms. Sy has had 26 years of extensive experience in the real estate industry; specifically, in Sales and
Marketing in an executive position. A Certified Public Accountant from the University of Santo Tomas and
a Licensed Real Estate Broker, she is responsible for the sales performance of the leisure properties in
Tagaytay Highlands and organization of the Sales Divisions. She is well exposed to global business having
spent five years in her capacity as Head of the International Sales with Federal Land, Inc. in addition to her
regular functions overseeing the sales operations in Italy, Spain, France, UK, US, Guam, Canada, Japan,
Singapore and the Middle East. She has held the position of President and a member of the board of the
various Condominium Corporations of companies she has worked for in the past.

A. Bayani K. Tan

Mr. A. Bayani K. Tan, 60, Filipino, is the Corporate Secretary of the Corporation (since May 1994, Publicly-
Listed). He is also a Director, Corporate Secretary or both of the following reporting and/or listed companies:
Asia United Bank Corporation (since February 2014 as Corporate Secretary , since June 2014 as Director*,
Publicly-Listed), Coal Asia Holdings, Inc. (since July 2012, Publicly-Listed), Destiny Financial Plans, Inc.
(since 2003), Discovery World Corporation (since March 2013 as Director, since July 2003 as Corporate
Secretary, Publicly-Listed), First Abacus Financial Holdings Corp. (since May 1994, Publicly Listed), I-
Remit, Inc. (since May 2007, Publicly-Listed), Pacific Online Systems Corporation (since May 2007,
Publicly-Listed), Philequity Balanced Fund, Inc. (since March 2010), Philequity Dividend Yield Fund, Inc.
(since January 2013), Philequity Dollar Income Fund, Inc. (since March 1999), Philequity Foreign Currency
Fixed Income Fund, Inc. (since March 2010), Philequity Fund, Inc. (since June 1997), Philequity Peso
Bond Fund, Inc. (since June 2000), Philequity PSE Index Fund, Inc. (since February 1999), Philequity
Resources Fund, Inc. (since March 2010), Philequity Strategic Growth Fund, Inc. (since April 2008),
Premium Leisure Corp. (since December 1993 as Director and until April 2015 as Corporate Secretary,
Publicly-Listed), TKC Metals Corporation (since February 2007, Publicly-Listed), Tagaytay Highlands
International Golf Club, Inc. (since November 1993), Tagaytay Midlands Golf Club, Inc. (since June 1997),
The Country Club at Tagaytay Highlands, Inc. (since August 1995), The Spa and Lodge at Tagaytay
Highlands, Inc. (since December 1999) and Vantage Equities, Inc. (since January 1993, Publicly-Listed).
Mr. Tan is also a Director and the Corporate Secretary of Sterling Bank of Asia Inc. (since December 2006).
He is the Managing Partner of the law offices of Tan Venturanza Valdez (since it was established in 1988),
Managing Director/President of Shamrock Development Corporation (since May 1988), Director of Destiny
LendFund, Inc. (since December 2005) and Pascual Laboratories, Inc. (since March 2014), President of
Catarman Chamber Elementary School Foundation, Inc. (since August 2012), Managing Trustee of SCTan
Foundation, Inc. (since 1986), Trustee and Treasurer of Rebisco Foundation, Inc. (since April 2013) and
Trustee and Corporate Secretary of St. Scholastica's Hospital, Inc. (since February 2011).

Mr. Tan holds a Master of Laws degree from New York University (Class of 1988) and earned his Bachelor
of Laws degree from the University of the Philippines (Class of 1980) where he was a member of the Order
of the Purple Feather (U.P. College of Law Honor Society) and ranked ninth in his class. Mr. Tan passed
the bar examinations in 1981 where he placed sixth. He has a Bachelor of Arts major in Political Science
degree from the San Beda College (Class of 1976) from where he graduated Class Valedictorian and was
awarded the medal for Academic Excellence.

* As approved by Bangko Sentral ng Pilipinas on December 29, 2014
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Arthur A. Sy

Arthur A. Sy is the Assistant Corporate Secretary of the Company. He is also the Vice President, Corporate
Legal Affairs of SM Investments Corporation. He is the Corporate Secretary of various corporations within
the SM Group of Companies. He is also the Corporate Secretary of the National University. He holds a
Juris Doctor degree from Ateneo de Manila University and is a member of the New York Bar. He has been

with the SM Group for the last 18 years.

Period of Officership

Name

Office

Period Served

1 Frederic C. DyBuncio

President and CEO

From April 2013 —
Present

2 Manuel A. Gana

EVP and CFO

From July 1997 to
Present

3 Armin Raquel A. Santos

EVP - Integrated Resorts

From September 2011
to Present

4 lan Jason R. Aguirre

SVP - Chief Operating Officer

From March 2015 to
Present

5 Rudy P. Aninipot

VP for Property Management

From October 1995 to
June 30, 2015

6 Michelle T. Hernandez

VP for Governance and Corporate
Affairs

From April 1996 to
Present

7 Nancy O. Hui

VP for Administration and Executive
Assistant to the Chairman

From June 2001 to
Present

8 Rogelio I. Robang

VP for Real Estate Permits, External
Relations & Project Management

From January 2002 to
Present

9 Zenia K. Sy

VP for Sales

From February 2012 to
Present

10 | A.Bayani K. Tan

Corporate Secretary

From May 1994 to
Present

11 | Arthur A. Sy

Asst. Corporate Secretary

From April 2010 to
Present

Directorships in Other Publicly Listed Companies:

The following are directorships held by Directors and Officers in other reporting companies in the last five

years:

Director’s Name

Type of Directorship
(Executive, Non-Executive,
Independent). Indicate if
director is also the
Chairman.

Name of Listed Company

Non-Executive Director

Willy N. Ocier

Leisure & Resorts World Corp.

Vantage Equities, Inc.

Non-Executive Director

Emilio S. De Quiros, Jr.

Union Bank of the Philippines

Non-Executive Director

Gregorio U. Kilayko

Vantage Equities, Inc.

Independent Director

Washington Z. SyCip

Cityland Development Corporation

Non-Executive Director

(Chairman)

Century Properties Group, Inc.

Independent Director

First Philippine Holdings
Corporation

Independent Director
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(2

(3)

4

Type of Directorship
(Executive, Non-Executive,
Independent). Indicate if

Director’'s Name Name of Listed Company

director is also the
Chairman.

Washington Z. SyCip

First Philippine Holdings
Corporation

Independent Director

MacroAsia Corporation

Non-Executive Director
(Chairman)

Metro Pacific Investments
Corporation

Independent Director

Philippine National Bank

Non-Executive Director

PHINMA Group

Independent Director

Cesar E.A. Virata

Rizal Commercial Banking
Corporation

Non-Exec Director (Vice-
Chairman)

Lopez Holdings Corporation

Independent Director

Atty. A. Bayani K. Tan Asia United Bank Corporation Non-Executive Director

Coal Asia Holdings, Inc. Non-Executive Director

Discovery World Corporation Non-Executive Director

First Abacus Financial Holdings Non-Executive Director

Corp.

I-Remit, Inc. Non-Executive Director

TKC Metals Corporation Non-Executive Director

Significant Employees

There are no other significant employees.

Family Relationships

Mr. Benito Tan Guat, Chairman, Mr. Willy N. Ocier, Vice Chairman, and Ms. Nancy O. Hui, Vice President
for Administration and Executive Assistant to the Chairman are related to the first degree of consanguinity.

Involvement in Certain Legal Proceedings

As 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 (I.S. No. 08K-89713) against ULC, the Universal Rightfield
Property Holdings, Inc. and the Universal Leisure Corp., as well as their respective officers and directors,
including their former Corporate Secretary, Atty. A. Bayani K. Tan, an incumbent Director and the Corporate
Secretary of the Corporation. The Complaint was submitted for resolution in 2009 and was acted upon and
dismissed by the City Prosecutor of Manila (OCP) only on March 18, 2013. Complainants belatedly filed
motion for reconsideration for which reason, among others, the OCP denied motion on June 16, 2014. A
Petition for Review dated March 31, 2014 was filed by the Complainant before the Department of Justice
(DOJ). On August 7, 2014, Atty. Tan filed his Comment to the said Petition. In a Resolution dated April 17,
2015, the Petition for Review was denied and the DOJ dismissed the complaint for estafa.

Except as provided above, the Company is not aware of any of the following events wherein any of its
directors, nominees for election as director, executive officers, underwriter or control person were involved
during the past five (5) years:

(a) any bankruptcy petition filed by or against any business of which any of the above persons was

a general partner or executive officer either at the time of the bankruptcy or within two years
prior to that time;
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(b) any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court
of competent jurisdiction, domestic or foreign, permanently or temporarily enjoining, barring,
suspending or otherwise limiting the involvement of any of the above persons in any type of
business, securities, commodities or banking activities; and,

(c) any finding by a domestic or foreign court of competent jurisdiction (in civil action), the SEC or
comparable foreign body, or a domestic of foreign exchange or electronic marketplace or self-
regulatory organization, that any of the above persons has violated a securities or commodities
law, and the judgment has not been reversed, suspended or vacated.

Item 10. Executive Compensation

Summary Compensation Table (Annual Compensation)
Other Annual
Name and Principal Position Year Salary Benefits Compensation

Willy N. Ocier
Vice Chairman

Frederic C. DyBuncio
President & Chief Executive Officer

Armin B. Raquel-Santos
Executive Vice President — Integrated
Resorts

Manuel A. Gana
Executive Vice President and Chief
Financial Officer

Jason lan R. Aguirre*
Senior Vice President and
Chief Operating Officer

Rudy P. Aninipot**
Vice President for Property Management

Zenia K. Sy
Vice President - Sales

Michelle T. Hernandez
Vice President for Sales Administration

Nancy O. Hui
Vice President and Executive Assistant to
The Chairman

Rogelio I. Robang
Vice President for Real Estate Permits,

External Relations and Project Management
* Effective March 6, 2015.
** Retired as of June 30, 2015
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Other Annual

Name Position Year Salary Bonus Compensation

Frederic C. DyBuncio CEO and President

Armin B. Raquel-Santos EVP - Integrated Resorts

Manuel A. Gana EVP and CFO

Rudy A. Aninipot* VP Property Management

Rogelio I. Robang VP - Proj. Mgt & External Affairs

President and 4 Most Highly Compensated Executive Officers 2016(Estimate) 32,235,520 2,484,470
2015 30,410,868 2,343,840
2014 26,676,200 2,056,000

All other officers and Directors 2016(Estimate) 25,187,890 2,098,991

as a group unnamed 2015 23,762,160 1,980,180
2014 20,844,000 1,737,000

Compensation of Directors

All independent directors get a per diem of P50,000 each while other directors get a per diem of P10,000
each per meeting. Apart from these per diems, the directors do not receive regular annual salaries from
the Company.

As of December 31, 2015, there were no outstanding warrants or options held by any of the Company’s
directors and officers.

Employment Contracts and Termination of Employment and Change-in-Control
Arrangements

There was no compensatory plan or arrangement with respect to named executive officers that resulted or

will result from the resignation, retirement or termination of such executive officer or from a change-in-
control in the Company.

Warrants and Options Outstanding

There were no outstanding warrants held by directors and officers as of December 31, 2015.

Options

There are no option grants outstanding held by directors and officers as of December 31, 2015.

Pursuant to Section 5.2 of the Amended Stock Option Plan, the number of shares granted under the Plan
shall be correspondingly adjusted in the event of any merger, consolidation, reorganization, recapitalization,

reclassification of stock, stock dividends, splits, rights, or any other change in the corporate structure or
capitalization of the Company’s common stock as presently constituted.

The Company will not be taking any action as regards its existing Stock Option Plan.
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Item 11. Security Ownership of Certain Beneficial Owners and Management

(1) Security Ownership of Certain Record and Beneficial Owners

The following persons or group are known to the Company as directly or indirectly the record or beneficial
owners of more than five percent (5%) of the Company’s voting securities as of 31 December 2015:

Name and Address
of Beneficial Owner
and Relationship
with Record Owner

Name and Address of
Record Owner and
Relationship with issuer

Title of
Class

No. of Shares

Held Percent

Citizenship

Common PCD Nominee Corporation®
G/F Makati Stock Exchange (see footnote 1) Filipino 4,400,911,269 41.671
6767 Ayala Avenue, Makati City

Common PCD Nominee Corporation® (see footnote 1) Others 2,239,786,664 21.208
G/F Makati Stock Exchange
6767 Ayala Avenue, Makati City

Common Sysmart Corporation® Sysmart Corporation Filipino 1,515,413,802 14.349
MakatiStockExchangeBuilding (see footnote 3)
Ayala Avenue, Makati City

Common SM Development Corporation® SM Development Filipino 643,498,560 6.093
Makati Stock Exchange Building Corporation
Ayala Avenue, Makati City (see footnote 3)

M PCD Nominee Corporation (“PCDNC”) is a wholly-owned subsidiary of Philippine Central Depository, Inc. (‘PCD”).
The beneficial owners of such shares registered under the name of PCDNC are PCD'’s participants who hold the
shares in their own behalf or in behalf of their clients. The PCD is prohibited from voting these shares; instead the
participants have the power to decide how the PCD shares in Belle are to be voted. The participants of PCD who
own more than 5% of the Company’s outstanding capital are as follows:

I. BDO Securities Corporation — with ownership of 2,814,064,466 shares or 26.65%

II. Citibank N.A. — with ownership of 1,167,194,498 shares or 11.05%

Ill. Hong Kong Shanghai Banking Corporation Limited— Clients’ Account with ownership of 945,248,118 shares or
8.95%.

@ Mr. Henry Sy, Sr. is the single largest shareholder of Sysmart Corporation and SM Development Corporation.

The shares held by Sysmart Corporation, SM Development Corporation, BDO Securities Corporation,
Citibank N.A., Hong Kong Shanghai Banking Corp.-Client's Account, shall be voted or disposed by the
persons who shall be duly authorized by these record or beneficial shareholders for the purpose. The
natural person/s that has/have the power to vote on the shares of the foregoing companies shall be
determined upon the submission of its proxy form to the Company, which is not later than 4 days before
the date of the meeting.

Apart from the foregoing, there are no other persons holding more than 5% of the Company’s outstanding
capital stock.
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(2) Security Ownership of Management

The following table shows the shares beneficially owned by the directors and executive officers of the
Company as of 31 December 2015:

Title of Class Name and Citizenship 'Agn;ggf?éigrgvc:él:;ﬁigf Peg::g; of
Common Benito Tan Guat (Filipino) 10,020,000 | Direct 0.095
Common Willy N. Ocier (Filipino) 42,197,702 | Direct 0.401
Common Virginia A. Yap (Filipino) 110,000 | Direct 0.001
Common Washington Z. SyCip (American) 2,728,334 | Direct 0.026
Common Gregorio U.Kilayko (Filipino) 1 Direct 0.000
Common Cesar E. A. Virata (Filipino) 1 Direct 0.000
Common Emilio De Quiros, Jr. (Filipino) 1 | Direct 0.000
Common Jacinto C. Ng, Jr. (Filipino) 135,860,666 | Direct 1.292
Common Jose T. Sio (Filipino) 1,000 | Direct 0.000
Common Elizabeth Anne C. Uychaco (Filipino) 1,000 | Direct 0.000
Common Frederic C. DyBuncio (Filipino)* 100 | Direct 0.000
Common Manuel A. Gana (Filipino) 0 | Direct 0.000
Common lan Jason R. Aguirre (Filipino) 19,000 | Direct 0.000
Common Nancy O. Hui (Filipino) 1,500,000 | Direct 0.014
Common Rudy P. Aninipot (Filipino) 0 | Direct 0.000
Common Rogelio I.Robang (Filipino) 20,000 | Direct 0.000
Common Michelle T. Hernandez (Filipino) 0 | Direct 0.000
Common Zenia K. Sy (Filipino) 0 | Direct 0.000
Common A. Bayani K. Tan (Filipino) 347,341 | Direct 0.003
Common Arthur A. Sy (Filipino) 0 | Direct 0.0000
Common Q:IOchjgectors and executive officers as a 192,805,146 1.833

(3) Voting Trust Holders of 5% or More

There is no party holding any voting trust for 5% or more of Belle's voting securities.

(4)  Changes in Control

There is no arrangement which may result in a change in control of Belle.

Item 12. Certain Relationship and Related Transactions

No director or executive officer or any member of their immediate family has, during the last two years, had a direct
or indirect, material interest in a transaction or proposed transaction to which the Company was a party.
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PART IV - CORPORATE GOVERNANCE

Belle remains focused on insuring the adoption of systems and practices of good corporate governance in
enhancing value for its shareholders.

In compliance with the initiative of the Securities and Exchange Commission (“SEC”) under Memorandum Circular
No. 2, Series of 2002, Belle, on August 30, 2002, submitted its Corporate Governance Manual (the “Manual”) to the
SEC. This manual institutionalizes the principles of good corporate governance in the entire Company. The
Company believes that corporate governance, the framework of rules, systems and processes governing the
performance of the Board of Directors and Management of their respective duties and responsibilities, and from
which the organization’s values and ethics emerge, is of utmost importance to the Company’s shareholders and
other stakeholders, which include, among others, clients, employees, suppliers, financiers, government and
community in which it operates. The Company undertakes every effort possible to create awareness throughout the
entire organization.

Even prior to the submission of its Manual, the Company, during its Stockholders’ Meeting on August 22, 2002,
created various Board level committees. These committees were comprised of an Executive Committee, a
Nomination Committee for selection and evaluation of qualifications of directors and officers, a Compensation and
Remuneration Committee to look into an appropriate remuneration system, and an Audit Committee to review
financial and accounting matters. A Compliance Officer was also appointed on that date. Members of various
committees are expected to serve for a term of one (1) year. On January 1, 2003, the Company formally adopted
the Manual. Appointment of members of various board committees for the period 2013-2014 was held on April 22,
2013 during the Company’s stockholders meeting. The Company submits its Corporate Governance Self-Rating
reports to the SEC and PSE as proof of its compliance with the leading practices and principles on good corporate
governance.

The Board establishes the major goals, policies and objectives of the Company, as well as the means to monitor
and evaluate the performance of Management. The Board also ensures that adequate internal control mechanisms
are implemented and properly complied in all levels.

The Company is not aware of any non-compliance with its Manual of Corporate Governance, by any of its officers
or employees.

Refer to Annex A for Corporate Governance Report
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Item 13.

PART V - EXHIBITS AND SCHEDULES

Exhibits and Reports on SEC Form 17-C

a. Exhibits

The following exhibit is filed as a separate section of this report:

Subsidiaries of the Registrant

The other exhibits are either not applicable to the Registrant or require no answer.

b. Reports on SEC Form 17-C

DOCUMENT DATE FILED ITEM NO MATTER
17C dated 28 April 2015 28 April 2015 4 &9 Results of 2015 Annual
Stockholders’ Meeting
17C dated 8 June 2015 9 June 2015 9 Share Buy Back Transaction on
5 June 2015
17C dated 9 June 2015 9 June 2015 9 Share Buy Back Transaction on
8 June 2015
17C dated 11 June 2015 15 June 2015 9 Share Buy Back Transaction on
9 June 2015 and 10 June 2015
17C dated 15 June 2015 16 June 2015 9 Share Buy Back Transaction on
11 June 2015
17C dated 16 June 2015 17 June 2015 9 Share Buy Back Transaction on
15 June 2015
17C dated 17 June 2015 18 June 2015 9 Share Buy Back Transaction on
16 June 2015
17C dated 18 June 2015 19 June 2015 9 Share Buy Back Transaction on
17 June 2015
17C dated 23 June 2015 24 June 2015 9 Share Buy Back Transaction on
22 June 2015
17C dated 24 June 2015 29 June 2015 9 Share Buy Back Transaction on
23 June 2015
17C dated 26 June 2015 29 June 2015 9 Share Buy Back Transaction on
25 June 2015
17C dated 30 June 2015 1 July 2015 9 Share Buy Back Transaction on
26 June 2015 and 29 June 2015
17C dated 10 August 11 August 2015 9 Sale of Pacific Online Systems
2015 Corp. shares to Premium
Leisure Corp.
17C dated 19 August 20 August 2015 9 Share Buy Back Transaction on
2015 18 August 2015
17C dated 19 August 20 August 2015 9 Amendments to results of the
2015 organizational meeting of the
Board of Directors on 27 April
2015
17C dated 24 August 25 August 2015 9 Share Buy Back Transaction on
2015 20 August 2015
17C dated 25 August 26 August 2015 9 Share Buy Back Transaction on
2015 24 August 2015
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DOCUMENT DATE FILED ITEM NO MATTER
17C dated 26 August 28 August 2015 9 Share Buy Back Transaction on
2015 25 August 2015
17C dated 27 August 28 August 2015 9 Share Buy Back Transaction on
2015 26 August 2015
17C dated 28 August 1 September 9 Share Buy Back Transaction on
2015 2015 27 August 2015
17C dated 1 September 2 September 9 Share Buy Back Transaction on
2015 2015 28 August 2015
17C dated 2 September 3 September 9 Share Buy Back Transaction on
2015 2015 1 September 2015
17C dated 7 September 7 September 9 Share Buy Back Transaction on
2015 2015 2 September 2015 and 3
September 2015
17C dated 14 September 16 September 9 Share Buy Back Transaction on
2015 2015 11 September 2015
17C dated 15 September 16 September 9 Share Buy Back Transaction on
2015 2015 14 September 2015
17C dated 16 September 18 September 9 Share Buy Back Transaction on
2015 2015 15 September 2015
17C dated 17 September 18 September 9 Share Buy Back Transaction on
2015 2015 16 September 2015
17C dated 18 September 22 September 9 Share Buy Back Transaction on
2015 2015 17 September 2015
17C dated 21 September 22 September 9 Share Buy Back Transaction on
2015 2015 18 September 2015
17C dated 22 September 28 September 9 Share Buy Back Transaction on
2015 2015 21 September 2015
17C dated 23 September 28 September 9 Share Buy Back Transaction on
2015 2015 22 September 2015
17C dated 28 September | 2 October 2015 9 Share Buy Back Transaction on
2015 24 September 2015
17C dated 29 September | 2 October 2015 9 Share Buy Back Transaction on
2015 28 September 2015
17C dated 30 September | 2 October 2015 9 Share Buy Back Transaction on
2015 29 September 2015
17C dated 1 October 2015 | 5 October 2015 9 Share Buy Back Transaction on
30 September 2015
17C dated 5 October 2015 | 7 October 2015 9 Share Buy Back Transaction on
2 October 2015
17C dated 6 October 2015 | 7 October 2015 9 Share Buy Back Transaction on
5 October 2015
17C dated 7 October 2015 | 12 October 2015 9 Share Buy Back Transaction on
6 October 2015
17C dated 8 October 2015 | 12 October 2015 9 Share Buy Back Transaction on
7 October 2015
17C dated 9 October 13 October 2015 9 Share Buy Back Transaction on
2015 8 October 2015
17C dated 12 October 13 October 2015 9 Share Buy Back Transaction on
2015 9 October 2015
17C dated 14 October 16 October 2015 9 Share Buy Back Transaction on
2015 13 October 2015
17C dated 4 November 4 November 9 New Members of the various
2015 2015 Board Committees
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DOCUMENT DATE FILED ITEM NO MATTER
17C dated 28 December 28 December 9 Share Buy Back Transaction on
2015 2015 22 December 2015
17C dated 28 December 28 December 9 Share Buy Back Transaction on
2015 2015 23 December 2015
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SIGNATURES

Pursuant to the requirements of Section 17 of the Securities Regulation Code and Section 141 of the Corporation
Code, this report is signed on behalf of the issuer by the undersigned, thereunto duly authorized. in the City of
Pasay on -

By:

Benito Tan Guat

~ Chaiman of the Boa

. DyBuncio

Preyn and (}bﬁéf Executive Officer

.

/
.Bayani K. Tan

Manuel A.
Executive Vj resident and Corporate Secretary
Chief Fipgncial Officer

AR 10 2035

SUBSCRIBED AND SWORN to before me this _ th day of
Community Tax Ceriificates, as follows:

6 affiants exhibiting to me their

NAME COMMUNITY TAX DATE OF ISSUE PLACE OF ISSUE
CERTIFICATE NO.TIN MAR ,l U 2018
SUBSCRIBED AND SWORN to before me this _ th day of 2016 affiants exhibiting to me their

Community Tax Certificates, as follows:

NAME PASSPORT/TIN No. | DATE OF ISSUE PLACE OF ISSUE
Benito Tan Guat Passport# EC1327276 | June 05, 2014 DFA Manila
TIN# 101-935-043
Frederic C. DyBuncio | Passport# EC0634893 | March 22, 2014 DFA Manila
TIN# 103432-824
Manuel A. Gana Passport # EB4684110 | February 10, 2012 DFA Manila
TIN# 906-105-409 )
A. Bayani K. Tan Passport#XX0650593 | June 6, 2012 DFA Manila /
TINg 102-054-041

Doe. No. j‘l}, 1A i tBPEETL Q’P. l?‘?fN
- o P
Dans Na 89 - g S/ Adm. ?:gtel}lNc:c Pr.zxsuae:zzon':s-l 161 .



BELLE CORPORATION
INDEX TO FINANCIAL STATEMENTS AND SUPPLEMENTARY SCHEDULES

FORM 17-A, ltem 7

Consolidated Financial Statements Page No.

Statement of Management’s Responsibility for Financial Statements
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SECURITIES AND EXCHANGE COMMISSION

SEC FORM - ACGR

ANNUAL CORPORATE GOVERNANCE REPORT

GENERAL INSTRUCTIONS

(A) Use of Form ACGR

This SEC Form shall be used to meet the requirements of the Revised Code of Corporate Governance.

(B) Preparation of Report

These general instructions are not to be filed with the report. The instructions to the various captions of the form shall
not be omitted from the report as filed. The report shall contain the numbers and captions of all items. If any item is
inapplicable or the answer thereto is in the negative, an appropriate statement to that effect shall be made. Provide
an explanation on why the item does not apply to the company or on how the company’s practice differs from the
Code.

(C) Signature and Filing of the Report

A.

C.

D.

Three (3) complete set of the report shall be filed with the Main Office of the Commission.
At least one complete copy of the report filed with the Commission shall be manually signed.
All reports shall comply with the full disclosure requirements of the Securities Regulation Code.

This report is required to be filed annually together with the company’s annual report.

(D) Filing an Amendment

Any material change in the facts set forth in the report occurring within the year shall be reported through SEC Form
17-C. The cover page for the SEC Form 17-C shall indicate “Amendment to the ACGR”.
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A. BOARD MATTERS

1) Board of Directors

|| Number of Directors per Articles of Incorporation || 11 ||

|| Actual number of Directors for the year || 11 ||

(a) Composition of the Board

Complete the table with information on the Board of Directors:

Type Date last
. v
[Executive Nominator in elected* (if Elected
(ED), Non- If . ID, state No. of
) . the last election . when
" , Executive nominee, X Date first the years
Director’s Name . 3 (if ID, state the (Annual
(NED) or identify . . elected number of . served
relationship with /Special
UE SR i the nominator) years Meeting) as
Director principal served as & director
(1D)] ID)?
Benito Tan Guat? NED A. Bayani K. Tan 6/24/1999 4/25/2016 Annual 17
Willy N. Ocier ED A. Bayani K. Tan 6/24/1999 4/25/2016 Annual 17
Elizabeth Anne C. Uychaco NED SM Group A. Bayani K. Tan 12/23/2009 | 4/25/2016 Annual 7
Frederic C. DyBuncio ED SM Group A. Bayani K. Tan 04/22/2013 | 4/25/2016 Annual 3
Emilio S. De Quiros, Jr. NED A. Bayani K. Tan 10/28/2010 4/25/2016 Annual 6
. . Willy N. Ocier 4/25/2016
Gregorio U. Kilayko ID (not related) 2/5/2003 4 vears Annual 13
Jacinto C. Ng, Jr. NED A. Bayani K. Tan 8/7/2000 4/25/2016 Annual 16
Jose T. Sio NED SM Group A. Bayani K. Tan 12/23/2009 | 4/25/2016 Annual 7
. . Jose T. Sio (not 4/25/2016
Washington Z. SyCip ID related) 5/20/1996 4 vears Annual 20
Virginia A. Yap NED SM Group A. Bayani K. Tan 7/30/2010 4/25/2016 Annual 6
. Virginia A. Yap 4/25/2016
Cesar E. A. Virata ID (not related) 5/20/1996 4 vears Annual 20

L Annual Stockholders’ Meeting

2Reckoned from the election immediately following Jan. 2, 2012

3 The term of directorship of the Chairman, Mr. Benito Tan Guat, ended when he passed away on June 08, 2016.
Election for his replacement will be done at the next Board of Directors’ Meeting scheduled on August 05, 2016.

PROFILES OF THE BOARD OF DIRECTORS

BENITO TAN GUAT
Chairman
Date of first appointment — June 1999

Mr. Tan Guat was the Chairman of the Company, and also the Chairman and President of Eastern Securities Development
Corporation, and the President of Guatson International Travel and Tours. His term of directorship ended when he passed
away onJune 08, 2016. He was 88. Election for his replacement will be done at the next Board of Director’s meeting scheduled
on August 05, 2016.

WILLY N OCIER

Vice Chairman

Executive Director

Date of first appointment —June 1999

Mr. Ocier, 59, is one of the two Co-Vice Chairpersons of Belle Corporation. He has been a Vice Chairman of the Company’s

Board of Directors and Chairman of the Company’s Executive Committee. His positions with associated companies are as
follows: Chairman and President of Pacific Online Systems Corporation; Chairman of the Board and a Director of APC Group,
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Inc., Premium Leisure Corp., and Premium Leisure and Amusement, Inc.; Chairman of Tagaytay Midlands Golf Club, Inc., The
Country Club at Tagaytay Highlands, Inc. and The Spa and Lodge Inc.; and Vice Chairman of Tagaytay Highlands International
Golf Club, Inc. Mr. Ocier also sits as a Director of the following unaffiliated corporations: IVantage Equities, Leisure and Resorts
World Corporation, Philippine Global Communications, Inc. and Toyota Corporation Batangas. He was formerly President and
Chief Operating Officer of Eastern Securities Development Corporation. He graduated from Ateneo de Manila University with
a Bachelor of Arts degree in Economics.

ELIZABETH ANNE C. UYCHACO

Vice Chairperson

Non-Executive Director

Date of first appointment — December 2009

Ms. Uychaco, 60, is one of the two Co-Vice Chairpersons of Belle Corporation. She is also Senior Vice President of SM
Investments Corp., and a Board Director of Megawide Construction Corporation, Republic Glass Holdings Corp., and Generali
Pilipinas Holding Company, Inc. She was formerly Senior Vice President and Chief Marketing Officer of Philippine American
Life and General Insurance Company and Board Director of Philam Call Center. Prior to that, she was Vice President of Globe
Telecom, Inc., Kuok Philippine Properties, Inc. and Transnational Diversified Corp. Ms. Uychaco graduated from St.
Scholastica’s College in 1978 with a Bachelor of Arts Degree. She obtained a Master’s Degree in Business Economics from the
University of Asia and Pacific in 1988 and a Master’s Degree in Business Administration from the Ateneo Business School in
1992.

FREDERIC C. DYBUNCIO

President and Chief Executive Officer
Executive Director

Date of first appointment — April 2013

Mr. DyBuncio, 56, is the President, Chief Executive Officer and Director of Belle Corporation and its subsidiary PremiumLeisure
Corp. Concurrently, he is the Executive Vice President of SM Investments Corporation. He is a Director of Atlas Consolidated
Mining and Development Corporation, Tagaytay Highlands International Golf Club, Inc., and Pacific Online Systems
Corporation. Prior to holding the post, he was a career banker who spent over 20 years with JP Morgan Chase and its
predecessor institutions. He graduated from Ateneo de Manila University with a Bachelor of Science degree in Business
Management and finished a Master’s degree in Business Administration program at Asian Institute of Management.

EMILIO S. DE QUIROS, JR.
Non-Executive Director
Date of first appointment — October 2010

Mr. De Quiros, 67, is a Director of the Company and currently the President and Chief Executive Officer of the Social Security
System (“SSS”). He is also a Director of UnionBank of the Philippines and Philhealth Insurance Corporation. Prior to his
appointment as President of SSS, he served as Executive Vice President of Bank of the Philippine Islands and President of
Ayala Life Insurance Inc., Ayala Plans Inc. and BPI Bancassurance, Inc. He was also a director of ALFM Peso Mutual Fund, Inc.,
ALFM Dollar Mutual Fund, Inc.,ALFM Euro Mutual Fund, Inc., ALFM Growth and Philippine Stock Index Fund. Mr. De Quiros
graduated from Ateneo de Naga with a Bachelor of Arts in Economics degree (Cum Laude), and holds a Master of Arts in
Economics degree from University of the Philippines.

WASHINGTON Z. SYCIP
Independent Director
Date of first appointment — May 1996

Mr. SyCip, 94, is an Independent Director of the Company. He is the founder of SGV & Co., an auditing and management
consulting group with operations throughout East Asia. He is the Chairman Emeritus of the Board of Trustees and Board of
Governors of the Asian Institute of Management; a Member of the Board of Overseers of Columbia University Graduate
School of Business, New York; the Honorary Chairman of Euro-Asia Centre, INSEAD, Fontainbleau, France since 1989; a
Member of the International Advisory Board, Council on Foreign Relations, New York (1995-2010); and an Honorary Life
Trustee of the Asia Society, New York. Mr. Sycip is a Director of a number of major corporations in the Philippines and other
parts of the world.
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JACINTO C. NG, JR
Non-Executive Director
Date of first appointment — August 2000

Mr. Ng, 46, is a Director of the Company and concurrently a Director and Treasurer of Republic Biscuit Corporation and the
Chief Executive Officer of Elanvital Enclaves, Inc. and Quantuvis Resources Corporation. Mr. Ng is also a Director of the
following companies: Asia United Insurance Corporation, Highlands Prime, Inc., Manila Bay Development Corporation and
Palm Concepcion Power Corporation. He holds a Bachelor of Science degree in Architecture from the University of the
Philippines.

GREGORIO U. KILAYKO
Independent Director
Date of first appointment — February 2003

Mr. Kilayko, 60, is an Independent Director of the Company. He was founding head of ING Barings’ stockbrokerage and
investment banking business in the Philippines, and a Philippine Stock Exchange Governor in 1996 and 2000. Mr. Kilayko holds
a Master of Business Administration degree from the Wharton School of the University of Pennsylvania. Mr. Kilayko
completed accounting courses during his MBA studies, and subsequently derived accounting experience relevant to being a
financial analyst for ING Baring’s.

JOSET. SIO
Non-Executive Director
Date of first appointment — December 2009

Mr. Jose T. Sio, 76, is a Director of the Company. He is a Certified Public Accountant and obtained his Master’s degree in
Business Administration (MBA) from New York University, USA. He is a Director, Executive Vice President and Chief Finance
Officer of SM Investments Corporation. He is also a member of the Board of Directors of the following companies listed in the
Philippine Stock Exchange (PSE): (i) China Banking Corporation; (ii) Atlas Consolidated Mining and Development Corporation;
and Adviser to the Board of Directors of BDO Unibank, Inc. and Premium Leisure Corporation. Mr. Sio also serves as Director
of the following companies not listed in the PSE: (i) OCLP (Ortigas) Holdings, Inc.; (i) Carmen Copper Corporation; (iii) First
Asia Realty Development Corporation; (iv) Manila North Tollways Corporation; and (v) CityMall Commecial Centers Inc. He is
the President of SM Foundation, Inc. and GlobalFund Holdings, Inc. Mr. Sio was a Senior Partner of Sycip Gorres Velayo & Co.
(SGV). He was voted as CFO of the Year in 2009 by the Financial Executives Institute of the Philippines (FINEX). He was also
awarded as Best CFO (Philippines) in various years by Hong Kong-based business publications such as Alpha Southeast Asia,
Corporate Governance Asia, Finance Asia and The Asset.

CESAR E.A. VIRATA
Independent Director
Date of first appointment — May 1996

Mr. Virata, 85, is an Independent Director of the Company. He is the Chairman and President and Principal Consultant of C.
Virata & Associates, Inc. Management Consultants. He is currently a Director and Vice Chairman of Rizal Commercial Banking
Corporation (RCBC); and Director of RCBC subsidiaries and some affiliates. He is also an Independent Director of Lopez
Holdings Corporation, City and Land Developers, Inc. and Business World Publishing Corporation. He is a Trustee of a number
of Foundation involved in education and health services. He holds an MBA from the University of Pennsylvania. Mr. Virata
was formerly the Minister of Finance and Prime Minister of the Philippines. He completed accounting courses in both
undergraduate and graduate studies, and is keeping up-to-date with changes in accounting standards and tax rulings.

VIRGINIA A. YAP
Non-Executive Director
Date of first appointment —July 2010

Ms. Yap, 65, is a Director of the Company and a member of the Company's Executive Committee. She holds key positions in
the SM Group of Companies. Ms. Yap has a Bachelor of Science Degree in Commerce, Major in Accounting from the University
of Mindanao.

(b) Provide a brief summary of the corporate governance policy that the board of directors has adopted. Please emphasize the
policy/ies relative to the treatment of all shareholders, respect for the rights of minority shareholders and of other

stakeholders, disclosure duties, and board responsibilities.

Brief summary of the Corporate Governance Policy that the board of directors has adopted
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The Board of Directors adopted a policy on Corporate Governance, wherein all directors, the management and
staff of Belle Corporation commit themselves to an open governance process through which its shareholders may
derive assurance that, in protecting and adding value to Belle’s financial and human investment, the Company is
being managed ethically, according to prudently determined risk perimeters, and striving to achieve local best
practices.

The Revised Manual on Corporate Governance

institutionalizes the principles of good corporate governance in the
entire Company. The same was also submitted to the Securities and Exchange Commission and had been uploaded
in the Company’s website. Belle Corporation believes that corporate governance is of utmost importance to its
shareholders, and will therefore undertake every effort possible to create awareness throughout the entire
organization.

In addition, the Company’s Code of Business Conduct and Ethics which

serves as a guiding principle for the Company’s directors,
officers and employees in the performance of their duties and responsibilities and in their transactions with
investors, creditors, customers, contractors, suppliers, regulators and the public. The Code reflects the Company's
mission, vision and core values. The salient provisions of the Code pertain to compliance and integrity, relationship
with business partners, employee welfare, shareholder rights and protection of company information.

Some of the important provisions of the Code are as follows:

® All employees are required to immediately report to the Management all suspected or actual fraudulent or
dishonest acts.

e Solicitation or acceptance of gifts in any form from any business partner is prohibited, except for gifts of
nominal value.

e Any conflict of interest must be promptly disclosed to the Management.

® All employees are prohibited from disclosing vital business information, unless authorized by the Company or
required by law.

¢ |nsider trading is prohibited.

¢ Directors and key officers are required to disclose their dealings of company shares within three (3) business
days.

Changes in policies and additional policies have been introduced in 2016 as follows:

e The Company, while ensuring financial flexibility, shall endeavor to continue to declare annual reqular cash
dividends exceeding 30% of the prior year’s net income from continuing operations.
e Diversity in age, gender, ethnicity, experience, field expertise, and personal qualities shall be considered by the
Board as it installs a process of selection to ensure a mix of competent directors and key officers.
® Policies on equitable treatment of shareholders:
o Directors, officers and employees shall disclose any interest in any transactions of the company that may
place them in a conflict of interest position
o Directors shall inhibit themselves from participating in any discussion, deliberation and decision-making
concerning any issue or transaction where they may be conflicted
o Creation of a Related Party Transaction Review Committee
o The Company shall not extend loans to directors and key officers unless these grants are conducted at
arms-length basis and at market rates.

The Company website is regularly updated for the benefit of the shareholders, stakeholders and the public. Copies
of the policies and contact information of the responsible officers for investor relations and shareholders’ concerns
are reflected thereto.

Board of Directors
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Belle Corporation’s commitment to the principles of good corporate governance emanate from the Board of
Directors. In line with this commitment is the Board’s primary responsibility to foster the long term success of the
Company and secure its sustained competitiveness consistent with its fiduciary responsibility and in a manner that
ensures the best interests of the Company, its shareholders and its stakeholders.

Board Committees
To help focus on specific corporate governance responsibilities, the Board created six (6) committees, namely the

Compensation and Remuneration Committee, the Nomination Committee, the Audit Committee, the Risk
Management Committee, the Corporate Governance Committee, and the Related Party Transactions Committee.

The Compensation and Remuneration Committee is tasked with the oversight of policies on salaries and benefits,
as well as promotions and other forms of career advancement. The Committee also reviews existing human
resource policies to ensure the continued growth and development of the Company’s workforce.

The Nomination Committee evaluates all candidates nominated to the Board in accordance with the requirements
set forth by the Company’s Revised Manual on Corporate Governance. The Committee ensures that those
nominated to the Board meet all the qualifications for directorship.

The Audit Committee directly interfaces with the internal and external auditors in the conduct of their duties and
responsibilities. Its mandate includes the review of the Company’s financial reports and subsequent
recommendation to the Board for approval. The Committee also reviews the Company’s internal control systems,
its audit plans, auditing processes and related party transactions.

The Risk Management Committee ensures the quality and integrity of the Company’s business and financial risk
profile, risk management system and accomplishment of its objectives.

The Corporate Governance Committee assists and advises the Board of Directors in performing corporate
governance compliance responsibilities in relation with the Company’s Manual on Corporate Governance, the
Philippine Code of Corporate Governance, and disclosure rules of the Securities and Exchange Commission and the
Philippine Stock Exchange, Inc.

The Related Party Transactions (RPT) Committee assesses material agreements with related parties to ensure that
the RPT transactions are conducted at market rates and on an arm’s length basis. For this purpose, transactions
considered material are subject for review by the RPT Committee prior to Board approval and Management
execution.

Rights of Stockholders

The Company’s Revised Manual on Corporate Governance expressly provides for the protection of its
stockholders’ rights and minority interests. The Board is committed to respect the following rights of the
stockholders:

Right to Nominate
e  Shareholders, whether majority or minority, shall have the right to nominate candidates for seats in the
Board of Directors who must have the qualifications and none of the disqualifications of Directors as
stated in the Company’s Revised Manual for Corporate Governance.
Voting Right
e Shareholders shall have the right to elect, remove and replace directors and vote on certain corporate
acts in accordance with the Corporation Code of the Philippines.

e Cumulative voting shall be used in the election of directors.
e Adirector shall not be removed without cause if it will deny minority shareholders representation in the

BEL ACGR a0 07292016 v2



Board.

Power of Inspection

e The Company shall allow all stockholders to inspect books and records of the Company including minutes
of Board meetings and stock registries in accordance with the Corporation Code, and during normal
business hours.

e Annual reports, including financial statements, shall be provided to stockholders, without cost or
restrictions.

Right to Information

e The Board shall ensure that all material information about the Company which could adversely affect its
viability or the interests of the shareholders shall be publicly and timely disclosed through established
procedures of the Philippine Stock Exchange (PSE) and Philippine Securities and Exchange Commission
(SEC).

e Upon request, the Company shall provide the stockholders with periodic reports and information about
directors and officers, and certain other matters such as their holdings of the Company’s shares, dealings
with the Company, relationships among directors and key officers and the aggregate compensation of
directors and officers.

e The minority shareholders shall be granted the right to propose the holding of a meeting, and the right
to propose items in the agenda of the meeting, provided the items are for legitimate business purposes.

e  The minority shareholders shall have access to all information relating matters for which the management
is accountable and to those relating to matters for which the management should include in such
information. If not included the minority shareholders can propose to include such matters in the agenda
of stockholders’ meeting, being within the definition of “legitimate purposes.”

Right to Dividends

. Subject to the discretion of the Board, all stockholders shall have the right to receive dividends.

. The Company, while ensuring financial flexibility, shall endeavor to continue to declare annual reqular
cash dividends exceeding 30% of the prior year’s net income from continuing operations.

U Dividends shall be paid to all shareholders within thirty (30) days from declaration.

. The Company shall be compelled to declare dividends when its retained earnings shall be in excess of
100% of its paid-in capital stock, except:

a. When justified by definite corporate expansion projects or programs approved by the Board;

b. When the Company is prohibited from declaring dividends under any loan agreement with any
financial institution or creditor, whether local or foreign, without its consent, and such consent has
not been secured;

¢. When it can be clearly shown that such retention is necessary under special circumstances obtaining
in the Company, such as when there is a need for special reserve for probable contingencies.

Appraisal Right

. The stockholders shall have appraisal right to dissent and demand payment of the fair value of their
shares in the manner provided under Section 82 of the Corporation Code, under any of the following
circumstances:

a. In case any amendment to the Articles of Incorporation has the effect of changing or restricting the
rights of any stockholders or class of shares, or of authorizing preferences in any respect superior to
those of outstanding shares of any class, or of extending or shortening the term of corporate
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existence;

b. In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of all or substantially
all of the corporate property and assets as provided in the Corporation Code.

c. In case of merger or consolidation.

Disclosure and Transparency

To ensure that stakeholders receive timely and accurate information on the Company and its business, the
Company has formally adopted a policy of full and prompt disclosure of all material information. The Company
fully complies with the reporting and disclosure requirements of all relevant laws as well as regulations issued by
the SEC and the PSE. Annual reports, financial statements and other disclosures are readily available to the public.
These reports may be viewed and downloaded from the PSE or the Company website. The Company website is
regularly updated to ensure prompt disclosures.

In addition, the Revised Manual on Corporate Governance provides that minority shareholders shall be given the
right to:

a. Propose the holding of a meeting and the items in the agenda of the meeting, provided the items are for
legitimate business purposes, and in accordance with law, jurisprudence and best practice; and

b. Have access to any and all information relating to matters for which the Management is accountable, and to
those relating to matters for which the Management shall include such information.

Further, the Company’s Code of Business Conduct and Ethics, provides the following to protect the rights of the
shareholders:

a. adoption of corporate governance practices, strategies and plans with the end in view of increasing
shareholder value

b. maintenance of complete and accurate records of all financial and business transactions in accordance with
laws and regulation governing financial reporting and generally accepted accounting principles to provide the
basis for the report it discloses to its shareholders regarding the Company’s results of operations and financial
position

c. ensuring an independent audit of its financial statements by external auditors

(c) How often does the Board review and approve the vision and mission?

The Company reviews its vision, mission and core values annually. The Board of Directors reviewed the Company’s
vision, mission and core values in its meeting conducted on October 29, 2015.

(d) Directorship in Other Companies
(i) Directorship in the Company’s Group*

Identify, as and if applicable, the members of the company’s Board of Directors who hold the office of director in other
companies within its Group:

CommeEre e Type of Directorship (Exec.utivef N?n—
e CarieEny Executive, Ir?dependent). !ndlcate if director
is also the Chairman.
Willy N. Ocier Belle Bay Plaza Corporation Non-Executive Director (Chairman)
Metropolitan Leisure & Tourism Corp Executive Director (Chairman)
Parallax Resources, Inc. Non-Executive Director (Chairman)
SLW Development Corporation Non-Executive Director (Chairman)
PremiumLeisure and Amusement, Inc. Non-Executive Director (Chairman)
Highland Gardens Corporation Executive Director (Chairman)

! The Group is composed of the parent, subsidiaries, associates and joint ventures of the company.
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Corporate Name of the
Group Company

Type of Directorship (Executive, Non-
Executive, Independent). Indicate if director
is also the Chairman.

Woodland Development Corporation

Executive Director

Belle Bay City Corporation

Non-Executive Director (Chairman)

Pacific Online Systems Corporation

Executive Director (Chairman)

Highlands Prime, Inc.

Non-Executive Director (Vice-Chair)

Premium Leisure Corp

Executive Director (Chairman)

APC Group, Inc.

Non-Executive Director (Chairman)

Sinophil Leisure and Resorts Corp.

Non-Executive Director (Chairman)

Foundation Capital Resources, Inc.

Non-Executive Director (Chairman)

Tagaytay Highlands Intl Golf Club, Inc.

Non-Executive Director (Vice-Chair)

The Country Club Tagaytay Highlands

Non-Executive Director (Chairman)

Tagaytay Midlands Golf Club, Inc.

Non-Executive Director (Chairman)

The Spa and Lodge, Inc.

Non-Executive Director (Chairman)

Philippine Global Communications

Executive Director (Chairman)

Elizabeth Anne C.

Megawide Construction Corporation

Non-Executive Director

Uychaco

Generali Pilipinas Holding Company, Inc.

Non-Executive Director

Republic Glass Holdings, Corp.

Non-Executive Director

Gregorio U. Kilayko

SM Prime Holdings, Inc.

Independent Director

Jacinto C. Ng, Jr.

Highlands Prime, Inc.

Non-Executive Director

Tagaytay Midlands Golf Club, Inc.

Non-Executive Director

Jose T. Sio SM Investments Corporation Executive Director
China Banking Corporation Non-Executive Director
Atlas Consolidated Mining & Dev Corp Non-Executive Director
Virginia A. Yap APC Group, Inc. Non-Executive Director
Frederic C. Pacific Online Systems Corporation Non-Executive Director
DyBuncio Premium Leisure Corp. Non-Executive Director

Premium Leisure and Amusement, Inc

Non-Executive Director

APC Group, Inc.

Executive Director

Parallax Resources, Inc.

Non-Executive Director

SLW Development Corporation

Non-Executive Director

Metropolitan Leisure & Tourism Corp.

Non-Executive Director

Sinophil Leisure & Resorts Corp.

Non-Executive Director

Foundation Capital Resources, Inc.

Non-Executive Director

Woodland Development Corporation

Non-Executive Director

Atlas Consolidated Mining and Devt
Corp.

Non-Executive Director (Vice-Chairman)

Tagaytay Highlands Int’l Golf Club

Non-Executive Director

(i) Directorship in Other Listed Companies

Identify, as and if applicable, the members of the company’s Board of Directors who are also directors of publicly-listed
companies outside of its Group:

Director’s Name

Name of Listed Company

Type of Directorship (Executive, Non-
Executive, Independent). Indicate if
director is also the Chairman.

Willy N. Ocier

Leisure & Resorts World Corp.

Non-Executive Director

Vantage Equities, Inc.

Non-Executive Director

Emilio S. De Quiros, Jr.

Union Bank of the Philippines

Non-Executive Director

Gregorio U. Kilayko

Vantage Equities, Inc.

Independent Director

Washington Z. SyCip

Cityland Development Corporation

Non-Executive Director (Chairman)

Century Properties Group, Inc.

Independent Director

First Philippine Holdings Corporation

Independent Director

Lopez Holdings Corporation

Independent Director
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Director’s Name

Name of Listed Company

Type of Directorship (Executive, Non-
Executive, Independent). Indicate if
director is also the Chairman.

MacroAsia Corporation

Non-Executive Director (Chairman)

Metro Pacific Investments Corporation

Independent Director

Philippine National Bank

Non-Executive Director

PHINMA Group

Independent Director

Cesar E.A. Virata

Rizal Commercial Banking Corporation

Non-Executive Director (Vice-Chairman)

Lopez Holdings Corporation

Independent Director

City and Land Developers, Inc.

Independent Director

(iii) Relationship within the Company and its Group

Provide details, as and if applicable, of any relation among the members of the Board of Directors, which links them to
significant shareholders in the company and/or in its group:

Director’s Name

Name of the
Significant Shareholder

Description of the relationship

Elizabeth Anne C. Uychaco

Jose T. Sio

Frederic C. DyBuncio

SM Investments Corporation

With common set of directors/officers

(iv) Has the company set a limit on the number of board seats in other companies (publicly listed, ordinary and companies
with secondary license) that an individual director or CEO may hold simultaneously? In particular, is the limit of five board
seats in other publicly listed companies imposed and observed? If yes, briefly describe other guidelines:

Guidelines

Maximum Number of Directorships in

other companies

Executive Director

Non-Executive Director

CEO

NO. The Company has not set a limit on the number of board seats in other

companies that an individual director or CEO may hold simultaneously.

(e) Shareholding in the Company

Complete the following table on the members of the company’s Board of Directors who directly and indirectly own shares in

the company:

. AL Acquisition D.is.po— e Acquisition Disposition e % of
Name of Director Shares held . sition Shares held + _ Shares held e
01.01.2015 - 12.31.2015 06.30.2016

Jacinto C. Ng., Jr. 135,860,666 0 0 135,860,666 0 0 135,860,666 1.294%
Willy N. Ocier 40,853,702 1,000,000 0 41,853,702 2,344,000 0 44,197,702 0.421%
Washington Z. Sycip 2,728,334 0 0 2,728,334 0 0 2,728,334 0.026%
Virginia A. Yap 10,000 100,000 0 110,000 50,000 0 160,000 0.002%
Benito Tan Guat! 10,020,000 0 ] 10,020,000 0 (10,000,000) 20,000 0.000%
EI;ZCTE? Anne C. 1,000 0 0 1,000 0 0 1,000 0.000%
Jose T. Sio 1,000 0 0 1,000 0 0 1,000 0.000%
Frederic C. DyBuncio 100 0 0 100 0 0 100 0.000%
Gregorio U. Kilayko 1 0 0 1 0 0 1 0.000%
Cesar E. A. Virata 1 0 0 1 0 0 1 0.000%
Emilio S. De Quiros, Jr. 1 0 0 1 0 0 1 0.000%
TOTALS 189,474,805 1,100,000 0 190,574,805 2,394,000 || (10,000,000) 182,968,805 1.743%
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! The term of directorship of the Chairman, Mr. Benito Tan Guat, ended when he passed away on June 08, 2016. Election for
his replacement will be done at the next Board of Directors’ Meeting scheduled on August 05, 2016.

NOTE: In compliance with the Securities Regulation Code (Chapter VI — Protection of Shareholders, under Section 23 — Transactions
of Directors, Officers and Principal Stockholders), the Company’s Directors and Officers shall file a statement with the

Securities and Exchange Commission (SEC) and the Philippine Stock Exchange (PSE) within ten (10) days after any change
in ownership of securities.

As stated in the Company’s Insider Trading Policy, which is an Annex to its Revised Manual on Corporate Governance, Directors,
officers and employees are strictly prohibited from trading in Belle shares five (5) trading days before and two (2) trading days after
the disclosure of quarterly and annual financial results and any other material information. Directors and key officers are required

to disclose their dealings of company shares within three (3) business days.

2) Chairman and CEO

(a) Do different persons assume the role of Chairman of the Board of Directors and CEO? If no, describe the checks and balances
laid down to ensure that the Board gets the benefit of independent views.

Identify the Chair and CEO:

vo [

Chairman of the Board

Benito Tan Guat!

CEO/President

Frederic C. DyBuncio

1 The term of directorship of the Chairman, Mr. Benito Tan Guat, ended when he passed away on June 08, 2016. Election

for his replacement will be done at the next Board of Directors’ Meeting scheduled on August 05, 2016.

(b) Roles, Accountabilities and Deliverables
Define and clarify the roles, accountabilities and deliverables of the Chairman and CEO.

Chairman

Chief Executive Officer

Role

The Chairman presides at all meetings of
the Board of Directors and stockholders

® The Chief Executive Officer is the President of
the Company. Subject to the control of the
Board of Directors, he supervises and controls
all of the business and affairs of the Company.

Accountabilities

Ensures that the meetings of the Board
are held in accordance with the By-Laws
or as the Chairman shall deem necessary

Supervise the preparation of the agenda
of each meeting of the Board, the
Shareholders, and any of the
committees of the Board with the
Corporate Secretary, taking into account
the suggestions of the President and
CEO, Management and the other
directors

Maintain qualitative and timely lines of
communication and information

between the Board and Management

Preside at all meetings of stockholders

The President shall have the following powers and
duties:

® Ensure that the administrative and operational
policies of the Corporation are carried out under
the direction and control of the Chairman of the
Board and Chief Executive Officer.

® Have general supervision of the business, affairs
and property of the Corporation, and over its
employees and officers.

e Recommend to the Chairman of the Board and
the Board of Directors specific projects for the
attainment of corporate objectives and policies.

® Sign and cause the signatures of Certificates of
Stock.

and directors;

e See that all orders and resolutions of the Board
are carried into effect.
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Chairman

Chief Executive Officer

Have general ___supervision and

® Submit to the Board as soon as possible after the

administration of the affairs of the

close of each fiscal year and to the stockholders

Corporation;

Initiate _and ___develop _ corporate

at the annual meeting, a complete report of the
results of operations of the Corporation for the
preceding year, and the state of its affairs.

objectives_and policies_and formulate
long _range projects, plans, and

Report to the Board from time to time all

programs for the approval of the Board;

matters within its knowledge which the interest

Carry out the resolutions of the Board

of the Corporation may require to be brought to
their notice.

and represent the Corporation at all
function and proceedings; and

Perform such other duties that are
incident to his office or are entrusted to
him by the Board.

Exercise such powers and duties and perform
such duties commonly incident to and vested in
the President of a Corporation and which the
Board or Chairman of the Board may, from time
to time assign to him;

The President may assign the exercise or
performance of any of the foregoing powers,
duties _and functions to any other officer(s),
subject always to his supervision and control.

Deliverables

e |dentify areas for improvement of the

members of the Board, such as
training/continuing education programs
or any other form of assistance that the
directors may need in the performance
of their duties.

Evaluate and enhance the support
services given to the Board, such as the
quality and timeliness of information
provided to them, the frequency and
conduct of regular, special or committee
meetings and their accessibility to
management and the Corporate
Secretary.

Ensure that the goals and objectives of the
Company which were agreed upon during the
Annual Strategic Planning are met.

Stress further on our core values of leadership,
integrity, hard work, innovation, sustainability
and accountability across all business units.

e Update and align our Corporate Governance
Manual towards best practice.

® Implementation of matters approved by the
Board of Directors and shareholders.

3) Explain how the board of directors plans for the succession of the CEO/Managing Director/President and the top key management
positions?

The Company’s Amended By-Laws state that:

1) In the absence or disability of the President, the Executive Vice-President shall perform the duties and exercise
the powers of the President.

2) Inthe absence or disability of both the President and Executive Vice-President, the Vice-President (or in the event
that there be more than one Vice-President, the Vice-Presidents in the order designated at the time of the
election) shall perform the duties and exercise the powers of the President.

Succession plan for top key management positions will be monitored and addressed by the Company’s Nomination
Committee as part of its committee programs to improve effective governance for the coming year. The
Committee shall adhere to the “Fit and Proper Rule” standards to determine whether an individual is fit and proper
to hold key management positions within the Company, which shall include, but not be limited to, standards on
integrity, experience, education, training and competence. Once evaluated, the recommendation is presented to
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the Board for discussion and consideration.

Other Executive, Non-Executive and Independent Directors
Does the company have a policy of ensuring diversity of experience and background of directors in the board? Please explain.

YES. The Company values, promotes, and observes a policy on diversity in the composition of its Board. Diversity in age,
gender, ethnicity, experience, field expertise, and personal qualities shall be considered by the Board as it installs a
process of selection to ensure a mix of competent directors and key officers.

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

YES. All candidates nominated to become a member of the Board shall be assessed and evaluated by the Nomination
Committee in accordance with the qualifications provided for in the Corporation Code, the Securities Regulation Code,
and other relevant laws. The Nomination Committee shall also consider the following factors, among others, in
determining the fitness of a nominee to the Board:

college education or equivalent academic degree;

considerable involvement in the real estate industry;

practical understanding of the business of the Company;

membership in good standing in relevant industry, business, or professional organizations; and,
previous business experience

PaocoTo

The Company in fact has a Non-Executive Director who has a significant understanding and experience in real estate
development activities in the country.

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

® Foster the long-term success
of the Company and sustain
its  competitiveness  and
profitability

e Constructively challenge and
contribute to the
development of strategy

Executive Non-Executive Independent Director
Role e Oversee the management of | ® Monitor compliance with | ® Monitor compliance with
the Company and be policies and achievement policies and achievement
responsible for the against objectives through against objectives through
Company’s finances, goals regular reports to the Board regular reports to the Board
and policies by management by management

e Constructively challenge and
contribute to the
development of strategy

Accountabilities

Under the Revised Manual on Corporate Governance, the Board of Directors’ general responsibilities are

as follows:

Install a process of selection to ensure a mix of competent directors and officers, reqgardless of age,

gender, race and religion;

Determine and reqularly review, together with Management, the Corporation’s vision, mission, goals

and strategies;

Determine and oversee the implementation of the strategies and plans to carry out the Corporation’s

objectives as Management’s over-all performance is reqularly appraised;

Institute a plan of succession for key Management positions in the Corporation;

Ensure that the Corporation complies with all relevant laws, requlations and codes of best business

practices;

Identify the Corporation’s major and other stakeholders and formulate a clear policy on
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Executive | Non-Executive | Independent Director

communicating or relation with them through an effective investor relations program;

To identify the Corporation’s stakeholders in the community in which it operates or are directly

affected by its operations and formulate a clear policy of accurate, timely, and effective
communication with them.

Adopt a system of internal checks and balances;

Identify and monitor with due diligence key risk areas and key performance indicators, and manage

the same especially those categorized as having high impact with high probability of occurrence;

Keep Board authority within the powers of the institution as prescribed in the Articles of Incorporation,

By-Laws and in existing laws, rules and regulations;

Formulate and implement policies to ensure the integrity of related party transactions between and

among the company and its related companies, business associates, major stockholders, officers,
directors and their spouses, children, dependent siblings and parents, and of interlocking director
relationships;

Establish and maintain an alternative dispute resolution system to settle conflicts between the

Corporation and its stockholders or other third parties, including requlatory authorities, and

Properly discharge Board functions by meeting reqularly. Independent views during Board meetings

shall be given due consideration and all such meetings shall be duly minuted.

Each director shall also:

Conduct fair business transactions with the Corporation and to ensure that personal interest does not

bias Board decisions.

Devote time and attention necessary to properly discharge duties and responsibilities.

e Act judiciously.

Exercise independent judgment.

Have a working knowledge of the statutory and requlatory requirements affecting the Corporation,

including the contents of its Articles of Incorporation and By-Laws, the requirements of the
Commission, and where applicable, the requirements of other requlatory agencies.

Observe confidentiality.

Ensure the continuing soundness, effectiveness and adequacy of the Corporation’s control

environment; and

Attend before assumption of office and annually thereafter a seminar on corporate governance

conducted by a duly recognized private or government institute.

Deliverables

® Periodically  review  the
Company’s vision, mission,
strategies, plans, and annual
budget and continuously
monitor the implementation
of such policies and strategies

® |nstitutionalize  the risk
management assessment
process and continuously

monitor key risk areas and
performance indicators with

® Ensure annual performance
appraisal of individual
directors, the board as a

whole, board committees and
the President, and periodically
review the criteria used in
assessing such performance

® Formulate succession plans for
top key management
positions and review such plan
on a regular basis

® Implement the action plans
made based on the results of
the self-assessment
conducted following the
guideline set forth by SEC
Memorandum Circular No. 4

e Review and assess the
effectiveness of the
Company’s risk management
system in the mitigation of
financial and non-financial
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Executive Non-Executive Independent Director
due diligence risks
® |dentify areas for
® |nstitute good corporate improvement of the members | ® Review the Company’s
governance practices and of the Board, such as continual process of good
ensure effective training/continuing education corporate governance and
communication  with  all programs or any other form of update the Company’s
employees for assistance that directors may Manual on Corporate
acknowledgment and strict need in the performance of Governance
compliance their duties
e Meet at least once a year
e Define policies and plans | ® Meet at least once a year without the presence of

executive directors and senior
management

without the presence of
executive directors and senior
management

regarding corporate social
responsibility (CSR), including
formulating an action plan for
publicizing and promoting
awareness of CSR among all
officers and employees

Provide the company’s definition of "independence" and describe the company’s compliance to the definition.

The Company defines independence as “independence from management, substantial shareholdings and material
relations, whether it be business or otherwise, which could reasonably be perceived to impede the performance of
independent judgment.”

In addition, in accordance with SEC Securities Regulation Code (SRC) Rule 38, an independent director is any person

who:

c)

d)

e)

g)

Is not a director or officer of the company or of its related companies or any of its substantial shareholders
except when the same shall be an independent director of any of the foregoing;

Does not own more than two percent (2%) of the shares of the covered company and/or its related companies
or any of its substantial shareholders;

Is not related to any director, officer or substantial shareholder of the covered company, any of its related
companies or any of its substantial shareholders. For this purpose, relatives include spouse, parent, child,
brother, sister, and the spouse of such child, brother or sister;

Is not acting as a nominee or representative of any director or substantial shareholder of the company, and/or
any of its related companies and/or any of its substantial shareholders, pursuant to a Deed of Trust or under
any contract or arrangement;

Has not been employed in any executive capacity by the company, any of its related companies and/or by any
of its substantial shareholders within the last five (5) years;

Is not retained, either personally or through his firm or any similar entity, as professional adviser, by the
company, any of its related companies and/or any of its substantial shareholders, within the last five (5) years;
or

Has not engaged and does not engage in any transaction with the company and/or with any of its related
companies and/or with any of its substantial shareholders, whether by himself and/or with other persons
and/or through a firm of which he is a partner and/or a company of which he is a director or substantial
shareholder, other than transactions which are conducted at arm’s length and are immaterial.

The nomination, pre-screening and election of independent directors were made in compliance with the Company’s
definition and the requirements of the Code of Corporate Governance and SRC Rule 38. The Nomination Committee
has determined that the nominees for independent directors possess all of the qualifications and none of the
disqualifications for independent directors.

Does the company have a term limit of five consecutive years for independent directors? If after two years, the company wishes to
bring back an independent director who had served for five years, does it limit the term for no more than four additional years?

18
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Please explain.

The Company follows the rules regarding term limits for Independent Directors as provided under SEC Memorandum

Circular No. 9, Series of 2011.

1) Changes in the Board of Directors (Executive, Non-Executive and Independent Directors)

(a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happened during the period:

of Directors

Name Position Date of Cessation Reason
Benito Tan Guat! Chairman of the Board June 08, 2016 Death

1 The term of directorship of the Chairman, Mr. Benito Tan Guat, ended when he passed away on June 08, 2016. Election

for his replacement will be done at the next Board of Directors’ Meeting scheduled on August 05, 2016.

(b) Selection/Appointment, Re-election, Disqualification, Removal, Reinstatement and Suspension

Describe the procedures for the selection/appointment, re-election, disqualification, removal, reinstatement and suspension
of the members of the Board of Directors. Provide details of the processes adopted (including the frequency of election) and
the criteria employed in each procedure:

Procedure

Process Adopted

Criteria

a. Selection/Appointment

(i) Executive Directors

(ii) Non-Executive Directors

Members of the Board of Directors are
nominated through the Nomination
Committee and elected at the annual
meeting of the stockholders to serve for a
term of one (1) year until their successors
are duly elected and qualified.

Nomination of directors shall be
conducted by the Nomination Committee
prior to a stockholders’ meeting.

As contained in its Charter, the
Nomination Committee may engage the
services of a professional search firm to
look for candidates to the Board of
Directors.

All nominations shall be submitted to the
Nomination Committee by any
stockholder of record on or before
January 30 of each year to allow the
Nomination Committee sufficient time to
assess and evaluate the qualifications of
the nominees.

All recommendations for the nomination
of independent director shall be signed by
the nominating stockholders together
with the acceptance and conformity by
the would-be-nominees.

The Company’s Amended By-Laws
mandate that each director shall
possess all of the following
qualifications:

(a) a holder of at least one (1) share
of stock of the Company;

(b) at least a holder of a Bachelor’s
Degree, or to substitute for such
formal education, must have
adequate competency and
understanding of business;

(c) oflegal age; and

(d) shall have proven to possess
integrity and probity.

In addition, under the Company’s
Revised Manual on Corporate
Governance, the Nomination
Committee also considers the
following factors in determining the
fitness of a nominee to the Board:

(a) college education or equivalent
academic degree;

(b) considerable involvement in the
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(iii) Independent Directors

After the nomination, the Committee
shall prepare a List of Candidates which
shall contain all the information about all
the nominees for election as members of
the Board of Directors, which list shall be
made available to the SEC and to all
stockholders through the filing and
distribution of the Information Statement
or Proxy Statement, or in such other
reports as the Corporation will be
required to submit to the SEC.

Only nominees whose names appear on
the List of Candidates shall be eligible for
election as directors. No other
nominations for election as director shall
be entertained after the List of Candidates
have been prepared and finalized. No
further nominations for election as
director shall be entertained or allowed
on the floor during the annual
stockholders’ meeting.

Based on the Final List of Candidates,
Directors are elected individually. Each
shareholder may vote such number of
shares for as many persons he may
choose to be elected from the Final List, or
he may cumulate said shares and give one
candidate as many votes as the number of
his shares multiplied by the number of his
shares shall equal, or he may distribute
them on the same principle among as
many candidates as he shall see fit,
provided that the total number of votes
cast by him shall not exceed the number
of shares owned by him multiplied by the
number of Directors to be elected.

(c)

(d)

(e)

real estate industry;

practical understanding of the
business of the Company;

membership in good standing in
relevant industry, business, or

professional organizations; and,

previous business experience

In

addition to the foregoing

qualifications, a director nominated

and

likewise

elected as independent shall

meet the following

requirements:

(i)

(ii)

He is not a director or officer of
the Company or of its related
companies or any of its
substantial shareholders except
when the same shall be an
independent director of any of
the foregoing.

He does not own more than two
percent (2%) of the shares of the
Company and/or its related
companies or any of its
substantial shareholders.

(iii) Heis not a relative to any director,

(iv)

officer or substantial shareholder
of the Company, any of its related
companies or any of its
substantial shareholders. For this
purpose, relatives include
spouse, parent, child, brother,
sister, and the spouse of such
child, brother or sister.

He is not acting as a nominee or
representative of any director or
substantial shareholder of the
Company, and/or any of its
related companies and/or any of
its  substantial shareholders,
pursuant to a Deed of Trust or
under any contract or
arrangement.

(v) He has not been employed in any

executive capacity by the
Company, any of its related
companies, and/or any of its
substantial shareholders within
the last five (5) years.
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(vi) He is not retained as professional
adviser by the Company, and / or
any of its related companies
and/or any of its substantial
shareholders within the last five
(5) years.

(vii)j He is not retained, -either
personally or through his firm or
any similar entity, as professional
adviser, by the Company, any of its
related companies and/or any of
its substantial shareholders, either
personally or through his firm.

(viii) He has not engaged and does not
engage in any transaction with the
Company and / or with any of its
related companies and/ or with
any of its substantial
shareholders, whether by himself
and / or with other persons and /
or through a firm of which he is a
partner and / or company of which
he is a director or substantial
shareholder, other than
transactions which are conducted
at arm’s length and are
immaterial.

b. Re-appointment

(i) Executive Directors

(ii) Non-Executive Directors

(iii) Independent Directors

Same process and criteria as Selection/Appointment of Executive Directors, Non-
Executive Directors and Independent Directors, respectively, for their re-

appointment.

c. Permanent Disqualification

(i) Executive Directors

(ii) Non-Executive Directors

(iii) Independent Directors

The Nomination Committee shortlists,
assesses and evaluates all candidates
nominated to become a member of the
Board in accordance with the qualification
and disqualification criteria set out in the
Revised Manual on Corporate
Governance.

Any vacancy occurring in the Board of
Directors by reason of death, resignation,
retirement or disqualification may be
filled by the affirmative vote of a majority
of the remaining directors constituting a
quorum, upon the nomination of the
Nomination Committee, provided, that
specific slots for independent directors
shall not be filled by unqualified
nominees. A director elected to fill a
vacancy shall be elected for the expired
terms of his predecessor in office.

Under the Revised Manual on
Corporate Governance, the following
shall be grounds for the permanent
disqualification of a director:

(i) Any person convicted by final
judgment or order by a competent
judicial or administrative body of
any crime that (a) involves the
purchase or sale of securities, as
defined in the Securities Regulation
Code; (b) arises out of the person’s
conduct as an underwriter, broker,

dealer, investment adviser,
principal, distributor, mutual fund
dealer, futures commission
merchant, commodity trading

advisor, or floor broker; or (c) arises
out of his fiduciary relationship with
a bank, quasi-bank, trust company,
investment house or as an affiliated
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person of any of them;

(i) Any person who, by reason of

misconduct, after hearing, s
permanently enjoined by a final
judgment or order of the
Commission or any court or
administrative body of competent
jurisdiction from: (a) acting as
underwriter, broker, dealer,
investment  adviser,  principal,
distributor, mutual fund dealer,
futures commission merchant,
commodity trading advisor, or floor
broker; (b) acting as director or
officer of a bank, quasi-bank, trust
company, investment house, or
investment company; (c) engaging
in or continuing any conduct or
practice in any of the capacities
mentioned in the sub-paragraphs
(a) and (b) above, or willfully
violating the laws that govern
securities and banking activities.

(iii) The disqualification shall also apply

if such person is currently the
subject of an order of the
Commission or any court or
administrative  body  denying,
revoking, or suspending any
registration, license or permit
issued to him under the
Corporation Code,  Securities
Regulation Code or any other law
administered by the Commission or
Bangko Sentral ng Pilipinas (BSP), or
under any rule or regulation issued
by the Commission or BSP, or has
otherwise been restrained to
engage in any activity involving
securities and banking; or such
person is currently the subject of an
effective order of a self-regulatory
organization suspending or
expelling him from membership,
participation or association with a
member  participant of the
organization;

(iv)JAny person convicted by final

judgment or order by a court or
competent administrative body of
an offense involving moral
turpitude, fraud, embezzlement,
theft, estafa, counterfeiting,
misappropriation, forgery, bribery,
false affirmation, perjury or other
fraudulent acts;
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(v)Any person who has been adjudged

by final judgment or order of the
Commission, court, or competent
administrative body to have
willfully violated, or willfully aided,
abetted, counseled, induced or
procured the violation of any
provision of the Corporation Code,
Securities Regulation Code or any
other law administered by the
Commission or BSP, or any of its
rule, regulation or order;

(vi)Any person earlier elected as

independent director who becomes
an officer, employee or consultant
of the same corporation;

(vii)Any person judicially declared to

be insolvent;

(viii)Any person found guilty by final

judgment or order of a foreign
court or equivalent financial
regulatory authority of acts,
violations or misconduct similar to
any of the acts, violations or
misconduct enumerated in
subparagraphs (i) to (v) above;

(ix) Conviction by final judgment of an

offense punishable by
imprisonment for more than six
(6) years, or a violation of the
Corporation code committed
within five (5) years prior to the
date of his election or
appointment.

d. Temporary Disqualification

(i) Executive Directors

(ii) Non-Executive Directors

(iii) Independent Directors

The Nomination Committee shortlists,
assesses and evaluates all candidates
nominated to become a member of the
Board in accordance with the qualification
and disqualification criteria set out in the
Revised Manual on Corporate
Governance.

A temporary disqualified director shall,
within sixty (60) business days from such
disqualification, take the appropriate
action to remedy or correct the
disqualification. If he fails or refuses to do
so for unjustified reasons, the
disqualification shall become permanent.

The Board, as stated in the Revised
Manual on Corporate Governance,
provides for the
disqualification or suspension of a
director for the following reasons:

temporary

(i) Refusal to comply with the disclosure
requirements of the Securities
Regulation Code and its
Implementing Rules and
Regulations. This disqualification
shall be in effect as long as his refusal
persists.

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

(iii) Dismissal or termination for cause
as director of any corporation
covered by the SEC's Code of
Corporate Governance. The
disqualification shall be in effect
until he has cleared himself from
any involvement in the cause that
gave rise to his dismissal or
termination.

(iv) If the beneficial equity ownership of
an independent director in the
corporation or its subsidiaries and
affiliates exceeds two percent of its
subscribed capital stock. The
disqualification shall be lifted if the
limit is later complied with.

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

(v

e. Removal

(i) Executive Directors

(ii) Non-Executive Directors

(iii) Independent Directors

The same process and criteria are used in the permanent disqualification of
Executive Directors, Non-executive Directors and Independent Directors,
respectively, for their removal.

f. Re-instatement

(i) Executive Directors

(ii) Non-Executive Directors

(iii) Independent Directors

The same process and criteria are used in the appointment of Executive Directors,
Non-executive Directors and Independent Directors, respectively, for their re-
instatement.

g. Suspension

(i) Executive Directors

(ii) Non-Executive Directors

(iii) Independent Directors

The same process and criteria are used in the temporary disqualification of
Executive Directors, Non-executive Directors and Independent Directors,
respectively, for their suspension.

Voting Result of the last Annual Shareholders’ Meeting on 25 April 2016:

Name of Director Votes in Favor VZt’i:\(;Ezgarles Votes Against Abstain
Benito Tan Guat! 9,932,743,259 94.61% 165,131,584 154,439,223
Willy N. Ocier 10,122,188,325 96.41% 0 130,125,741
Elizabeth Anne C. Uychaco 10,122,188,325 96.41% ] 130,125,741
Frederic C. DyBuncio 10,120,790,865 96.40% 0 131,523,101
Emilio S. De Quiros, Jr. 10,122,188,325 96.41% 0 130,125,741
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Name of Director Votes in Favor Voo/:i:;-ls-zgis Votes Against Abstain
Jose T. Sio 10,120,790,865 96.40% 0 131,523,101
Jacinto C. Ng, Jr. 10,120,485,965 96.40% 0 131,828,101
Gregorio U. Kilayko 10,122,188,325 96.41% 0 130,125,741
Washington Z. SyCip 10,120,485,965 96.40% 0 131,828,101
Cesar E.A. Virata 10,122,188,325 96.41% 0 130,125,741
Virginia A. Yap 10,120,485,965 96.40% 0] 131,828,101

1 The term of directorship of the Chairman, Mr. Benito Tan Guat, ended when he passed away on June 08, 2016. Election for his
replacement will be done at the next Board of Directors’ Meeting scheduled on August 05, 2016.

1) Orientation and Education Program
(a) Disclose details of the company’s orientation program for new directors, if any.

Under Section 6.2 of the Revised Manual on Corporate Governance, all newly-elected members of the Board of
Directors shall, before assuming as such, be required to attend a seminar on corporate governance which shall be
conducted by a duly recognized private or government institute, provided that they have not previously attended
such seminar. Thereafter, all members of the Board of Directors and key officers of the Company shall attend a
program on corporate governance at least once a year, as required by SEC.

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

Name of Director/Officer Date of Training Program Name of Training Institution
Manuel A. Gana April 21. 2016 Corporat.“e GO\{ernance and Philippine Institute of Certified Public
- cpries, £220 Ethical Dilemmas Accountants

On February 24, 2016, the Securities and Exchange Commission granted the permanent
exemption of Mr. Washington Z. Sycip from attending a corporate governance trainings.
Center for Governance and Best

Washington Z. SyCip

Benito Tan Guat?! Oct 20, 2015 Corporate Governance

Practices
Jacinto C. Ng. Jr. Sep 08, 2015 Corporate Governance Center for Gover.nance and Best
Workshop Practices
Cesar EA Virata Sep 05, 2015 Corporate Governance SGV & Co.
Willy N. Ocier
Emilio S. De Quiros, Jr.
Virginia A. Yap
Jose T. Sio Aug 05, 2015 ASEAN Corporate Institute of Corporate Directors

Gregorio U. Kilayko Governance Score Card
Frederic C. DyBuncio
Manuel A. Gana

lan Jason R. Aguirre
Elizabeth Anne C. Uychaco | May 13, 2015 Corporate Governance SGV & Co.

The Securities and Exchange Commission approved the exemption of Mr. Washington Z. Sycip
from attending a corporate governance training for year 2015.
Corporate Governance

Washington Z. SyCip

Washington Z. SyCip Dec. 04, 2014 Enhancement PLDT
Benito Tan Guat
Willy N. Ocier
Elizabeth Anne C. Uychaco
Worksh C t
Frederic C. DyBuncio May 26, 2014 orkshop on Lorporate Institute of Corporate Directors
- . Governance
Emilio S. De Quiros, Jr.
Virginia A. Yap
Jose T. Sio Mar. 17, 2014 Good Governance, Ethics GGAPP
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Name of Director/Officer

Date of Training Program Name of Training Institution

Manuel A. Gana

Philippine Institute of Certified Public
Accountants

Corporate Governance and
Ethical Dilemmas

April 21, 2016

and Compliance

Jose T. Sio

Corporate Governance

Feb. 24,2014 Institute of Corporate Directors

Gregorio U. Kilayko Workshop
Cesar E. A. Virata August 27,2013 ISnIiE;?JE:Jrate Governance Rizal Commercial Banking Corporation

1 The term of directorship of the Chairman, Mr. Benito Tan Guat, ended when he passed away on June 08, 2016. Election for his

replacement will be done at the next Board of Directors’ Meeting scheduled on August 05, 2016.

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

Name of Director/Officer

Date of Training | Program H Name of Training Institution

Washington Z. SyCip

On February 24, 2016, the Securities and Exchange Commission granted the permanent
exemption of Mr. Washington Z. Sycip from attending a corporate governance trainings.

Benito Tan Guat*

Center for Governance and Best

Oct 20, 2015 Corporate Governance

Practices

Jacinto C. Ng. Jr. Sep 08, 2015 Corporate Governance Center for Gover.nance and Best
Workshop Practices
Cesar EA Virata Sep 05, 2015 Corporate Governance SGV & Co.

Willy N. Ocier

Emilio S. De Quiros, Jr.
Virginia A. Yap

Jose T. Sio

Gregorio U. Kilayko
Frederic C. DyBuncio

ASEAN Corporate

Aug 05,2015 Governance Score Card

Institute of Corporate Directors

Elizabeth Anne C. Uychaco

May 13, 2015 Corporate Governance SGV & Co.

Washington Z. SyCip

The Securities and Exchange Commission approved the exemption of Mr. Washington Z. Sycip
from attending a corporate governance training for year 2015.

1 The term of directorship of the Chairman, Mr. Benito Tan Guat, ended when he passed away on June 08, 2016. Election for his

replacement will be done at the next Board of Directors’ Meeting scheduled on August 05, 2016.

CODE OF BUSINESS CONDUCT & ETHICS

Discuss briefly the company’s policies on the following business conduct or ethics affecting directors, senior management and

employees:

Business Conduct & Ethics

Directors Senior Management Employees

(a) Conflict of Interest

The Company aims to conduct business in accordance with the highest standards of business
ethics. To this end, all business dealings should be compliant with all applicable laws and must
not in any way compromise the good name and reputation of the Company.

All business decisions and actions must be based on the best interests of the Company and not
motivated by personal considerations or relationships which may interfere with the exercise
of independent judgment. All directors, officers and employees are required to promptly
disclose any financial or personal interest in any transaction involving the Company to ensure
that potential conflicts of interest are brought to the attention of management.

All directors, officers and employees shall act with utmost integrity and shall not engage in
unfair dealing practices. The Company prohibits any conflict of interest, unfair competition,
breach of trust, insider trading, or any other act inimical to the Company’s interest.

The Company’s Conflict of Interest policy defines a conflict as a situation wherein a director,
officer or employee has or appears to have a direct or indirect personal interest in any
transaction, which may deter or influence him from acting in the best interests of the
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Business Conduct & Ethics

Directors Senior Management Employees

Company. Any director, officer or employee involved in an actual or potential conflict of
interest is required to immediately disclose said conflict to the Company.

Directors _shall _inhibit _themselves from participating in_any discussion, deliberation and
decision-making concerning any issue or transaction where they may be conflicted.

The Company shall not extend loans to directors and key officers unless these grants are
conducted at arms-length basis and at market rates.

(b) Conduct of Business
and Fair Dealings

All directors, officers and employees shall at all times observe propriety and act with fairness
and transparency in dealing with business partners (i.e., contractors, suppliers, creditors and
other entities that engage in business with the Company). They must adhere to the Company’s
principles of healthy competition, equal opportunity and fair treatment of business partners.

All directors, officers and employees shall act with utmost integrity and shall not engage in
unfair dealing practices. The Company prohibits any conflict of interest, unfair competition,
breach of trust, insider trading, or any other act inimical to the Company’s interest.

(c) Receipt of gifts from
third parties

The Company prohibits the solicitation or acceptance of gifts in any form from a business
partner (i.e., contractors, suppliers, banks and other entities engaged in business with the
Company), directly or indirectly, by any director, officer or employee of the Company.

The term “gift” covers anything of value, such as but not limited to cash or cash equivalent,
loan, fee, reward, commission, allowance, employment, travel entertainment, sponsorship of
personal events, use of property owned by business partners, whether for personal or business
use.

However, a director, officer or employee may accept corporate give-aways, tokens or
promotional items of nominal values, provided that the gift is voluntarily given by a third
person without any suggestion or solicitation, as a souvenir or out of courtesy, and provided
further that the approximate value of the gifts does not exceed Two Thousand Pesos
(Php2,000.00). If the value of the gift exceeds Php2,000.00, it should not be accepted and
returned to the giver immediately.

In situations where it is deemed improper to refuse a gift, the issue shall be referred to
Management for proper disposition.

(d) Compliance with Laws
& Regulations

The Company aims to conduct business in accordance with the highest standards of business
ethics. To this end, all business dealings should be compliant with all applicable laws and must
not in any way compromise the good name and reputation of the Company.

All directors, officers and employees are required to immediately report all suspected or actual
fraudulent or dishonest acts to management. The Company shall promptly investigate any
suspected illegality and pursue appropriate administrative, civil and/or criminal actions.

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

All directors, officers and employees shall maintain and safeguard the confidentiality of
information relating to the Company. Vital business information, such as financial reports,
strategies and plans, shall not be disclosed unless authorized by the Company or required by
law. Everyone shall ensure the accuracy of business information and protect the integrity of
corporate records and other documents related to the operation of the Company.

All directors, officers and employees are prohibited from trading shares of stock of the
Company using material information that has not been disclosed to the public and obtained by
reason of position, contact within or other relationship with the Company.

As stated in the Company’s Insider Trading Policy, which is an Annex to its Revised Manual on
Corporate Governance, Directors, officers and employees are strictly prohibited from trading
in Belle shares five (5) trading days before and two (2) trading days after the disclosure of
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Directors Senior Management Employees

quarterly and annual financial results and any other material information. Directors and key
officers are required to disclose their dealings of company shares within three (3) business
days.

(f) Use of Company
Funds, Assets and
Information

All directors, officers and employees shall maintain and safeguard the confidentiality of
information relating to the Company. Vital business information, such as financial reports,
strategies and plans, shall not be disclosed unless authorized by the Company or required by
law. Everyone shall ensure the accuracy of business information and protect the integrity of
corporate records and other documents related to the operation of the Company.

(g) Employment & Labor
Laws & Policies

All officers and employees shall be selected, engaged and compensated based on qualification,
merit and performance. They shall be treated fairly and accorded respect and dignity. Their
individual and collective rights shall not be violated.

The Company shall maintain a safe, productive and conducive workplace and environment and
comply with all applicable health, safety and environmental laws. It shall foster harmonious
relations among its officers and employees and establish free and honest communication with
them.

The Company endeavors to provide career advancement through a clearly defined promotion
system based on employees’ competencies, major contributions and accomplishments, work
attitude and interpersonal relationship. The Company shall also offer its employees continuous
learning sessions, seminars and workshops to improve and increase their level of competency,
efficiency and general well-being.

(h) Disciplinary action

All directors, officers and employees of the Company commit to comply with both the letter
and spirit of the Code of Business Conduct and Ethics to preserve the goodwill and reputation
of the Company. The Human Resources and Governance and Corporate Affairs Departments
are responsible for monitoring compliance with the Code of Business Conduct and Ethics.

Disciplinary action or penalties shall be imposed immediately or as soon as possible after the
offense has been established. Due process of law and the right to a prompt hearing will be
accorded to the employee. Disciplinary actions should in no instance be violative of labor laws
and fair practices.

(i) Whistle Blower

The Company’s whistle blower policy was adopted to create an environment where concerns
and issues, made in good faith, may be raised freely within the organization. Under the policy,
any stakeholder may submit an incident report on suspected or actual violations of the Code
of Business Conduct and Ethics and Discipline or any other applicable law or regulation. Upon
receipt of an incident report, management is tasked to conduct an investigation on its merit,
subject to due process and applicable penalties and sanctions thereafter. Anyone who in good
faith reports a violation of the Code or policies or law shall not be retaliated upon or suffer
harassment or adverse employment consequence.

Upon the request of the complainant, the Company shall use its best efforts to protect the
confidentiality of the complainant for any good faith report. Reports of violations or suspected
violations will be kept confidential to the extent possible, consistent with the need to conduct
an adequate investigation.

Reporting_may be done anonymously through the Employee’s Manager or the Human
Resources or the Governance and Corporate Affairs Departments.

The Company’s whistleblowing policy, referred to as the Policy on Accountability, Integrity and
Vigilance (PAIV), was adopted to create an environment where concerns and issues, made in
good faith, may be raised freely within the organization. Under the policy, any director, officer
or employee may accomplish an incident report on suspected or actual violations of the Code
of Business Conduct and Ethics or any other applicable law or regulation. Upon receipt of an
incident report, Management conducts an investigation on its merit, subject to due process
and applicable penalties and sanctions thereafter. A compilation of concluded reports is
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Directors Senior Management Employees

periodically presented to the Audit Committee and the Risk Management Committee.

POLICY ON ACCOUNTABILITY, INTEGRITY, AND VIGILANCE
A. Rationale and General Policy

Consistent with the Company’s core values of Integrity and Accountability, it expects its
directors, officers, employees and contract workers to observe high standards of business and
personal ethics in the conduct of their duties and responsibilities at all times inside and outside
the Company.

Everyone is expected to help and work towards creating an environment where concerns can
be raised for possible violations of our Code of Business Conduct and Ethics, policies and laws
so they can be resolved sooner than later.

B. Reporting Mandate

It is the responsibility of all directors, officers, employees and contract workers to comply with
and to report violations or suspected violations of the Code of Business Conduct and Ethics,
policies, or laws in accordance with this policy.

C. Reporting in Good Faith

Anyone filing a complaint concerning a violation or suspected violation must be acting in good
faith and have reasonable grounds for believing the information disclosed indicates a violation
of the Code, policies, or law. Any allegations that prove not to be substantiated and have been
made maliciously or with knowledge that they were false will be treated as a serious
disciplinary offense. Any good faith report, concern or complaint is fully protected by this
policy, even if the report, question or concern is, after investigation, not substantiated.

D. No Retaliation

Anyone who in good faith reports a violation of the Code or policies, or law shall not be
retaliated upon or suffer harassment or adverse employment consequence.

E. The Escalation Process of Raising Concerns

Violations or suspected violations of Company policies can be escalated to any of the following:
1. The Head of Human Resources (HR)

2. The Head of Corporate Governance

3. The Head of Internal Audit

Above executives shall acknowledge receipt of complaints in writing within 24 hours from
receipt of same.

F. Confidentiality

Upon the request of the complainant, the Company will use its best efforts to protect the
confidentiality of the complainant for any good faith report. Reports of violations or suspected
violations will be kept confidential to the extent possible, consistent with the need to conduct

an adequate investigation.

Reporting may be done anonymously through the Employee’s Manager or the Human

Resources or the Governance and Corporate Affairs Departments.

G. Handling of Reported Violations
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The Company’s Code of Business Conduct and Ethics and other relevant rules and regulations,
shall serve as guide in determining the penalties and sanctions to be imposed by HR where
violations are proven and validated by Internal Audit Group. The principle of due process shall
be observed in the handling of all cases. The Audit Committee and the Risk Management
Committee shall be informed of all such complaints or reports and their status to be rendered
by the Compliance Officer.

(j) Conflict Resolution

Disciplinary action or penalties shall be imposed immediately or as soon as possible after the
offense has been established. Due process of law and the right to a prompt hearing will be
accorded to the employee. Disciplinary actions should in no instance be violative of labor laws
and fair practices.

(k) Accreditation of
Vendors and
Suppliers Process

Existing and potential vendors and suppliers are required to conform to the Company’s Code
of Business Conduct and Ethics as a pre-requisite for the accreditation process.

POLICY FOR VENDOR SELECTION AND PURCHASE OF GOODS AND SERVICES
I. PURPOSE

This policy outlines the procedures to be followed by concerned and authorized personnel of
the Company engaged in purchasing transactions.

Il. GENERAL OBJECTIVES AND PURCHASING POLICIES

A. The responsibility for the purchasing of goods and services on behalf of the Company
primarily rests on the Purchasing Department (PD). The function of PD is to centralize the
purchasing services of the Company by providing leadership in procurement functions.

B. The PD shall provide this service in accordance with professionalism and sound business
practice to obtain value for money by incurring the lowest cost to meet the Company’s
needs in terms of quality and service.

C. The PD commits to employ the effective internal controls over purchasing transactions and
reduce the administrative costs of acquiring goods and services.

D. The PD will meet the above goals through the selection of suppliers in an open, competitive,
and non-discriminatory process.

E. The PD will ensure that the Company meets its legal and ethical obligations in the acquisition
of goods and services by purchase or lease;

F. The PD will employ trained staff with skills and expertise in purchasing techniques,
negotiating contractual terms and conditions, cost reduction and other buying processes.

G. The PD will put in place an appropriate “turn around” time policy with regard to the delivery
of commonly ordered items from the filing of requisition.

H. The reputation of the Company depends to a large extent to the actions of the PD.
Therefore, the highest possible standards of business ethics, professional courtesy and
competence are required.

. AUTHORITY FOR PURCHASING

A. The Company shall issue and update the over-all levels of authority to commit the purchase
of materials, equipment supplies and services, on annual basis which may be updated as
frequent as necessary as deemed by Management.

B. The authority to issue Purchase Orders shall be vested in the PD and each order shall
conform to the required signatories based on the latest authority protocol policy.

C. The authority to purchase is based on verification that all allocations are approved and
budgeted in the current fiscal year.

D. A Bidding Committee shall be set up by Management to take charge of big-ticket purchases.

IV. GENERAL RESPONSIBILITIES
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. Purchasing Department

. Accredit vendors based on the accreditation policy
. Establishing and administering requirements with respect to purchase orders, written

agreements, bids and quotations and vendor qualifications

. Pre-qualifying suppliers with joint input from the requisitioning Department

. Preparing Requests for Quotations (“RFQ”)

. Receiving and evaluating quotations

. Coordinating all search and due diligence activities with respect to prospective suppliers in

conjunction with the requisitioning Department, consultants and external expert as
required

. Negotiating with suppliers
8.
9.

Awarding the business for supply of goods and services
Releasing award information

10. Monitoring all purchasing activities for compliance with purchasing policies and procedures
11. Establishing and maintaining standards of quality
12. Ensuring that the its value chain is environmentally friendly or is consistent with promoting

sustainable development

13. Establishing and enforcing insurance and bonding requirements for vendors

B.

4.

5.

6.

7.

8.

Requisitioning Department:

. Preparing purchase requisitions
. Allowing Purchasing Department reasonable lead time for bidding and/or processing orders

(since availability of supply varies depending on product)

. Providing accurate specifications when requested
. Assuring that contract and grant requirements are met
. Verifying that funds are available and securing the appropriate budget department’s

approval

. Verifying delivered orders for accuracy
. ACCREDITATION POLICY

. Only accredited Vendors (Product and Services, including Contractors and Consultants) shall

be issued a Purchase Order or awarded a contract.

. Accreditation procedure shall be centralized under the Procurement Department.
. A pre-screening should be done by the Heads of the Procurement Team for new Vendors

prior to accreditation process. Pre-screening process is being done to determine if the
Vendor or its product will be needed. An endorsement slip shall be completed and
submitted the I.T. and Special Project Team.

Vendors to be accredited should be a Corporation, if not, a written remark by the Heads of
Procurement Team shall be issued and duly approved by the Head of Procurement.

The officers, owners or employees of the Company to be accredited should not be connected
up to the 3rd degree of consanguinity and affinity to any officers or employees of the
Company. A Code of Ethic and disclosure form duly signed by their authorized
representative (should be owners, incorporators or president of the Company) shall be
submitted by the Vendor. A notarized secretary’s certificate shall be submitted if the
signatories are not the above-mentioned signatories.

For One-time Vendor, the Heads of the Procurement Team shall issue a written justification.
Documents necessary for one-time Vendor are the BIR Form 2303, Code of Ethic and
Disclosure form duly signed by their authorized representative.

For Contractors and Consultants, Project Audit Group (PAG) and the Technical team of the
Company shall evaluate the Vendor’s technical capability. The Procurement Department
shall only evaluate the financial capability of the contractors / consultant. Documentary
requirements for both departments shall be required from the Vendor and reviewed by
each department. A joint evaluation form shall be completed.

A unigue number will be issued by the Procurement Department for all accredited Vendors.
This number is for internal use and shall serve as reference number to indicate that the
Vendor has gone through the accreditation process.
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9. Safekeeping of the accreditation folders shall be the responsibility of the Procurement
Department.
10. Review of accredited Vendors shall be done every 3 years.

11. Vendor accreditation package
a. For supply and delivery only

1) Vendor’s general information sheet

2) Vendor’s accreditation form

3) Signed code of ethics (priority importance)

4) Disclosure form (priority importance)

5) Vendor’s plant visit form (Optional)

6) Vendor accreditation summary - Procurement staff, Manager and AVP/SAVP to sign.
Justification if any should be done by the Heads of the Procurement Team.

7) Unique ID to be given to the accredited Vendor

8) Accreditation Review checklist

b. For Consultants and Contractors (supply and install):

1) PAG requirements incorporated in the supply and delivery Vendor accreditation
package.

2) PAG shall be in-charge of technical evaluation while Procurement is responsible
for the financial evaluation.

3) PAG to evaluate all contractors and consultants.

4) Procurement Department as central accreditation department will accredit
Vendors for Belle.

5) Issuance of Unique number and filing of accreditation folder will be separate for
PAG and Belle for easier identification.

6) Document requirements by PAG, Belle and Procurement should be submitted by
the Vendor.

V. DELIVERY

A. The PD and Central Receiving are the control points for all goods received by the Company.
Shipment to another designated location may be allowed.

B. If an order is not received by the promised delivery date, the PD should make automatic
follow ups without waiting for the requisitioning department to react.

C. The PD shall institute procedures with respect to shortages and damages and merchandise
returns.

VI.

INVOICES

A. Original invoices are required in order to initiate payment process.

B. Original invoices that relate to properly approved purchase orders or contracts do not
require any further approvals.

C. Original invoices which have not been approved through the purchase order or contract
procedure will be forwarded to the respective department to start the approval authority
process.

D. In case of discrepancy in information between the invoice and the purchase order, the PD
must resolve the discrepancy.

VII. CONTRACT REVIEW AND APPROVAL

A. With regard to executing contracts or agreement documents, same must be reviewed and
approved by Legal Department.

B. A separate policy will be issued that would specify the endorsement of the contract or
agreement document by all departments materially involved in the transaction over and
above the Legal Department.
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VIII. SPECIFIC PURCHASES AND SERVICES

A. Construction, Renovation and Refurbishing — must be coordinated with the Technical
Department.
B. Computer Hardware, Audio-visual equipment and the like must be consulted with IT
Department, including pre-configuration prior to installation.
C. Deliveries of the above must be coordinated with Administration for proper asset tagging.

IX. POLICY REVIEW

This policy will be subject to review by the Executive Committee annually.

(I) Related Party The Company discloses in detail the nature, extent and all other material information on
Transactions transactions with related parties in the Company's financial statements and quarterly and
annual reports to the SEC and PSE.

The Related Party Transactions (RPT) Committee assesses material agreements with related
parties to ensure that the RPT transactions are conducted at market rates and on an arm’s
length basis. For this purpose, transactions considered material are subject for review by the
RPT Committee prior to Board approval and Management execution.

Management regularly presents the details of transactions entered into by the Company with
related parties at the meetings of the Audit Committee and the Risk Management Committee
to confirm that all related-party transactions are conducted at market rate and at arm’s length

basis.
(m) Alternative Dispute Ensures that the Company maintains an alternative dispute resolution system to settle conflicts
Resolution System between the Company and its stockholders or other third parties, including regulatory
authorities.

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

YES. All directors, officers and employees are given a copy of the Company’s Revised Manual on Corporate Governance
and Codes of Business Conduct and Ethics and Discipline and are required to sign an Acknowledgement Receipt that
are kept as part of the employee’s 201 file. Further, copies of the Code of Business Conduct and Ethics as well as the
Company policies have been uploaded to the company website for easy reference.

Discuss how the company implements and monitors compliance with the code of ethics or conduct.

The Company’s policy on Accountability, Integrity and Vigilance was crafted to promote the observance of high
standards of business and personal ethics in the conduct of the directors, officers, employees and contract workers’
duties and responsibilities at all times. The policy is meant to create an environment where concerns may be raised for
possible violations of the Company’s Code of Business Conduct and Ethics, polices and laws so they can be resolved
earlier.

Under this policy, any stakeholder may submit an incident report on suspected or actual violations of the Code of
Business Conduct and _Ethics or any other applicable laws or requlations. Upon receipt of the incident report,
Management is tasked to conduct an investigation on its merit, subject to due process and applicable penalties and
sanctions thereafter. Anyone who in good faith reports a violation of the code or policies or law shall not be retaliated
upon or suffer harassment or adverse employment consequence. A compilation of concluded reports is periodically
presented to the Audit Committee.

Related Party Transactions

33
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(a) Policies and Procedures

Describe the company’s policies and procedures for the review, approval or ratification, monitoring and recording of related party
transactions between and among the company and its parent, joint ventures, subsidiaries, associates, affiliates, substantial
stockholders, officers and directors, including their spouses, children and dependent siblings and parents and of interlocking director

relationships of members of the Board.

Related Party Transactions

Policies and Procedures

(1) Parent Company

(2) Joint Ventures

The Company practices full disclosure of details of related party transactions.
The nature, extent and all other material details of transactions with related

parties are disclosed in the Company's financial statements and quarterly and
annual reports to the SEC and PSE. The financial statements and reports are
also available in the Company website and readily accessible to the public.

(3) Subsidiaries
(4) Entities Under Common Control
(5) Substantial Stockholders

(6) Officers including The Company conducts all related party transactions on an arm'’s length basis.
spouse/children/siblings/parents In addition, a periodic assessment is made on the following:

(7) Directors including = Collectability of receivables from related parties and the necessity to
spouse/children/siblings/parents provide allowance for doubtful accounts for such receivables

(8) Interlocking director relationship of the | = Market and financial risks faced by related parties

Board of Directors = Guarantees issued to or received from related parties

= Financial and economic soundness of related party transactions (e.g.,
receivables and payables, cash placements and loans, investments in
shares of stock, management/service fees, etc.)

The Related Party Transactions (RPT) Committee assesses material agreements
with related parties to ensure that the RPT transactions are conducted at
market rates and on an arm’s length basis. For this purpose, transactions
considered material are subject for review by the RPT Committee prior to Board
approval and Management execution.

Management regularly presents the details of transactions entered into by the
Company with related parties at the meetings of the Audit and Risk
Management Committees to confirm that all related-party transactions are
conducted at market rate and at arm’s length basis.

(b) Conflict of Interest

(i) Directors/Officers and 5% or more Shareholders
Identify any actual or probable conflict of interest to which directors/officers/5% or more shareholders may be involved.

The Company has no instance of or probable conflict of interest to which directors, officers or significant
shareholders may be involved.

(ii) Mechanism
De