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: B15.3 Billion
This was computed by multiplying the no. of voting stocks held by non-affiliates (4,470,974,864 shares) by
the stock’s closing price of R3.42 per share on February 28, 2017.
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Item 1.

PART | - BUSINESS AND GENERAL INFORMATION

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 109.2 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 42.5 million of its SMPH shares in 2015 and 2016, and held 66.7 million
shares as of December 31, 2016.

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, 2016, 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, 2016, the first three phases of Sycamore Heights was 99% complete while fourth phase is 71%
complete and is slated to be complete by end of year end of 2017.

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 50.7%
of Pacific Online as of December 31, 2016.

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, 2016. 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 (ii) 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 (ii) 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. PLC paid dividends to its stockholders at approximately 95% of dividendable retained
earnings in 2015 and 99% of dividendable retained earnings in 2016.

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.
PLAI 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:

* 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, 2016

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 50.1% during 2014, from 35% as at
December 31, 2013, after a series of share purchases in the secondary market at the Philippine Stock
Exchange (PSE) at R15.00 per share or a total of R667.9 million. 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 20.369 per share or a total of 9.1 billion, thereby increasing Belle’s interest
in PLC to 89.8%.



