COVER SHEET

PH RESORTS GRCUP HOLDINGS, ING.

Company's Full Mame

GE0OC Adminisirative Samvicas Building,
Clark Global City, Clark Freeport Zare
Pampanca. Philippinas
Company's Address: MosSraet Ty TowrrProvinee

(E22) ALI-40TS
Comzany's Telephong Mumoers

31 Dacermbar
Fizcal Year Ending
(Marth & Cay)

OEFRNITIVE INFDRMA TION STATEMENT
SEC Farm 20-15
FORM TYPE

Lau

Casheer ot

A1997-13456
SEC Req. Na.

File Ma.

Cantral Receiving Uit Document 1D

MOKNE
EACH ACTIVE SECONDARY LICEMSE TYPE AMD FILE NUMBER
(Gtate "MONE" If that iz the case)



TO:

i
aslll

Eesowrrs Groue
A lUdenna Company

ALL SHAREHOLDERS

NOTICE |5 HEREBY GIVEN that the anrual stockhckders” maeting of PH Resorts Group
Holdings, Inc. (the “Corporation”) will b2 heid on 23 May 2019, Thursday, at 11 o'clack, st
Quest Hotel and Conference Canter, Clark, Filinvest Mimasa + leisure esta'e, Mimoss Dr, Clark
Freepan, zone. 2023 Pampanga, for the purpose of taking up the following:
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13.

14.

15
16.
17.
18,
19,

AGENDA

Call fo Qrder

Froof of Nolice of Maeting

Certification of Quonim

Approval of Minutes of Meseting of Stockhalders heid on 25 June 2018

Fapart of the President

Management Rapart

Appraval of the Audited Financial Statements as of 31 December 2048

Rstification and confirmation of all acte and resolutions of the Board and Management
executed in the normal course of businass covering the perlod 25 Juna 2018 to 30 April
2015

Approval of the Amendmants of the Articles of Incorporation of tha Corparation for the
fallewing mathers:

* To changa the principal office of the Carporation is locatad from GGDGC
Administrative Services Building, Clark Global City, Clark Freeport Zons,
Pampanga, Phifippines 2023 to Udenna Tower, dih Ave. cor. Rizal Deive,
Baonifacio Global City, Taguig Clty

* To incregss the authorized capital stock of the Corporation from Php
8,000,000,000 fo up b Phpl5,000,000000 divided int 15, 000,000,000
COMMGon $hares of as determined by the Beard of Directars.

Approval of the Amandment of the By-Laws of the Corporation to change date of the
anaum sharehoidess maating from any the 3™ Wednesday of June fo the 37 Wadnasday
of May.

Approval of tha merger of the Company with s subsidiary, PH Travel and Leisure
Hoddings Carp.

Approval of the acquisition of 100% of tha issued and ouistanding commen shares of
Lapuiapu Land Covp. by the Company’s subsidiary, Lapulapu Leisure, Inc. &t the
congideration determined by the Board of Directors

Approval of the grant of authority to tha Board of Directors to issue such number of shares
of stock out of the axisting capitsl stock and increasa in authorized capital stock and atan
issua price of nat less than par velue as the Board of Directors may determing and o
atcapt cash or non-cash properties as payment for such subscription and the listing of
such shares with the Philippine Stock Exchange.

Approval of issuance of shares pursuant to an equity offering, private placement, or simiar
transaction to be determined by the Baard and the Esting of such shares.

Approval by the stockholdars of the Emploves Stock Incentive Plan.

Election of the Board of Directors for 2013,

Appointment of Extarnal Auditars

Other Matters

Adjournment



In accordance with the rules of the Philippine Stock Exchange, only stockholders of racord as of
< May 2018 ars entitled to notice of and to vate as such in the annual sharehalders’ meeting and any
adloumnment thereck. Registration for those wino are persorally attending the meating will start at
§00amand end promptly at 10:30 am an 23 May 2079, All stockholders wha will not, are unable, or
te pt expect o attend the meeting In persan are encouraged ta fill out, date, sign and send a proxy
1o the Corporation. AN proxies should be raceived by the Corporation at least four (4) business
days befora the meeting, or on or before 17 May 2019, Proxies submitted will be validates by =z
Cemmittes of Inspectors on 20 May 2019 at 10:00 o'clock in the maming. For corporate slcckhoddars,
the prodies should ke accompanied by a Secrefary's Certification on ths appaintment af the

corparation’s avtanized signatory

To avoid inconvenience in reglstering your atendance at the mesting, yau or your proxy 1s raquasted
L5 bring idenfifization papens) contzining a photograph and signature, 8.9, passport, driver's lisense,
or credit card. Attendees unable 1o presant identfication decumant upon regisiration shall ot be
admitted ta the meetling.

& April 2018,
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-15

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

Check e approprizta box:

[ 1Prelfminary Information Slaloment

[ “-l'] Ceflnithve Infarmatior: Steternent

Mame of Registrant s= specified in itz charter: PH RESORTS GROUP HOLDINGS INC.
Couniry of incorporadion: PHILIPPINES

SEC |dantificaiion Mumbser; CS200801268

BIR Tax |dentification Code; 007-238-853-000

Addrass of principal office;

GGDC Administrative Services Bullding, Postal Code: 2023
Clark Global Gity, Glark Freeport Zone,
Pampanga, Philippines

Reqisirani's tefeahone numbser, including area code: 1632) 403-4015
Cate, time and place of ha meesting of security holders:

23 May 2048 {Thuraday], 11:00 a.m_;

Queast Hotel and Conference Center, Clark

Filinvast BAimasa + loisure asiste,

Mimoea Dr. Clark Freeport, Zone, 2023 Pampsngy

Aoproximate date onwhich the [nformalion Slalemant is first to ba sart ar given ta securlty holders
2 May 2019

Securites registored pursuart to Sections & and 12 of the Cede or Sactions 4 and 8 af the RSA
{infarmation on number of sharas ard amount of debt is aoplicahle only to corporate registrants):

THl= of Each Claas Mumber of Shares af Common Stock
Ouilatanding or Amount of Debt Quistanding
Common Stock, B1 par valus 4,783,266 504 shares

Are any or all of reglsirant's sacurities listed ar a Stock Exchange?

Yes v Mo

If yas, disclose the name of such Stock Exchange and the class of securitias listed tharein:

Thers are 243,241 504 common shares in the Company thet are listed in the Philioping Stock
Exchange,



ltem 1.

Itam 2.

fem 3,

FART I,
INFORMATION REQUIRED IN THE INFORMATION STATEMENT

A, GEMERAL INFORMATION

Date, Time, and Place of Meeting of Security Holders

Date 23 May 2019
Time ; 1100 3.m,
Placa Quast Hotal and Confarence Cantar, Clark

Filinvest Mimosa + leisure estate

Mimosa Dr, Clark Fresport, zone, 2023 Fampanga
Principal: GEOC Administrative Services Bldg.
Ciffice Clark Gabal City, Clark Freepar Zone,

Famparga Philippines

The approxmals dabs on which he information statement and proxy farm will be 3eni to al

shareholders is on 2 May 2014,

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

Dissenter's Right of Appraisal

The stockholders of the Company may exerciae the fight of aparaisal with respect o the actions
1o be: taken up at the mesting surzuznt 1o Tille X orn Saction 30 govarning the exercise of Appraisal
Fights undar the Reviaed Corporatior Code of the Philippines which sigtes that;

"Ary stockhalder of a corparation shal! have the rdght to dissent and demard payvment of the fale
value of his shares in the following instances:

1. Incaze any amardmeant to e arbcies of incerporation has the affact of chaenging or resirictng
the rights of sny stackhodders o class of shares, or of authorizing areferences in any respect
sUperior 1 those of oulstanding sharas of any cless, or of extending or shariening the ferms
of corporate exatancs

2. In case of sale, ‘ease, exchange, transfer, mortgage, aledge or other disposition of all or
subslantially all of tha corporata property and assels 65 provided in this coda; and

3. Incasa of merger or consclidation; and

4. In case of invesiment of corporete funds for ary purocae other than the primary purpose of
the corporation,

Thara is no mattar ta ba takar up which will giva rse ta the exercise of thia right,

Interest of Certaln Persons In or Opposition to Matters to ba Acted Upon

Thera is né substantal irtarast, direct or indirac!, oy security haldings or atherwise, af any direcior
or officer of the Company, any nominee or agsociale thereod. in any malkar Lo ba acled upon, athar
than alections to office.

The Board of Direciors of the Company is pot aware of ary party who has Indicated an intention
o oppasa the moticns set forth in the Agenda.

L



B. CONTROL AND COMPENSATION INFORMATION
Item 4. Voting Securities and Principal Holders Theraof

Asof 31 March 2019, there are 4,743,266 504 sharea of PH Resarts Group Holdings, Inc, comman
stock outstanding and entitfed to vode at the Annual Stockholdesrs! Magting. Each comman share
shall be arditled to one (1) vote. Only holders of the Company's stock of record at the tloss of
business on 3 May 2018, acling in person or by prosy on the day of the meeting, are entitiod to
notice and 1o vote at the Annual Stockholders” Moetiag to be hald on 23 May 2018,

Cumulative voting is allowsd for electlon of the members of the Baard of Divectars. Each
stockhaolder may vole the number of shares of stock outstanding In his owh name as of the recard
date of the meoeting for s many persens as there are direciors to be electsd or he may cumulste
sald shares and give one candidate as many volea 23 the numbar of diractors o be elacted
ervulltlpliesd by the number of his shares shall egual, or he may disiibute them on the same prirclple
among as many candidates 28 he shall sas fi%; provided that the lofal number of vates cast by him
shal not axceed the number of shares owned by him as shown in the books of the comporation
multipfad by the whole number of direciors fo be elected and provided, however, that ne
dalnquant stock shall be watad.

& Secutly Ownership of Cartair Record and Beneficial Owners
The following table presants the recordibeneficial cwnars known e the Gompany who in persan

ar 8% group own mMara than five percent (5%} of the tsauved and oulstarding capital atock of the
Company a3 of 31 March 2099,

Nama of
Name, Address Beneficial
Thle of of Record Owner and
Clazs of Owrier and Relatlonship
Bhares Ralationship with Recard No. of Percent
Held with |ssuer Cwher Clelzenship  Shares Hald Held
SOMImen danna Danris A Uy ! Fillping 4,313,027 702  BO%
Corporation Cheryiyn G. Uy

b, Socurly Owrarzhip of Managamenf

As of 31 March 2018, the sharas owned of record or beneficially by tha directars and the executiva
ofiicars are as follows:

Matura of

Beneficial

Owrnership
Titla of  Name of Beneficial Dwner of (D) Direct / Percent
Class Common Slock {h Indirect  Citizenshlp  Mo. Of Shares  of Class
Common  Dennis A, Uy™ Drl FEipiro 3019748452  83%
Comman  Cherlyn C, Uy* Drl Filipira 1,294,173.212 2%
Common  Raymunde Martin M. Escalona D Filiplrg 1 0%
Commen  Jose Angel Susko D Sparish 1 0%
Comman  Lara C, Lorenzana (B Filiping 1 0%
Commeon  William W, Yap D Flipino 5,300 1%
Cornmen  Erc 0. Recto b Filipinp 1,000 0%

“Irulirect beneficial ownershlp thru PHR's parent company, Udenna Corporstion.

i



Directors and officars as a group hold & foral of 4,313,934, 007 shares equivalent o 20% of the issoad
and gutstanding capital siock of PHR. Danris A. Uy ard Cherylyn C. Uy own indirectly more than 5%
sharas of the Company’s fotal outstancing capital slock.

.

Viting Trusf Halders of 5% o mong

The Company hias no knowledga of any valing tnust agreement or any other similar arrangement which
may result in a change in controd of e Company.

i §

Changss in Control

There i3 no arrangement which may resu’t in & change in eontral of the Company.

ltem 3. Directors and Exscutive Officers
A Diraclors and Senior Ofcers
Trie Company's Board of Directors 15 responsibie for the overal! managemeant and direction of the
Compary, The Board masts regularly on & monthly basis, or 33 often as required, 1o review and
monifor tha Company's firancial positlen and opsrations.
The directors of the Company are clected at the Annual Stockbolders’ BMaeting io hold office for
ane {1) year ard unlil he'r respectiva succeasors have been elected and qualified.
Except for Denris A, Uy and Chervlyn C. Uy, nona of the menbers of the Board of Diractors arnd
Cfficars of the Company own cincelly of indirectly mara than 5% of PH Resors Group Holdings
Inc.'s shares.
The tabla below sels forh tha membera af the Company's Boasd and senior oflicers as of tha data
of this Rapart;
Name Age | Citizenship | Term of Office | Perlod Served
as a asa Pogition
| | Directar!Officer | Director/Offlcer
Denris A Ly 44 Filipine 1 year 5'”':‘3:'11 ;“‘”E Charman, Direclor
Chardyn . Ly 1! Fillping 1 year g ncss 1 June Diracnr
L 2018
Raymdndc Martin &t Filipinn 1 year Since 1 June : ;
M. Ezcalana o a8 F usv;:.lcnt. D resctor
Lara Larenzara a4 Filigira 1 yaer Sinpe 1 Junge Chisf Financal Officer,
) 2018 Tragsurer, Dirextar
Joga Angal Suaira | 46 Spanish 1 year Since 1 June Chiaf Ooerating
i . ) 2018  Dfflear, Directar
Eriz &, Recta 54 Filipino 1 year Elnn::n::&ﬁadl,-ne Independeat Directer
Willizm W Yar i : i = :
itlizm W. Yap 43 Fillping 1 year Elrrnzuz-lﬁa..lune Independent Director
Leandra E. 26 Filiping 1 year R T R
Abarguez | R | 2014 il

Beinw are summaries of the buziness exparience and credentials of the Direciors ard the officers:
Dennis &, Ly

Dennls A. Uy s the founder anc Chairman of the Company. He s alse the Chairman and
Fresidert of Liderna Comaoratlon, Sha Company's parant company, which has businesses In the
shipping, logistics, distribution, res! estate, and service Indusiries. Among the subsidiaries of
Udenna Corporatlon are Phoeniz Patroleurn Haldings, Inc. ("FPHI™, Chelsea Loglstics Holdings
Corp. {"CLC"). Udenrz Management & Resources Corp. (*UMRC™, UDEVCO, PH Travel and

7



Leisure, Le Perseur. Inc., and Udenna Watar and Infegrated Services, Ine. Mr. Uy is tha Chairman
and Pragident of PPHI, the holding company of Phoarix Patro‘eum Phillpoines, Inc. (“FPPI") and
serves &8 the Prosident and Chisf Executive Officer of PPPL. He ia currently the Chalrman of
CLE. He s likewise the Presldent and Chief Executive Officer of UMRC and iis subsidiaries. |n
acditar, Mr. Uy ig tha Chairman of F2 Logistics, Phoseniz Philippinea Foundation, and Uderna
Faundation, He s & d'mector of shipping and logistics provicer 260 Group, Inc. through Udenna
Irvesimeants BV's subsidiary KGLI-MM Holdings ine. He also serves as Independent Director of
Apex Mining Corp.

Hi i& a member of the Yaung Presidents Organization — Philippine chaater and the Philippine
Business for Soclal Progross. Since Movemhber 2091, Mr. Uy has baen the Honorery Cansul of
fazakhstar o the Philipoines. n 2018, ha was eppoinied as the Presidential Adviser on Sports.
He s a graduate of De La Salle Universiy with a degras in Business Management,

Charylyn G, Uy

Charylyn C. Uy, is 8 Direstor of te Company. Ms. Uy is one of the ploneers/ ncorporaters of
Udenna Corporation, the uitimate parent company of PMX-Chelsea, and which has subsidiares
engsged in the patroleum, shipping, legistics, sarvicas, and real eslale businessaes. amang athers,
Zhe s the Corporata Traasurer of Udenna group. She is al=o a director of PPRP1and GLG,

She Iz also one of the Directors of Phoenm Philippines Foundafiar, Ing, ard of Udenna
Foundstion, Inz., the corporale social responsibility enttes of the Udenna Group. Ms. Uy is the
Caorporale Treasurar of UMRC, Chelsea Shipping Corp. 2nd other Udenna companies. She also
sarves 8 the Coroorale Secrelary of Alled Guard Securlty Agency Philippinas. Inc. Ms. Uyiz a
graduate of Business and Finance fram Atenec do Daveo University,

Raymundo Martin M. Escalona

Raymunde Martin M. Escalonz i3 the President of tha Company. He is also cument'y a Direclor of
Udenna Corporation. Mr. Escalona hes ower 28 years of oxperience in corporata finance and
sanking, primarily in the areas of reasury and relationship management. Priar 1o Joining tha
Company, Mr. Eacalora was lhe Execufive Yice President and servac as ihe Head of the
Ingiutional Banking Group of CTRC Bank (Phiippines) Corp. He alan served 23 the Exacy liva
Wice President and Corperate and Institutional Bank Head of Australia and Naw Zeslard Bank,
Manila Branch. Mro Eacalona was a20 praviously the First Vice President and Unil Head of
Corporate Banking and Financal (nsfifutions in 800, Viee Presidani and Hasd of Large | ocal
Corporata Unit and Depity Corporate Banking Head in Deutsche Bank AG, Manlla Brarch: end
Assistant Vice President of Relationship Managerment Unil in Sitybrust. Mr. Escalana eamead his
Sachelor of Science it Commerce degres. Major in Management of Financlal Institutions, at the
De La Salle Unhbersity

Lara Lorenzana

Lara Lomnzana-Kolling is the Chief Finance Officar of the Company. Ms, Lorenzara bas over 20
yaars of experience in investmeant barking, project and struclurad finance, and risk and portfalio
management. She started her career In Cllibank Manila’s Corporate Finance dapartment which
was the leader in orojact and structured finance for the privatization of power, water and telecom
indusirias in the Philippines. Ms. Lorenzana spant the next 17 years in Mew Yark Cily as tha Global
Portfollo Rizk Marager for Barelays Capital, Porlfolio MaragerDirector for Unicredito tailans New
York Branch, and Portfodio Manager’Managing Directar for Txed income for Modarn Bank, MA,
Ms. Lorenzana has a8 Masiers In Internationsl Management from Thunderbird Sekosl of
Management in Arlzona, a Masters in Business Administration fram Fordnam Liniversity in Mew
Yors City, 8nc a Bachelor of Arts degree in Econamics from the Ateneo da Manila Universify.

Jose Angel Sueinn
Jose Angel Suelne |5 the Chiaf Cperating Officer of the Company. Mr. Sueiro has over 20 vears of

axparanca in the hotel and gaming indusiry and has warked on over 30 hote! and casino projects
in 15 countries, such as Fiesta Caaino Alajusla, Intercontinenta! Hotel Fiesta Casing Guatemala,



Hilton Margarita Cirsa ard Centrum Casing Lodz. He has extensive knowledge about product
creation and marketing and has a deep understancing of tha locel reguiatery enviroament, the
refation ard balance between different political, econcmic and social forcos. Durng Fis timea with
Thunderbi-d Resarts [including e Thunderbird Hotal and Casine in Rizal, Poro Point and
Damar), a company with operations in more thar 20 counfrias. ha servac ihe as the Chief
Cperating Officer, Vice Frasidant for Corporate ATairs and Vice President for Design ard
Constniction. He was responsible lor crealing and executing strategy, commuricating culiune and
runiting daily maitars with tha chijectve of increasing stakeholder value. Mr. Susirn halds an MBA
fram EURE Business Schoal, Macrid,

Erlc O, Recto

Eric 0. Racto is ore of the twa independent directors of the Company. Ha is the Chairman and
President of 120 Communications Corporation and Bedfordbury Development Corperston. Ha
also serves 85 the Chairman and Director of Philipping Bank of Communications. Previausly the
Fresident, he now 3enves a3 a Direclor of Pefron Corporation. He is also an Independant director
for Abotiz Powsar Corparation. His previous positions includa Vice Chsirman of Alphalang
Comparation, Dlrector of San Miguel Corooration and Manla Electric Compsny,  and
Urdersecretary for the Departiment al Finarca.

William W. Yep

William W. Yap is ane of the two ndependant direciors of the Company. He iz curently e GED
of ¥¥Kredit Inc and the Prasident of ¥Kalzen Food Lasos Ine. ard Udlet Raalty Corporatior, bdr.
Yap also serves as the Treasurer for Missan Cabu Distributors Ing and Palawan Besources
Devalapmeant Carporation. Mr. Yap has & Bachelor's Degros in Industrial Enginesring from the
Unwvarsity af San Carlcs,

Leandro E. Abarquez

Leandro E. Abarquez 13 the Corporata Secretary of the Compary, Price to joining the Company,
bra wais B Saenior Associste af Romulo, Mabarla, Buensvenlura, Sayac & de los Angeles fram
2010 te 2017, where he acvised clionts on various diverse matters and special proects including
mergers and acquisitiors, initial pobiic offerlrd, gaming regulslory acvice, public-private
partnerahios, project finance, and dispute resalution maters, He received his bacholor's degres
in Biology from the Aterac de Marila Linivessity In 2004, and his juris doclor degree from the same
university in 20049, He is alse the Complisnce Officer of CLC,

h. Family Relationahins

Denris A. Ly, Chairman and Director of the Company, i the spoase of Cheeylyn G Uy, Directar
of tha Company.

Ciher thar as diaclosed above, thera are no othar family ralationships betweer Direclors ard
e bers of the Company’s senior management known 1o the Carmpany.

G independent Direciors

Ag af the submission of this report, Massrs. Eric O. Recto and William W, Yap are neither officers
nor substanlial sharsholdars of PH Resarts Group Heldingg, Ine. nor are thay directars or officers
of any of its refated companies.

Efective 1 January 2017 the Compaeny has adepted the new rules on the ferm limits af
Indapencent Direciors under the Mow Cods of Corparata Governance ("New CG Cada®). Currant
Indepencant Diractors ars allowed 1o serve for 8 cumulative berm of nina {3) vesrs, with or without
the cooling-aff perad, Afterwhich. the independent direcior should be perpetually barred from re-
alection az such in the same company, but may continue te gualify for nomination and electlon as
a non-independent direclor.  Reckoning of the cumulative nine-year term is fon 2092, ir
connection with SEC Memarandum Clrcular Mo, 8, Saries of 2011,



Ir1 the instance that tha Company warts to reta’n an Independent Direcior who bas sarvad for nine
years, the Board shall provide maritorous jusfification’s and seek sharaholders' approval during
the annual sharakolders’ maeting.

i, Sigrificant Employaes

While the Campany valuas the caniribution of each execuiive and non-executive emaloyee, no
singla emplovee whais not an execufive offcer 5 expectad 1o make a signficant contribution to
the business. Ovher than standard employment coniracts, there are no arangements with non-
exacutva emplovess that will 2ssure the conlinued slay of thesa employess with the Company,

A. inveslvemsnt i1 Cemaly Legal Procseding s

Ta the knowledge andfor information of tha Company, the present members of te Board of
Drrectors or its Senior Officers and the rominees far eleclion as director named in the subsequeni
sectiors are rol, as of the past five (6) yearz, been adjudged with fnality in any maletial legal
proceeding affacting’imealving themszealves andior Lheir properties before ary court of law or
acdministraliva body in the Philippinea or e'sewhere. To the knowledge andior infermation of the
Company, the sald parsans have nol been subject of any bankruptoy petition, convicted by Anal
judgment of any offense punishabie by the laws of the Republc of the Philppinas or amy othar
nafion/courtry, or any violation of securities or commadities law.

f. Cenain Belaifanzhins ang Ralaled Tranzackons

Historically, the Cotnpany racaives or extands sdvances from and to 13 major sharehoders from
Lime-lo-bme az the need arises. These advances are non-inlerest bearing and pavable under
certain terms and conditians primarily dapandant an the Company'a cazh position.

The Compary, in the reqular course of ade or business, erters into fransaciiors with
dffilisted/ralsted companies peincipally consisting of managamant faes, 'easing agreements and
cash advances. Generglly, management and leasing arrangemanis ars renawed aon an annual
basis and are basad an terms similar (o those offerad o non-relaied parties.

Thara are no olher fransactions vndertakean or (o be undadaken by the Company in which any
Director or Executive Oficer, nomirees for seleciion as Director, or any member of thelr immeadiato
fami'y was or will ha involved or had o will have a direct o indirecd material intarest.

g Eigsiions of Diraciors

The directors of the Compary are elacted at e Annual Stockhoders’ Mesting 1o hald office far
ane (1) year and until thair respective successors have been elected and qualified.

Thi direciers o the Nomirations Committee are Mr. Raymundo Mardin M. Escalona, Mro Wiliam
W Yap, and Mr. Jose Angal Suaira. Tha cheirparson is Mr. Eacalona and the Independeant Director
is Mr. Yap.

The fallowirg have been nominated as Directors of e Company for 201 8-2020:

1. Dennis A, Uy

2. Cherylyn G, Ly

4 Raymunde Marin M. Escalara

4. Josa Angal Susirp

&, Lara C. Lorenzana

. Ma. Conceprion de Clara

7. Erie 0. Racta

2. Willizm W, ¥ap

8. Anpal E. Ignacio

The rominees wera formally nomineied fo the Momiration Committee by a slockbolder of e
Company. Erig 0. Recte, Willlam W. Yap, and Angal E. Igracio are the nomineea for Independent
Director.

I



A kackground on the new nominees can be faund below,

Ma. Concepcion F. De Claro

Ma. Concepcion F. De Clare holds a Bacheler of Science degree in Goemmerce, Majer in
Accounting from the Colegic de San Juan de Latran, She has been ihe Company's Chief Financial
Officer since March 2018, She was Diractor of Alsors Prime Invasiment Corporation and Alsons
Powar Holdings Comporatlon and the Vice-President ard Chief Operating officer of Alsors
Caomporafion. She also served a5 the Director of Limay Energen Corporation and Manila Morfh
Harbour Porl Inc. Ms. de Claro also worked with Potron Corporation lor soveral years. Sho was
a Corsultant for MEA Projects and & member of the Board of Trusiees of Petron Corporation
Empiovess Retirameant Fund. Sha also served as Patron's Vica Presidant for Corperate Planning
& Zervices, Controller for the company and s subsiciariez, and held various pesillons in
Corporate Planning. In addifion, Ma. De Clare alao served a3 a Director of MNew Veniures Realiy
Carporation, Las Lucas Devaopmeanl Corpocation, Peiron Marketing Corporation and Patron
Freepart Carporation.

Angela E. Ignacio

Angela E. Ignacha iz 2lse the Execulive Vics Presklent of BL&. [gnache Consiruction Gorparation
and the Mareging Direcior for Corparate Acvisory for fvaez Agia, Inc. 5he is & fallow of the
Institute of Comorate Directors, 3he s alzo a Director of ESMA Financing & Investment Corp,,
EEMA Faeally Corp., ard ESMA Holdings; and Direactor and Yice President of Polestrom
Consulting, Inc. Zhe is alse an indepaerdent director of Ayala Lang, Ine. since 2017, She is 2
Certifad Finance and Tragsury Professianal in Australia and a Mambear of the Financa and
Treasury Associatlon of Australla. Snhe was an Intemationzl Cansultant for The Waorld Bank's
Public: Financial #Maragement Assistanca Program in Wistnam for the oversight of sizte owned
enlerprizes and the Infrastruclure Sector Assessment Pragram (InfraSAP) SOE Misslon in
Indonesiz. Sha sarved as a Commissionar af the Governance Commission for GavernmaniCuened
or Canbrcdled Comporations (G067 with a rank o Undersecretary from Movember 2001 10 Jure
2014, Priar to har appointment as G046 member, sha served a3 VWice President under the Office
of e Board Chalrman at the Philipping Depezil Insurarce Corporation and  alsc sareed
concumant'y ss Special Assistant for Corporata Affaire and Maragemeani Information Syslama o
Lhe Secretary of the Department of Finance {"DOF from Seplem ber 2000 Lo Oclober 2011, She
was a Directar af tha Urited Cocorwt Planters 2ank where 3he wss glsa 2 member of the
Execulive, Risk Maragerenl anc Compensalion and Benelils Commilless; ard a Director of
LUCPE Savings Bank and UCFE Securities, She abtainad ner double degres in Applied Economics
ard Conmmarss, major in Maragement of Finarcia? Instilulions Torm Da La Salla Univarsity in 1994
where she waa awarded Bast Thesia by the Economics Department far her work on Finangizl
Cistress Prediction Modes in the Philippines. She earmad a Master's Dagrae i Aapdio Finznea
fram the University of Melbaume im 2000

As required under SRC Rule 38 and as rafified for inclusion In e Corparallon’s By=Laws- by the
stocahalders in itz maeting held Movambear 24, 2010 {the amended By-Laws was approvad by the
SEC on December 23, 20049, the followlng crterlz and guidelines shall be observed In the
romination and election of indepandent directors:

A, Definition

1. A= usad in Saciion 38 of the Code, indepardent direptor means a parson who, spart from
his fees and shareholdings, is independant of managament and fres from any business
or ather relaiionship which could, or could reasonably be perceived to, matarally injerfare
wiln hig exencisa of indepardant judgmeant in carrying out his raspensibilities 22 a dracior
in any coversd company and includes, amang others, amy persan wha:

g, ls nola dirsctor or officer of tha covarad company ar of ifs relaied companias o any
of Its aubstantial sharehalders except wien the same shall be-an Indeperdent diractor
of any of tha faragaing,;

b, Does ol own mors than e percenl {2%) of e shares of the coversd company
andior its related companies o any of its substantia: shareholders;

c. |5 not relaled to any direcior, officer or subsiantial sharaholder of e covered
company, ary of its related companies or any of Iis substantial sharehalders, For this



aurpase, relalives includes spouse, parert, child, brother, sister, and the spouse of
auich child, brother or sistor;

¢, e rad acling &5 a nominee ar representative of any diracior or substantial shareholder
of the covered company. andior any af its related companles ardicr any of ils
substantia! shareholders, pursuan: ‘o a Deac of Trust or under any contract o
arrangamant;

8. Has not been emplayod in any executiva capssity by fhe covered company andsor by
gny of s substantial sharehalders within the last fea (5] years;

f. |2 pol retainad as professional adviser by the Corporation, andios any of ifs related
companies andior any of s substantial shareholdar within the lzat five (3) pears;

Q. 15 nol redained. either personally o through bis fiem o ary simitar entity, as
profeasional adviser, by thet covared compary, any of its related companios andlcr
any of its substantizl shareholders:

b, Has not engaged and does not engace in any ransaction with the covered cormpany
andfor with any of g related companies andior with any of s substartal
sharehalders. whether by himaef and'or with other persons andfor through a firm of
which he i3 a partner andfor a company aof which he is a8 direcior or substantial
shargholder, ofher than transactions which are conducted al arm's length and are
imnrnaterial

Mo persen convicted Dy final judgment of an offense punishsbla by imprisonment for a perad
exceeding six (&) years, or a violation of this Code, committed within five (5) years prior fo the
dale of his alacion, shall qualify as an Indepencent ciracior. This is withou? prejudice o ather
disqualifications which tha covared company's Manual on Corporate Governanoa provides.

Ary coniroversy or issue anising from the salection, namination ar alectan of indeperdent
directors 3hall be resolvad by tha Commission by appainting independent directars from the
lizt of nominees submitted by the stockholders.

VWhen uaed in relatkon Lo a cormpary subiect ta the requiremenis of this Rule and Seciion 38
of the Coda:

a.

0.

o L

0

O & e

Related company means anather compary which i3 {2) e oarent coempany, (b) is
subsidiary, or (¢) 2 subsidiary of [Ls parenl company; and

Substantial shareholder means any parsan who is directly or indirectly tha banaficial
cwner of more than ten percent (10%) of any clazs of its aguity securty

Crua'iflcations

Must be the malder of at iezst one ahare of the Corporation;

Caollage gracuate o has zufficient mansgement expenance 10 compensate for lack of
lormal education or has been engaged or exposed Lo e busness of the corporation for
at least five (8} vears:

2l Fagal ape;

Possessos infegrity and arobity; and

Assiduous.

Disquelificatiors

Fallz under Section 1 (5} of the Code of Corporate Govermance:
Becomas en employes;

Beneficlal ownarship excasds two percent (2%

Absant in meetings up o 50%. and
Others as per Carporate Governance Manual,

Mominations

Tha Mominations Committes conducds nominations prior to the Annual Stockhaldars!
Meating.

[



2. Tha Momingtions Commitee salicits candidates for independent direcior. Al
recammendatons are signod by tha naminating shareholder together with acceatance and
canfarmity by the prospective rominee.

3, The Momirations Commillea pre-soreans candidates whether they mee: the requireaments
as an independeni director por crilerda mentioned above, general cuidelines in the
Corporata Govemarea Manual, Articles of Incorporaton, By-Laws and perceived neads
of the Board of Direciors ard tha Corporstior auch a3, but nct limited to;

& Nature of huziness of comorations which ha is a diractor of;

b. Aga:
o, Mo, of drectorzhipsiactive  membarshipsfofficer in other corporations and
croanizatars;

o, Paszlble confict of intarast.

d.  The Nominationa Committes shal prepane 2 lisl of all condidates and evaluate hesad an
i abovedistad raguirad qualfications to enable it to effectivaly reviow the gqualificabons
of the nominees for Independant director.

5. After the nomination, the Committee shall orepare a final lisl of candidates which shall
contain all the Information about the nominees for indepaendent director, 83 required under
Far iV {&) and (&) of Annex © of SRC Rule 12, which lisL shall be macde svailable fo the
SEC and to all sharahoiders through the filing and distrioution of the Information
Statement ar Proxy Statement. Inaccordance with SRC Rale 20, orin such other reports
the company 15 fequired ta submit to the SEC
The name of the peraon ar graup whe recemmandac ine nominetion of the independent
girector shall be idonfifiad in such rapart includ ng any relatonzhip with the nominee.

6. Cnly naminees on the final lizt of candidaies wil ba eligble for efaciion. Mo oiher
namincas shall ba entertained afier the final list is prepared. Mo fusther nomination will
he allcwed during the annual slockhelders’ meating.

E. Elaction

1. Except as those required urder the Fule and suaject to parinent existing ‘aws, niles and
ragufations of the Cormmission, the conduct of the electlon of independant diractors shall
::J-E made in goeordance with the standerd clocticn procadures of the company or its by-
B

2. It shall be the responsibility of thae Chairman of the Meaticrg 1o inform all stockbalders in

alendanca of the mandatory requirement of electing Independant diractors, Hea shall

ensure that independent direclors are alactad during the stockhalders’ meeding.

Specific slots for incapendart direciors shall ned be filled-up by ungualified raminses.

I case of fallure of election for independent drectors, the Chaimman of the Meeting shall

cdll 3 separate slection during the same meeting e fll up the vacansy.

Ir case of resignation. clsquailication or cassation of independert directarahip and only after
niice has bean made with the Commission within five {8} cayvs from such resignston,
disqualffication o cessatlon. e vacancy shall be filad by the vote of at least a majority of the
rarnaining directors, if siill corstuting a quarum, upon iba nemination of tha Committas olhanwise,
sald vacancies shall ba fifad by ihe stockholders in a reqular or specla meeting called for thal
pumpose, An incependent director &0 alected to fill a vecancy shall serve orly for the unexpired
tarmy of his pradaecassor in ofice.

Tha following nominees, as submitted to and pre-screened by tba Nominations Committes of the
Corporation, gquallfy as independent diracior:

1. Efic 0. Racto
2 Willizrm W, Yap
3. Ancal [onacia

The name of the persor who recommerdad Mr. Yap and Mr. Racto is Mr. Raymundo Martin M
Escalona. Mr. Escalona is not related by corsanguinity or affinily to any of the rominatad
irdependent directors.



ltem 6. Compensation of Directors and Executive Officers

Far the perod ending 37 Decamber 2013, the Company pail an aggregate remuaneration of
gpproximately ™355 million o the senlor execulives of tha Compary, including the President,
Chilef Financial CHficer and Crief Cperating Officer, during the current fiscal year, basad on certain
assumpiions v the Company.
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Thers is no compansatory pian or arangement Wil raspect o any of the Compeny's execyive
officers that will result from the rasignation, retirement or termination of such exsciutive officer or
from a change of control in the Campany

Standard Arrangemenis

Irdependant diregiors receive a minimal por diarm of ®15,000 per quarier or 35 may he datenm ned
oy tha Board of Directors for every mesting. Thana ara ro other standare arangaments pursuant
to which directars af the Company ane compensatac, or wane compensated, directly or indiractly,
for any servicea provided as & director and for their committee participation or spocial
Bssignmenta.

Othar Arangemeanis

There are no othes standarg arangemants pursuant to wnich any direcior of the Company was
compensaied, of lo be compenssted, directly or indirectly, durng 2018 for any service provided
a3 a director

Employmert Conracis

As of the dae of t7ls Report, tha Company has no apecial employment contracts with the named
execlitive offlcers,

Warranis and Dptons Cubstanding

The Company has no cutstanding stack warants or stock options.
ltem 7. Independent Public Accountants

Canstantina, Guedslquiver & Co. {CGEC0o) has baan the Company's independent suditors slnce
2009 undl 25 June 2018. On 25 Juna 2018, the Company change ils External Auditors to SyCip
Gorras Velayo & Co. (3GV & Co). Engagemant partner for the ensuing year i3 Masla Fllar B.
Hernandez.

Rapresentativas of 3GV & Co, will be present during the annual stock holders maeting and will ks
given the opporunity o maks & stetemant if they so desire, They are also axpactad lo respond fo
apprapriate cuestions from siockholcars, if resded. The engagement of the Company's extarnal
auditer 15 In complianca with paragraoh {3)(b)iv) of the Securitios Rogulaton GCods - Rule 68, a5
smended, which requires Independant audidors or in case of an sudit firm, the s:gning partner, io
b ratated afier avery five vaars of engagemenrt with a two year cooling-off period to ba observed
ir fhe re-engagemant of the signing partner or independent audito:,
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The appraval of the apocinfmant of 3GV & Co, a5 fhe Company's external auditor for tha current
year will be amaorg the maliers 1o ba actad upon during the Annual Stockholders' Meeting, SGY
& Co. has acceptad he Company's invitation o stand for re-alection this wear.

Mr. Eric O Recta, an independent direcior, chairs the Audit Committae, The members e Mr.
Feymundo Martin M. Escalona and M3, Lara C. Lorenzara.

Marie Pilar B. Hemandez iz the current audit partner for the Company end its subsidiares and iz
recommended 1o be the audii partner for the ensuing vear

ltemn &. Compensation Plans

Approval is sought far tha Company'a Emoloves Stock Incentive Plan (ha "Plan™) for qualfied
employvess, directors, afflcers and ather gualified persons, the terms of which snall be cetermimae
by the Acminisirative Commities of the Plan, and 10 be aoproved by Lthe Board of Directors.

The Purposa of the Plan is fo: (&) reward and retaln klgn performing empioyees: (b mativation far
work. increased work performance; (o) to ebtract qualfied and young talents; (d) improve
erplayeas’ net warth; and (8] broaden the Company’s owrarship base.

Under tha Plan, up to 5% of the cutstanding comman slock of tha Tompany, from time to iime,
may 2e issued pursuant Lo awards undar the Flan, and subject to terms and condilicns determirad
by tha Awards Committee and approved by the Board of Directors of ihe Company. The Plan shall
be adminisiersd by {he Companys Awards Committese, which shall be composed of the
Company's Human Rescurces Head, Chief Logal Tounsel, Chiaf Executive Oficer, and Chief
Finarclal OMcer. Howeaver, with respect to Executive Grartz, the Chairman of the Beard shall farm
part a’ tha commitiee,

Meavardds may be grantad to the following employees (Eliginle Employvess"):

[ nermanant and regular officers of e Comparny with a7 least ona (1) vear of Continuous
Senvice,; and

by emaloyees with at least the rank of manager of the Company, its subsidiaries and afiliated
with 2% least ono {11 year of Confinuaus Sardice.

tem 9. Autharlzation or Issuance of Securities Other than for Exchange
A, Increasea in Authorized Capital Stock

The Cempany is sroposing an increase in authorized captal stock of the Cerporation from Fight
Eilliar Pesos (PRFS, 000, 000,000.00) diviced inta Zight Billion 78,000 CA0, 0003 shares with & par
valus of CGne Pesn (PAF1.00) per share 10 up Lo Filleen Billion Pasos (FhP15,000,000,000. (10)
divided nto Tweive Billion (15,000,000,000) shares with a par va ue of Ong Paso (PHP1.00) per
share ar such ather amount @3 delermined by tha Board of Directors.

Approval of the stockhelders s hensby sought for said increase in authorzed capital stock, tha
subscription to tha increase fn autherzed capital ztock, and o grant tha Board of Directors the
authority to lszue such number of shares of stock out of the existing capital stock ard ircreasa in
authorized captal siock and at an lssue price of rot lass than par value as the Board of Directors
may dataiming and o accapt cash or non-casn properies as payment for such subscription.

B. Izsuance and Listing of Shares

Approval of fhe stockholdars iz alao sought to grant Board of Directons the authornity o issue shares
pursuznt 1o equity offerng, prlvale placarment or such similar sransaction under such termes and
conditions as the Bosrd of Direciors may determineg, and Lo lisl such sharas with tha Philippine
Sfock Exchange,



ltem 11, Financial and Othar Information

The Company's financial siatements a3 of and for the wear ended December 31, 2078 and
Manzgement Report are allached heralo s Annexas "A" and "B”

UPON THE WRITTEN REQUEST OF A STOCKHOLDER, THE COMPANY WILL PROVIDE,
WITHOUT CHARGE, A COPY OF THE COMPAMNY'S SEC FORM 17-4 DULY FILED WITH THE
SECURITIES AMD EXCHANGE COMMISSION,

ALL REQUESTS MAY BE SENT TO THE FOLLOWING ADDRESS:

MR. LEANDRD E. ABARGIUEZ
Carporale Secretary

FH Reasorts Group Holdings, Inc.
GE0C Administrative Senvices Building,
Clark Globa Clty, Tlark Freeport Zone,
Pamparga, Philippinas

Itern 12. Mergers, Consolidations, Acquisitions and othar Similar Mattera

It is proposed that @ merger of the Cospany and its subaidiary, PH Travel and Lelsure Holdings
Corp, {*PH Trawa™) be aporoved by the shareholders. PH Travel = 100% owned by the Company,
and is tha halzlng company for the gaminrg and hospitality arm of fhe Udenna Group, which
Includas Lapulapu Leisure, Inc., Clark Grand Leisure Corp.. ane Donatela Hotal Panglac Corp.
The merger is heing proposed lor beller aficiency and caonsoidation

Considering the fact that the Company and PH Traval awn, hald and manage various assels for
the same baraficial cwnar, with PH Travel belrg the 100% direct subsidiane o the Company, it is
ceemed necessary and advisable o merpa the two companies, in order 1o achieve greator
efficiency anc economy in the managament and cperalions of both companies fo the Companies’
gnd thair siockhalcers’ advaniage.

The Company presently owns 500,000,000 common shares in PH Travel, amounting o
approximalely 100% of PH Travel's aulstancing capilal siock. The effactive date of the meroer
shal be, for all irtents and purpeses, the date wnen the Cerificate of Merger shall nave boen
Zzued and raleasad by the Securiiies and Exchanga Commissiar.

dpun effectva dete of the merger, each stockboldar of tha Company approving the merger shall
recelve comman shares of slock in the Company uaing the exchange of swap ralio to be
datarmirad by the Company's maragemarl and approved by the Board of Directors. Anvy
stockhalder, In the allernafiva, can exercize his sppralsal rignt under he @, IF the marger is
comoleted, FH Travel ceases 10 operala and logas its corporate personality, The Company will
tren directly will i tarn directly hold the interests in the oparating eatities, including Lapulspu
Lezura, Ing., Clark Grand Lelsune Com., and Donalels Hotel Panglao Saro,

Material Features of the Proposed Transaction

The Company has na dividends in arears nor defaults In peircipal or inlerest in respect of any
securify that will be impalred or affccled by the proposed meroer with PH Travel, Each of (e
companies require the affimative vole of their respective slockholdars reprasenting at lesst two
thirds {273) of the oulstanding capita’ stock. Reprasentatives of GV & Co. al the annual
slockholdars’ meating on 23 May 201 8 will have the epperlunity fo maka a sisternent if they desire
to do ga and will ba availabla ta respand to spproprate quesilons,
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Gomparison of Relevant Infermatlon

Selaw i3 a companison of he net ssles, loss from continuing operations, and long-term obligations
of the Company and PH Travel covering two fiscal vears:

rricome Sfatsmard Comparizan: (n Plhiloois Posos)

' December 31, 2018 December 31, 2017 |
FPH Resorts PH Travel PH Resorts PH Travel
5 Group Group
Met oparaling ravenues = B2 7GR 452 -
Direct costs and expensos (34, 022 g -
Gross income CFeois - A6, 7 A6, 363 : -
Operating capansss (15615,061) 1756467084 | {1955.374) | (55,3088 775}
Dparating loss (15.815,061) | (131,930,881 |  {1.955374) | (55308775}
| Mon-operaling income {oss) | V3,757,089 | (76,623,568) 1,836,418 [ {20,263,000)
Incomaiioss) bafore income fax | 57,942 028 | [20B.554,548) (118,955} | {75,661.775)
Provision for income {sx 2 540,400 19,251,873 | a7 518 THS 605
Mat income {lossyTatal
comprebensive income (loss) 56,401,618 | (227 806,522) (218.471)  (TE447.383)
| from cortinuing operations | \
Long-termy obiigalions: fn Phiipping Pezsos)
December 31, 2018 | Docernber 31, 2017
PH Resorts | PHTravel | PHResorts | PH Travel
. Grou Group
Ln'ug-teﬁ'r-l obligations: | : . '
Loang payable i — 064,864,063 = T 0RT
Raotention paysbie — _ B6.7765,458 i
Totzl ' | 1,084.640,531 | - TRTGED

The following is @ table comparing the book va ue per share, cash divicends declared per share,
gnd income or lass per share from continuing oparations of the Company and PH Traved for the

twa fiscal veors [in Philippine pesos):

_December 31, 2018 December 31, 2017
PH Rasorts | PH Traval PH Resorts | PH Travel
. Group Group
Bock value per shara: | )
 Equiny'Sharas autstarding 0.98 .38 184 .65
Cash divldencs decaradishara uil | mil  nil nil
Income {Ius&]” per share from
cardinuing oparations: B
Imcomeflosssharas [ ]
 outstanding e (048) (.01 {0.185)

INFORMATION FOR THE REGISTRANT AND FOE THE OTHER PERSON

For the relevant infarmation for the ragistrant Company, please refer io Annex B, Managemont

Report af this information Sietement,

Gn the other hand, the informatior on PH Travel Group 1s as follows:
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PH TRAVEL MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS — FOR THE YEARS ENDED DECEMBER 21, 2018 and 2017

The Financial information for the wo vears ended December 31, 2018 and 2017 are as folows:

A, FOR THE YEARE ENDED DECEMBER 31, 2018 VERSLUS, 2017

Results of Operations of PH Travel and Leisure Holdings Corp. and Subsidiaries
(Comparison of December 31, 2018 and Decamber 31, 2017)

= e sy | VERTICAL AMALYEIS | HORZONTAL ANALTSIS
B For tia yaar For s yaar
ancked, enda, o Reanues Gharga fom Pror Yiear
Cacembsr 31 | December 31 3
2018 017 FICEEE e (o) %
NET OFERATING REVEMUES 2RI E
Fooad ane ravarage A3E33027 h3% - 43588081 | 1005
Rroms FEREET | 439 - 35,148,627 | 1005
Thers 3720504 [ % R 100%
£ T5E, 952 T Bz 75H, 452 100%
CIRECT COSTS AND EXPENSES == | |
Ierilanies corsumad 19, 7BE 170 E Hh TRVESTD RRO
Salai az ard wrapas ER R 35| 11,372 L0 il
Crhar casls ard HAIETTRES ﬁ.!;llj;_‘..b,_'-:" H B 4 N8R 517 T
| St A T2 AT 4% T RFFIEE] i
GAOSS INCOME e d1.7I60G] B = 7 36,36 | T
|
CIPERATING EXPENSES TEEAM | BROONTTE|  IliW . TE5 T4, 263 | 2
EPERATLI-.IG LOES (4T SBOENTH  (55,386775) 51 - NS 138%
NOW-OPERATING RCOME [EXPENSES| il |
hlanes] aerse IR Nnaf4Eon]  £e% 3 TRE. 700 7 7] 4205
[ Iiareclaserss _ : L feJOaArid - 4alha)
| rherestircame | onE4ARE [ 12050 7iR 155, - EsEaEe %
Geln on dencealofazubeiciay | 817,007 - ] - B17.037 | - 0%
Farsign asmnaraa gen (bes)—-val | (8,185 703)[ {76145 BT = 427,252 %
Oiarirenm r (emensas| 13445750 [49,3%1)] 15 - (2454 A8d) GET
73,500,065 (20265000 00 {5 360 6 i,
LOsE BEFORE INCOME TAX (PUB S5+ 54¥]| (7a601775)  ahew R ARLTTS) 176,
FROVIZIGH FOR INCOME TAX ERGNIE TERG0 | Zi% 18 246, 265 PETE
I :
[MET LOE2 IT000LAY)  (THA4TARI  -2TS% - T1E1.550,739) T08%
OTHER COMPREHENEIVE INGOME =] [ - %
ik i | S
TOTAL COMPREHENENVE LSS AIT MG Rasy|  ToAcraza)| 27w . [157053,195] T
Basic and Diksed Loss Fer Share {566 05251

MET OPERATING REVENUES

For the year erdac Decembar 31, 2018, fne PH Travel Group generated nat oparating revanues
amourting to BEZ.FE million veraus nil the previous parod, attributabla to the opening of the
Donatela Hotel in Batal, which commenced cperations in Janwary 2018, Tha hobal currantly has 12
upscae villas with poals, fing-dining restaurants and a wine cellar. In 2018, only the Donatala Halal

wiad oparational.



DIRECT COSTS AND EXPEMNSES

Diract costs and expensas of the PH Travel Group for the perod endec Dacomber 31, 2018
regizterad at BI6. 02 million, eguivalent io 44% of nei aparating ravenues generated. All direct costs
ard expenzes, compozed mainy of invenlores corsumed anc salaries snd wages, were driven by
e oosrations of the Donatelz Hofel,

Invaniories consurmed

For the period ended Decamber 31, 2018, the PH Travel Group's reportad inve nkory carsumaticn
arounied to P19.Y9 millkan, which comprised §5% of iolal direct oparating cost and 24%. of
revanues, This partairac to inveniories consumed in the Donatela Hotel's restauraats and bars.

Eslaries snid wWBJSE

Far tha perled ended Dacembar 31, 2098, the PH Travel Group incurred total salares and wages
expensas amourting o B11.27 million, which reprasented shord ferm benefits to s emplovees
direcly Involvad in providing hotal services and food and beverages These comprized 31% of fotal
direct operafing cost and 14% af revenues.

Liher cost and expenses
Mhar cost and expeanaas incumad for the period endec December 31, 2008 amounted 1o B4.96
millian. whilch comprizad 14% of lotsl diract costs and 6% of reverues. Tha increase was diven by

commigsions end other depatmental expenses ncusred from e operations of e holal.

OPERATING EXPEMSES

Tha PH Travel Group reparted aperating expenses amounting b B178.57 million Foar the year anded
December 31, 2018, an incroase of F123.27 million or 216% yasr on yvear. The increase was driven
by the ongoing conatruction of the Emerald Bay and aperatlens of the Danatala Halal.

Szlarias and weqes
Salarkes and wages for the pericd andad Decembar 31, 2018 increased to PR3 71 million, which

comprised 36G% af total operating expensas. Salarles and wages increased on the back of tha labor
expenses incurrad or the cngeing canstruction of The Emerald Bay as well a3 tha rationalizatinn of
marpowar requiraments for the supemrvision, management, direction and adminisbratior of the

project.

Taxes amd genses

Taxes and izenses for ihe period ended Decomber 31, 2018 increased by B11.73 million ar by 513%
vear o vear dua Lo the ssyment of share issuance-relsted expenses, documentary siamp taxes
ard other permits, taxes and lcenses relalod o borowings and the constructan of Tha Emarald

Bay.

Other operating axnenzes

Of the total operatdng expenses, 45% incledad expenses are mestly related 1o the managemeant and
sdministration of The Emerald Bay project, operation of the Donatela Hotal and armanizational
BXpENSes, Expanzas incurfed includes ma nagement feas, professional fees, transporiaton, uilites
BXpENSE, repaira and maintznance expense, sales and markeding, organization faes, reprasentation
ar ciher operational axpenses.

MONCPERATING EXPENSES

Intarast Exnenes

Imberesl charges nowrrad on borowings for fhe vears ended December 37, 2018 and 2017,
amourted o PT10.7% million and P26.28 millien, raspectively, reprasanrting an incresae of 322%
Qut of thase amounts, P29.44 million ard P10.61 millan werse capitalized and PB1.35 milien and
P15.65 millicn were exsensed in 2018 and 2017, respaciively. The risa in intereat charges s
efirbutable to tha additiona! bomowings In 2078, On Septambar 3, 2018, UCPE grantad OHPC &
FA7E.0 million loan with a term of 10 vears. DHPC used the proceeds 1o refinance the acquisition
of the hotel resort in Tawala, Panglao Bohol which wag initially funded using tha scvancea from
DHPC's related partias. On Qciober 2018 in connection with the refinancing of the U.S.$15 million
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and P00 milion tacilites. Chinabank spproved a cne-vear bridoe loan faclily that extanded the
tenor of Lapulapu Lelsure's short-leem faci ibas 1o fund (i) the pacrow requived to he maintained by
Lapulepd Leisure pursuant to 1he Emerald Provisional License and (i) the construclion of The
Emeralc. The facilily 1s comprisac of (3} 8 Peso loan Seility ir the aggregate arnclpal ameurt of up
to P31 billlon, and () a Dallar lean facilily in fha aogregate principa’ amount of up to U.5.515.0
million. As of end-2018, these facilities were fully drawn and oulstanding.

Imerest incoms
imeresl income posted 25% higher ai B20.64 milliaon for the perod ended December 31, 2018,

lergaly aftrbutable to the addional escrow accourt esiablished with & lozal bank amaounting o
LIS010.0 rrillion in compliance with the Provigional Licensa grantac oy PAGCOR to CGLE,

Foraigr axchance ga n! (loss)

Met foregr exchange |lass, srising mainsy from the Group's USD-denomiraled cash and escrow
accounts, shghtly decreased by 3% fo ®13.2 milion from F16.6 million, This resulted from shar
term fuclualions of exchange rates due to the sirengthening of the Phillppine Paso varsus the US
dallar towards year end,

FROVISION FOR INCOME TAX
The PH Travel Group reported &n increase in provision for incorma tax meinly due to the recognition
af defernsd tax [abilitivs on debt issuance cost fram loan hamawings.

NET LOSS
Wiith nighar operating expenses and irlerest expanse, net losses wicened by 188% yvear-on-year

ko P227.81 million.

EARMINGS PER SHARE
Consequently, losa per share rose 1o BO.4555 for the vear-ended Decamber 31, 2048 from 20,1 520

for the same pesiod in 2017,



Financial Position of PH Travel and Leisure Holdings Corp, and Subsidiarles
(Comparlgan of December 31, 2018 and Decambar 31, 2017}
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The fotal resources of the PH Travel Group as of Decamber 31, 2018 significarty increased by
P4.50 billion or by 1933 compared to tha priar vear balance of B2,.32 Gillion. The aszats, llabiltles
and aquity presanted in the balarce shee! az at Dacamber 31, 2018 and 2017 rasulted mainky fram
he business acguisitiocns and group restructunng, capital lnvestments, project construction, loan
borrowings 2nd pre-operating actvites of the PH Travel Group.
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CURRENT ASSETS

e FH Travel Group's curent assets increased by 3% or RA33.97 mition o RBE2.16 milion =5
of Decemoer 31, 2018 dua o the commancement of ooerations of DHPC 4 2018 and borrowings
from Chinaoank and UCPEB. The substantial increaga in current asseis in 2018 is primarily due to
e ircraase in casn anc cash equivalents by RIE3.E2 milllon, restrictec fund by ®139.96 million,
arepavments and olher current assais by B55.46 milion and frade and other receivahbles by FSBES
rmillior which swere pertialiy offset by the B255.90 decrease in advances to ralated parties compared
fe the prior year 2017,

Casgh ano cash eguivalents incressed to PGAA 41 millon as of December 31, 2018 (rom B165.50
million a3 of December 31, 2017, This is equivalent to 282% increaas primarnily due to the adddanal
'wan borrowings obtaired from lepders and advances received from ralatad parlies.

Trade ard other receivables increased by RE.58 millon as of Dacamber 21, 2018 The increase is
atributable to the lrade receivables resultec from the huziness operations of DHPGC and Lhe
outstancing recevable amounted to B10.0 millian from the sale of AAPLL

Advancas to related parties decreased by T3% or by B265.90 million primarily as a resul; of e
collactions of advences oufstanding during the vear and for tha price yoar 2017

Irvantories consists of food, beverage and operating supplies which increaged by ®1.76 million as
of Decamber 31, 2018 from nil as of December 31. 2017, The inventories account is atrisuiable 1o
DHPC's busirass oparations which siarted only in 2018,

Restricled fund amounied fo P136.96 million as of December 31, 2018 reflaciing Chinabank loan
proceetls held in the consiuclion costs sccourt which will he relessed notranches upon
prasantation of invoizes for the paviment of relevart project ceastucton casls.

Frapayments ard cthor currant sssats incressad to BS2.54 million as of December 31, 20118 lrom
B3O8 milion as of Decembar 31, 2017 cue to tha increzse in prepaid expenses partculardy an
prepaic rertal payments on Tha Emarald Bay propary and higher deposits made uncer various
conracts with suppiers.

KNONCURRENT ASSETS

Tha GSroups nancurrent  @ssels nereased oy RP4LOT billion from 130 bflion as of
Decamber 31, 2017 (o RE 87 billion as of Dacember 31, 2018, The significant increase n noncurrent
assets is etribuizhis o e increase in properly and equiprment by 730%, cash in escrow by 75%,
inaut walue-adead fawx by 1 187%, advances ta suppliers by 155% and other noncurrant assets by
10,1479, which were partialiy reduced by lha decrease ir tha depozit for future oroperty soquisitan
and deferroed fax assat comnared to the prior vear 2017

Proparty and equipmeant increased by B3.45 billon ta B3.93 aillior as of Decambar 21, 20128 due fo
the acquisitlon of the Donateds proparties in Boho! and of construction-in-progress at The Emarald
Bay.

Deposit for future property acguisilion decrassad to B111.42 milion as of December 31, 2018 from
F470 63 million 85 of Decamher 31, 2017 after the Deed of Absalula Sale for the Donatela Hotal
wid executed [n August 2018. R359 million was reclassified fo property, plant and egulgment.

Cazh In escrow Increasad by RE64.00 milkan or by 75% as of December 31, 2018 attributable to
the new escrow furd malrtalned by CGLC primarily o meat the requirements of the Licerse
Agreament with Philippina Amuaement and Gaming Corporation (PAGCOR) in relation to ia
investment commitments.

Impr=value added lax increased fo B280,19 milion as of December 31, 2018 from B2 76 million
as af Depermbar 31, 217, The Increase was mainly dua bo the increase in VAT azid on purchazes
of grods and servicas of the Group which will be ufilized against the Group's autput VAT
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Advances 1o suppliers ingreased to P2135.24 mitllon a2 of December 31, 2078 from B34.24 millign
as of Decamber 31, 2017 in connection with corstruction of The Emerald Bay.

Trhe defarrad tae aszet decressed ta nil 35 of Decomber 39, 2018 since the detarred tax ssset for
2018 was praseniad as an offset o the daferred tax lishilties in the balancs shee: The delarad @
lizhilities were much higher than the coferred Lax asset in 2018,

Other noncurrent azzels increased o 15,35 million as of Degember 31, 2018 from BO1S mdlion
as of Decermber 31, 2017, The increase was due to the additional long-tarn security deposta mace
e suppliers and ather long-tarm prepaymants

CURRENT LIABILITIES

The Group's curent liabilites increased by PAES billiar fram B1.90 billicn as of December 31, 2017
o B2, 57 billion as of Decemnber 31, 2018,

current portion of loans paysbla increasad o FA.ES billion as of December 31, 2018 from B1.65
billion a5 af Cecaember 31, 2017 due to the add itanal drawdown of B2.20 hillicn made an Mowvem ber
25, 2M8 o fund the ongaing canstruction of The Emerald Bay projectl

Aocounls paysble ard othar currant fishilfies increased 1o B388.86 millon a2 of Docember 31, 2018
from F125.53 mi'lion as of Decembser 31, 2017 due to ongoing constrizction of The Emerald Bay az
reflleclad in higher outstanding payahle to contraciors, Increasec in acerued axpansas such s
encruad interest and axes, managemant leos payvahle and sdvances fram customers

NONCURRENT LIAEILITIES

The Group's noncurrent labiiies inoreased by B1.07 billion from BOFS milllar as of
Docomber 31, 2017 to B1.07 billion 25 of December 31, 2018, The significant incrazse in noncurrent
liahilities corpared 10 the prior year 2017 is attributable to the increass in the noncurrent portar af
kans payaols by BOGA.08 millinn, re‘enticn azayable by PE5.TH millicn, and deferrad tax liabilities by
B15.064 mil'ign.

Moncurrent portion of leans payable increasec from B0.78 milfion a3 of December 31, 2017 o
EUEE B85 million, net of debt izauance cogis as of Decamber 31, 2018 sfer tba availment of a
B3T3, 0 milllon term loan by DHPC on Septembar 3, 2018 to refinance the acquisition of te Sonatela
Hotel.

Ratention paysble amounted to BG5S, 78 milllon as of December 31, 2018. This conaists af lang-term
autstanding payables to suppliers and coniractors related o the construction of The Emarald Bay
project.

Deferrad tax liabilities increased to R15.64 mwillion as of Dacember 31, 2018 a5 3 result of the
dafarred lax effact of the debt issuarce coats related to the shorl-larm ard long-tarm loans svailed
in 2016 and the deferrad tax en unrealized foreign exchange gain, net of any deferred lax aseals
recagnized.

EQUITY

The Group's equity decreased by BZ27 .81 million from 423,55 million a3 of December 31, 2017 1o
®195.75 millicn as of Decernber 31, 2018 The decrease in aguity i= attributzbla to incurred net
losses or ceflcit in 2018 resulting from the FH Travel Group’s pre-operating and ron-ooerating
EXPENSES,

Mo movement in Capdal stock from vear-te-vaar.

The deficlt of RTE45 million 25 of December 31, 2017 increased and rosulted b oa daficit of
B304.25 million a5 of December 31, 2018, The deficil is aifributable ta the net comprehenzive loes
reacrtad of 227 .81 million.
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Key Performance Indicators of PH Travel and Leisure Holdings Corg. and Subszsldiaras

Tha PH Travel Group's ksy pamormancs Indicataes and relowvae] edting and sow ey 2o compuied sns
Ested balow: fAmounts sre m Philpning pesns)

. PROFTABILITY
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*Curmant liabillbes inalude the brickis loan Racility which will s efoanced via permanent financing

Liquldity and Capital Structure

The PH Traval Group's sources and uses of funds and the Group's debd and aguiy profile will be
discussad balow.

Liaicis

Balow iz the fable of conzalidated casa ows of the PH Trave! Group for tha year ended Decembar
31, 2078 and 2017,

Far the Year Ended Dacember 31 Mavernend fram prlar period

1 47 Changz in Feac Chanpein %
Pt 235N prodees 9y (used in) opaaling aciities = ALl P oz iras P ekiad] 2
haet cash nsen Inimesteng sclidlias e MUOEE TN e TREETO S| (2260540 5RO 1
Met cash provdded by francig actlenes 4740 506,973 2ote 46008 LR GSAA06| &G
Nl irrassa i cash aw cash aquialens b e B ", 198 795 BTN 13.::_?16 RE% |
EFect af Brgiy excherys on cesh and caz equealents 488 5 118,613, 088) TEEI R
Cazh and ceah eqanaenls &, boginnirg oo = _EEEEFTEEI_ - iESe Tl o0k |
E.!h and cash egquivalenis atend of perod F 343403232 P ‘GBEEETAE  SEIENGEM 20M%

Cash and cash equivalents increased by BA33.82 million or by 292% from RI165.89 millior as of
Decamber 31, 27 to PE49.41 million as of Decermber 31, 2018, Tha significant increase is
attributadie o the rat cash provided in operating activites and the net cash provided by financing
activities which partially offsel (e net cash usad n irvasting activitias.

The net cash provided by aperating activitles amounted o E318.95 millian for the yaszr ended
December 31, 2018 rasulied from the calfaction of advances to related paries by F308. 18 millian
from B251.40 million as of December 31, 2017; and 198 incraasa in outstanding trade and other
payahles by F200.26 millian far the vaar ended December 31, 2015,

The nat cash usad in investing actvities amounted to B4.09 sllllon for the year ended Cacember
21, 2018 and P1.79 billion for the year endad Decamber 21, 2017, These irvestng aclivities
meluda the sequisition of propery and equiprnent; increase in nancurrent assals such as advancas
o suppliers, inpul value-addad tax, and ather noncurreni zzsats; transfer of cash to ezcrow furk
as parl of PAGCOR requirements; and the cash derecognized as a result of ibe deconscdidation
of a subsidiary. These wara partially reduced by the inferest income earmed and the decreaze in
tha dapasit for future property acquisition.

The net caszh provided by financing activities ameunted to B4.25 billian for the yvear ended
Decarmbar 31, 2018 and F2.25 hillion for the year ended December 31, 2017, Thesa finanaing
aclivites malnly represent the sdvancas received from relsted paries; increaze in retenths
payable; proceeds from Ican borrowings, net of paymant: made; and the proceads fram the
izsuance of capital siock. Thase wera partly lessened by the cebt issuance costs for the year
2018,
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Capital Soureas

Balow iz the tabie snowing the PH Travel Groups capilal sources as of Decemaer 31, 2018 and
2017.

Far the Year Endad Decamber 31 owament from prior pericd

a1d T Changn in Prsa Crenga in %
e e, et Booond B3 093 P VAT L Wik AN AT 12248 |
Faty i TE5 746 195 '-'2-3.552.5‘.'-'] 237,506, 5001 W%
Total lengtpem dobt snd equity * OGNS * M IR TmIUAE 7k

Taral long-term cebt and eguity Increased by BT36.27 million from B424.34 milion for tha year
2017 Lo B1.18 billion for the vear 2078, Thg increase was attibuiable to the long-term loan
borowings obiaines by the PH Traval Graup in 2018 and partially reduced Sy tha netlass incured
by tha FPH Trawval Group far ibe year enced Decamoer 31, 2015,

Plan of Operations

PH Travel Group is expected to rely on tha following sourges of liquidity for the next 12 months:
(11 financing lines provided by verioua creditees, (2) paid-op capital, and, to a2 cerain extent, {3
casn fiaw from aparations of the Denastala Hatel. Tha PH Travel Group knews of ne demards.
commilmenis, evants, or uncertainties that are reasonably likely ta resultin a material noreaze or
decrease in licuidity

Ko research and ceveloomeant iz axpacted to be peformed In Fe next 12 monlbs,

With the angoing construcion of ihe Emarald, significant additons to properly and squipment is
grpeclod. which includes the valie of the anticipated construction cosis, fumniture, fixiures andg
equpmart, opersting and suaplles aguipmart

PH Travel Group expects 10 cammence tha hirng proceas in respect of The Emerald's oaming
ard hotel operations and fil a numser of managerlal rolas within the Company'a pringipal offlce n
the drd quarner af 2019 and aslimates to hire an additional 30 managers by e end of ihe year,

BUSINESS OF REGISTRANT AND ITS SIGNIFICANT SUBSIDIARIES

Business Devalopment

PH Trawval and Laisure Haoldings Corp. (PH Travel) was incorporated and registerad wilh tha
Philippine Securlties and Exchange Commiasion (SEC) on January 3, 2017. PH Travel's primary
puroosa is ta invest in, purcnase or otharwise acquire anc awn, hold, use, constract, develop,
mairtain, subdivide, sall, assign, laase and hold for Invesiment, fransfer, merlgage, pledoe,
exchangs, or otherwise dispose of real anc personal property of every kind and description,
Inciueing the management and noerafion of the activities conducted tharsin pertaining to genera:
amuserent and recreatlon entesprises, such 53 but not limited to resorts, cubhouses, end sports
facilities, netals. casing and gaming facllties, including all the apparatuz, equipment and olber
appurtenances ag may ba ralated thereio or in coanectien therewith.

PH Travels reglsterad office ard principal place of business is losated st 26iR Floor, Fort Legend
Towers, 3rd Ave, cor. 315t Strest, Brogy. Bonifacio Glohal Clyy, Tagulg City.

Az al December 31, 2017, PH Travel is 8 wholly-owned subsidiary of Udenra Comporation
{Udenna}, an antity incorporated in the Philiopinas.

Cn June 27, 20112, Udenna and PH Rasorts Group Holdings, Inc. (formarty Philippine H20
Veniures, Corp; PH Resarts), an entity llsted and traded in the Philippine Stack Exchange.
executed a deed of asslgnmant wherein the Udenra shall assign its 100% awnership intereat in
PH Traval o PH Razorts 33 follows:



» Asaign FH Travel's 44 654,000 cormmon shares with B1.00 par value per share to PH Resorls
In exchanga for cash consicerstion amounting to B206 557,687 .

v Assign FH Travels 455 348 000 corneron shares with B1.00 par value per share in exchange
for PH Rasors' 4,143.848,309 common shares with B1.00 par value per shara (share swap
transaction) to be issuad by PH Resarta cut of PH Resorts’ planned Increase in tha authorized
capilal stock.

Or December 10, 2078, the SEC approvad ihe emendments to the PH Resorts' Artcles of
Ircorparation which includes the [ncrease in authorizad capital stock fram BS00,000,000,
consisting of 500,000,000 comman sharea with a par value of B1.00 per 2hare (o #8,000,000,000
conzisting of 8,000, 00,2000 common shares with a par valua of F1.00 per sharz

As at December 28, 2018, the ssuance of skares oy PH Resorts and the asslgnment of
S00,000,000 tharas of PH Travel, representing 100% inleresl awnership, fram Udenra io PH
Rarorts ook effect through share swap and pariial cash conaideration. Conseguently, @s at the
same cate, PH Travel bacame a whelly-owred subsiciary of PH Resoris and Lidenns is their
uitimate parent company.

Descriptlon of Businass
Princlpal Sarviceas

FH Travel Is the foelding company far the gaming and hospita'ity arm of the Udenra Group,
which ircludes Lepulapu Leisure, Ing. (L3), Clark Grand Lelsure Corp. (SGLES), end Donatela
Fatel Panglac Corp (DHPC). Lepulapu Leisure, Ino. is the developer of The Emerald Bay, an
intecrated tourism rasor to be located in Mactan lzland, Lapu-Lapu City, Gebu, Philippines. On
May 3, 2017, Lapulapu Leisure, Inc. and UDEVCD were granted a provisioaal licensa by iha
Phil ppine Arrusement and Gaming Comporation ("PAGCOR™) to establish The Emerald Bay un
& prme heachfron ares on Lapu-Lapu City, Mactan Island, Ceba. InJuly 2018, upon the requaest
of the Company, PAGCDR approved the substitation of Lapalapu Land Corp. 85 2 new co-
licenses of The Emerald Bay Provisional Licarsa in place of UDEVCO. The Emerald Bay will be
located on 8 13.5-hectare sie located on tha Punta Engafio peninaulz of Mactan Island, which
iz appraximataly 3ix ilpmeters away from Macian-Cebu Internations! Airport (MCLS) (CEB).
Lapulapa Laigure, Inc. feases the site on which The Emerald Bay will be lacatad from Lapulaou
Lard Corp. Construction of The Emerald Bay commenesd in Decamber 2017 and is expestad
I b compleded in fime for the anticipatac opening of The Emerald Bay in ibe fourth quarter of
20,

CGLC is the developer of The Base, an Integrated towrism resorl bo ba lecated on 8 4.4-bectare
aite in Clark Global City, Clark Freeport Zone, Pamponga, approximataly sevar kilomesers sway
from tha Clark International Airport (CRE), On August 6. 2018, CGLT was granted a pravisional
licerse by PAGCOR. CGLC leases the site on which The Base will be located fram Global
Gatewvay Development Corporstion, Groundbrea«ing of The Basa is schaculad o commeance
belore the ernd of 2019 and is expected to be complated by the ene of 2022,

OHPC 15 tha awner of the Donatefa Hotel, a boutlgue-style, upscals hatel in Tawala, Panglao
lalard, Bahol. DHPC acquired the Donatela Hotel in 2017, DHPC was incorporated on
Movembar 7. 2017 and Donatela Hotel curaenlly has 12 upscala vilas with pools, fine-dining
restauranis and awire cellar, Itis located on a 7.5-hoctare property approzimataly 2 7 0-minuts
driva fram the Bohal-Panglao [ntemational Airporl {TAG).

The Comoeny's other indirec! subsidiaries have no materal operationa as of the date of this
anrual report.

PH Resorte axpects the Integrated Rasorts fo ake advantege of the growing marset for gaming
in Asia, &s evidenced by Macau, the world's larpast paming market in 2017, recording total
casing ravenues of LIGE33.2 billion in 2017 according fo The Innovation Group, translating to a
CAGR of total casing revernues of 7.9% from 2015 to 2017. The Company belleves that the
integrated Resarts will be able to take advanlage of this strong demand by providing an arractie
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gaming sation lor Philippine ard ragiaral Mass Market and VI piavess, with 45 cambination af
world-class design and amenities, varad gaming &nd non-gaming offarings, and nlgh-guality
cLshmier sarvices.

The Company baliaves that The Emearzsld Say and The Base {nlegralec Resoris) will be {wo of
the Philippines’ premier integrated tawrdsm resort and gaming complexas, offering a premium
geming expenance to all of its customers 'n a gaming facility designed end cperated according
toworld-class atandards, Moraover, the Company belleves (he Conatela Hotel will complement
ihe establizhrmeni of The Emearald Bay by offering acditional upscale facilifias to i's gamirg and
ran-gaming guesis,

Corporate Structure

Tha corparate structure of the Comoany and PH Travel = sat aul balow:
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Compaetition
The Intaar Res

Each af the Company's Integrated Resors will e designed, planned and developed according to
world-class induslry slandards. These ara expactad to expand the integrated tourlsm resart and
caaino offering in the Philinpines anc compeéle with those currenily aperating in Entertainmeant City
including Resorts Ward Manila, Solaire Reson & Casino, Gty of Dreams Manila and Okada
Manila. The integrated Rescels will alzo compete with other integratec tourism resorts and casinos
in Mecauw, Singapore, Cambodia and ather parts of Azla. With respect o VIP cusiomears, the
Company axpecls o competa primarily with Macaw, Singapore and Australia for customars of
incependent junket promoters, while the Company expects Singapore to be strong competitionr for
WIP Direct sustornars. Chinesa High Rallers are still seen a3 a key componant of the world markst
far cazing VIP gambing.

I line with the mamorandumn of sgreement between UDEVCD and the Gy Government of Lapa-
Lapu, which provides effective exclusivity to UDENVCO with respact 1o the operstion of 8 casina in
Lapu-Lapyu City for a pariod of saven yesrs from the commencement of commerclal opesations of
Tne Emerald Bay, the Company expects The Emerald Bay to be the only inteqrated resort in Lapu-
Lapu Gity in the immeadiaie fuiung, and the anly integratec rasort in Cabu urtil other later ooenings
such a8 that of JG Summit Heidings Corp.’s Univarsal Hotelz and Resorts Inc. The Company
exnects The Base (o be one of caly flve Integrated resorts in Clark Freepart Zone. In terms of its
Irtegrated wourism resart and tourism businesa, the Comaany will comaete domestically wilh bath
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Philippine and forglgn-owned nofels and resorts. With respect to ks gaming business in serticular,
the Integraied Resors are axpected to compete domestically with PAGCOR gaming facililios
oxsling private’y-owned casines and the lacilities, i any, 1o 28 buill by the oiher develoners
grarted provisioral licensas by PAGCOR. In adoition, PAGCOR has lcensed privala casing
oparators in special ecoramic zenes, Including Widus Hotal ard Casing and Clark Casing in Clark
Ecozore, Thundecbird Resor & Casina in Pore Polnt, La Union, and Fiesta Casina in Binangaonan,
Rizal. Mher competiiors licensed by govermment agencies inclede companles specializing in
harga racing, cockfighting, lotteries, sweepstakes and oihar smaller-scale gaming eoeratars.

Tha Campany believes its gaming compatitars may, to the extent they have not already, partner
welth inteenational gaming companies, Although those companies and their partners may have
aubstantial expanence and/or rasourcas in construgting and operating resorte and gaming
establishmenis and may be aupportded by conglomaratas wilh access to more capital than the
Company, the Company believas that the Integrated Resortz will be abée 1o competa affectvely
with thase entrants by offering a differentistac product that will aopaal 1o ihe preferences of all
segments of the Philippine gaming market, which 3 expecied @ grow sigaificantly over tha naxt
fiaw years. In addition, each of the Inlegratad Resaris are aupportad by imoroved road access as
well a8 uncoengesled/modarnized international alrpors.

Donatala Hotal

Tha Donatela Hotel iz ona of several upscale hotels in the Bohol and Cebu area. &3 ar upscale
reaart, the Clonatela Holel compates with many upscale hotels both domesticslly and
nternationally. The Donstels Hotel 2 subject to compsatition from many large hotels with
established Internalonal brands, s= well a5 smaller, “bowlgue” stde hotals including Eskesya
Fesort and Amgrita within Bohol, Abace Boutigue Rasort and Kancava Resort within the Cebid
region, and Purist Villas Incoresia and Como Paint Yamuo Thalland within the Scutheas! Azian
region. Given the development of The Emerald on Mactan Island and the current sharage or
rooms requlred to meel the expacied influx of visitors, the Company expecls a numbar of new
lelals to se developed in the coming yvears. Tha opening of the new Behol-Parglao International
Alrpart (TAG) In Movember 2018 is expacted to increase tourdst arvals (o Bohal. The Company
axpacis that the norease in tourlst arlvals will anable the Donatala Hotel to mainiain a highar
accupancy rate and therefore increasa its revenues and keep itz room rales al & compatitive level.
In addilior, fne membera of fhe management leam of CHPC, tha operator of the Donatela Hatel,
have significant experience in successfully operating vpscale resorls. As such, the Company
baliaves thet the Donatela Hotal will be able io compete effectively with existing and future hotels
in the regn

Patents, trademarks, copyrights, franchises, concessions and royalty agreements held
The: Carmpany has registarad for the relevant frademarks with respect to tha Company's 'oge anc
comen nama. as well as the logo and domain name for The Emaerald Bay. The Company's
application in respact of "The Emerald Bay" lrademark remains outstanding.

Tha Company expects 10 aogply o regisier addifional frademarka for 18 logos, club names,
restaurants and ocher property as resdad to profect ita brand names,

Government License and Regulatery

Thne Emarald Bay Provisicnal Licansa

PAGCOR lssued a provisional license (incuding, waere tha conlax! raguiras. any regular license
issued (o replace the provisional licanse as described below, the *Emerald Provisional Licanse")
for the cavalopment of an integrated casiro, holel ard eniertainmart cormplex within Lapu-Lapy
City {*The Emerald Bay®) on May 3, 2017 to LapuLapu Lelsure, Inc. and UDEVGCO. On July 18,
2018, PAGCOR approved the substitulior of Lepulapu Lernd Corp. in plage of UDENVCO as co-
licensee In respect of the Emerald Provigional License. As al tha dale of this Prospectus,
Lapulapu Leizure, Inc, and LapuLapu Lard Corp. are the only licensees permitted to develop and
opsrale an integrated resort and casing In Lapu-Lapu Sity.
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The Emerald Bay Provizional License is expected o be replaced with & regular casing gamng
license upor The Emera'd Bay's complation and PAGCOR's aporoval of a final report of The
Emerzld Bay's consiruction. The Emerald Bay Provisional License, a5 wall as any reguiar licerse
issuad to replace i twhich shall have tha same terms and conditions 22 the Emerald Provisional
License] will expire on May 3, 2032 and shall be renewed subjact to the femms and conditions of
iha Emerald Provisional Licarsa,

The Clark Provisional Licanza

PAGUCR Issuad a provisional license (Including, where tha context requires, any recular licanss
iBsued w0 replace the provisional license as described aefow, the *Clark Provisional License™| for
tha cevelopment of an integratec casino, hatei and eniertainment complex within Clark Frasport
£one (“Clark Freapor!™) on August 6, 2018 10 CELC. As at the data of this Prospectus, CELO =
one of five licensees permillad to develop ard aperate a0 integrated resort and casing - Clark
Freeport Zana.

The Clark Provisional License |s expecled to ba replaced with 3 regular casing gaming licanse
upon Clark Resort's completon and PAGCGR's approval of a final reporl of Clark Rasort's
construction. The Clark Provisional License, as well as any requiar l'cense Esued to raplacs
(which shall have the same terms and conditions 85 the Clark Pravistonal Licansa) will expire on
wuly 11, 2033 and 3hall be renewad subjact to the tarms and conditans of the Clark Provisianal
Licansa.

Research and development activities

For the perlod Decamber 31, 2017 and Decemaor 31, 2018, tha Compary spent P52 million and
R2.6 milllan on rasearch and developmant, respactivaly. Tha primary pumpose of thess funds was
for feasiallily studies in conneclion with gaming market assessments for the Integrated Rescrls.

Employees

Ag of December 31, 208, the Company hed 107 full-time employees, comprising 16 executives
anc 81 eupervisors &nd rank and file employees. The Company exoecs io commencs the hiring
process in respact of Thae Emerald's gaming and hatel operations and fill & number of manage-ial
and administratve roles within the Compary's princpal ofice In the third quarter of 2018, By the
erd of 2018, the Company expacts ta hire an additional 30 managos.

Sinca PH Travel i3 & holding company, it has no direct empioyeas.
Major rinks

Tha fodowing ciscussion i3 nol Irtarded ko be 8 comarehens ve description of 81 apolicable risk
carsiderstions, and 13 701 In any way meant o disclose all fsk considerations or other significant
aspacts,

Risk relating to the eary siege of construction and cevelosmant of tha Intecrated Resors

The Irtegraled Resorts ara in an early stage of development and are subject 1o sigrificant risks
and uncerlainties. PH Travel could encounter problems that substantially increase e costs of
completing the Integrated Resorts and delay or pravent ther apenirg. The timeline and oroject
costs of iha Integrated Resoris may alse be materially and adversely affecled by the perfarmancs
of third-party contractors and other factors beyvond PH Travel's contral,

The Company has assemblad a feam of professionals with a streng treck record 0 prolect
maragemeant and constructan, and in delivering large-scale constrection projacts on time and on
budget, The Compary has appointed Tenmar, a leading project managemeant specialist, 10
manage all shases of the davelnoment and constucton of tha Integrated Resorts. Tenman has
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Baen imvalved in some of tha largest-scals develooment projecta in the Azi@, including Marina Bay
Sards, The Yenselian Maceo, Four Sezsons Macao, Salaire Resort & Casing and Sands Macao
In eddition, for affciency purposes, the Company has coted te breakdown the overall devealo pment
arocess of Tha Emerald into several wark packages. In line with this approach, tha Company s
working with 25 different consutants in relation o the design and construction, and 23 differant
coniractors in refation o the constructan and fil-oul, of the varivus aspecis of Tha Emerald and
irterds o work with certaln addlticnal consuliants and approzimataly 50 addifional centraciors in
conrection with the design, caretruction and fi-out of The Emerald. Each of the corsuliznts and
contractors engagad by he Company has axperiarcs in fhe development of integrated resorts in
lhe PAilippines. The Company baliaves thet working with multiple contractars in relaticn fe each
specific wore package will anable a mare streamlined construction process ard ensure the
expected timalina of The Emerald remains ar larget,

Riske relating o the Provisional Ligenses and reculaton of the Philippicre gaming and batel
irdustrics

The Group's gaming operaiionz are dependent on the Provisioral Licenzas issuad by PAGCOR.
PAGCCR may impose reguiations on casing operations that may irferfare with 1ha Company's
ability to provice ceraln services Lo cuslamarns.

Lapulapy Leisure, Ing, Is a oo-llcenzae of the Emerald Provisional Licarse, snd PAGCOR may
hald Lapulapy Leisure, Inc. liabia for sny breach of the Emerald Provisional License by itz co-
licenaae, Lapulapu Land o

Aay additional gaming licenses Issued by PAGCOR, or any breach, tarmination or uranforceability
of the memorandum of agreemart batwsen LUDEVCO ard the City Governmen: of Lapu-Laou,
caild increase comnpelilon, clminish e valus of the Company's Provisioral Licenses and cause
tha Company fo osa ar ba urable to gsin marke: share. The Company's buziness may also be
adversaly affected by policy changes and medified or sdditional conditiors on its Prowisional
Licenses.

Tre marmarandum of agreamant batwesn UDEVCO and the City Government of Lapu-Lap.
provides effective exclusiily 1o UDEVCD with respact ta the aparation af s casinag in Lapu-Lapu
Cily for 8 perod of seven yeers from the commercement of commercial operations of The
Emerald. Inlight of the exclusivity granted by the Gily Government of Lapu-Lapu, the Company
axpachs Tha Emerald to be the only integratec resort in Lapu-Lapu Gity in the mmediats fuiurs,
ard the only integrated rescel in Sebu ardil other (ater openings such as that of J3 Summit
Holdings Caorp.’s Universel Hetels ard Resorts Ing. The Compary bclicves thal the Lapu-Lapu
ity will 2lde by the provisions of e mermarandum of 2greemant sincs coniracts under Philippine
law have tha force of law Deteeen the conbracting partics unfess the stipulations n tha coriract
are cantrary 1o law, moras, good custorns, public order or pubdic palicy,

Ganeral risks relaling to tha Comoany

All of PH Travel's ousiness and assets are in the Philippines, ard PH Trave! expocts a significart
numeer of [t customers o be from China and athar pars of Asia. Any dowrtunn in the Philippine
or regioral Asian economies may negatively impact PH Travel's businass armd rasufls of
operations, PH Traval's gaming and hotel businesses are wulnerable to global and regional
accnoms downiums, PH Travel i3 a holding compary and its ability to pey dividends is dependart
upaar the eaminges of, and distributions by, its subsidianes,
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Risks ralating to the Philippinas

Wodalility in the vzlue of the Peso agalnz! he U.E. dollar and other currencies as well a3 n e
pobel fingncial and capital markels could adverse(y affect the Company's businesses. Politizal
or aaocisl iratability in the Phil ppines could destabilize ihe country ard may have a negativa effect
an the Company. In addition. territorial dispuies with Ching and @ number of Soulheast Asisn
sauntries may digrup! e Philippine economy and business environment. Changes in foreign
exchange contred regulations in the Philipoines may also limit the Company's sccess o foreign
SISy,

Properties

Thae Emerald Bay

The aggragaie land area for The Emerald Bay site comprises 13.5 hectares, Lapulaou Lang
Carp. owns fha land an which The Emerald Bay is being constructad fallowing the purchaze of
sovard lots of landfrom third parties. Pursuant Lo Lhe leass sgrasments anferad imtain July 2017
and August 2018 [fhe "Emeraidd Bay Lease Agreements™), Lapulapu Laisurs, Ing, has leased
the relgvant land from Lapulapu Land Corp. for g pariad of 25 vaeers, subjact to renewsl for an
additiona! 25 yaars at the aption of Lapulapu Lesura. The Emecald Bay Lease Agressants wara
entered inic on arm's-langih arrancements

The Basea

The Base = lncated In 2 4.4-neclars property in Clark Glohal City, part of Clark Freoport Zona
ir Angelaa City, Pampanga. [n January 2018, CGELC entared into 8 memarandum of agrasmant
with Global Galewsy Develapment Gorp.. & whally-cwned subsidiary of UDEVC G and a related
pary of tha Company (the "Clark MOA™, pursuant to which C3ELE has agreed 1o enter into an
agreamant ta lease tha land on which The Base is to be constructed from Global Gateway
Cevelopment Corp. by March 7, 2018, Such lease agreement weuld ba far the period to April
2083, untass it is oierwise extended Dy the parlies pursuani Lo the lerms thareaf, The land s
owned and confrollad by Clars Internatioral Alrocel Corp., which has entared into & ‘ease
agreement with Gloos! Geteway Development Corp., which 12 dus to axpire in 2085, Under the
Clar MOA, CGLE a'so has the irrevacahble option exerclsable within lfva yaars from the date
of the lease agreemont o lessa ar additiona 2.7 hectares trom Global Galeway Developmart
Corp.

Thea Donatela Hotel

The aogregaie lznd area of the Dunelsle Holel comprises 7.5 heciares, which |z sufficlent for she
Corateda Hatal's curart oparations and its planned expansion. The Company has entered into
arrangerments which waoukd have PH Travel purchase the land, and subasquently assign tha same
In faver of DHPC. Apart from being a standalone upscale batel offering in Bohal, the Donatela
Hetel has alza bean envisiorsd to serve as 2 complementary propery to Tha Emerald Bay, affering
g guistar, more famib-friendly option in close proximity to The Emarsld Bay's gaming and
entertalinment offarings. When The Emerald Bay commenses operstons, tha Company s
planning fo offer a private ferry service for guests ta snd from the fwo properties, which is a short
ninety-mindle boat rde away from each ather,

Lagal Procesdinge

Meither PH Travel nor ary of its subsidiaries are invoived in. or the subject of, any egal
procesdings which, if determined advessely o tha PH Traval ar the ralevant subsician's interasts,
would have a material effect on the business or financia’ positon of PH Travel or any of its
subsidiaries.



Market for lzauer's Common Equity and Ralated Stockholder Mattars
Holders

Ag mentioned, PH Travel is 100% owned by the Company

Dividends

Mo dividendz were declarac as of BMarcn 31, 2018 and in iha years since PH Travel's incorparation.
F‘uraua!'lt to the Campany's By-laars, the Board of Directors may declare dividerds aut of the
uaresircled relainac @arnirgs whick shal ke payable in cash, in property, or in stock o all
stackholders on the basis of outztanding siock held &y them.

item 13. AcquisitfenDizposition of Property

In additicn 1o the merges in llom 12, for approval and'er ratfication is the acquisifion of 100%: of
tha iseuad and catstanding common anares of Lapulapu Land Corp, by the Company's subskiary,
Lapulopu Leisurs, Inc. at the consideration determined by the Board of Diractors.

em 14, Restatement of Accounts

There are o maidtars or actions ta ba taken up in the meeting relafing to restatemant of accounts,
ltem 15, Action with Respect bo Minutes of Previous Meeting

Actions o be taken will constitute reading and approval of the minutes of the pravious
stockhalders' mesting, approval of the Aanual Reportof Management, approval of the amerdment
of ihe Arlicles of Incoroeration. end ratficstion of all acts of the officers and maragement for fhe
yaar ended 31 December 2018, The minutes of the Annual Stockhebdars” BMaating hald on 25
Jume 2018 and tha ralavant resaluticns aporoved by the Boased of Direcices for ratificstion by tha
stockhclders are attached herslo as Annexas "2 and “0°.

Item 17. Amendments of Charter, By-Laws and Other Documaents
Amandment of the Artdes of Incorporation of the Corporalon as folloers:

I T changs e priccipal office address of the Gorporston e "Udarna Towar, 4% Avea. cor,
Rizal Drive, Bonfacic Glokal Gy, Taguig Gy

. Tao incressa the awhorized cagiizl stock of the Corporaton from Elght Billlon Pesos
(PhPE DO0,000, 000,00 divided inia Exght Bilien Comman sheres {8,000.000, 000} with &
par walve of One Pese (PRP1.00Y per share o Flfleen  Billion Pesos
(PHP15,000,000,000.00) divicad into Fiftesn Billion (15,000.000,000) shares with a par
valug of Ore Pese (PP 00} pes 2hare.

Tre rationale and affect for the change In the principal office addrass is for oparational eficiancy
and far conveniarce of sharehalders by laving the principal offce in a mare accessible location.

The increase in capital stock of the Corporation 2 Ikended o accommacate e relevart capilal
e panditare nacessary for thae Corporston's argoing projacts anc for generzl corporate purposes,

FPlease refer to ltem 2 of the Managemanl Report lor & discussion on the Corporafion’s current
projects.

Amendmert of the By-Laws of the Comoration as follows:
I, Tochange the date of he annual siockbalders mealing Lo “the thirg Wednesday of May

The change of tha annual slockhalders' meeling o e third Wadnescay of May is interded to
confribule to the Comporation's effisqcies

g
LECH



[term 18, Othar Matbers

Az af tha date hereo® there are no olhar matbers which tha Board of Directors intands to presant
of has reasen ko believe ciners will present at the mesting,

[tem 19. Yoting Procedures

The sforementioned matlons will requirs the affirmstive vole of 8 majorly of the issued anc
catstanding sheres of the Company's common stock prosent and reprasented and enfitiec to vote
ai the Annual Meeting, excapt for tha matters which require an amendment of the Aricies of
Incerparation of tha Company, which will reguire avols of 2/3 of the issued and cutstanding shares
af the Company’s common stock prasent and reprezented and enttled to vate at tha Arnual
Meeting, Becavse abstentons wilh respect to any matter are freated as sheres present and
raprecantac and artifed to vole for purposes of delemining whather the stackbolders hawe
approved that madler, abslenlions have the same effect a3 negatve votes. Broker non-vyotes and
sharas as o which proxy authorily has been wibheld with respect to any malter aro not deemed
o ke present or represented for purposes of determining whether atockbalder sporoval of that

matter Fas basn obtained,

lrlems requiring the vote of stockhoiders will be prasented far approvel of ihe siockholdera at the
meating and voling shall be by viva voce, SGY & Co., the Company's Independent suditors, wara
raquested and have agreed (o manually &lly the voles at the meeting. They will presert the resulis

aflensares,



SIGNATURE

Pursuant to tha requiramarlz of the Securilies RBagulation Coade, thaizzuer has culy cavzed this
repcd to be sigred an its hehalf oy the unceraigrad hereunto duly aatharzad.

After reazonabla inguiry and 1o the best of my knowledge and belief, | certfy that the informatian

et forlk in thia report & true, complete ard correst, This report is signed in Taguig City on this 5k day af
Aoril 2019,

PH RESORTS GROUP HOLDINGS INC.

By:

niesh ki

LEANDR
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INDETESRDENT ATDITGR'S REPORT

The Hoard of Directoss and Stockhaldars
1 Resors Gronp Heldings, Ine.
GGDC Administraive Services Builaing
Clark Global City, Clark Frespor! Zons
Pumpanga

Cipinion

Wz have audited (he consalidated finencial statzments of PTI Resorts Group Holdings, Ine. (formerly
P':lI]:iFTIiﬂ:- H20 Ventures, C;Hl_‘..:l and Subsidiaries |:';_',;|]||3|:1':":_l|:]_1|. celarred to as "the Crap pans™). which
somprise the eansolidated siaiements of financial pesition as at Decermber 31, 2018 and 2017, and the
eonsulidiled slatements of inceme, consalidatcd statements of comprehensive income. consalidaied
starginents of changes it cquity and censolidatad srarements of cask flows for the vaar ended
Decembar 31, 2018 and for the pericd from January 3, 2017 1o Decerber 31, 2017, and autes o the
consolidetza financial statements, including a summary of significant secounting policics

e consalidated financial position of e Company as ar Dezamber 31, 2078 and 2017, and ils
cotsolidutes finencial pectormence end irs consolidaled cash flows for the vear snaed Decembes 51,2018
and tor the senod from daneany 3, 2017 to Docember 11, 2007 in azeordance with Philippinz Finaneiz!

Eeparting Standands (PFRSs),

I amr apiniz, the aeecmpanyitg consolidatad financial satements preseut fairdy, in ull marerial eSS,

Hasis for Cpinion

W conducred our #udits in wcenrdance with Philippine Standacds on Aunditing (P5As). Cus
respunsibilities under thoge standards are furher described i the Audior s Hexpongibllines S the Ay
af'vhe Congoliduied Fimancia! Statements ssetion of aur report. W gig independent of the Company in
accordanze with the Code of Erhics for Professional Accountants in the Fhilippines (Code of Hthizs)
lepether with the ethical requitemants thet ere relevant o our sudit of the sonsolidered Gnazzial
stalerments in the Paiippines, und we have fulfilled vur ether ethical respansibilities in accordance with
these requirements and the Code of Eraigs, We believs thet the audil evidence we have oblained iz
sufficient and appropriate to provids a bas's for our opinien.

Koy Auwdit Matters

Key sudiz matters are those meners that, in cur professional judement, were of mos! sipnificanca o our
audit ol the comaclidatad finaneial statoments of the current period. Thess mattars were addressed in s
wontext ol our andit of the consolidared financial statemants a5 & whole, and in forming our apininn
riergon, and we do net pravide a ssparate apinion on these metters. Tor cach mattar in he fallowing
section, our deseription af how our sudit addressed the marer iz provided in that somtext,
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We have fulfilled the responsibilities described in the duditor s Regponsibilitier for tha it of e
Conselidaed Mnancial Siatements saetion of our report, inchiding in relelion o thess matters
Accordingly, our audis incloded the nerformance of procedures designed o respond Lo cur sssessmen? of
13 risis of material misstatement of the comsolidated Grencial statemanrs. The resolis of our acdis

precedures. ncluding the proceduces performed o addzess the motters balaw, provide the besis For onr
audit gpition en the aceampanyne conselidared financial statements.

Accounring for the reverse acguizition ol PH Ivavel and Leisure Holdings Carp,

o June 27, 207 8, Udenae Corporation (Udeanz) *he Ulimsts Parsnt Compary 2nd PH Resorts Group
Huldings, Tz, (PE Resorts) sxecuted a deed of ussignment wherein Udesna asargned, transferred and
couveyed (005 rwmorship inlersst of $00,000,000 sheres ar #7 00 pas value per shars over PH Trave!
Letsure Corporetion (FH Travel) lo PH Resors in exvhange for cash payment of P405 4 midion and
issuance of £,143 648,300 shares of PIT Resorts with 21.00 pur value per share for a tolal ceasideration of
P& 3500 million, The trassaction was goceunled for as a reverse acguisiion with PH Resors, as Lthe lzgal
parent and tie identitied accounling scquires, aod P Travel as a1z legal subaldiary and accnuning
asquirer,

Phz acecuniing for the Company’s reverse acquisition of PIT Resorts 45 a key sudic matter due t the
ascounting complaxity of the wransaction azd 10 invelves significant amounts and udgmant, Menegemenr
Judgment wus recuited o detznnine that PH Resers &id not tooet <he definition ol a “husinesa™ ans
shonldl ol be accountsd for as a businesy combiraticn

A it reaponsa

We obtained and roviewed the deed of assigninent belween the entfities fvolved und related dnciments,
mtiuding any srrangemiants entened inle in crinection with the trazsaction, We reviewsd managemane's
analysis and azsessiment vn the accounting lreamment and disclosures of (Gis ransacrian Agaiist Lthe

rey wirements of tha r2leavanl weong I'I:iT'E standirds, iI'IIEJIJ'jZI'IE inferpretelien puidence and aotoriabive
supporl. This accountdng reatnenl involves the ygs of reverss acquisiticn sccounting as the hasis of
preparation of the consoldated finance! sraremenrs and the restatement of o mpasilive infurmation to
refiect thas the consclidated financial statements i= ther af the continuing husiness of PIT Truvel, 412

gccounting acquirer,
The Group's Siselasure on this meller i3 meluded n Note 2.

Campligpes of Clark Grand Leisyre Company to the Debi-Souily ratio reguirement of Pailipnine
Amusement and CFaming Corzoration

O August 6, 2018, PAGCOR issucd @ Provisional Lizznse to Clack Grend Leisume Comparty [“Clark™), a
subsidiary, Tor the development of an intsgrated fourism rosort and to estuhlizh and opsrEle A casing
witin Clars Freeport Zone. The requiremants of the PAGUOR Provisione] License inelude mainienance
of the 7% Dbt — 3% Equity ralio. Managemenl considars is Interest-beering lzhilities as debt and az
basis of caleulation of debt-equity rade, We consider this as a kev audit netter becayss =12 Group's
agsessment on the patential cutcome of the clariflcation with PAGCOR on the definition of debt and s
potential impact to Clark and o the Group’s financial position requires a significant lsve of mandgement
Judmrent.
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At response

We rovigwed the Heense agreement with PAGCOR ard e deeaments subanited v comply with
PAGCOR requirerments. We recomputed and reviewed the basis ul managament’s celenlasion of debt-
Fuily retio, We chieined management’s zssessment and legal basis on the (a) potential curcome on Lthe
clarificution with PAGCOR; and () poential impeet of the noncompliance with fie orovisions] license
requiremests on fhe Sroup’s fhancial condition. The Gronp's disclesurs on thiz matler 15 includzd i
Naotes § and 20,

Other Matier

Tha finarzial statements of PIT Reaarts Group Haldings, Inc. {formerly Mrilippine H20 Ventires Com)
for the vear ended December 31, 2017, were avdited by snather suditor wia expressad an unmadified
opinion on thnse stalements on March 08, 2018,

{ither Talurmatioy

Menagement is respensible for (e other Informacion. The atier in formarion cumprises f1e iefrmation
included in the SEC Form ©7-A for the vear ended Decemier 37 .20 L8, but daes nol include the
conscelidated fTnanciul srarements and onr guditocs report thereon. Thie SEC Fomm 20- 15 (Definilive
cnfnrmation Stetement) and Anaual Repost Gor the waar ended Dezamber 31, 2008 are expected to e
mude available to vy efter the date of thiz suditor’s report.

Cur apinion oo the consoliduted finanzial stdements does rel aover *he other information and wz will o
express any fonm of wssurance conelusion therson.

In connectivn with our audits of the consoliduted financial stasmmants, var responzibilily is to road tha
other infarmation identified ebove whan it becomros available and, in doiog so, songider whether the athee
informution is nuterially inconsistent with the consolidasd financis! stataments or onr kaowledpgs
chtained in the avdits, or cthersise sppezrs o be materizl v misstated.

Rezponsibilities of Management and Those Charped with Covernance for the Cons olidated
Finmancial Stitements

tanagzment is respansible fur the preparation and #air presentation of the consolidated Fnaneta:
statoments in accordance with PFRSs, and for such infernal coniral zs management determines (s
necessary o enable the preparation of consalidated financizl siatemaents that ere fize from materia)
risstatement, Wlether dus to fracd or crror,

[= preparing the consolidated Gnancisl stitements, managsment iz reapensible for 2ssessing the

Company's ablity to continve es u gnirg concern, dizelazing, ws upolicable, matters related (o Ening
concere: end using the gning soncern hasiz of aceounting unless manzgement sither intends o liquidate
tis Compeny or 1o cedse operations, ot haz no realistic alterranive bur to da so.

Thuse charged with gevernanse are responzible for overseeing the Company's financial reporting process.
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Anditor’s Heaponzibilities for the Audit of the Consolidsted Fhiaoeial Sintemenis

Crur wbjectives are ta ohtain reasonshle sssurance about whether the consolidsted financial statements as 4
wizle wre Iree Fom material misstetement, whether dus to fraud or ereoc, and ta dssne an auditor's repact
that includes our noinion,  Reasonakle assorance is a nigh leval of assurance, but is net a guarantee that an
audit zonducted in aceerdance with PRAs will always defect & material misstaiement when it exists.

Misstatoments can arise from frand or sror end are considersd marerial if, individually or inthe
Aggregale, they conld reasonably be expecied (o influence the esonomie desizings af Lsers Liken an the
hasis of these consolidated finaneial steremans.

Ag part olan audil in accordance with PRAs, we exercise profazsicnal judgment and maiatain
orofszional skeaticism throughent the sudit. 'We also:

Idently und azsess the risks of material misstatement of the consalidated Snancial slulemenes,
whether due o frand or eiven. design snd perfonm audi: procedures responsive 1o thoss fdsks, and
abtain pudit evidence thet is suflicienl und appropriate e provide 4 basis for oue opinion, Tke risk of
not detooting & material misstatement resulting from Iraud is highar than for cne resulting feom errer,
as fraad may mvalve collusion, forgery, tntentinnal oinissions, mistepresantations, or the overvide of
internal conlrul.

blain en undzrstanding ol méermnal eorteol relevane o the acdit in order 2o desion audit proceduras
that aze appropriate in the circumstancas, bt nol for Gz pursose of EXpresaing an opinivn on the
effzerivenzss of the Comaary's internal contal,

Lwirluale the appropriateness of eccaunting policics used and the ressenablensss of azeonnting
estioates and seiuted dizelosures made by management.

Loenalids on the eppropriateness of managenient’s vse of the gaing concemn basis at accuunting and,
based on the andit evidenze obtaingd, whether a matarial uncertainmy exists related <o avents or
conditivns that may cast sipnificant doubt un the Conpany s ability i continue us a Eoing concern.
1w conclude Lhat & material uncertainmy exists, we arc required W draw arrention (o cur acdimy’s
report o the related disclosures in the conanlidated finuncial statements or, if such diselosures are
inadeguate, re madifs our opinion, Cur conelusions are based on the audil svidence otained ur
the date of our auditors repors. However, fobors evenis or conditions may cause the Campany to
Cedse L0 continug 85 @ goine coneom,

Ewvaluate the cverall presentation, strueture end content of the consolidated Grancial stataments,
inghuding the disclosures, and whether the consolidated financial statemants sepresent the underlying
transactions and events in a manner that achieves fair presentation.

Obeain sulficienl aporopriate adil evidence reparding the financial infonmation of the entitizs or
husziness activities within the Cl;‘urnju_n:,' 0 Epress un :1-:'_.i|1i.:_'|r'| on the conzalidated Graseisl
stalements. We are responsible for the ditection, sunervision and performenze of the codit. We
rerna’n solsly responsible for our audit epinian,
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We Lurm'nll:'. eale wilh those charged with governance regarding, emeng olher matters, the FJd_ red scope
and fiming of the audit end stzoificent eodit Andings, el dirg eny steaifieant Seliciencies i iateznal
coneral thet we identity during one awdit,

We alzo provids chosz chargad with governance with a statement $1at we have complicd with relevanr
ethical recuirements regarding independence, and m eommunizatz with ciem all relationships and other
matters that may reasonobly be thought @0 bear en ovrindenendence, and where epolicable, related
matieguards,

Trom the mellers communicanzd with thoae ehargad with govemnance, we determine rose matters thar
were of most signilicance in the audit of the consclidated Gnanciul sladements of (e currenl perod and
are therefors the kev audit iiamers. e describe these matiers o oue audioor’s r-epcr uless law or
repulation precludes public disslosurz about the mamor or when, in sstremaly rare oircumstanzes, we
detarming that & muier sheuld not be commuznicetsd in our reoorl because Lh:' wilverse conssquenees ol
cdoing aowould reszcrahly be expecied o oulwergh the public itsmest Berefits oF such communication

b
- -I.'\.-

taria Pilar B. Hemandez

te erpagenient parlner un the audit resulting in this independent acdifor’s report 5

ENCIR GORRER VELAY O & CO,
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Maria PFilar 2. Hernandez
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P Cestilials Mol I0a007

SEC Acorditalion N, J258-A0-. (Group A,
Februany 25, 2019, walid undl] Febauary 23, 2022

I'ax [Cenofication M. 214-118-972

BIR Accreditation MNo, O8-00 9491 16-200%,
Jaruary 28, 2019, valid unul January 27, 2022

PTR Mn, 7332 235%, January 5, 2018, Makatd I:_l:_ﬁ.'

April 12, 2014

BELREU TR



PH RESGRTS CROUF HOLDINGS, INC. ;
(Formarly Phl_.P_Elﬂ" H2O Yentures, Torp) AND §7 TE‘?]”}’&.MLH pEmp e R
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CONSOGLIDATED STATEMENTS OF FINANCIAL POS T.”iu"ﬁ
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T o MNete2}  (Nwed)
ARRETAH
Current Assels
Cash end cash squivalzats o §) FoBe 548383 EL63, 20, TR
Trade end nther rezeivaltles Motes 5 & and 73 13,056.454 3,124,797
Advanezs ta relatad sarties Note 7) 45,065,343 35004 308
Imventorics - ar cosl |,761 360 -
Restricred fund (Mole L1 150,055,085 -
Prepeyviments and acher current assers (Wotes 7 and 2) 62,503,121 I07TAR
. Tl Current Assets 250,182,087 S25.193.3] 8

Moncurrenl Assels
Fropery und equipment (Notes 9, 11 and 20)

3530, 339 5kl

2S00

Dieposits tor future sropery acguisiten Mele 103 111,430,454 470,687,867
Cash in escrow Cvntes 3 gnd 200 1,315418,77 THLATE Q64
Input value-gdded tax (VAT 280,193, 834 21 Ted 430
AcveEncos W suppliens Nole 5 IER3IT T B2 5518
Mctaread tax assel (Mole 16 503,124
Cirher sancurrenl assels o 15,347, 39& 144,744
Total Nervirren! Assels o ERER -lﬁ'.' 104 | 803,171,334
TOTAT. ASSETS _ 2 B8 049,105 P2A2E el B340
LIARTLITIES AND EQTUI LY
Corrent Liabiliiies
leans payakle (Nele 21) B3 54%.608,554  P1,64% 124,084
Trade and other payables (Notes Tand 12 J87.254,293 125,533,773
1,279,332.675 129,367,203

."'LIJ".'d.'.i.'-t-E f'J'Tl n:'a[.,d pat ‘ti_-i L

3,020,195, 62

1.904,025, 1 20

Menceurrent Linkilitics

Lowns payahle - nee of gureent poction MNote 110 D Bad 063 TET Ry
Ratentien payakle (Nete ) BE, 70,405 -
Deferred tax Habilities- net (Mote 167 = 15,644,701 =
Tonel Numcurren! Liahilites = 1,066,285,232 "E"‘DSEI_
Total Linkilities 6,392,4491.1%4 1,004,802,210
Equity
Capital stock {Narg | 3) 4,793, 266,504 245 241 504
Subscription receivables (MNatz 133 (406,376,691 il
Additienal paid-in canital (Naotz 133 =] ,E,C".'_} a1z
Equity rescrve {Motas 2 and L3) [, 050,000,000) 2877057
Frmined earmings (Delcll] (110,721,812 E'HJ_’:_.'_SEI,}f.-:
Total Doty 126,168001 423,552,517
TOTAL LIABILITIES AN} EQUITY E0,818.04%, 195 B2 2R 164 K56

SO0 ACCOMPER-HE Ntk 1 it i isane Pl Tioameis
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PH RESORTS CROUP HOLDINGS, THNC,

(Formerly I'hilispine HI0 Ventures, Corp.) AND SUBSIDIARIES

CONSOLTDATED STATEMENTS OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED DECEMBER 31, 2018 AND

FUOR THE PERIOD FROM JANUARY 3, 2017 TC DECEMBER 31, 2017

205 a0l
iMobe 2} (Nue 2
NET OFEAATIMNG REVENIIERS
Food gnd beverage #43,889.021 =
Rooms 35,148,627 -
Crhees Sy 7 200, Hihd _ —
82,734,432 B
DIRECT COSTS AND EXFENSLES
Inventories consurmed 19,786,070 -
sSuinrizs and wages 11,273, =
Cither costs and axpensss (Mole 14) 4,963,337 s
Zak 6,022,088 -
rRGES INCOME 46, TIEI6F -

175,162,104

OFERATING EXPENSES (Note ©5)

OPERATIMNG 1LOSS

MON-OPERATING INCOME (EXPENSES)
fntarest expese (Moles Tend 110

[12H425741)

(#1,354,913)

A5, 308.7705

(RS, J08.775)

[13,654.500)

Tntersst income [Nole 55 Hilndd 456 12,053,748
et nn |'|i:a._-;-;_|5::| ol a :.'l_l_h::"rliar:,.' are |'\;l_| | 'Il'li}al'. _
Foreien sxchenge lnss —rer (T 185,103 C16,613,035)
Ciher expenses (344,373 (19,3913
- (76,623.868) (20,253,000
LSS BEFODRE INCUOME TAX (203,045,609 (73681, 7731
FROYISION FOR INCOME TAX (Mot 16)
et 3.104,14% 1,288,712
Detzred ._. 16,147,828 (305,024
1,251,973 TRAA0E
MET LOSSTOTAL COMPREHENSIVE LOSS (Mote 21 [#224,501. 551 P8, 247 3430
Hasic and Diloted T.0s8 Per Share (hoe 218 (®LT2N9, P03 1435)

Ay accampangeag Mager fn e Consofidored Maansiaf Stzrarenis,
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PH RESORTS GROUP LICLDINGS, THNC,

(Formerly Philippine H20 Ventures, Corp.) AND SUBSIDTARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

TOR THE YEAR ENDED DFECEMBER 31, 2018 AND

FOR THE PYRKM FROM JANUARY 3, 2017 TO DECEMBER 31, 2017

CASH FLIWS FIUOA GEPERATING ACTIVITiIES
[Loss bedfore incomic x
Adiusirneals Nor:

Decreage (inerease’ ind

Inventorizg

2018 ETIER
_ (Moie 2} Mt i)

(RIS 049, 6049} H75661.775)

Intercat zxporsg (Motes Tand 113 51,354,913 LEEE AN
Inrerest incoms (Mate 5) (A3, 2R6) (12053 T4
[loreaiioed fomelen exchenga loss LE505, 186 8605085
Cain on dizposal of 3 sybsidiury fMaoie 190 (B17.037) =
Deprgcition {Nolss 8 and 15} 545,204 al7,512
Lass belore working capital changes (129,498,735) L4, 940,654]
“Trstie anyd wlner raccivaliles {2,907, %410 -
Advances mreliled partizs J, 146,174 (A3 AN 303

':-1 1-"5] :n“'!iln' =

Propayinent: and cloer current azsals (35,527.4973) (3077480
[ocrease in frade and other payablz ~ 209,255,050 125,533,173
et cash paiseraied o Jused o) operationg i 323,705,207 CERYREG 264
Income taxes paid (ncludes creditible withbolSing taves snd Dol e {3.248.775) 1,288,790y

Met cash armvided By (e in) operating setivitios

321455432

(285,177,004

CASH FLOWS FROM INVESTING ACTIVITIER
Avquisition of zroperty and equipment otz 10)
Addivions it deposils or et propay acguisttion
Dwcrense i

(540,801,920
(673.950,1 T8)

[463,741,058]
(470,687 867

Tnpal WAL {355,578, 18 (21914225
Adwvances w0 supelier: (125,094 5625 (R 243,535)
Ciber noacurrzar assets (15,198,112) =
Transfar of cash o escrow fand [Note £) (538,565,7749) [TA1415.565
Tronsder of cesk oo restrizied fimd (Mot 1) (139,455 945}
Inlerest recaived 37,200,909 G.A25951
Cash and eash ecuivalents of deconsolidare) subsidinre (Wote 131 {7 2E1L958)

Wl cash veed in imvesting activines

[4L1RE 120,064

(17835705160

CASH FLOWS FRONM FINANCING ACTIVITIRS
Advances foin relaled purtics
Pavments of

1,147,232 a5

124367203

Lrterss) (104,247,274} P30 VER

Muorigage Loun (Note 113 (GR,ET) (343,817
Precesds fros

Banlk laans, nat of debl issue costs (Weta 113 3,114,946,553 B80,235 600

Mortgape [oan (Mate [ 1) 2,489,752 -
Increase in retenlion pavabls 85,776,468 -
Bharc izsuance costs MNole 137 {62, 155001 ) -
Proceeds fam issuznce of cepital stock [Mate 131 - 000, GO0 00
Mzt wash provides 2y linancing aetivitizs 4,150,348.911 2252048308

fgmarg)
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) & 2014 T

(Mote d) Motz 2%

NET INCREASE TN CA%H AND CASH EQUIVALENTS B417 684,275 B1&Z, 199,743
405 115 (16,613,085

EFFLECT OF EXCHANGY. RATE CHANGES ON CASH

CASH AND CasH EQUIVALENTS OF PH REAORTS BEFORE
REVERSE ACQULISITION

CASTL AND CASH EQUIVALENTS AT HEGINNING

1014,090,157

OF TiiE PERIOD (Nose 6) 168,586,738 _
CASH AND CASH FOUIVALENTS AT END
OF THE PERIOD [Nats &) } POR6,A4EIR5 P16 5RG.TIR

S @ceompunpng Motes i e Cinantidvis s Mieansa! vt
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PH RESOHRTS CROUP HOLDINGS, INC,
{Formerly Philigpine H2I0 Yentures, Corp.) AND SUBKIDIARIES
NOTES TO THE CONSOLIDATED FINANCTAL STATEMERTS

1. Tencral Informiation

Curporats InSamaation

PH R“.:-'u"['- Gr':up Holdingg, Ine. (formerly Philippine 120 Ventares Comp, “PH Resorts™, “Parent
Company™ er T was rncor[_um.t:d in the Philippines aod was repistersd with the Securiies und
Exchange {-E‘-IJ];ITII:-'.-.!L'II'I. (SECY en Januvary 30, 2009, Tha eommon shacss of the Parent Company wre
fisted and traded in the Philipping Stock Eachange (PSE). The registered office address of the Paren
Compeny iz at (7500 Administrarive Sorvices Building, Clark Cifabal Cine, Clark Fresport Fone,
Fampanga.

Ort June 23, 2008, the Board of Directors (RODY and the siockholders spproved the fellowing

LA,

amerdments 12 the Parent Company’s Asticles of Inenmpararion (AO:

»  Charge of sorporate neme from Philippine 120 Ventures Carp. w0 PH Reseris Group Haldings,
[N

v Lhangs e primary purposs of H2O from “we invest in, purchase, or otherwise soquire snd own,
hold, uss, develnp, lease, sell, assign, tansfer, roorgage, pladge, ouchange, operate, enjny o
atherwise dispose of, a5 may be oermitted hy law, all propertiss of svery kind, nature end
-J-:m:up dan and wherever s'mated, including Bue nar fimited to real estate, whether improved or
tnimproved, Hg'lcul"u vl and natural resource prujects, buildings, warehm,ses factories, industrial
conplexes and feeflities; shames of stack, %'Ih&?u;l[mnb bonds, warrant, debentires, notes,
cwvidences of J:'."_:Il:bLL‘liﬂl:RE an< athier securibies and ﬂﬂ'll'E,EITII:I 1 al HILY :_lurpu'\-'a‘t“'\'r_ or carparations,
ussociations, domastic or l'u lpn tor whatever lawful fo pey theretore stocks, bunds, dchc-r-ums,
conirusly, or Lh"gﬂl‘lﬂns. 10 receive, caol JL““T, and dispose u[ mierest, dividands, aod incoms asrsl ng
from such properly; nc 80 possess and excroiss in respect thereol all the righss, powers, und
privileges of ownerskip, nzluding '.-I'."J]J|:'|'~'h gwith che provisions of Revised "'.::IJ"'HHZE Aot 1o “lo
subscribe, accuire, hold, sell, sssign, o dispose of sharcs of amek and wther securities of Cany
COFPOIElion mc.udm_g fose J::-||_|_|_¢rJ in the hotel and! thmmg.urd antemainent bustness, withoa
nowever engecing in S dealershin of securities or in the siock brnkerage busizess or in the
husinzas at an Eu-.-cst_a.,n: sompany, o the sxecat permittad by lew. and to be volve? in the
ranagsment ghd operations of such investee sompanies; and o gueruntes the nbligations of its
subsidiaries ar atiliales ur umy entity i which the Corporation haz lawful interest”.

*  Chanpe of registerad principel office sddress from 4 Floor, 20 Lansbergh Flace Oldp.. 170 Tomas
Morate, Quezon Ciry to GODC Adminisrative Sl:rf.-:-:u Building, Clark Clobal Ciy, Clark
Fregporl Zone, Pampanga, Mhilippines, 2023,

®  Change (e nember of direciors from sover ta qine
*  Increase in authorized capiel stock from #3000 million, consisting of 3C0.0 millian commen
sharaes with & par vilug or 8100 per shars tn #Y.000, 0 colion .;_-.;;.nﬁi_gti”s ot #5,000.0 millien commen

shares with e pur value of 81,00 per share,

The consoldated fmancial statements as ar Decomnber 31, 2008 and 2007 aod for e year endad
Pecember 31, 2018 and for the parivd (rom January 3, 2017 o Decermber 11, 2017 wers autherizad for
taane by the BOD on April 12, 2019,
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Laaangs in Chwnership of PH Resocls

On Dzcember 19, 2017, the Parent Company was retiffed by Jalliville Haldings Cocporation (THO,
furmzr parant company of H207) that the latter alomg with % subsidiarics and related parties wiil he
selling all rhair shaseholdings in the Parent Company tepresenting 62.006% of <he fssued and
cutstanding eaptal of the Parent Conpany b Udenna Devalopment Corporation (LIIEVCCY, or o any
of e letber's subsidiaries or affiliates (the 1120 Sale), One of the condilions to the H24 Sale i the
implernentlution and completion by H20 of & spin-olTEy selling all af its sxisling husiness and assels,
ineladisng shares and inferest io its schsidiaries, The Pirent Company shall also collset el vezzivables,
settle all its obligefions, aszign its contracmuz! inrerests, teansler or reasaign all of s smplovess and
sellls and dizsolve s retiremant find.,

U Februziye 21, 2008, Tubig Pilipinas Corp. (Tormerly Tabux Waler Curp, “TPC?, 8 whollv-owned
suosidiary of JHE), entered inte 2 purchase agreement, subieet to conditions, with ke Parene Cienpany
te purchoss the lutter’s shares and interests, in Calepan Wetsrworks Corporation (OWWE) consisting
of 137,045,388 shares ropresenting 59.75% of the issued and autstanding capital stock of CWWC for
a total consideration of F442.0 million. Om April 4, 2018, the Parent Company’s staclciolders i atad
the CWWC sale, On June |, 2018, the Parent Company sold a1l of ils shares and intarests in CWWE
1 Tubig Pilipines Corp, Accordingly, the Parent Company Inst its conteol wver OW W,

L Feheyary 28, 20018, 'HC and UDEVCO entered into a Shure Purchase Agreamen (SPA] 1o asquize
150824, 890 comman shares reprasenling 82.000% of the issued and autatznding comman shares of
FIZ0) for a tote! prrchase price of PA47.5 million or B30 per share under the terms and zonéitions s=t
forth in the SPA. On April 25, 2018, UDEVUO subsequently assigned all of its rights and ahiigatians
under the SPA o Udenma Corperation (Udsnay, Ultimats Parent Cumpany ), 2 conpacty incomorated
in the Philippines. H20 will beoome a halding company for the taurisim-related husincsses of Tdenna

From April 30, 2018 to May 29, 2018, the tender offer commenzad for the remzining 92,416,614
EUTNTIAN SRACes, representing approximately 37 5004 of the issued ard mmseanding sommern shares of
[120h Tdenna eonducted « tender offer Sor the remaining commeon shares, o other shurehalders
tendered Lheir sharos,

L Tune D, 2008, upen completion of the tender offer and Tulfiiimert of the conditions as pravided in
the 5PA, the commen shares of H20 were transfiered to Udenne through a speciel Slock salz in PSE.
Accordingly, on the same date, the Parent Compuany became a subsidiery of [ denng, AL e wssets and
liabilities as of May 31, 20§ of the subsidiaries of the Parent Compeny were disposed through spin-
oft e June [, 2008 &5 part of the conditions set forth in the SPA,

Fram June 13 to July 3, 2018, Tdenna acquired additional 19,457,485 shares through & spscial Hlock
sale in PSL. effectively owning additional 7.894% ownership in H20,

Ehangs in Ceputal Struetre and Group Reorganizarion

O Tune 27, 2018, Udenra and PH Resorts excoured 3 desd of asaignment whearein [Tdenra assigned,
trensferred, and comveved 44,054,000 shures of PH Trave! and Laizure Heldings Corp. (FH Travzl, a
whally-owned subsidiary of Ldenaa), representing itz 8.93% interesr ownership, o PH Kesoms in
exchenge for cash considerution in the amouzl of B2O6.2 million.

On the aame date, Udenna ané PH Resorts alse executed o deod of assignment wherein Udenm
assigmed, fransfecrsd, and conveyed 455,346,000 shares of PT1 Travel, ropresenting s 91.07% inerest
avwnershin, o PH Resorts in exchange for the issuance of £, 143,848,309 shares of PH Eeosortz o be
izsied at ¥1.00 par value per share for ¢ tolel shere swap considerston of £4.147 6 million {Share Bwap
Consiceration]. The Ultimate Farent Coanpany shell apply e share swap enngideration in peymenr of
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its 5”5'-'riF'""” Lo the additivnal shares in the capital stock of PH Hesorts o be issusd et the price of
#1.00 per shure From the proposed increase in the autkosized capitsl steck of PH Resorls,

Ui December 0, 2018, the SEC upproved the amendments in the Parent Campuny's AQL  The
izsuaice ol 4,1 43,’.‘n4-!'l.3x15 shares i the Parcat Company wes madz on December 26, 2018 and on the
same datg, the assignment of shares and equiny share swap transectinn hecame effective. Cunsequantly,
as ar Dacariber 26, 2018, PH Travel became a | legai subsidiary af PH Resorts.

Sypsidiares of PH Resorts

FH Travel was incorporared and registersd with tha SEC on Janwery 3, 2017, PH Travel's mpstered
office and principal plece of business is located vt 26th Flaor, Fart L.;x..:,,-.i Towars, 3rd Ave, oor 311
Stresl, Bry. Honifacio Global Cigy, laguig Qiry, PIT Travel™s 5 ITUMECY purpess s o invest in, purchase
or otherwise acquirs end owr, hold, wse. conatruct, develop, maimtain, subdivide, s=ll, wssion, lsaze and
hiold fo nvestoent, lrznsfar, mertgege, plecge, exchange, or ptherwise dispose of real and personsl
property of every kind and deseription, including the management wnd operation of the activities
conducled therem pertaining lo general amosenent and recreation enterprises. such as hut nat limited
1o resorts, clebhouses, and speris fetdites, hoels, casing wnd gaming facilities, including all the
apparatis, equipruent end other appozienences ue may 52 related thereto or i1 connection therewith.

PI Trave. holds investmients in certain suhsidiaries thul are al! incorporated in the Philippines and ars
'-r-l'lgﬂlal.'.llj i bustnesses ral tated 19 (he mern '.'l]'ﬁ'l'l'l:-'ﬂg of PIT Travel. PH Traval and ils subsicieries shall
Ferein bo reforeed to as PH Travel Grogp,

Ag ot December 30, 2018 snd 2007, PH Travel holds ownershop incerests in e follomwing gonities

ingoiporated in the Philippines:
S o Dramerslon av ai

Dty o

Suhildiey Mo Miwe of Buskacy Fevuvpnradion HI T
Lanulapn Leiavrs, e (L3] Hotole, cesinn and geming January 25, X107 i 1
Dismale’s Hote! Panglao Corn, 10P0) Hiole? and recrezizar Mieznber T, 2017 Lo L]
Denalele Resors pnd Developoent Com,  Hetel and recraation Feboey 27, 2014 10

DRI

Clank Ciran Leisuze Sarp, SOGLC) Harslz, enzno and zziming kinron 7, ZU13 10 -
OO Trasauwres Halsings Oaim, (CTHD Elaleling cnmypary bamc & 20ES 1nit -
Thawen PH Bemons Caca, iDFRT) Hoaos: anc recrestion April &, 2013 1ha -
Avbas Air Philiapines, [ (AAPT TranapEoration Celeuary 24, 3017 - 1

Chin Junuary 12, 2008, PH Trevel sald its 1005 interest ownership n AAPL o Udeana Management &
Resowrces I:urr.l & r-:Ia'r—'-rI party) [or a consideration of P0G million whick is soual o the investment
eost of AAPT in PH Trave!'s books (see Woms 7 and 19

O Drecernber 26, 2078, as 2 resull of the cffectivity of the unsiguru-a.-:[ of shares und squity share swap
tranzaction, PH Trevel Ciroup became lagal subsidiaries of PH Reso

Provisiunul Licenass

Om May 3, 2007, Phe |1Lp|n13 Amusement and Gaming Comparstion (PAGCOR! issusd 3 Provisional
Lizznse (License) suthorizing L3 w develep approximately 11 5 hectares in Macten lslands, LapuLapu
Llr'.-'. Lebu and ‘o establish and operate casinos and engepe in gaming activices  The term of L1's
vicense shill be for a period of 1§ yews or unt! May 3, 2032, which iy be renswsd aehrect o fhe
terms of conditicns of the License

LT



o

O August & 2008, PAGCOR fscved a Provisionz! License 1o CULG for the develeprment of an
integrated lourism resort and 12 establish and operane A cesing within Clark Freepart Zoae,

Furthor cetzils of the terms and comminnents under e Provisional Licerses wre ineluded in Note 20

BliEius of Operatians

PG DEHPC s the awner of (he Donetela Hotel, & boutique-stele, upseils hatel in Tuwale, Panglao
'zand, Bohol. DHPC sequired tie hetel in 2017, The Donatela Mol commenced its operations in
Jamary 018 and currently has 12 upscale villas with poals, fine-dining sessmurenss and 1 wine sellar.

L3 L leases the site fom Lanulapy Land Corp, (LLC), 4 related party under commaon manership, on
which the integrated reurism resort will Do Jocated.  Construction of the inleprutsd tourism resort
camimenced in December 2017 and will be constructed in twe phusss. [0 i3 gxpmciend o be completed
in rime far the anlicipeted opening it the fourth quarter of 2020,

CLC OCLLC leases the site un which invegrared totrism vesurt wi'l he located from Glakal Gatoway
Crevelopmernit Corporatinn Groundbreaking of'the irtagratad tourism resor g scheduled [ commencs
before the end of 2019 end 15 expected 1o be cumpleted hy the end of 2022

The olher enties withir the Croup heve no material cperalions as of December 31, 2015

Lhe Farant Company has ongeing plans fus suitabls financing and cepital raizing oprions,

Busis of Freparation and Statement of Complinoee

Hazis of Prepuculivn

The consalicared fnaseial stutements of PI Besors end i3 subsidiaries feollectively referred (o us “the
Group”) have Been prepared on 2 histavical cost basis. These carsolidated financial statements une
[.'-'I"E-SE!I]'.EIJ in I".'.!:'ippiﬂ-.‘. sy which g the I:'i'r-;_'||,|_'_'|l's [unclinnal and pregenlelion currency uiipler

Piilippine Finuneial Reporting Standards (PFRS) Al values ars roundad to the nearest Pesn, onless
otherwize indicated.

Slatement of Compliance

The cunsolidated financial statements of the Group as ut December 31, 2018 and 2017 and for the year
ehded December 31, 2018 and for e period fiom Jenuary 3, 2007 to December 3 . 2007 have besn
prepased in accordance with Philippine Finanzial Resorting Stundards (IPFRS:)

Basis of Conzplidation

As al December 26, 2018, the equicy share swap tansaction between P Reantts and PH Trevel heceme
elfective. The acquisition transaction was seeaunted for similar o a reverse soquisition folluwing the
guidance provided by PFRS. In g reverse scyuisidon, the legal pasent, PH Resorts, iz identifed as the
Leyuirse for accounting purposes becausze PII Resers did not meet the Sefinidon of a husiness and
based en e suhatangs of the transaction, the legal subsidiary, PH Teavel, is adjudgad e be the Entity
thal gained control over the legel parent ané was s deemed 0 be lhe sequirer for 2reounting
ourposes. Necordingly, the consclideted financial statements nf PH Resorts haye bmes prepared s a
continuation. of the sonsolidated fnanciel statements of the PH Travel Group. The PH Travel Sruup
haz accounied [or the sequisition of FH Hesarts on Decerher 26, 2018, whicht wus the date when
PH Travel acquired control of PH Resurts {see Nare 1,
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The comparative Gnancial informaten for the yeur ended Decainber 31, 2076 has not been sresented
i1 the conzolidated Dnancial stataments as &1l compan ics within the FIT Treve! Crronip wers neosporaled
in o after Jannecy 2017 and the tfective dare which ¥H Travel oained contrel over PH Reserts s
deserthed above was on Decemhber 26, 2018, The consolidatzd statemerts of finzncial poartion as al
Drecember 31, 2017 presented m the comsclidated finencial ststements as of December A1, 2008 fop
SRMEATELVE PUITIOAes, 868 selroaclively adjusted o reflect the legal capital {ie. fhe number and tepe af
capital stock issuad, scditional paid-in capital and rerained sammings) of FH Resoms, The adjestment,
winizn s the difference between the capiel structure of the PH Treve) and FH Kesorts, iz recopnised ay
part of squity reserve in the consatidated statements of finanzial position s at Decermbar 31, 2018 and
2017, respoetively,

In accnunting for this ransaction, the consolidaed Onancial starements will reflect the fallawing:

{a) The conselidated ussets arnd lahilities of PII Travel Crong {legal subsidiury'aceoumting acguirer)
recognized and measured al cermying amount and the assetz and liakilities of PH Rescrs (el
parenliaccounting aequires), congisting only of cash and zash cquivalents. recommized and
heasured al acguisitanm cosr,

i) The equity reflects ths combined squity of PHE Travel Gruup and PH Rescrts, Iuweever, the [egal
cipital of PII Travel Giroup has been eliminated az the legal capiie! that shonld be eeflects? wonld
2 that af PH Resorls {leiul paraar),

(o) The censulidared starements of comprehensive income for the ewrrent period rellece that of
PH Travel for the full periad mgether wilh the post-acquisition resclts of PH Reanms; and

v} Any dillerence between the considsration mansterred by PE Hesoets and the el caperel of
FH Travel Group that is ciminated is reflected s "Equity resers".

Reverse soquisiion applies only to the consalidated finansial siatements of PH Rasorts. The Parent
Lampany financial statements will continue w reprezent PH Resorls as 8 stand-ploie enlity as of
Drecember 31, 2008 and 2017,

Toe consolidated financial stelements includs the aecourts of the Parenl Company aad the
aferementioned subsidiarios (see Wute L held dircetiy ar indirse ly rongh whally and majarity-owned
subsidiaries. Control ts achiewed when the Company is cxpaged, or has rights, to variable returns from
s invalvemaont with the investee and hag the whilily 10 affaer $hose reiums thenugh its pover over the
tnveslee.  Specifically, the Company contols an investes 3 and oaly 0 the Comoany fas ell the
follomwing:

= Dower over the investee {ie., sxisting righes that give it Gz current ebility o direct the selevart
activitiss of the mvesteg)

U Bxposuce, o rights, to variable returns from its invalvermen] with the invesss: and,

*  Theabiity lo use its powsr over e investes o atfect s cetums,

When Company has lezs than a majorite of the voting Hahis of 2n fmvestes, the Company considers all
relevant facts and circumstances n asssasing whesher it has power aver the invester, inGiud:ng:

= Ay contractoal arvangement with the other vate holders of the mvesies
*  Rights arising rom ather contractual amangemanis
® The Company or ks subsidians voung rights and potential voting <ights
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The Company regssesses whether or net it contra's an investee if facts and corcumstanees indicsre tial
there are chianees W one ar mace of tha thrzs eloments of coninel.

Subsidiaries wre fully consolidated from the date ol acquisition, heing the Jats an which the Contpany
obraing contrel, und continue e be consolidared wntil the dale wheon anch control censes. Specifically,
necme aid expenses of & subsidiory wequired or disposed of during g vear are included i e
semsalidated statements of comprakensive incomes fam the date the Company gaing contrel until the
dale when the Company ceuses tn cantral the subsidiany.

The Enencial statemants of the sudsidiaries are prepared for the same reporting perind as the Perent
COmpany, Ui ConsisEnt decounting policies, AL inre-group balances, fensactions and 2Ais und
losses resulling [rom intra-grotp ensactions and dividends ere aliminared in fll during consnlidation.

Noncontralling interests, if any, reoresent the partion of prol or lass and et assels not held oy tas
Perent Company end ars preseniad separately from equity auribatahle to equiny holders of e 2arent
Company i the consolidated finansial stusments.  Thers are o noncontralling iterests us ar
December 30, 2018 and 2017, respectively,

A ehange in the swnerszhip intesest of a subsidiane, witiool & loss of contrel, is consicercd a3 an
zoguismion or disposal of noneontralling nlerest and aceounied for as an 2ty Trafsacticn.  The
difference between the amount by which the aoncontrolling interest is adjusted and tha fair value of the
cansideration paid or received is recurdad ditectly in eyuily.

IT the Cosmpany loses contral aver g subsidiary, it

* Derecogrizes the assels (including goodwill) and Habilitizs of (s su eidiary

= Derecoinizes the carrving wncunt of any noncontrolling interest

= Darecognizes the cumalative traznslation difforences recorded in aquity

' Recognizes the fair value of the consideration received

* Recopnizes tho fair valuz of any investment relained

= Recogniees any surplus or delicit in peofin oy loss

©  Reclassifies the parent’s share of cumponents previously recognized (n OCT o profit or less or
retzined camings, as appropriase

Brofil or lass and each camponent of cther comprekensive income ((CT) are attried to the equery
hulders of the Parent Cowoeny and to the roncontrolling interesis, even if thiz mesulls in the
noangeztreliing intersses Raviag o defizit halance,

li-:]'l_t.m;,::!i in Acenwneing Policies and Financial Reporting Policics

The accounting policies adopled ars consistent with thoss ofthe previcus Aneneial yoar, excepl thet e
Croup has sdopled these pew acceunting proncuncements dissnssed in e succzsding section staring
January 1, 2018, Adoption of these proncunzements did not have any sigonificant impact an the Groap's
financial postion or performancs dnless atsorwize indicuied.
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PTRS O, Fingwichiof fnvirumenis

PTRS 9, Fingwcid fnsgwments, ceplaces PAS 39, Fiogeciol Fstrumants: Recoegiiion and
Measeremen, for annual perinds beginiting cn ar after January 1, 2008, bringing togecher all thres
gspecls of the accounting for finaneia! insteoments: classfization sl MEESUTEMENT, ITpairment;

and hedge accounting,

~he Growp hes applied PTRS 9 with a7 infial applicetion dac af January 1, 2018, The Group has
not eestated the comperative information, which cosbiness o he repoctad under PAS 15, The
acepricn of PTRS S did not have material impact an e censolidated finanzial slalements.

) Clnssificatton mnd Measrmingn)

Under FERS 9, debt inssurrents are subsegquently measuzed ul fuir value thraugh profit or loss
(FVPLY, amortized cost er fair value theowgh QCT (FVOOD, The classificatian is based v v
eriterie: the Ciroup®s business model for wanaging the sssess; and whetker the instrumets'
contraciual cash tlows represent ‘solzly pavments of principal and iztsrest” [SPED gn fe
principal amount cutstanding,

The esscsamant of the Ciroup’s business mudsl waz made a1 the date of initial appitculion,
Jamiery 1, 20TH, The asssssment of whether contractoal cash Faws oo debi IMsTumarts e

SFFI was based an the facts and circumstances at file initial reccinition of the wssely.

[n sumewry, upan the aduption of FFRS 9, e Group had the following required or 2lectsd
reciassitications as ar January 1, 201 8:

PER= 3 Measumeomer L Cursgary

Aol

PAS 35 Measurcineni Catezary _ Jaaary 1. 2013 FYWI.  Amortized cost F0iC2
_nalzs i raceiveh2s

Clus™ nnd ensh sgurvalanis Eol B i i B - B i e L e

Tonce i 0 er maveivalles 5124767 30120 m -

Advances i relefed pasica i3l,404,5302 - 3504308

Cash in saciow TELAYLLEAS E el e R -
Taiz _ PFLITALIGRE BRI 010802 -

Tlere were no changes Lo the classification end measurement of the fnancis] liabilities. As at
Jandary 120018 ¢he Group does not hold finencial Uzhilitizs desipmuted at FW L,

) Tmpgirment

The adoption of PFRS 9 hes fundamenially changed the (iroup’s goeaunng for impaiiment
lossea for (nanciul sssets by replecing PAS 398 incoered loss approach with a farward-looking
expectod credil loss (FCL) approach. PFRS 9 requires the Group 1o record an allewanee for
ECLs for all loans und ather debt financial assets nar keld at fair valye through profit or loss.
ECL= wre bazed on the difference belween e contractual sash fiows due iz aceordanse wirh
e contract and all the cash Jows that the Ciroup expects Lo receive, The shortfall is then
discounied at an approximation to the asset’s ariginal efleclive interest rate. Irmpairmant an
vash and cash equivelents, acorved intersst and cash in escrow has besn messared on a
12-manth sxpecred loss besiz and refleats short-term matueitiss of the T DOSUCES.
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Phe Greoun considers that its high-grade zash end cesh eguivaiones, acorued interest and cash
n eseron have low credit risk based on external eredit ratings of ths banks, The counforparties
have & very remels likelthond of defacll and heve congislently sxhibited good paving hehies.

Fur advancea to related partics, the ECL is bussd on the 22 muenth ECL. However, Being dus
and demandable, the intercomoeny receivables, will sttragt a nealipible BOL, sine: ECLs are
coly measured over the period in which the entity is expesed o credit risk. No other Sctors
have been noted hy the Groug thut would indicote that the advances are incapadle of being
epdid oo demand, such thar the borruwer would defeull i the loan wers called whersin e
probahility of defavlt wanld ¢ need 1o be set a0 100%.

The aduption of PFRS % CCL approach however did nat materially mmpact the Geoup's
Hrancial sssels.

PERE |5, Revenue from Coniracis vaith Customers

PERE 13 supersades TAS |1, Construction Contracss, PAS | B, FEevenue and ralated Inlezpretations
arl appliss, with limired exceptiors, ta all revenue ATIEINE [fumm contracts with itz coslomers,
PERS 15 eclablishes & five-step modzl @ account for revenve arising fom conmacts with

CUSTmgrs,

The five-step model is as fallows:

I Tdentify the sorvract wilh a custnmer:

2 Identily e performance chligations in the sonirect;

3. Derermine the tunsacdon prize,

4 Allceate the fransaction prics t0 the peciormunce abligations in the contraet and,
3. Recognize revenne as the entity sariafies & nerlormanee ablipation.

FFES 15 _rE-'l.'[l.'leEE that revenue ba IECUgﬂiEd gt an amoumt thar reflec: e consideration toowlick
enentity oxpects o be entithed in exchange for tansferring soods ar services to & cuslomer.

PFRS 13 recuires entities (o sxercize judgiient, taking inta considerstiom all of the relevant fucrs
Al ciccumstlances whon apolying sach step of the mede! to contracts with dheit custnmers. The
standard alse specilies the acgounting for the Incramental costs of obfaining a contract ang the eosly
direetly related o Dullilling a contract. In wddition. the standard requires extensive diszlosures,

The Group adopted PFRS 13 wsing the modified retrnspective method of adontion with the date of
‘nitiz] application of Janvary |, 2008, There is nu impact on the consclidated finanzial stutements
a3 at Januery 1, 2018 since most of the Growp's subsidfaries sither have not vat started their
aparaticns or have just started their operations during the vear,

Philippine Interpreletion 1FRIC22, Foreimn Cyerency Traneaetions e Advance Caneiderations

The interpretzrion clarifies thar, n detaminiag the spor exchange rate to use on initial TECCEITITION
ol the releted azser, expense or incoma (or parl of 4 on the derecognition of & non-zonslay asser
oF non-racmetany Bability relating tn advagee consideration, the date of tha transaction is the dare
o wihiich an entity initially recognizes the nomnonetary asset o nun-menesary liabiline arising from
the advance consideration. I there are multiple pevments o receinls in advance, thes the sniiny
minst deternine the dare of the trmnsaction for sach payment o receipt of advanze considecetion,
Remrospactive application of this interpretation s aot raguired
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Sice the Croup’s ewrrent praclive is in Hne with tie clurtfeadions ismed, e Grodp does not expect
ahy effset on ils sonsalidated Gaancial statements upen edopton of this rrersretation.,

*  Amendments o PFRS 2, Share-hased Payerent, Classificovion aod Measirement of Sharebased
Povmend Transactions
= Amendments Lo PFRS 4, faswrance Conmants, Applving PTRS 9 with FERS 2

o Ameadments so PAS 28, fovestmanis (0 Associartzs and Joinr Fomiuvees - Clarification that
mesiring investees 3t FWTPL is an investmeti-by-investment choice
@ Alneidinenls 1o PAS 40, fvesiment Froperty, Translers of Investment Propamy

Mew Slandards and Infarpeelation lasged sut nel yel effecrive

Pronounssments ssued but net yel effective are |isted below. Tnlcas otherwise mdiceted, the Ciranp
daesz not expect that the fusirs adoplion of $e zaid pronouncerments will have a signifieant impacr on
its eonsolidared financiel sietements. Tae Group intends o adopt the following Pronaunegenls whs
they become effzotive,

Eifecnive Samwm £, 2000
2 PFRE 14, Learar

PFES 14 s2ts ot (e arinetples for the cecopnition, measursment, presentadon and disclosire of
lenses and requires Yessees W acenurt for all leases under & single oa-Palanse sheet madel similas
ta the scenunting lor Enance leases under PAS 17, feqgees. The standerd inch: des quea regornizon
eaemptions for ‘essees — lesses of ‘lowovalue' assers {og., personal computers) and sharl-lerm
leazes (1, leases with & Jease lerm of 12 months or less). At the zommenserment dute nf 8 lease,
& lessee will recognize a Jability 1o make leass pavments (e, the leass liabllity) and an aszes
representng the right to use the undedving eseet during the lags terrm (Le, the right-ofiuse wsset),
Lesszes will be required (o separately recogiize the intersst cxpense oo the Jouse Hah Fr and Lhe
depraciation expense on fe fehl-oCuse aese?,

Deeasees will be also regquired to remeasure the lease Hahility vpon the oocurreros of ot events
(e.g. 4 change in the leass lerm, a change in futurs lease saymenns resulting from s change tn an
index 0 rale used o determine those payments). The lessee will goneraliv recammize the amodnt
of (e remessiurement of the lease liability s an adjustment Lo the right-ntse asset,

Lessor weeounting uznder FFRS 16 s substuntially wnehanged from Ledwy's acecucling wnder
PaAS 17, Lessors will continue tn elassity all lewses 2sing the same classifouation ringiole ws
PAS 1T and distinguish between two types of lenses: ooerating and Haance lenses.

PERS 16 alsu requires lessees wnd Jessors 10 make more extensive disclozures than under PAS 17,
A lesize can chense o apply the atandard using either a foll retrosnsctive or a modified
refrospactive approack. The standerd's tanzition provisions permit zertain relisls.

The Grop iz cuerently sssessing the bnpect of adopting PFRS 16,

* mendments tn PAS 23, Borrowing Coss, Borrowing Costs Efigibls i Capitalizarion
I'he amendments clarity it an snlily treats a3 part of general homowdngs any Barrowding originally

rmade 1o develop u qualifving asee when suhstantially el of the activiies necassery to prepare that
asset for is intended uss or zals are complete.
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An ety appliss thess amengments to borsewing costs incurred onoor afler the bzgimning of the
unnue! reporting period in which the entity fiest epoliss ose amendinents. An entity apolics those
amendments for annual reporting periods beginaing on or afer Jaruasy 1 2019, with garly
applivislicn pemminted,

sire the Group's curment practice i in line with thess smendients, the Group does 0ot exsect any
effect on its conselidated financial statziments upon adoption,

o Amendments to PERS 9, Prepament Franieres wich Negotive Commansation

* Amendments o PAS 19 Emplayes Baneflis, Flan Amendmeny, Curiailment or Sertlemany

o Amendmenls o PAS I8, Lonp-term Sotereais in dAisosiotes and Joint Vertures

3 Tilippine Interprerarion [FRIC 23, Uneeriging aver fncome Tax rsommonts

w  Ammow! Improvements 2005-20017 Cycle
* Amendments tn PFRS 3, Suweness Combinorions, and DPERY ] 1, Jaine Aveanpements
Freviowsly Feld Interewt i a Joisi Operation
8 Amendments 10 PAS 12, Jnoome Vo Comseguences of Foeymants on Finaneio? nseuments
s ed o guin

Filective Beginning on or giter Jommare §, 20200

= Amendmests s PFRS 3, Definivion of @ Busivess
= Amendiments o PAS 1, Peetaniation of Finoncial Srataments, and PAS ¥, Acvownting Moficies,
Chargen in Avcowniing Extimatet and Ereors, Definition of Matariof

Efteceive Roginning on oF After Sawwary £, 2024
s PITRS 17, lnrurance Conracts

Lrapzrrad Effecioviy
s Amendments 1o PFRS [0 Conselidared Finakciad Statements, ang PAS 28 Sale or Cantribaiion
of Asgels benween aw Investor and ite Asesaiate oF Joind Fenture

Current varsus NMonsurrent O lazsifization
The Group presents wssets and liabilities in the consolidated staternents of financial paition busss on

currentnoncurent ¢lassifeetion. An azse? s curment when:

It s expected 1o be rzalized o intended 1o be sold or consumed in normal aperating cvele
It 18 held primarily for the purpase of trading

" Ttis expected o be realized witiin 12 :nuntis ufiter the reparting serod, or

*  Itiscashor cash equivelent unless restricted from being exchanped or used to settle g Habiluy for
el least 12 months after the reperting pericd.

All other assets ate classifed &5 nonenurrant.
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A liab:lity is current when:

Itiz expected to be saried in normal cperating ayele

[t 45 held primarily for the porposs of truding

TLts due *0 he sertled within 12 menths after e reponting periad, o

There 15 no wngonditivoiel fght e dater the sellement of the liability for at leasl 12 months alter
e seporting period,

Deterred tox assets and liahilities are classifiza as noncurent essets and lzhilities, respective v

Sinaneial igslruments

=
i

fritiad Hecoguition and Subseguent Mageurement Prior fo the Adepiion of PR 6

nanclal istruments e initially recognized ar fair value, Transaction casts are ineinded o the iniris!

B

megsurzment of all linuncial assgtz and labilitizs, cxee 1w tor nencie] nstramernts messired ¢l FYPL.
: [

Dute of Recoggmieion. Finaneie! instruments are recognized in the statement of fsaneiul position
when the Group becomes a party o the contrectal provisions of the insmament, Parchases or sales
of finznzial assets thal require delivery of assels within the rme Frame estahlsazsd by regulation or
convention 0 the marketslaos are reengnized using frude dare Aaaaliting

“ay 1" Ofference. Where the transaction price in & non-active markel is differant from the Tuir

value of other ahservalkle current marke® transactions in the same instrusent or based on 2 valuation
techiifque whose variables nsludes only data from observable market, the Girems recugaizes the
diffzrencs hetween the transection price end fair valys {3 “Day ™ differenze) in the congslidated
stalernents of eamprehensive income unfess it gualifiss for rzeopnition 45 seme cther v of agsel.
Tn cases whers wse is made of dala which is nor chservable, the differanee betwsen the lransactiag
price and micdel valus is only recoanized in the conselidated slutements af compreliensive menms
wizen e inputs bevorne observeklz or when the instmumaent is derecepnized. For cach mansaction,
the Group detarmings (e appropriate method of recoimizing the “Day 1" difference amount,

Safaranrction of Faie Valye, The Sdr valus for tinancial instruments traded i active merkets at
the reporting dile s based on their guoted marker price or dealer price quatations (Bié grice for

lemg pesitions and esk price for short positions), withour any deduction for tranzsstion sosts.

For all ather fmancial instriments net Hsted In eo wolive marker, the fir value is determinsd o
Lsirg appropriate valuation methodulogies,

Vaiuation methadologies include net present value reelinigues, somparisan ta similar insirumenrs
for waich markel chesrvable prices exisl, sptions pricice models and other relevan valuation

mocels.

An anulvais of fair values of financial nstrcments and fether details s to how they are mewsurs
ara arpvided in Kote 18,

Firgmeial Assets, The Sroup ciassifies its fnanciel assors in the [olluwing cetegorics; fitancial
fgsels al FVPL, held-to-maturity (H 1My irvestinents, AFS investmenls, and Ioans and recaivables,
is aprroprials. The clessifivation depends on the purpose for which these were acquirgd and
whether they are quoted in an sctive merker, Manapement determines f1e classification af its
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franciol assels ab iniral recogeilion arnd, where allowed and appropriate, re-sveluares sysh
dasignaticn al every reparting date.

All financial assets wre recogmized nitially et Zaie valus plus, o othe gase of investments nor ar
YL, directlv altributuble tranzaziion costs,

The Group’s financial assels include cash and cash equivalents, tade and othes receivailes,
advances Lo releted parties, and cash in escrow,

g Fiwancial deiesy gnd Liabilitier et FVPL Finangial assels end liahilities ac FVPL include
finzncial asseis and liazilities held lor trading and finanzial assets end liabilitiss desipnated
upon initial recopnition &5 at FVPL, Financial assets and lishilitiss ars ¢lessifed as held for
trading it day are acquired S <ho purpose of selling in the near term,

Financial assers or liebilities may he desigrared by munagement at infrial recosniivn es at
IWPL if eny of the following criteria arc mat;

1 The designation sliminates ar significancly reduces the inconsisien? trestmen® that would
atnglwise atise rom messuring fhe assels of recognizing gaing o lussss on them on 2
diffaront hasis;

1 Theuwssets end liab'lries are perl of w groop of financial assets, lihilities or hoth which ars
maraged und their perfermance are evaluated on a teir value basis tn weeordance with a
deeumented sisk inenagement strategy; or

I The Gnancial insrmmet conlens an smbeaded derivative, unless he embedded derivelive
does not sigmifeancly modity the cosh Oows or 1t s clear, with Tiwle ur oo anzlvsis that it
winlld nat Ba separelely recnrdad,

Fiorciel assets or labililies ac FYPLL are rezarded in the conselidated starements of Gnancial
position at fair valuz,  Subssguent chunges in fair valie are recoenized divesthy in the
consoiidated stalements of comprehensive income. Intercst esrned or incurred Is recorded as
nioTest Ncame or expenss, respestively, while dividend incame 15 reconded as other ncome
actording o the terms of the contract, ar when the right of payren! hus heon established.

The Creup has no financial assels and lubilites &t FYPL a8 af December 11, 2077,

b, Leansamd Seceivables. Loans and receivables are nonderivarive financial assels with ficed or
determrinable pryvozenis that arc not queted inan cetive market, Such assels are camied af
amortized cost using the effeetive interest mte (EIR) methed, less any ellewence fo
impueirment logses,  Aonortized cost is calenlated by laking into acgount any discount or
premium om asquisition amd [ees that are &n integral parl of the EIR and transaction costs,
Lraing and losses ars recognized n the consclidated sstatements of comprehensive income
when the [oans snd reccivables ars deresognized o fmpaized, as well g5 throuah the
EMOITIZECION procsss.

The Group’s cask and cush squivelents, rade and ather reccivables, advances to related parties
und cash m escrow are included i iz category.

ST frvestinends. IITM investments ars quoted nonderivasive financial assets wish fxad ar
determinable payrnerts and fived mawmrities for whizh the Group's munageTient has the
pasitive intention and ahility o hold o maturity. Investments ntended to be held for zn
vadefined period are nol included in this catepume.  After initial ipecsurenent, HIWS
ivestments wre maasured ol emerrized sost This cost is computed as e amount mitialiy
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rezagnized minus prncipal espayments, plos or sings the cumulative amortzation using the
etfective interest mathod of anv dilfersnece berween the imirially racopnized amount and the
maturity amount, less allowance for impeirment. This ealenlation neludes el feez paid or
received herween parties tr the contract thal are an integral purt of the effeviive interest rate,
truzsaction 2asts and all ather preminns ard dissounrs,

Gains and losses are recognized in the conselidated statements of comprobensive income when
the invesments are dereconized or impaired, a5 wall as through the amortization process.

The Group has no HTM investments as at December 37, 2007,

do AN iveiiments. AFS investments ars those Tonderivative financiz] asssls that ere designated
a5 AFS or ave not classified inany of the thres preceding categnries. Atter irilel mensoremens,
ATS invesmzntz are reasured ar taie value, with unezglized gans or lnsses belng recognized
As DCT until the mvestment is cerecognizad or determined (o be impairee, ar which time the
sumulative gain or loss previously reported i OCT i inciuded in the consalidsted statemnents
of comprehensive income,  Lnguoted equity insmiments whose fair value cannat he relinhbly
rmedsured, ars measured al ceat.

ET ]

The Group kes no AFS invesiments az 3¢ December 17, 2017,

* Fwanciol Liabititdes, Tinancial Habilities within the scope of PAR 39 are clessified a5 Snancial
Aabliities al FVPL, Inans and bummwings, or as derivetives designated a5 bodging instraments
an effcctive hedge, us appropriate,  The Croup determines the classification of is financial
liahilitres at initial recognition.

All finznaial liabilities arc recognized inidally ar fair value and in the case of Inans and bozrowings,
plus directly amribotable ransaction costs,

he Ciraup®s foancial labilives include losns pasable, cade and other pavahlcs, and advances from
related partizs,

The rmeasursment of financie! lebilites depends vn its classification.

Cagr Fingncin! Lishilities at Amortized Cose "This includes the Group's luans pavaire, trads and
cther puyables, and advances from related pariies.

The Grovp bus ne financial livbilities st FVPL or dervarives designated ag bedeine instruments as
of December 31, 2017

Suhseguent Measumement After initie] recognition, interest-beering loans end borrewingz ave
subsequantly measured at amortized cost using the EIR method, Amortizsd cost is calouleted ki
taking inte acecunt any relarod issue costs, discount or premium,

3aing and losszz are recognized in the consalidated statements of comprehensive ingome whan the
linhilities ere derecognized us well as thraveh the umntization proonss,

Clmesification of Finoncie! Insivuments between Dokt ong Eguiee. A financial instturrent is ¢lassifGed
as dzbt i I provides tor o contrectual eohligaticn w:

= deliver cush or arother fnancial asser o another entity: e,
* exchange Lonoancial aszets or Onancial liabilides with another entity wigder conditions that are
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potentialiv unfvarable to e Group; o,
*  salisly the ohligation ofier than by e excharge of & fived amount of cash or another fnancial
assst [or a J'.:r.l.'d numihar of 2% Uity shares.

It rhe Graup does not have an unconditional vight o avoid delivering cash nr anetior financial assst o
setle it contractal obligation, the obligation maess the definition of w Ananciul lability,

The compiments of 15sus< finacciel instrurments thar conrain both lekilily and eguity elements ara
accounted for sepamately, with the eonity component being assrigred e residual amount aller deducting
from the insl-ument as & whale the amount sepurately determined az the faic value ol e lahilin
COMpEanenT on the dale of 1s5ue.

fpreririrsnd of Fleanciol Asselr. The Giroup assesses al each Cnancial rep arting 2ate whethar thers is
abectve evidence that & financial assel or Eroun of Ffinancial assers is inpeirsd.

Por loans anc receivahles carried at amuoriiced cost the Group first assesses whether an ahjective

evidence of ux |'..-:1]'r|'|t']'|' exists individually for |_1n_._|_11,_.|d esses that are individvally signifizant, ar
u"|||3:tl'-'tl} fior financial assels thal ere not individually significant. 100t is determnined <hat na chjective
evidence of impairment exists for an incividually assessed financicl assed, whether significant or not,
the assel. logether with the othor assers (hal are not indivicually significant wnd, thus, were nar
wdividually assessed Tor impairment, is included in e group of finanzial assets with similar credit sk
characreristizz and fhat grovp of Anancial gssers iz collectively asssased for 'i‘11'|'|E'IT|"|:I'|1‘ Mgsels that
are individually wssessed for impairment and for which an impairnent less is or condnues 0 be
recogrized are nel included in 8 2allecrive assessment of impaiment.

I there i3 an ohjective evidenve {such us the probability of insolvency or significent fnancial
dilficuities ul the debtor) that an "ran*'.jrrrlurll loss on loans gnd receivibles cormed at mortizzd cost has
been inguired, the ancunt of loss is measured as the difference honween the assst®s carmyving amaunt
rnd the present value of estimuted future cash flows (excluding futere eradic losses that have nol been
ncurred) discounied at the fuencial essel's origingl effective interest rute (e, the effestive inferest
rale compuled 2t indtel recognition). Impaired receivehles 21z derecoanized when they ure azscased s
vnzcliectible.

The earving amount of the wsset is reduced eithes diectly or through use of an allewance account and
the emount of 1085 is recognized in the consolidated staements of comprehansive income,  Inlerest
tneome continues to he socrped on the reduced carrying amaoun? based on the eriginal effective jnterest
sate of the pssel. [Din cuse the receivable has proven o have no realistic prospect of future resavery,
any allownnce provided for such raszivable (s writlen off ageinst e carrving value of the impairad
reccivahlie,

I, in & subssquent year, e amount of g1 estimoted impairment ioss inceaazes or decrewses hecarse of
A1 event cocltring aller B impairment was recopnized, e previously cecognized unpairment losg is
increased of raduced by adjusting the allowance zecount. T a future write-off is later recoversd, the
recovery i3 reccgnized in the statement of comprehensive income, Any subsaquent reversal of an
impairmiznt o83 i3 recognized in the statement of izsome, 1o the extent that -he sarrving value of the
asset does nor exceed 65 Amuertizsd coest at the reversal dare.

As at Digoomoper 31, 2017, there was no impairment recoenized on im financial assets,
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Revseoghition of Minancial Azeaie A tinancial azset (oe, where upplicallz, 2 past of & (nencial esset or
part ef & group of similar financisl assets) is derecopnized where:

®  the rights fo receive cash fows from the azset Lave expized;

= the Group retaing the dight fo receive cash flows from the assel, but has azsumad an ahligatian Lo
pay them in full without material delay to a thivd party under a “pass-through™ srmangement, ur

= the Group has wansforsd it3 right (o reveive ash Pows from the asset and either (23 has transtirred
aubstantially all the risks end rewseds of ewnership of the asset, or (b has neithes rensferred nor
refained substantinlly all the rizks and rewards ol ownership of the azzer, bt has cansferes contral
of the assar

Where the Ciroup 7as transferred its righes o receive cash flows from an asser and bas neither transferred
nor relaimed sehstartially all the risks und rewards of awnership of the assst nor transfareed control of
the assel, the sssel s recognized o the enlenl of the Srowp’s continuing invelvement in the asset

Cortinuing involvement that takes e form of a puarenize over the transtared assel s measured 2t the

leweer of o Ill'li" carrving ammount of the aszet and the maximum amaunt of conzideration Lhal Lthe f“r(;.u-r_.
'..'Lln.lll'.n L'l': reqL .r..'A_ tn |'|3|]E W,

fite! Recognnion and Nahssquant Meoswvement Doon Adaption of FFRS 2

v Classifieation of Finoacial Azsers. Financial assets are classified in their entirety bused on the
centraciual cash flows characteralics of the fnancial assets and the Groun's musiness model Lo
managiog lhe financial masers, The Group classifies its financiel assets mio the fillowing
TRSASUTCEMISAT &7 ;Egl_l__].f_'-hi.

¢ Financial assels meesored at amortized cost

T mnancial aszets measred 2t FYPL

" Financial assets messurad of FVOCT, whers zumu ative aains or losses Previcusly recagnicsd
are reciassified o profit or loeg

" Financial gzsets measured ai FYOCL where cumulative gains or lnases areviausly recognized
wre not reclassifisd w0 peell or loss

“  Controchea! Cavh Flows Charaolerissicy. I the financial asset i held withiz 8 buzingss model
whaosz -'.|F'_|-E~:E|‘re 12l hold asssts to collect contructual cesh flows g within a business mode! whaose
chiective is achisved by both collzeting contzactal cesh Aows and sellin g linancie] wassss, the
Grr_un:l ussesses whether the cush Nows from the financial assst represant anlely pavments of
principal and nlerest (SFPI) en the principel amount eurssanding,

In making this assessment, the Group cetarmines whether the contractual cast Tows are cansistent
with & hesic lending EITAR ZETIENT L&, interest insludes consideration anly for the time value of
muney, credit risk and -:ultm.r busic lending risks and costs assnciated with holding the finaneial asser
for a pacticular pariod of tme. In additon, interest can include & profit marain il is consistent
wilh a hasiz ‘eoding arrazpement The assessment as to whether the cash fows meet the tost iz
tnads in the correngy in which the fimeneial azser iz denominuled. Any othar contraciuel (enns that
infreduse expazre 10 risks or voladhity in the contractoel cash fAaws thar is varelated (o 1 hasic
lending arrungement, such as sxposure to changes in equity prices or commedity prices, do nns
give rise 1o vontractual cash flows that ars SPPL en the prinzipal amount nutstENCing.

i Auniness Moded, The Group's boziness model is determined ar 2 Tevel that reflects how gronns of

finencial assels ae maneged wogether 10 achieve a purticiar business objective, The Groun's
business medel does nel depend en management’s intentions for an individual snstrument,
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The Group’s business madel eefers to bow iL rmenagess its Snaneial asssts in oeder to generats cash
flows. The Girocp®s business madel delermines whether cask Mows will result from ecllzering
contrecieal sesh finws, salling foeocial assets or both, Relevant facters considered by the Gron o
i detecrnining the businzzs medel for 4 group of fnancial assztz include how the performares of
e buzires: model and the financial assets held within thet buzsiness mode] are evaluated und
reported 1o the Jroun's key management personnel, the risks that affoet the performanes of the
businesz made! (a:d the firenciz] assets keld within thet business mede!y and how thess risks wre
maneged and how manage:s ol the business are sompenzated.

Fivareial Asgeds of dmoriized Cail A financial assel is measvred ar smertized cost it7a) it is held
within e business modsl for whick the ohjecrive is to hold Onancial sssets in order to zollect
centractual cash flows arnd (b e corteactue] termz of the financial sssel give rse on spesitied
danes 1o cash (ows that are SPPL on the principal emeunt autstanding. These Oranciel asssts arg
initizlly recopnized ab fair valus plus directly etributable transaction costs and suzseguently
rreasured at amortizad cost using the ETR methad, less eny impairmant in value, Amortized cozt
15 culeulated hy taking into accounl eny discount or premitm un acquisition and fees and costs thal
are ar integral purl of the EIR. The amortizativz s included in ¥Interest income” in G consolidared
sitements of somprelienzive ncome and is saleulatsd by applving the EIR t0 the gioss carrving
amount of the finansial asset, excenl for (u) purciazed or osiginaled credit-impaired finencial assels
and (b} Lrencial assels thar have subsequently become crodit-impaired, where, in bath cases, e
EiR iz apalied fo the amortized cost of the fizaneisl nsset  Losses arisicg from iompuirment are
recognized in “Provision [or credit and impairment [oesee” in the consalidered statements of
comprehensive incoms,

Ag ef December 31, 2018, the Group has financial assels wt ameomized cost consisting of cash and
cush eourvalents, made and vther receivables, advances o related purdes, restrictze fund, cash in
z3pew and sscurily deposies.

Finaneial Awsere af FVOCT A Goancial asaet Js measured au FVYOCT iF (a) it ‘2 held within a
business model for which the objective is achisved bv hoth eollécting conlractual cesa fows and
seiling financial assels and (b) its contractual terms give mise on specitied dates to cash Aows thar
are zalely payments of principal and interast on the principal smonat sutsianding, These financiz]
asses are inirally recozniesd al fedr valie plos directly attrisumabls transaction costs and
subsecusnily measured at fair value,  Guins and losses arising from changes in fair value are
inclided ir. cther comprehenzive income within & separate component of squity. Impaitment (osses
o reversals, interest income and foraign exchanpe s2ing and losses wre recocnised in it and
lowss ntil the flnancial wsset is derccopnized. Uson derceagniticn, the cumulalive Zain o |ngs
previously resagnized in other comprehensive income is reclassificd from equity to prefil o nss,
Thes reflasts the gain or loss that would have been recegnized in profit or Joss upc: derseagnition
1f' the linancial assat had bean measursd av amomized 2082, Imoairment 15 maasured based on the
expected credit Joss (ECL) moglel.

Uhe Group amey alsp make an irevocable slsction o mezsure al FVOCT on initial recogritivs
mvestments dn equily instruments that are neither held for teding nor contingent considasation
recegnized (n @ business combinaton in accordanse with PFRS 3, Amoun's recogmized in OC] are
nnt subsequently transferred to protic or loss, IHoewever, the Group may transer the eunmlarve
aain ar logs within eguity. Dividends o such investments arz recognized in pralit or loss, unless
the dividend clearly reprosents u recovery of part of the zost of the ipvestment.
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Dividends ara recagnized in orofit or loss oniv when;

B the Girnap's right 1o receive payment of the dividend is 2stablished:

* iLds prahahiz c1ar the ecesvmic benefit wsancated wirh the dividend will dow e Gz Grouy,
and,

® [ amount of the dividend cen be measured relishly,

A5 at December 31, 2018, the Group degs net have any Gnanciel azsets undar this eatzgocy.

v Financial Aveets of FEPL Fioaneiul sszets at FVYPL are mezasured st FVPL unless these aes
messured atamarmized cost or gl FYOCL Included in this classiticarion are equity invesiments hald
Ter tradizng aod debil dnstromants with contiectual terms thal du not represent PP, Finarsial wssels
held at FVPL are indbally recegnized & fair valve, with transaction cosrs recogrized in the
sonselidatzg staements of comprehansive fcome as incuzed. Subsequently, they are measurad
at fair veluz and any gains or losses ere recognized in f1z consalidated stotements of comprehangive
ILCLME.

Adaiticnally, even i lhe wsset meess the amortized cost or the FVOCT criteria, the Group may
chease et initial recognizion o designats the financial aszet at FYPL il duing so eliminatzs nr
stpnificanty reduces & measurement o recopnilion nconsisteney (an sscouatiog mismelch) thet
wenls ofher#ize arise from measuring fingneizl assets on a dilferent basis.

Trading geins or losses are caloulated based on the results arising frem trading activilies of the
Group, neloding ail gaing and losscs from changes in Dir value Tor Anencial azsers and Anaocial
liabilitics at FVPL, and the guins or losses from dizposal of fanancial investments.

As ot December 31, 2008, the Group does o have eny [nancizl asses under this category,

v Cfavsfloation of Firemelol Ligbeliies. Finangial labilities are measured ol amortized cost, 2xcepr
for the Tellowing:

* financial liabilities measured at Tuir value thraugh prafit or loss:

" fnencial lishilitize that arise when o unsfer of 3 tinanciel ssset doss ool gualife far
derscognition or when the Geaip retaing cenlincing invalvement:

+  financial graranies cunlracts;

*  commitments o provide a loan ale helow-markat inerest rote; end,

" gonbingent consideration recognized by an acquirer i1 accordence with FFRS 3

As al Decernber 31, 2018, the Group's fingncial Hasilites st amertized costs consist of Joans pavasle,
mrade and other pavables, sdvances from related parties and retensdon payaiies,

A fnancial tability may be designated at FVPL i# it elistinates or significantly radices a measurement
T TecOgniran insansisteney (kn eoocounting mismateh} o

® iz host contrast containg one ur more emhedded derivatives: or,

* ila group of finencial Habilitiss or fnanciel assets and Liabilities i menaged and it performasce
svalusted on a rair value basis in eccordance with 8 documented risk munagemene or invastiment
slrulepy.

‘Where a fmancial liab: lity is designated af FVPL, D12 movement in fair value witributable to changes in

‘he Group's owr credit quality (s celeulated by determining the changes in wredil spreacs shove

cbservable markel interest rates and js presenied seperately in ather comprehensive ncome,

As at December 31, 20.E, the Group dogs not lave any (ineneial zssetz mdar this category.
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fechmwifications of Finagacial Ingtruneniz. The Group reclassifiss its financiul asssts when, and aniy
wher, thers is a change 17 the buziness model For manuging e tinancial essele. ReulssiGoutions shall
ag applied prespectively by the Group and any previcesly recognized gains. losses or infersst shall nat
bz restzred, The Group doss ant reclessity its financial Habilities.

The Gireup dogs not reclassily s Snenele! assass whan

* A financial #sset that was previcusly a desigrated and effeciive bedming irstrument i 2 cash flow
hedpe or net investiment hedge no longer qualifies a3 ach;

" A financiel assst beeames 2 designated and effectve hedging instiument in a cash Now hedgz ar
net investitenl hedoe; and,

@ Thereiz a change ik mewsurement oa eredit cxposures measured at feir vahe tiregl prodic or loss,

Derzecpnition of Finanelal Tnvirumenis

* Flranciol dssets. A financtal asset {or, where applicahle & part of a fmencia] wsset or part of
gronp at tinancial pseets} is dercengnized when, and only when:

' the contractual vights 1o the cush fows fram the Hnaneial wssel expireg, o1,

* e Croup fransters the conlmuclual Aghis 0 receive the cash ows of the tinarcial asset i a
trensuclion in which it cither (&) transfers subsmantially all the risks and rewards of own ership
of the lwanvial asset, or £} it nelther transfers nor teraing sobatentially el the raks ard
rewards of cwoership ol the financial asset end the Groop hus not resinad eantrel,

When the Group redsins che contractual rights 1o recsive the cash tlews of v fAoeocial asset but
assumes a sontracta! oblipelion o pay those cash flaws to one or mare entities, the Chroup treats
L tramsaelion a2 a transter of # Oranciel ssset if the Greup:
* has no obligalion o pay amounts fo the evenlual recipients wnless il collecls equivaiem
amaznts fiom the ergine! wsses
= s prohibited by the terms of the tensfer conmact from selling or pledging the origingl asset
ather than ws security to the eventual recipients for ths obligation fo pay them cash fows; and,
* hasanobligstion o remit any cash flows it colleels on behalf ofthe eventual recipisals without
matcrial delay,

W here the Group has ransfamed is rights 1o cecedve cash flows Som aa assel vz has entered nre 3
“pess-through’ arrangement. and has neither transferred nor retuined substanizlly all the risks and
rewards of tha azset nor has trensferred contnl of the assel, the wsset is recagnized to the extenl of
the Group's continuing invalvament in the assel. Cantinning invalvement that takes the form of &
Fuarantee over Lie Lransferred asser is maasured al the lower of eriginal carrvizg smount of <hs asset
AnG the maximum emount of consideration that the Group conld be required 1o repuy.

v edificovion of Contractual Cath Flows When the cortractuz! cash flaws of o linencial asset ars
renzgetizted or otherwise modified and the renesatictior. or modification does ool cesdlt in the
derscognition of that financial asset, the Group recaleulates the gross carrving amount of tha
[nanciul ssset as the presen! value of he renegoticred or modifizd contractual cash NMosws
distounted at the original EIR {or sredit-adjusted FIR Sor purchased or ariginsted eredis impaired
financial assels] and reecgnizes a modilicalion gain or loss in the consalidatzd smarements of
somprehenzive mncome,

When the modification of a financiz] asset results in the dereceguition of the exi suing financial azset
and tha subsequent recognition of the madified financial asset, the medified asset is considered a
‘row” financial assel. Accordingly, the date of the modification shall be trentsd as the date of initial
recognition of lat Onencial asser when spplying Gie impeirment requicerments o the madificd
financiz] assat,
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* Fimawcial Lioddlies. A Bnancisl Fability s derecopnized when the ohipation under the Fabilin
fas expired, or is discherged or has cancelled. Whers an exisring financial liabilily is replased by
wncther from the same lender on substantially different terms, o the torms of an Eadsling liaaility
are subsientially moafied, such an exchengs or modification is treated 85 & derecogniivg of the
eriginal Cakility and the recagnition of u new lability, and the difference in the respective carmying
AIMERnts i resognized in the conselidated statements of comprehisnsive ineame.

CAfreitng Fieancial Inngrements, Finencial insouments are oifsel and the 12t amann reporied in the
comselidared statsments of finaneial position i and only if, thers is o cumently enfrrezable lesal right
o affscet the rocognized amounts and thers is an intention @ sottle on 8 0l busis, or 1o realize the assel
pnd settle the Habiling simullensaualy.

Thiz iz ot ge.-:-:mJI_-r' Lhe casz with fasler ni::_!_'i:"_E B@roITIENLE, and the related azscts and liatilites arc
presenfted at gross amounts in the consalidated stulements of financial nosition.

Impairment of Finarotal Assen

Priorto the adoptian of FFRS 9, the Giroup sscesses ut sach reporting date whetkar there is any objedtive
evidence Uiut 2 financial eseel ur o group of financial assels 35 impaired. A tinancial ssset or 3 group
of financial assels ix deemed o be imouired 3f, and anlv i e i3 chjective evidence of impairm ent
as g roanlt of ang or more svents tiat bas cocurred 2fer the indial recoenibion of the azser (an ineurrsd
“loss event™) and thar loss event has an impact o the estimatzd Sinire cash Quws of the Anarcial assel
or the group of Orencial assets that can be relizbly sstimared.

Evidence of impaitmaent may include indications that the dektors ar a group of deblors is experianeing
signifivent Crwncial difficulty, defaull or delinguency in izterest or principal payments, the orohabi ity
that they will enter baznkrupiey or nther finascial recrzanization and where oaservabie dass indicels that
thers s e measurable decrense in the catimated future cush flows, such as changss inamears 0T seonumic
voraditiozs el ecormelans stk deleults.

v Pt Aisely Carvied oy dmoctized Caose. For financie] assels camied at amcrtizsd cast,
the Liroup first assesses whether abjective evidence of impairment exists individually for financial
asses Lhat wre individually significant, or collectively For financial assets thet are not Sndividy ally
sighificanl. [T the Graup determines that no abjective evidence of jmpaisinent sxists far ar
mdividually assessed financial asset, whethes significant or aot, it includes 2 azset in o roup af
finarcizl assgts with similar credit risk charscterizdes and collectively asazsses them for
imipeirment. Assers that are individually aszessed ler impairment apd for whiczh en impairment loss
&, ur sontinues w0 be, recognized are nor ingluded o o collesrive assessment of impatnmen:,

L there iz vhiective cvidence that an impairment loss hes been ineurred, the amounl of the [oss js
mzaztred as the difference between Lhe wasets’ zarrying amount and the prasant value of estimased
forire cash flows (excluding futurs expected credit foazes (het have net wet been incurred). Tas
present value ol the estimated futues cash lows s dissounted at the finansial ssset's orizinal KIR,
[ a loan has a varieble interest rare, the discount mate for measuring any dmoaiment loss is the
carrent KR

The carrying ameunt of the asser i3 reduced through the pse of an allowanss seecunt and the amount

of the losz is recogrized in the consolidated stulements of comprehensive income. Intecest incams
conlizuss 1o be acerusd un the reduced carrying smourt and is accrued using e rate o interest
used lo discount the fiturs cash flows for the purposz of weasuring the impairment loss; The
wberest income 15 recorded as pat of intersst incoms in cthe comsolideted statoments of
comprehensive income, Luans, wogether with the assnciared allowance, are wrtten off whes Lhere
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i5 oo realistic prospect of fisee recovery and all collateral has been realizsd ar has been ransferred
o e Grown. 15 47 3 subsequent veae, the amoust of the estimuted impaivment loss ereazes or
decrenses because of an cvent geourring atter the impalement was rseomized, the previous v
recognized impairment loes is increased or reduced by adiusting the ailowance acsount.

It a titure write-ofl iz later recovered, the recovery 5 eredited o interesl sxpense in the
consoicared statemnenls of comprehenszive incoma,

Upor adoption of PFRS 2, the slanderd introduces the singls, foreard-locking “expecled lnss”
npairment rondel, replacing e “izcurred loss" impaimment mede! under PAS 39,

The Group eecognizes TOL S S following finaocial assets that are nol mewsored ut TV
1 debt inatruments that are mepsured at smortired cost and FYOCL

7 lown commitments: and,

v fiancisl puarenics contracts,

Ma BECL s recugnized on equity inveatmaenrs

ECLs are measuced i a wey that reflects the fllewing:

" en unbiascd and probability-weichied amournt that is detarmines by avaluating a range of possibls
OULGLITES;

“  the time value ol moncy; and,

* ressonahly and supponebld mlermeton tat s avaiable withou! oodue cosl or =Mort st e
reporting datz about past events, curent conditions and farczasts of Suure econcmiz conditinns.

Finarcial assets mupgrats through the fellewing three stages based vz the change in credit qualicy 3inze
initial recngnirion:

= Ggge J S 2-mongh ECL For credn exposures where Sare have not been significant increases in
eredit visk sinee inilizl recognition and that are not ceadit-lnpaired upon eriginetinn, the porticn of
#fztime ECLs that represert the BCLs thar reault from defanlt events that sre possible within the
| 2-marths after the reperting dale ure recognized.

= e 2 L et ECL - ot ovedil-impaired. For eredit exposuras where thers kove been significant
increasss in credit risk ginee initial recognitien on an individos! or ecllecrive basis bul are oot
eredit-impaired. lilsfima BCLs reprozonting the ECLs that resull from ull possiblz default events
pwer the expected Life of the financial asset ane rcoognized.

= Grae 30 Lifetine BECL - credlit-lopoired. Tinancial assers are credit-impaired when one ar mors
everls ol hove a derrimental impast on the estimated fumes cash flows of thoge financial wssets
have oocurmed. For these credit exposoras, litetime CCLy ure recognized and interest revense iy
caleuiated by applying the credit-adjosted effective intersst s=te tn the amartized cost of the
financial asset,

Loss alfowanses ore revopnized besec on [ 2-maonth ECL for debt invesiment secumides thar are assessed

to have lew crodit risk at (he reporling date, A financial asset is considersd o have low credit visk it

® the financial instranent has e low risk of defanis

m lhe bomowoer has 3 stroog casacily o meel its contractual cash flow eblizations n the near tzrm;
o,

*  adverse changzs in econamic and business conditions in the longar ferm may, bul will not
fevessurily, reduce the abiline of the borrower 1o Tulfil it contractial sash flow obligetiors.
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e lroup considecs a debt fvestient security 5o Mave low credit risk when its credil sk rating is
equivalent re the globully understeod definitinn of *investment grada’, or when the sxposure is less
than 30 days pasr due.

fhetermination of the swge for impaiemens. ALeech reporting date, e Giroup gssesses whether thore
Az heett a sjgrliJ"'.--:En: increase in oredic risk for financial assets since migal r.:cn.gniﬁ;'m I_'|} I:ZL"E'.P-'J.'iI'Ig
tae rizk of delacll ocourring aver the expected life belwesn the reporting date und the date of inilial
recognition, The Group corsiders eesonabls end supsorteble information thet is relevent amd avai ke
wilhoat undue ¢0st ar effort for tis purpuse. This includes quentiative and qualiative informarion
ard forward-looking analvss.

An expasure will migrate through the BCL smpes as asszt quality deteriorares. [, i a subeeguent
perind, asser qualily imoroves and alse reverses any peeviously assessed sipnificant incresse in credil
risk sinee origination, then the lass allowenee meastrement reverts from lifetime BCL to 7 2-month
ECL:

Casn angd Tash aquivelens

Cash includes cash on hand and cash in benks. Casa in banle sarn interest a0 the respective henk
deposil rates. Cesh equivalents wre shart-term placements and alghly lguid imeeanments that are reedity
senvertible o Xnown amounrs of cash with arigical muluri<es of firee meniths or lesz and thal are
subjeet ta an insignificant risk of charge in velus.

Cash and cash eowvelents exclude any restricted cash (prosentzd under “Restiotzd frnd™) Dat s not
avaiihle feorise by the Group and therefore is nor sonsidersd Mgkl liquid,

Far the purpase of the consolideied statements of cesh Mows, cazh and cush sguivalents conzig anly nf
cush end cash squivelents as defined above.

Invenioriss

Inveatories are carried atthe Juwer of enar and net realizeblz walue, Cost is determined primanly on the
basis of the maving average method, Net raalizalie velue 15 te selling price in the ordinary course of
business, l=as e coss of complatian, farksting and other cosws necesss r b oanike the salz.

In determinizg nel reslizahle valve, the Group considers any necessary adiusiment for alsclescence,

ther Current Assats

Advances 1o supplisrs, prepayments and deposits are urmoonts [aid tnoedvenee for gocds and services
that e yet 1o be deliversd and from which funive econumic henefits are expected tw flow ta the Group
wilkiin its normal cperaling eyzle or within 2 montis Sem the reparting date.

Reveiues, expenses, and assels are recognioed not of $he amount of VAT, if applicebla.

When VAT fom sales of gocds undfor services (outpur VAT exceeds VAT passed on fum purchazes
a7 goods o services (input WAT), the sxcess is recogmized a3 pevable in the conselidated stelemants oF
finangial posilion

Input VAT e its construction costs and other puschase of asset or services sxpected oo be resoverad
ar mare than & year upen the stast of iis enmmercial operations is secorded under Narcusrent asscts
portion in the consalideted statements of Onancial positivz.
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Eromersy and Squipmment
Provazetsy and equipmenl, sxcept for land, is stated at cost less azcurmulated depraciation, armortization

and any agenmulated impalmosnt,

Land is carvied &t sosl less eny irpainment in valee.

The initZe! cost of property and eyuipment comprises is porciiose price, ineluding impert dutes, texes
and ary dwectly aoriburable costs of bringing the asscts to their working condition ana logation for
rheir infended use. Cest includes interest related (e the financing of propeny, plant and squipment
during the canstruction periad. Expenditures incucred after the fixed gszetz hove been it it
operetion, such as repalrs end muint=nance and cveriaul costs, ars aarmally charged against incomz in
the period i whica the costs are incurred. In situatinnz where it can be clearly demenssrated that the
expenditures have resulicd in an incsewse in the Azture cennomis benelils sxpected o be obtained from
the use af an fem of property and equipment bevond its ariginally assessed standand of performance,
the expendinives are capitalized 23 &0 additional sost of property and squipmeit.

Depresiation and amortization, rTecognition of which commences whan the asser becomes availasle for
e intended use, are computad vz a stmight-line basiz over the following sstmates nseful lives:

Land Improvements and [nfragTucrurms 5-14 vears
Buildings 25 wears
Office Furniturs, Frehires and Equipmenl 2-10 yeprs
Franspartation Equipment 5T years
Leasehold Improvesnents and Others Ivears

The cstimated uselul Tives and depreciation end emortizarion methed are reviewed periodically
ensure thar the pericds, estimated resideal valves and metkod of depreciarion s consislent wit e
expicled pallsm of ceanamic benelits Fom the ftems of property and eouipment

When asacts are rellesd or ctherwise dispessd of, the cust end the related aceumulated depreciation,
armoriizaton and any impairment in valuz are remeved o the secounts. Any resuiting aain or lnss
iz oredited (0 or charged against curresl operelions,

Construction-in-progress (CIF) reprosents propertiss under constuction and is stated af eost, This
Includes cost of sonsmuetios: and ulher ditect costs. The aceount is not desraciaced unril sueh Lime thar
the assels are complieted and available for use,

Advanzes 1o Suppliers

Advences ro suppliers under Mansurrent Assels represent inidial pavemenis mede to SUpplier: as
rerhilizatinn fimds fae vee in the conzruetion of the Group's ouildings and building improvements aml
wre initisliy rezognized el cost These are subsaquently reduced propemionaely upon recaipt of

propress hillings,

Deposits for Future Property Acquigition
Depoains for fulure sroperty asquisition represents installment pavinents made for contracts ta prchase
properties for which risks and rewards hove not yet =anstorred to the Group.

Impairment of Nenlinancial Azsers

Fhe earrving values nf propermy and eguipment snd ochzr non-finaneial asests are reviewsd For
trpairment when avents oo changss in cireematances indicale thal the sarving valie mey oot be
mecoverasls, [ any such indicatinn exists and where the carmying values sxceed the estimated
recovsralle ameunl, the assers or cash-genereling units erewrirsen down Lo their recoverablc amounts.
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The recnverahle amaount af the assets 15 the preater of fair valzs l2a3 cast %o sell and vulue-in-use.

Me fair waloe Jess cost (o sell s the emeunt ahaimabic from the zals of an zsset i am arm's-length
transecticn while value-in-use s the presert vahoe of'the estineted Tuturs cash Daws expestad (o orise
[rom continuing use of an asser and from ile dispusal al the end of its nsefil 6. Fur en asset that
dioes net generate Jargely odependent cask mlows, the recoverable ameent is deternined for the
cash-generaling unil L which the esser belonps. Any Dnizairnent hsses ave recognized in protit o

Tirss,

An asscssment 13 mage at each reporling date as o whedizr there is any indicetion that previously
recognized impuirmant losses may no longer exist or may huve decrzased, [f such indicetion exists,
the recoverable armount i estimated. A previously recogsized impairmient loss iz raversad caly il there
as Deol & change in the estimales used to detorming *he assel's reoovershle amoont zince the last
irpairment ioss was recogaized. [F thet I the cusz, the carmyving aroount of the asset (s ‘nercased o it
recoverehle amounc. “T'har inerezsed amount cannol excesd the carrving asount thal would have heen
delermined, net of depreciation, had no itpaicment loss been recognized for the assel in prior wEars,
Such reversel s recopmized in prodit or losz, unlass the assel is carmied a2 revalued amoun, o which
eaze the rpverss] (s Geated as a revalualion increase, Afer sueh a reversal, the depraciarden chargs s
adiusied in futare periods ro allocate the essel's revised camying arouat, less wny residual value, on 8
svstemulic basis over s remaining usciil lis,

Eouiry

Carpiivad Stoed, Capila! slock i measured at parvelue Sor all shares isseed, When the shares ere sold at
premicm, the difference belween Lae proceeds and the par value is voedited to eddiinnal paid-in capital.
When sharzs are issuzd for 3 consideration other then cash, the sroceeds ars measvred by the fuir value
of Che considerslion received. Any recefvable is treated s deduction in e subsoribed capital siock.

Addivionad poid-in capital, Additional paid-in capital persing to proceeds andior fair value of
comsideretions reooived in excess of par valus, IFany, net of e Tansaction costs nowred w2 stock
Issuance cosls,

Aafained gornmgs (Deficif). Deficit represerts accumulated losses, net of zamings, The balance is also
increascd for incremental costs IJLre-.,Ehf dilztbutshle to the izzmanee of nevw sheres incvrred in cxcess of

additionul paid-in capital.

Equiy reverve. Equity teserve account pertaing Lo the souity adjustments resulling from the offzer of
the reverse woguisition.

Revenue Recognitinn
Revenoe from contracts with customers s recognized when contral of the poods or ssrvices are

transterred o the cuslomer at an amount that rellects the consideration to which the Group expeets o
be entiled in exchange for those goods or services, excluding =maunts sallected cu beball of third
parries. The Grolp assesssy its rTevenue amangements agamst specifie ariteria o determine (il iy zoting
az pringipsl o agent,

Revonue is reengnized 13 the extent tha! the revenue can be reliably mewsured; it iz probaile thet future
econemic henefiss will flow o the Group; and the enats ingursed o e be incwred can he meaznes:d
reliahly.

Fhe Growp recognizes as cevenue, the umpunt of the transaction price that iz allecated to Lhet
perfermiznce ohligation. Revenue is recorded 7ot of trade discounis, sstimates of other variabls
cunsideration and amounts collgeted un behall of third partics,
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The fallowing specific criteriz must alse be met before revenue is revusnized:

- Foed omd Severave. Revonve is recognized at point o sale of retuil puods.

- fooms vevense  Revenue 55 recogrized at point in time when services are provided 1o (he
CHISINTIErS.

Chfier revestuzs, Crlier revenues, including service cherges, are recopnized ol point i1 time when
services cre perfommed,

- frfsresi fncome. Rewonng is recugnized us the inferest aceoues and collaotion iz reasenably ussured,

Cosrand Expenses
Costs and 2xpenses ere recognized when incurred.  Thess are messursd st the fair value of e

considzraion paid or peyeble.

Shorl-term Employvee Benelis

Shorl-lerm employee benefits includs itoms such o salurizs and wagas, social securily contribtions
artd nonuonelery benediny, that are expasted o he settled wholly within cveive months after the and
af che rnpc-l‘ting Fll::ELh'_‘I m which the u[rjpl_u}'-:;:g rendered the relgied SETVICES, SIOFTTREm :]TIFIJEI}'L“D
benelits are reeagnized as expenss &5 ineurred. When an .:;11]-.'.r:}-e__=_ has rendecad szovios o the Froup
during the reperting pariod, e Sroup recognizes the undissounted amaunt of shorl-lerm emplayae
henetits expected o be paic in exchanpe for fhat servics a= 4 hability (accmed expense), aftor
deducting any amaunt already pard.

Hormowing Casts

Borrowing ceats are capilalized it they are directly atributable o e scquisition or construetion of 1
guelifying wsset. Al cther borrowing costs are expenssd a3 inouzred. Cupilalization of borrwwing
costs coununences when the ctivities fo prepare e assel are in progress and expendities ang
harrowing enats are being meurred. Burrowing costs are capitalized until the assets are sebs Entially
reaily fur their intended wse. I7 the carrying amount of the assst excesds ils recoverahle ametot, an

impairment leas 6 recorded

[nterest inceme camed on the lemporary investnent of speeifie berrowings pending their expendilurs
ot qualiiying wssels is dedueted fom the homowing costs elimhle for sapitalization.

oascs
The determination of whether 12 arrangement iy, or contains a lesse, is based on the substance of “12

urmungement at inzeprion date of whather the [ulfillment of the arangement depends oo the use of 3
specilc usset or assets and the urangzment convevs a right to uze the assel A roaszessoment is rmude
alter the inceplion of the lease, only i any of the fullowing applies: (1) ere is a shangz o cont-ucluosl
torms, oher than u renewal oF extension of the araaesment; (b 3 renswal aplion 18 gxeicized or
extension granted, unless the term of the renswal or exctansion was nitially included o the lease t2rm:
{c) there 55 & change in Che detormination of whether filfillient is dependent an a specilied assat; or
(cl) there 18 substantial charpe Lo the asset,

Wiers Lhe resssesstrent is mads, lease ascounting shall commence or cease e the date when the
change i circumstances pave rise tn the reassessmernt for seenarios (], (el or (3 above, und ar the
date of reneveul or extension period far scenasic (o).

Leasss where the lossor retwins substantally ell the risks and berefits of owngtship of the asset ame
clagsified a5 operating leases. Operating lease expense is recognized in prafit or [oss on u seraigh-
line basis over the rerms of the lsase agreements. Operating lease sos's fncumed oa lazud, givcetly
attribiizkle to bringing e assel 1o the location und sondition necessary for it to Le capuble of
cperating in the menner intended by munagement, is capiielized &5 part of CIE,
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Retenliun payahle

Eetention payehle repressnis contract sums withbeld by the Grougn fram its centruetors 2a¢ suppliers
A5 retention monay atter work on the Moject hus been completed.

Income Taxss
Cwrrenr Mmeome T Curment income “ax assers and income raw liabililies are measured ol the amannt

experied 10 he recovered from cr paid to the tax aufiorities. The tax réles and tax 'mws vsed Lo compte
Uie armount are thage thel are enacted or substant'vely enacted et the repariing dute.

Cofoered Tax Deferred exos provided wing the balanes shost Gebility metkoa on all 1Em poreETy
differences a the ¢nd of reporing period belween the tax bases of assers and lehilitics and their
caImying emounis for financial reporting purposes. Deforred tan liahi iies are raapnised for all tagable
Lemparary dilfersnces. Deferred lax assets are recommiaed for all deduciibls empotacy differences and
nel eperating loss carryover (INQLOO), to the cxtent thal it is prabable that Arrure faxabls ineome will
b availahle against which the dedvctible temporary ditferencas and MOLOO can he vrilized,

e '..'IEI'I'_'r'i[ll.'! amouns ol defermed tax gszets i reviewed at el I't:.'.*:'lIT'II'IE Jate and redoced oo the exlent
that it *s na lenger probable thel suffizient taxable profit will be avedlekle ta allaw all ar part of the
delerred tax assels (o be uhiized. Unrecosnized deferred lax assets s-e reasszased At the end of cach
reporting serind and are cecogmized 10 the extent that i has beeome pronbable that future taxakle income
well 2licw the deferred tax asssts 10 he reonvereld.

Drelermed tax assels and deferred twe labilitics ars measured st the tax rates thet are expected o anply
tor the period when the usset is realized or the Hab/line is sefled, hased on lux retes and tax laws tiar
aave been enucled or subsiantively enaatad al the bulancs shesl Jete,

[neome tax relating to items recoenized dirzerly o eguity i recognized in cquity ad ot in peodit or
lass.

Deterred tox wssess and deferred tax liabililies are affzar, i£a leelly antorceable right exists fo offset
curment 1Y assels against currenl lax Hzhilities and the deferred faxes relats 10 the same taxahle enlily
and the same tax suthority,

Ferelgn Cumrency Transavions and Translations

Transactions dencminaned in forsign cumrency are reeceded vsing the exchangs rate at the date of the
lransaction.  Outstanding monelary assets and Lubilides denominated in foreisn currencies ars
truns’zied uzing the exchangs rate 1l bulance sheet dale. Forefgy exchange gains o lossss are credited
to or churged against current aperations.

Relared Marly Trunsastions and Rzlationships

Fertics are considered to be related it one party hes the abilicy to control the other paity or sxercise
signiticant influence aver the uter pary in teling financial end operating decisions, These partizs
include: (a) individuals owning, dirsctle ar indirectly throigh one or mare irerasdiarics, cantral or
dre controlied by, or undsr eomrmon eontral with the Group: (b) assceistes: i} individuals owning,
directly or indirsetly, an interostin the voting power of the Grop thal gives fem sianificent nfuence
ever the Group and close members of the family of uny such individual, and, () the Group's funded
reticernent plan,

Enrmings Per Share (CPS

EPS s cetermined by dividing set prafit for the vear by the weighied average oumber of shares
autstancing during the year inzluding fally paid but onissued shazes o of e end of fhe yeer, adjustsd
for ay subsequent stock dividends declared. 1Diuted BAMING3 per shars ‘s compured by dividging ge
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inenime for the vear by the weighted everags number of comun shares ssued and autstanding furing
L1z year after piving effset to assumed conversion of potential commoarn shares, e (Frona has no

1

swizting dilutive sherss.

Segment Repartog

The Ciroun’s nperating businesses ure organized cnd munspged separare’y accending Lo the neture of S
pracucis and services provided, with reprasenting & stratagiv busmess uni that offers &ilferent producss,
Finzncial information on business segments s presanted in Nute 22 to the zonsolidated Gnanziel
Sl MEnts,

Provisinns

Pruwisions ere reengnized when: (1) the Group has a present ohligation (lege] o constraztve) az a
result of pasl events, (20 i is probable thet en ooflow of Peeouzces em hodyving seonem ¢ benelis wil
be required oo seltle the obligation, and (3) a relizshle astintate cen be mads of *he amount of the
chligation.  If the efleet of the tims value of money 15 maerial, provisions wre determined by
disveanting the effzetive future cash flows ar 3 pretax cute that refizets current macke! wsssssment of
the tizte value of monzy and where eppropriate, the risks specific to the liabiliny, “Where discounting
iz nsed, the incoense in the provizion due (o the pussege oftime is recopnized as zn interesr cXpEnse.

Conlinmencies

Coneingent liabilities wre not reeegnized in the vensolidzsted finascial stalements, Ihew are disclosed
in the nates to the consolidaled fnancial ssarements unless the possiviity of an ousfow of resoprees
embucying sconomic banefls is ramete. Comtingsnt assels are not reccgnized o the consalidared!
financial staternents duc dizslazzd in Cie ootes 2o the conzalidated Doencial statemzrrs whe en inflaw
af eeonomiz benefl i probuble. IF it s virvally ceriain that an inflow of economic henzfits will irise,
ke assel und the relatod ingome i: recopnized in the consalidated financial stateresils

Events aller 1oe End of the Reportine Period

Past year-end events that provide additions! information shent the Groun’s finansial positicn al the
reporting pericd {adjusting evenls), are reflested in Ge consnlidsted financiul stalements. Post Yeir-
end eveni: thul ere not sdjusting events are disclosed in the nnmes te the consolidaied finzncisi
atarcmenrs when ielerial.

Signiflcnin! Accounting Jud gments, Estimates and Assum plions

The preparstion of the Group's consalidated Onuncizl statzments in sccerdance with PFRE requires
manegernent 8o make judgments and estimates thal alfect the amevals ceported in the zonsclidated
finacicial statements, The judgments, estimates and essumptions vsed in the vonsclidated financiul
statements are based upon management's cvaluation of relevant fasts and circumslanies that aes
aelevad 10 be reasenshle a3 of the duls of comparable consolidared financial strements. Whils te
Croup beligves thet the assumptions are rewsenshle and approprivte. diFerenaes i as experiencs or
charges in she assumplions mey marerially wffect the carimated amourts, The effacrs of any change in
zstimates are reflected o the consolidesd fnancial staterments as they becoine rewsonahly
determinehle,

Judzments

[n the prosess of applyine the Group’s accounting policgs, management has made the flowing
judgnents, apart from thoss involving estimation, which have the most signifizant ¢ffect on the
pastounls recognized i the consulideted financial statemeants.
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Accowniing fur the reverse anguisiion of PH Travel aid Lewre Taldings Corp
Mg discussed in Notes | and 3, a3 at December 26, 2018, the souity share swep franzastion between
BH Resoss and PI Travel became effective,

Panagament judgment was recoired to derormine that FH Resorts dicd not meet the definition of a
“husiness™ and shonld net be accountsd Tor as 2 business combinaticr. In e ceverss soquisition, the
tepal parsnd, PE Resars, is identilisd ws the eeauites for acenunting surposes because PID Resorts did
ot meet the definition nf a bisingss and based un the substance of the tranzaction, $he legal subsidiary,
FH Teavel, s adjudged Lo be the enrity thet gained control cver the legal purent and was thus deemed
o be the azquirer for weoounting purposcs.  Asecrdingly, the consolidules financial statemants of
FH Reanrts have been prepared as @ continuation of the conselidared financial stelements of the PE
Truvel Group. The PH Travel Group hus accountsd for the acquisition of PIT Resorts on
December 26, 2078, which was the dete wheat PIT Travel acquized conmral of PH Resorts,

Congpinaned of CULC fw fne dehi-equity rotio raquirernent of PAGCOR

Ag discoszed in Mot 1, on Avgest 6, 2008, PAGUOR fzsued a Provisional License Lo CGLE for the
developrment ol an integrased sonsism sesorl and Lo sstablish and oparane 3 gasine withiz Clar Freepor!
Aone, The reguirecaents of the PAGCOR Prowisional License include maintenance of the 70% Debr
300 Equity rating  Managemen! considers i5 inrerzar-hearing, Uzbililiss es debt and as basis of
salcululion of debl-squity ratie, We consider this as u key aodit matter bacauss tie Group's tssessment
an the potential sutceme of the clerification with PTAGCOR va the definidon of czhr and s satential
impass g0 O and e the Group®s financial position requires 2 significant level of meanEgement

Judgment

For purpnzes of measuzing s debl-equity ratin i relation fo PAGCOR's cequirement, management
considers sts mierest-bearing Uakilities ws debl in the alwmenze oF any specification v deGnilion in the
License Apreement. As at December 31, 2018, COLC's debtequiny racn basad on intéresi-hearing
lishiities was 1% - 100%. Manapement belicves the Company met he required deit o equity ratio
reguirement of PACGCOR [z3ee Nots 200,

fdenifying perlormance obfivatione in food ond [everages aud roome reveres, @ bendlsd sale el
FEFNCER
The Group provides hore! services thal ere either seld separetely or bundled toasther with the othar

SEIVITEN.

For its hutel service, the Group dstermined thal eech of the servizes 5 capable of being distinet. The
taet that the Group regularsy sclls sach service on a sland-alone besis mdicates that the customer cun
benetit from Dotk products on cheir own,  The serviess e not highly intzrdzpendent or highly
mterrclatss, beeansa the Greup would he able 1o ransfer each sesvice sven if the costomer declined the
ather. Comscquentiy, the Group eflocates the manzaction priss using the residue! approach. Under this
approuch, the Croup detarmines the stend alone sel¥ng price by relevarcs o the lots! transsction prics
and deduering the sum of the stenc-alone selling price of food and bevervpes promised in the contract,

For ils restaurant servizss, the Group records ita service charge to fe extenl Gl il 15 viewad a3 an
additicaal consideration for the services provided, and bHonetits directly inues 1o the restaurants this,
excluding he amounts collectad on behall of third partics.

Lleterminaiian of operaving fsaie - Group as Lenea
The Crroup bas eperating lsase agreements on land and various equipment. The Group has determined
thar tha risks and rewards of ownership tor the underlying propertios have heen retaingd by the lessors.

Accordingly. the [suses are secounted for 68 operaling leases {soc INofe 71,
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Capitafizuiivn of operating leavs poyments
The Grovp delermines whether the amount of cperating lease cosls qualily for cepitalizelion as part of
eonatmction costs, or should he expensed ousrighr. Maragement assessed it e renl on land is a

dircetly atriGutable cost to belnging en essel te the Incetinn and condition pesessary Tor it 1 be cupehle
of operating in the manner intended by munagsment.

Lewse payments capitaiized as part of construction in progress amoanted to 21284 millier and
P43 1 million for the yeurs ended December 31, 20018 and 2017, regpectively (sos Motz Tand B,

Clapitalieation of Borrowing Cet

The Group determinzs whether the amount of buzrowing coats qualify fior sapialization as zan of the
sl ol the qualifying asser, o7 should be expensed outrighl. The accounting trearment for £ finance
20ams (8 determined by wssessing whathor the azser is a qualifying assst tuking into consideration the
nerind of Time to bring e assed ready for ity intenced wse, Failues to muke the ripht judement will
result in misstatement of #5set and nel profil.

Capltalized borrowing costs equivalent ta the affective lnteresls incumed on the loans amonnted to
#aL4 million and #2107 milien for the years snded December 31, 2018 end 2017, rsspoctively
isee Mote 93, Borrowing costs of PELE million and 2157 millian an leans availed far parsoses afer
thn fnancing the construetion 18 copansed outright for the veur ended December 31, 2008 end for the
[reriad trom January 3, 2007 to December 31, 2017,

Trivngfer of risks and rewards aver o praparty wadey conditional purchase

In 2008 and 2017, the Group entered into contracts to 22, 12 gequire vorious parcels of land. The rerm s
imclude the trensfer of title anly upon full payment of the groed price 28 stated in f1e contract for DHPC
adl upen payrment of 93% of the mntal purchaze price as slaled in the contreer for IPRC, The contracls
are suBject o cancellation by the seller apon breach of the contract or default by the Groap and the
seller may forfeir the improvements therein. The Group has paid approximately 595 and 428 of the
agreed price on the contract o sell entersd by DITPC as at Decembor 31, 2008 and 2017, respectively
and 40%% co the conlmc! o sell of DPRC as gt December 31, 2008, Hernce, managemen: believes “hat
es at Decomper 31, 2008 awd 2017, the risks und rewards of ownership of the propertiss have been
reluined by the sellers. Aceardicgly, installment peymerts retaling 81212 millior and P470.7 millian
as at those dales, respectively, were presenied as “Depost for furare property asauisitica” o the
consolidated statements of Anzncial pogitian (see Note 100,

Impairment af nonfinemeia! pisely
The Group ussesssz impairment on ponfzencial assets (enumerstad in the fellowing whled whenever
evenls or chenges in citcumstanses indicate thal the carrying amoun: af an asset mey oot be recoverzhle,
The facters thal the Groep sonsidars impostant whick could oigger an impairment review includes the
Tollowing:
»gignificant advesse changes in the rechnelogical, mackel, or sconamic environmant wl:ere the
Lrreup cpetates
o gugniflcent deoreass in the market valus of an asset
o evidence of cheolescence and phvaical damage
+  signiticant changes i the manaer in which an assel is used or sxpected e be used
*  plens o restructors or ¢lscontinue an operation
a  signthcant decressc in the capasity ulilizalion of ar asset, or
& cvidence is available fram internal reporting thet the seonomiz performance of an assel is, ot
will be, worse then expectod.

AT REAOI e



-2 .
The Group reccgnizes ar impairment loss whenever the canving amont of an asser excesds it
recoverible ameunt. The recoverable amount s compuled ciing the value in pse approach,

There was a0 wdicadion of imoairment as of Decsmber 31, 2008 &nd 2017 The carrying valves of
Sontinancial assets as el December 37, 2018 aad 2017 ars as Tollows (see Naws 9, 10, 11, 16 and a2

et i [ 2018 017
Froperty gnd equiprment E3 BT 230 842 RLTRD10.002
Depasits for fllurs propersy acquisition 111,430,494 17087, 86T
inpt VAT 280,192,850 21,769,439
Advarces th supplisrs 213337217 44,242 335
Deferred iax meser - 203,124
Oithier noncument 25acts B,347, 843 [20 7RA

Estimaes and sssumpliong

The ey assumptinnz conesring the future and ather sources of sstimation cneerlainly al the ond af
Mnancial reporting pericd that have o significent oisk of causing 3 maserial adjustment to e surrving
amoits ot @zaers and Linbilibes within the next financial vear ame discossed halow:

Adiowance faor Dowbii! Accowats Prioe to 20085 The (houg revisws is loans end recsivalloes at cach
[inazvial reporing dare o assess whether an allewanze for impaimment should be reconded in the
corsolidated staternent of comprehenzive incame. In perticular, judgment by managament i3 reguiced
in the estimating of the woounl and Hming of fitire eash Dows when detemminmg the level of allewancs
requirsd. Such estimares are based on assumptions abot & sumbers of Gelors sod welual resaits may

difter, resulting in fulure changes in the allowance.
Provision far expected credii fovses on financiad asals qfier Jrmary £, 2005

e, Definition of Defonlt ang Credi-DInpaived Financiofl Assess. Upon adoption of FTRS 9, the Group
defines @ Jnancial instrument a8 it defacll, which is fully al:gned with $1e defniticn of credic-
smpatved, whan it meels one or more of the fallowing critsria:

" (emeiatiee Criteria. The oomrewer iz generally more an 80 0 90 devs past doz oo I
contractua, pavinents, which is eonsistont with the Group's definition of defaut:

" Chiliotive Crirerla, The burrower mests unlikeliness o say crilere, whiczh indicates the
borrewer isin gignificant financial diffeulty, Thesze are instances where:

4. Tiae bormower iz experiencing Oneneial difficulsy or iz insalvent;

. The borrower iz in breach of Gnanciul eovenangs); or

& Itz becoming prohable thar the Bacrawsr will enter hankruptey or athes faancial
reorgalzalion.

“he crmeria obove have heen applied woall Enarciel instruments held by e Group and e
eomsistent with the definition of defauk vsed for intemal eredit risk management purpesss. The
defzult datinition bes been applicd consistently o model the PO, LG and BEAD throuchout the
Group's ECL saleulation,

b wimpdifted Approach for Trade veceivables The Group tses a provision matrix 1o caleulate ECLs
or wade rezgivables. The provizer estes we Bazed on days past due for groupings of various
customer segments that have similar 0as nasems,




The pravisics matrix is inivizlly 2ased on the Group's historical abserved defacil rates. Tha Ciroup
culibratzs the mairdx tn adjust the historical credit lnss sxperieace with foreard-lonking
infurmation. At every finuncial reporting dare, the Listerice] ohserved detault mses are vpdated amd
shanges in the forward-leoling estimares sre analveg,

The asseszment of the comelution benreon Beorics] observed defauk rares, forscast scetomic
zonditions end FCT3 %8 g significant estimate. The amouil of ECLs is sensitive to 2aanges in
circurnstanees und of Sorscast scanomic conditions.  The Group's historieal credit [nss Yperignce
and foreeast of economic conditions may alse nul be resresentative of cuslomer's acwal defarlt in
the frture,

<. AMicra-soorois Forecans ond Foreardslonking fnformagion,  Meacro-economic [oreasts is
tetermined by svalveting o runge of possisle ontcomes and using reasnmable asd supperiahle
infarmation that iz svailable withoul undue eost and effoet a the reporting dase alout past avens,
currenr canditions and faregasts of future economic cendisiong,

The Group takes inta consideration wsing ditferent macro-sconomic vasiables o ensucs lineur
relstionship belweer inrerna’ rates and valside Gacters. Regression anulvsis wes used tn abjectively
determing whick variables m :se.

Fredivted relationship between the key indizators and defuuls and ns2 rates en various penfliy
of firancial assets have been developed bused on snalvzing historical data avar the past 2 veers.
The methedrlogies and assumptions insluding any forecusrs of Smure ecenomic conditens arc
revigwed regularly,

Mo impaitmant was recopmized on it financial assels az at December 11, 2018 and 2017,

Kertipenion o weefd lvse of propend) and equipmant

The usefil lives of the propery and equipmen? ere sstimazed based vs the period over which the pesels
are expectsd 1o he available for use and for the collective  asscssment of mdustry practica aad
experivnce with similar assets. The eatimated usaful lives of propary and pquipment wre reviewed at
cach finaovial year-cond, &nc updeted if expectstions differ materallv from previcus estinates due o
physical wear and tear, t=chnizal or cormercial ahsolescenes and other limiss o 910 nee of the srperly
and squipmenr

The carying value of the property and eouipment as al Decomber 31, 2018 end 2077 amourtsed 1o
#3,932.2 milion end 84739 million, respecrivaly,

Datermpnaiion of Fajy Value of Financia! insreuienis. Whers the fair valoe of Onancial assets and
Hahilities recorded in tha conselidatsd statements of faancial position cannot be derived from actve
markets, they ere determinzd using valuadon techniques including the dizcopnted casl Oows madal,
The inputs to these madels are taken from ohservanle marets whers poszible, but where this 3 nor
feasihle, 8 degree of judgment i required in estadlishing feir velugs, The Judgrmenls inehade
considerations ol inpuls sich as quidity risk, credit risk and voleizlity. Changas in assutmotions shout
these factors could aifec! the repamed fair valus of fnancial instruments.

The fair value of fizancial assets and financiel linhilitdes see disclossd in Yotz 13,

Deitermining Aealizabie Amaunt of Deferved Teees

The Droup reviews the cerrying amounts of its deferred fnzome tax assets at the 2nd of each balance
sheet and recognized the deferred ineome tax assels do the extant thal i3 no longer probebis thet
sufficient taxahle peodil will be available w allow all or pait of the deferred income tax assels 1o he
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ulihized. Accordingly, the Grovp did aot zecopnize deferred rax azser from the carmvaves benells of
OLOO and vnrealired forzign sxchange losses amounting th #20%.% millicn and £86.0 million as ut
Drzeember 31, 2008 and 2007, respectively {zee Male |6).

5. 1lash and Cash Equivalents

2018 2017
Cash on kand and in bunks FAAG, 846,303 BI10560,75]
Shom-term plagemments . - 40,025 087

#EhO, a0, 308 163586, 738

Cash o banks sam inlerest ut the respeetive bank deposit rates. Short-tanm plazemerts are made for
varying pericds of Up (o three months depending on the Immedials cush reguirements of the Groog,
and sarn interest of 1.25% in 2018 and 2017,

Interest inceme earned on cash and cazsh squivaleats amounted to #0.7 million and 83,1 millicn for
ere yoars endad Decernber 31, 2008 and 2077, respectively.

The Greup has cesh in eserow throngh L3 amounling o #7857 milten and #7519 million as at
PDzcember 51, 2018 and 2017, respectively, and cazh in eserow through CGLO amounting o
P327.2 millinn as at December 31, 2018 (nil as & December 31, 2007 which is oresented undar the
Nongurrenl Axsels section of the consalidated slalements of financial positicr, Interast ineome caned
an zazh in eserow armovnled W PIOS million and 3.9 jnillion Tor the years cnded Decembar 31, 2008
and 2017, respectively. Accrued interes! gs az Decomber 31, 2018 and 2007 arnocntsd o B millian
aitd P51 milliz, respectively, and s presented under the *Tradc and other receivables™ acceunt in the
eenzalidaled slalements of finencial position (see Wote ). The Group’s cscrow acconnt represents the
rpgregate halange of shorl-lesto placements mainsined in lueal benks primarily o mest the
requirerientz of the Licenss Apreernenl with FAGOOR i celation to L3 end COLC's investment
carnitments rsee Mote 20},

G, Trade nnd t‘ll::i.:,r Feecivahles

s _ 2118 2017

Trade P2.700,432 £
Reveivable from szl of 3 sphalidiacy

(Moteg |, ¥ und 17 (LLR TR -

Accrued inleresl receivahles (Mot 5) 1078 844 5124707

Criiers 27508 -

P13,996 844 B, 124,797

Trede receivibles are nonimterest-baaring and are normally on & 30te 120 dave” 2mm. Receivakle fram
sala of & subsidiary is noninterear-bearing end collectible upon demand.  Interesl receivehles are
narmally collectible within 90 days.

Oither receivibles ure noninterest-bearing and irclude advances subject to liguidation and normally oo
a 30w 120 days' term.

Mo provision fer estimated coedit losses was provided for the yeors ended Deserther 31, 20718 and 2007,
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Eelatcd Farty Trarzactions

Related party relativaship excsts when one pamy has the abilin: to conteol, directly or indireers, through
ene or moTe incertnediaries, ur exerzize significant influenee over the other parly in makmyg financial
and npereting dacizicns, Such relotionships also axist hetwzen andior ameng enlities which arg under
carnmar control with the reaarting entily end its key managsment persannel, directors or stockhaiders.

Dutstanding belenses ot year-2nd are onsecuesd wnd neu-interest bearing and semlsment oocurs in cash
througheut ke financial year. There have been no guarantees provided or received for aryv related perly
reqoivanies or pavables, The impairment asscsament o advances to relaled purties, is besed an the 13-
month ECL. However, being due and demandasle; the ‘ntercompany eecelvables, will attrest 3
neglizible LCL, since ECLs are enly messursd cver the period in waich the entity is exposed 1o credit
sk, Mo other Gaclors Bave been aared by the Group that would indicate that the advanzss arg incapable
of being repaid on demand, such that the hormwer wauld defiauls (0 (ke loan were zalled whersin the
prosabiline of dathuic would be need (o be a2t tn 10092, For the vears ended December 31, 2018 and
2017, e Group has nos recerded any impairment of receivahles on ameunts gwed By the reluted

parties

The Girougp. in the nermal course of business, has frensgetionz with he fallowing comparies which have
common members of B and stocklelders as the Group:

Felatipnaliip Mame
LIimgte Paren, Compans Udenne Corporatinn
Affiliztes under Commnn Conlro! Dunkers Menilz Inc.

CaTa Culnarel | ]r_'ri':'l_:!l_-:: Foundation, Inc.
Chelsza Logisties Haldings Conp.

Chelses Shipping Corz

Drerrizon Holdings Cors.

Erwderun Hoszitality Management aad Consulianey Services (Endesun!
L3 Corarere Speciaial

Lapulapu Culoara’ Herimae Frosedanon, Lne,
[.ILLC

Phocaix Porolzum Philinpines, g

Uidenng Developmaa: Corperation

Udenna lefrastmctine Comp,

Wdenna Menagement & Rosowrces Corp
Lldeana Watsr & Inteurated Services, Ine.
CoDEVCOLLE

“alue Leescs Ino.

The corsolidased staraments of Onenciul position include the following emounts with respet fo he
bulances with related pasties for the years ended Decerber 11, 2018 and 2017:

Aot
Vilome of Chusrzediae Balones
WiAr Transazian Heapeivakle Paysnlke _ _Tarms Lenditicrs

Litinea e Pevenr Canpany
l:a_:é'. gdvanes e arsated pady  00%  RIDS000,3N FdL332.707 0 hofinlzest-baarng, ol Hnsesuead

frr wnrds g ceainal LG 1 D ] imraires 4

drandanli

Cash advanzes fram 2 r= 2red L3 1043736405 DL 1P5,175 MenovierestSeming det Unsscuncd

A O waiking <opilal and 2017 120 i s - l2p 57 2m e Cemandsilo

proe complelian

LFeriars!
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Amncuny
¥alume of OutEoding Badanze
Yowr  Transacne Boesvable Parmhl= I s Tunditicns
Aflda s under Cameon Conbrel
Cimah fdvanias Loowlaind arkies 201% ITHALD 17 3,735 6350 O Miminlwws-seeing, wab Unsmepred
iy 1,533,184 513 ;ﬁl_:.!l.:_ﬁl'.‘ L] ir|-_|:|:|ir.g|j: dre and
seiandr
Lash advenuoy Fom rulated P a5 L7535 u| Z5IEM Muninterest-kearing: due  Limseens e
pertizs S wrking cnpilnl e ] 5| i1 and dyrandpie
Lass aivanoes from melated Ik 81,180,000 L TFLMLINE  Ineerzsichearing doe e Cinsmiied
pariss far wooking sapera) 07 O drnandnals
[_-l_'lllrlr-
Lamsc (see Mntes § 201k 128,383,560 ERMEUERE O Manineerasi-bearing: dig Loge g
and 25 e a7 5,015,280 - and damaind s e
Mlanggemun) end sensclany 03 P24 1 472,533 Worinlwes! beoning; dur Linsztired
servicay (ves Mot (1 el (| I = wrd dempizhle
ane 151 ey~
Doz G d relaled paste Jur sale 2004 AR L3300 000 0 Moninterest-hearing; dus  Liseoy o
uf e wubsidiane (see Meres 1A 1017 = n and d=nrandeiy e
and e
S kholéer
Tak sdverces In o simekhinlder Z01K u} J A Menicesres-lening; rot Uisogened
o 13,285 LECTEA | i s, due il
dwnandably
ol flvane roem 203y 135 00,000 o 12800000 Haninmeslhearing; due Lesecieal
snagkbelchr Lo wurking Hii7 a LI (| and demandn e
vaoilal
Empinyees
AR T wonpluy it 2218 1051261 &84T O Memrgzrsscbeeing: ond Inazepnzd
e M 31 2004 18 [RELETHHE i impeirad; cps-ne s

“Chisanding badenar G dadbaten' i Tras ang affier mcenabley wr ot Deremfer 30, 2005

Iquideeian

* i ing favecy w e il e PRt g othee crrend acme a8 At Docendes 75 MI2
s g dadmice 19 feoieadeg e Deiol et cvrer sonvalion At o Desanbde 30 2608

1

by stemding mioresr I efuste i Ve and ooy papahier or ot Mdcamaer 20 20
PR s e o empiciaes 17 Saekioks i Ergpeovnenis and oifine SR aiiety oy o Desemiar 3 ), 008 and 2007

fci! Frigresi-hearing covh sdvances from relaved partiss

For wvear ended Trooember 31, 201 E, verinus related pu:l_i_:g; _E_ru_nl:cd_ atdvances o e Grc.-J_-I-.
amcunting (o #2811 millian ro refinance voeraling requivemeniz of the Group, The advances eme
payable on demand at 6.5% to T interest per anzum. Prinzipal of B104.0 million wes paid as el
Decenther 31, 2018,

Interest sxpense incurred on Diese cash advences for the veer ended 1leccmber 31, 2008 emeumied
w #1742 million, Cneof the 8274 million, B14.8 million s sill unpaid and ineluded in Tnterese
pevabie under *Trade and odier sayebles™ aceount in the conaolidated statemnents of Gnancizl
pogition a5 al December 31, 2018 (see Mote 12

Ledse

L July 14, 2007, L3 entored inte a lease spreement with LLC for parcels of land with 116,882
squar: meters o Purzle Engano, Lapilapu City, Cebn, On Avposs 30, 2015, L3 entered inta
anather lease agresment with LLC covering additional paresls of land in the property with 5,975
SOUAM MSRSrE,
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The lease apreernenis are for o period of 235 veurs coremencing wpon the sianiie of e agreemmels
acd will be renewed foran wdditenel 23 vears sl the option of L3, L3 shall pay & mwootaly aggregate
of P10 mmillion for the origizel contract and P05 millica for the addiional lease, L3 and LLOC
sqall ggres on an cscalated rate of the consideration three yegrs trom the signing of @z lgasc
apresment and tor svery three-vear interval thergattar The maost recent rental rate will be used as
basiz or'the consideracion in the event the partizs Sl to agree om an escalatsd rate gt the end nf cach
threa-woar interval.

The estirnated annval rminimum rentals under tdos leese spreement &5 al Decezber 31, 2018 ace
shiwn below

{2 R e T e 1o I Amount
Wilkin one year B132,685,560
Mloee than ane vear bt not more than five years 330,742,240
More than five yeers 24622721 380

- _ B3IS5£10.760

Leazs payments capralized as pact of CIF amewnted to B128.4 millicn and 63,1 millien for the
vears ended Docember 37, 2018 and 2017, respoctively (sea Noto %), As at Deoembaer 31, 20048,
the Group kes prepuid rental puvments to LLC amounting to P41.6 million oresenled ws purt of
“Prepavments anc other cucreat azsews” acceunt wn the consolidated staieaents of financial position
faee Moz B

Jangpement s

HPC enoored [nto o Managoment Servizes Agreemart in Mavember 2017 for com=in management
end oosralionul services with Enderun. Enderun mengpes the botel operstions starting Ianuary
2008 according 1o The teroi: and condilions g0 [oath e the apeeement a: Endesus hag subslantiel
gxpariense and knowledge of the aperarion of standard full serviza hotelz throughout che
Fhilippines. Menagemen: faza consiat of hasic management foo, incantive fee, marketing fee and
corpurele shared servive Do (s Mote 130

TR e

1.3%s bank lozns witk {aina Banking Cempaoration (UCHRC) are sccured by 8 corporats guaranty
Udenna grid by cenwin stockholdsrs throogh & Contineine Surety Agreement with the bank
[seeMote 100,

The performance of tho abligations of DHIC w United Coconut Matters Bank (UCFB) af any Lime
under the loan agreenrent &nd the pavment of the availments therein shall be the joint and several
liablity of FH Trave]l and DHPC {s2c Mote 11,

Compensalion and Giaer Benefig of Koy Manapemen Fersonnel

The compensation of keyv inunagement personnel for the veers ended December 31, 2008 and 2077
peraining o shomtterm emiployes benells amounted o P25.5 million end 270 million,

respectively,

I'here ars na cther share-term and long-term benetie given to kv management perscinel.

INTOEMARIN e



B, Prepayments and Other Currcol Aunets

) ) L 2018 2097
Frepaid renl iMole 7) E41,643.503 F—
Short-tarin security deposits B,529,730 220,000
Advanees to suppliers &, 403,210 H530,000
nput VAT 3401858 -
Frepaid insurance 1,604 853 43,5M
Prepaid sapenses 1,307 457 805,13
Uradieable withholding taxzs 145,628 s
Advancas moemplovees (MNote 7) G6,4 T 1,100,000
Others 2 _ 4eb374 2385954
) F62, 563,111 £1,077 481

'repaid rent, prepaid insurance wod prepeid sxpenses are amertized nn & seriodic basis ever a poriod
not excceding | vear.

Shott-term security deposits represent unsscured and reninleresl-tearing depesits fur use ol =quipmait
and for oftice rentals whizh arz renewable annually.

Addvarces o supplizrs represents dewnpeymants made for contraes of services entered oo sunpliers
ac provided within u year.

Advanues 1o employoes represent unssoured, nonliterssi-hearing cash advances for busincess-relafed
zupenditurss and wre sunjeet o liquidation within a moath and other cument assets represent mssenred,
noninterose-hearing cush advances Tor business-related cxpendilures and sre subject to ligeidation

WL & vear,

URRMUT e B
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The CIF acecunt mainly perieins to ke TISS3000 million [approximately P12874.5 million)

invesiment corymitment of L3 required by the License Agreement with PAGCOR. The cost of the

Project includes land scquisition costs, costs related to securing develapment rights, consteuction,

development vosts and al: other expenses diracily related Lo the zompletion of the Prajest, The accoun:
alan inclodgs capilalised T -:un-w'-'-"-m_., acsts amannting to B80.8 million and B10.7 m: J.1c-n tor tha years
ended December 31, 2018 und 2017, respestively, squivalent to the effective interests tneured on the
loars {see Moz 11). Lease :u'-':m:rll.b l.-EFh.ﬂ]].‘-"..,d as part of CIP amounted o P1284 milling anc

P50 million for the years sided December 31, 2618 and 2017, respectively feee Mate T,

Advanee payments made o osupplisrs by the Group iz reletion o the construstion oF the arojec
amounted f #2133 million and #84.2 million as ar December 31, 2018 und 2017, respectivelv, while
payah’e 0 contracters ameented Lo P309.7 million and #1024 million as el thuss pericds, respactively
{ses Mote 12 Rerenticn payable to suppliers and conmactors ealatedd o the custstouction provect
expecled o be complered in 2021 amousted to PRS8 million =5 st December 37, 2008 (2l as al
Mecember 31, 20170

DIFC s land, land imvpravernents and tnlrastruclures and building are used as a real estate morleege
forthe leng-ternn lven seguired from VCPR (see ‘»-.u’n.—: L1}, The verryving value of the pledged properiies
amaunted 0 #7105 millicn as al Diecember 3] i

Fursuaal te the bang laans, L3 enfered into a renl sstaie mortgage and chattz| martgage indealurs cver
the prapedy and esuipment o collarcralize s bank lowns. The camying value of properties used as
collateral amounted vo PRTESS million and #4698 million as at Decembsr 31, Z018 and
December 21, 20017 {30¢ ot 11,

The Ciroup has ne idle and fully depreciated propery and equipnent as at December 31, 2018 2nd

2007

Trepmsil fur Future Property Acquisition

i Oetnber 18, 2017, DIIPC entered inte a conmract 2o sell, 1o puire verious parcels of land sitpated
i Tewala, Panglao and in Tagbilaran, with a total arca of 74,578 square meters. The parcels of land
cohfain improvements, consisting of severel structorsz'huildings, '.u'a,}:lp.-'a}'s gardens, s well as
fixtures, fumilere, end other personal propesties ond accessories cwned b e zeller.

ke Deeds of Absclute Sals for the 57 833 square metars were executed i Argust 2008 for a welal
considerating ameunting to 21,033.2 million which werg S'LIF}:E-'I.] wently reclussified as proparty and
equinment. Remaining daposit for the futurs property acquisition amaunting to P28.8 million pertainz
Lo the partial settlzment of the total purchase price for the remaining erea of 6,725 squars meters. Az
at December 31, 2008 and 2017, DIPC has =lready paid 8105800 million end P470.7 millicn,
respectively, which represents 89% and 42%, respectively, of the total surchase price.

Cir Aprd 20, 2018, the DPRC entered inlo o contract 1o sei’, 1o acquize various parzels of land in Lanang,
Diavan Cily wilh o torel area of 2,134 squacs meters. 1he Deed of Absolue Sale for the paree! of land
1o be acquired 1 Lanang shall be execuled opon payment of 95% of the lotal purchuss prics of
B21L5 mallion. As at December 21, 2018, DPFRC has aircady paid #84.6 million, which represznrs
£0% of the wial purchase price,

The Sreup expests o serfle e full purchase prize of hoth sroperties in 2019,

I RERRNT
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_ _EIH G 007

Bhort-tern loans F3.A48,015068 B 48,350 000
Laong-term loan 063,330,444 -
Martgage loans ) 3,127,545 LA21.775
4,814,473, 057 1649911 773

Less vurrenl portion of logns paveble i 1849608004 549,124 4684
Maoncirrent potion of louns pavable #0064, 804 083 PIET 059

Short-tzrm lnars

Om June 7, 2017, L3 obtained zazk loars from CBC 0 fund Lhe sserow requirgrient of the Provistonal
License (see Noles 5 and 200 and (o furd the conatrzetion of the frst phasz of the integrated rescrt,
hatel and cesing in Lupu Lapu iy, Cebu. The loan amoonting o USELS.0 million that was psed to
finange 19 escrow requirement hoars an eosual inferest of 3,53 to 6.23% while the second lnan
amounting tn PAO0D million tha! was wsed to maialy fund the construetinn bears an annual interest of
4,750 1 8.20%.

In Cicteher 2018, in connectivn with the retinanzing of the T.5.815 million 2nd B900 millicr feilities,
COC appruved a nne-year bridge luan fuzility that cxrended the tener of 1.3% shor-torm tacilities to
Tung {i) the escrose required to be raintained by L3 pursuant %o the Provisional License and {iiy the
consructen of the Project. The factifny i: comprised of {a) 2 Pzan lean facilily in e UEErIEAta
principal amount ef up -0 #3,1 billien, unc {h) & Dollar Joas fawility i thes aggregare principal wmoart
ot up ta LLESIS0 milken. The Pase and Dullar facilitizs were fully deawn on November 26, 2008
hearing interast rates of 5.35% and 6.23%, respectively.

The details of the short-torm loans, which will be due o paymenl on November 27, 2009, a0 at
Elocombeor 31, 2018 are as follows;

Trinipal BRER, F00,000
Loan unamartized debl izsue posts _ 644,957
£3,848.015 D68

Adnorlized debl issue costs of B2.9 million peraining to e P3.1 billion loan was capitalized o CIP for
the vear ended December 37, 2008 and wnordzed debt Zssve costs POK million pertainng e the
LLS 3150 million lean was expansad and pressnted us part of “Intersst Expense” in the consoliduted
statoments of comprellensive income in the sume period.

As ul December 31, 2078, restricled fund of 814000 millicn from the proceeds of the shurt-term [oans
63 construclion costs aceount by CBC is presented az “Restzicled Fund™ in the consolidaled slater ents
offinancial position. This wii ke seleased in instal Iments upoa presentation of invaices for e PUyYmEn:
af relevant construction cosss withiz the lerm of the loan ir relation to the investment sammitment 1
part of the reanicements of PAGUOR {s2e Nots 207,

The terms of the CBC bridge loen facilite contain covenants thet restrict the uhility of each of LLC and
L3 Lo, among other things, create or inen: cerfain indshiedness or lisns in respost of its property ar
assets, consnlidate or merge with other antities, redeem shares of repay susordinated indebtediess i
such redemptinn or repayment would result i a debt b equity ratic of peuter than 2,37 %0 1.0 fon a
combines hesis), lznd mooey or creait or provide any Zuaranee, enter inle certain proficsharae
arranigements, maks voluntay prepuvments in respect of its long-rerm indebtedness, BREALE in 20:Tain

aclivitiss or ncorporate suhsicizries, maintain certain dank aceounts, incur certais capiul expendinue,

LR Y
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wsauz additions] shares withoul consenr, pay interest and dividznds, or amend the developmen or projesd
implementation plans of tre Project without consent. In adéition, eech of LLOC and L3 3 required fo
mainiein on & sombined basis ¢ delt tn -:q..lrv ratin of net more dmn 2.33 10 1.0, maintain il property
fetdl insuranve, and ensure exclusive use of the Project site.

375 lagns are secured by a carporate guaasty of Udenny and by cerzin stozkholders theaugh a
Contiuing Surety Agreement with UBC fsee Nete 7). Failure by Tienna or by cortrin srcikchaldess
lu repay indebtedress pursuasnt Lo woreerrents '.II'IE’GEHT-.‘?:l e L3 could trigger a eross defaoll provision,

The ur:viru; veluz of properties used ez eollaters amounted ‘o B2.7865 million and
#1608 million as al December 31, 2018 and December 31, 2017 (sec Mo 99,

The Girnup, through L3, and CBC arc in te process of syodicalion for a ferim loen faciline Lpon
seouring this term lean facility, the Group axpeers o use the proceeds of suck loun Lo refinanza the
CBC bridge loan feeility and i part find the ongoing construetion and tie-out of the firs: phase of the
Prijeot.

Interest charpes incurred on these loans for the vears snded December 31, 2018 and 2017, amounted o
#1187 milion and P63 million, respectively. The canilulizsd bamawing cosrs frem the totel inlerest
charges amourted te BB million and #146,7 miliicn for fue vears ended December 31, 2018 and 2017,
respeclivily, equivalent o the effective intereat of the 83,1 billion Joans, Copitalized bomowing costs
are Inclided vx part of CIF under the “Prupsriy and equipment™ azecont in fie consolidaied siatements
of finencial position (ses Mot 0,

Lana-term loga

Omn seprember 3, 2018, UCPE granted DHPC a4 89750 million lerm loan with & torm of [0 years
DIPC wsed the proceeds to refitence the - woquisition of'the horel resort in Tawely, Pavglao Bohel whis
wiaz nitdally lunded using the advances Soin DIPC s related pertics,

The details of the long-term loaz as al Deceraber 31, 2018 iz a: Tollows:

Princinel PR 000,000

Less unamortized debl issue costs : 11,660,555
PO63 350444

The Taan will be repeid in 32 equa’ quarterly installnznzs commensing od the 27th month fram lean
drasdosen, Ly the svent of voluntary peepeyment of the loans, the [IHPS shall pay the prircipul and
neeruss interest, I addilion, any prepayment mads belvre (he secend anniversary date of the loan from
the date of the iritial a»m]::n:nl shall b subject 1o o penelly equivalent o wo perzenr (2% of the
amount o be prepaid, pec annum.  Tach partial voluntany prepayment shall be applied against
repayment instellments of the loon iz the fverse order of their maturily.

The loan bears an annual interest rale bused on the one-vear Philippine Deehing System Treasury-
Reference Rale PM (PIIST-R2) at the time of wvaiimen: or reseming, as the vuse mayhe, phes a speead
of 3.0% per annur. Iz no cass, however, shall Gie interest be lower thaz €.0% 2er untum, Itrerest
shail he m'*-"cc" e eselling on the anniversacy date of the availment and every vear ‘h:n:a.l'l“r. [ntores:
expenss ineurred on this lean for the veas seded December 31, 2018 amonated to 2259 millio,

The loan is secured by a real estate martgage over the financed progertios and the pledge of all the

shiares ul stocs tssned by DIPC (see Note W), The carrying velue of the pladged properties ameunled
to B1L102.5 million as at Decamber 31, 2074,

IV
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DHPC rmust camaply with certain financial covenents for the tenm of the loar, including muintaning &
debt service cuverage ratin of ar least 1.23x% and o Debl o Equizy Ratic of ret exceeding 2.33x. Asat
April 12,2012, the burk confirmed rhe deterral ol the tesling period for the pupnss of coonpliznce with
cermain fnansial covenants.

The performarce of the obligations of DH2C due to DCEB at any time under e loan agrosent and
the payment of the availments thereiz shull be the joinz and soveral lability of the PH Travel and HPC
[gee Nale 7).

Meoreaes [oans
In 2008 &nd 2017, the Grovp entsred Inta various meitgege loan agreements with Incal hanks @ fiacs

the avguisitions of Tanspomation Sguipmenl amouns ing to 83,7 million and PLY million, raspootively,
The loans bear elZsctive interzst rate of 10 88% und 8.50% por annem, and 8.50% per wnnom for 1o
years endad Decemnber 31, 2018 ana 2017, rezpectively and will matare in 3 years,

Tre defails of the loans ae as Sllows

ot 2074 2017
Murizppe loans £3,127,545 F1321,773
—&33 vuntznl portion af merigage fnans pavabls : 1,593,915 224 554
Moneument porion af the ooy L lzans pavasis P1LE33620 HTUT ORY

Inferes: expense incurrsd on these inans fos the yeers ended Decemngr 37, 2078 and 2007, arnounted
w PO.Z mithHon and 801 ixzillion, respectively,

Trude and Other Payables

= s AT
Pupuizle by pomsracnare (Mote 95 B309,651,083 #102,587,714
Interest povable Mote 73 qd,241,505 -
Satutory pavakles HL3T7,H48 21,140,950
Urade payahles 680,37
Flunagement foes payabla Mot 7 3472533 -
Colirinsl Linbilities 1,384 98E -
Cthers 5505863 2,470

F397234.203 R115533173

Below are the lecms and corditions of the Labilities:

®  Payable o conlrectors gre noninrerast-becring and nomal by seftled within thres months.

* Imierest pavables. statulory payaklzs, including -..-,u}d--_xlr_.n.q tuxes, payebles to 555, Pas-TBIG and
Phtlhzalth, and aceried documentary ssamp taxes, Lrads Pﬂ].-lhl\:'i and managewment fees payshle
are neninterest-hearing and are nor ITIEL||:.-' sertigd within the [ollowing monzh,

* Contract Habilitics and other puysbles {(which inciude wvarioos accrued expensss such as
srufessional fees end marksting fees) are noninterestbearing and are rommally saftled within the
foellowing munth,
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L Eaguity
Capiral Srock
The Parenl Company’s comunon sherss (al #1 par value per share) as st December 31, 20018 and
2017 conzist of the following,
2015 _ 2017 .
MNumher ol “urher o
N _ shares Amount shares Armzunt
Autharized N R,I!IFI}.EL':JD:{IUU Fﬂ.ﬂ{!ﬂ.ﬂ'ﬂﬂ,ﬁﬂﬁ 243,241,504 F243,241 504
Bubacrited 4,795,286, 504  #4,703,166.504 243241504 F243,24 1,304
Subacription receivebles - {406,376,691) - -
Tssuad and gulstanding 4,753, 266,504 4 384800 R14 74324 1,304 23,241 504
Addirional pad-2n cupital - - - FROTIE
Faidtr saniel 793,266,504 PAIBGASINTS 243241504 BAALIIG, L8
frack Resord of Reristrudon of Sesurities
Auinurized capitold stornk
Mo, aof
Date Activiny Car Mulue  Cammon Shames Sularcs
January "l?r 2009 Authorized #1000 - 204,000,000
D-_'.x....,ml cr 20714 Imcraasad L.hc 00,000,000 SO0, L0
Drecember 10, 2074 [noreased L. TINGA00M0 8000 000,000

e ped o awtsianding

M. nf
Lare Avlivity Comuncn Shares Halance
Januan- 30, 20049 Issied and outslanding T&2, 161,000 [&62, 161,000
Decermber 20135 Slock dividend; izsued 81,080,504 245,241 504
durirg ofler
Deegermber 28, 2008 Tazued 4143648109 4100 880 413

Un June 23, 2018, the BOD and the stackholders epproved the increese in avthorized capital stock Gom
#ILGA00,000, consisdng of 500,000,000 common sharas with & par valuz of #1.00 par share o
R, O, C00,000 consisting of ¥,000,000.000 commen shares with a par value of B2 00 per share.

As distussed in Nutes | and 2, Udenna and PH Resorts exscvted o deed of asgignment un
Tune 27, 2018 wherzin Udenna assigned, fransferred and conveysd L00% equity interests of Udeans in
PH Toevel consist ing of 500,000,000 issuzd and oulstending common shares with a par vaug of
B100 per shers in cxchange for [a) 4,143,648, 309 shares with a mar value of 81,00 per share tn bz
izsucd by DI Resorts to Uidenna oul of the PH Rasaas’ increase in autherized capital &2ock, and

i bl cash of B406.58 millicn,

L TEAY T |



Lin Deember 10, 2018, the SEC aporoved the upplicarion of jncrense in wuthorized capital siock
vsoe Mote 1L The dssuance of &,1£3.828.30% shurcs of the Pasent Ciompany  oocurrad — on
Pecembor 26, 2018 wnd on the same dats, the assigrment of shares and equity siare swep transazsion
becume offeetive,  Consequently, us at Decamber 26, 2018, PH Travel hocame 3 logs! subsidiury of
PH Resorns,

Lz rernenlal costs of 8692 million directly ettributablz w0 the issuance of sheres wes Jedusted Som Ge
Acditiconl peid-in capital of 858, 1 million. The excess of #171.1 millicn was charged to deficit as a2
Degember 311, 2018,

n December 21, 2008, 200,376,551 shares were subseribed with g par value of BLOD persiate, The
subseriptian receivables smounting to #406 © million remain wneallected as o December 31, 2074,
Subscripton resoivahles o PI0L 6 million was audsequently collected asat April 12, 2019,

Equity Reserve

The amount ol eguity reserve sonsizts of the net difference hetweon e cos! of PH Reaarts tn EoCics
FH Trevel Group and the legal capital of the latter (Le., comman sk and adéitione] paid-in canirzl)
al the Sete af reverse azquisizion of PH Reants 25 &1 December 26, 2018, the dase of effectivity of the

shoce swap mansacion.

Mhe czuity reserve is acvourted for gs fallows:

2018 17
Relrvactive adjustment of [egul capital of PH Resors e 47 122,043
lzsnanes ol additional shares of PH Resorts 4.143.6458,309 -
izash comsideration a6 351,691 -
‘Tedal consideration transferred by PH Resorls 4.550,000,000 447022 043
Elimination of PH Travel Groun's lage! sapial {SEH) D0 D00 (309,000 iy

(4,050, 000,000) #32,277.357

B

. Odther INreer Costs and Exnensen

[ 2018, the other direer 2oats and expenses consist o

——— - — . 1“13
T TEATTR E3,141,803
Deparimer:(al experacs L073,167
Becraalion and =noertaimment 382,454
Travel and transportation 167,957
hizzallanecus N 198,122
=iy ®4.963 537

LRI
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5. Operling Expenzes

2018 2017
Sularies ang wages (Mote 7 #03,714,054 BIG142,510
Taxes and liconzzs 34,000,756 A2 BRG 389
Munagement fees (Notz 7) TH.ZH2. 030 -
Professionnl fees ST 10474747
Fransportation end travel 2,017,535 3128 [6h
Llitizz and corumicstans 3, 7TR23x7 =
Dutside azreices 7403, 142
Repairs and maintenance TOTR 415
Sales murkeling and advertizing 300,908 =,
Crganizelion leey 4, Tlie.2NG -
Representation and enlertainment 3,641,007 4908502
Drepreciation (seo Note 90 2,48 205 A07.512
Resnt of equipment and oftlce LTTEAUT 420,000
Citice supplizs 1,433,514 -
Insuranze 1,333,782

hliscellaneons T AR5 957 017,249
FI75.162,004 2533%8,775

- —

i, Toeome Tuxes
. The current provision for income ex pameing o fnel withhalding taxes on interes: income,

b. The zomponants of the Groep’s net deferred ineame tay asees end lHuhiltes are a3 fnllows:
[ [

_ 2018 217
Deterred lax assots:
Coanteel Lebilizes E415.497 e
ML r - 303,124
_ _ 415,437 _AuE, 124
Dreferred rax liabilitss:
Dicht issuance costs 15,706,458 -
Unrealized farcign exchanee gain 353.740 N
_ L 16,060,198 ==
Met deferred tax nsszts (Labilities) #8440 0 #3124

The deferred rax asset and lahilitios were sisasured using the aperoprats COFPICIACE Bicomme ey rate
cr: the vesr drese are sxpected (o be roversed.
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2. The reconeiliation between ©2 henellt from izcome tax cospuled al stetutary ineome tax rule end
the provisian for income tax shown in the sonsulidated statermiznts of comprehensive inoome i as
[l e

2018 2017

Demelst from income s compated at statuiory incume

Tax rale of 0% (®61.514 853 (F2L,698,531)
Tax effects ol

Movertent i NOLCCE for which no delered tax

assct Was recoanized 25,130,817 20,811,515
Mondeduesible axpenses 5.163,548
[niecesl income subjected (o Gnal tax (3.0588,898) {2,327,3192)
Share Ezeence costs 20,746,500 -
Montakable invome (1HE111) =
. 219251973 Th5.008

The Group Jid ool recogrize DTA amoundag to PRO9 million and B23.8 milliom as g
Decerher 37, 2018 and 2017, respectively, on the temperary differenzs arging from NOLCO and
unreslized foreign sxeharge lusses since managsment Selioves that it is not arahasle that sulficien:
tuture axable profits wiil be avelloble against whizh the deducribia temparary differences gan be
utilized. Ihe NOLCO incurred by the Group cun ke elaimed spatnse e taxable invume ot 2021
any 2020, respectivaly.

Ad wt December 31, 2018 end 2077, WOLCO of the Group can be spplicd against future tweablz ingame
wilhin the pericds shown below:

Anplicd’
Year Inpurred Exotry Dere Anmpumt Bxpired Linypsed
2017 December 31, 2020 P69.525 185 P— #9473 388
2018 scemtber 31, 2021 170,982,069 | 70,982,068
B240,747.457 B— g140,507 457

. Financial IUsks Management Objectives and Polieles

['he Group’s principal Gnancial insteuments comprise sash and cash cquivalents. The main pucpess of
these fnsncial instruinens 13 to fitgnce the Group's aperations. The other finuncial assers and
liabilities urising fiom e operations are teade and othar rocaivables, seourity depozits, advances fon
and fo related partios, restrizted Sund, sash i escrow, tade and ofler Rabilities, loans payvehle end
reteniion payekles.

The mzinrisks azsicg [rom the Grovp's Gnancial nstroments are eredit eisi, Hyuidiby risk and foreigm
currency risk. The BOD reviews and approves policies tor managing sach of these risks and they we
summarizzd beloas

Creedit ik Credit cisk iz che eisk that the roup will inewr @ loss because it gustomers or
counternartics failed to discharge their contractual chligations. The Crroup manages and contrals credit
risic by trading anly with reengrized, creditworthy grird perties. It is the Group's olisy fal 2l
customers whe wish o trade on credit temns are suhjeer ro credit verifization procedures. [ addition,
receivable balenees are monitured nnoan ongoinge asis with the cesult that e Group’s exposurs o bad
debis is nol sipgnificant,

AT BT
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The table below shows rhe muxdmum expeaure 5 evedit Hak for the Group’s finaneial assets, withaus
raking account af uny sollateral and ather credit enhancements:

____20IB 207
Cash and eash cquivalents® PER6IAGES]  R169,576,738
Trade and other receivables 13,966,884 3,124,797
Advances to related parties 45,008, 343 351,404 302
Szourity doposirtt Th 324,758 =
Reztricted fund 139,955,085
Cash i escrow o [, 315,918,771 731,013,965

Tolel wredil risk exposure F2.217,646,152  #]274,019,602

R LT S T TR TR
" EFrRscinad wodkie " Frppona e ciBeY CIPRNE GErne T e DbeT RENSETON TRRES T aneunis M SR oy idaied SEReusHT if
Anancod posiicr,

The Dnancizl assets of the Groun are neither past due nor impairsd ard have high probehilioe ot
collection as at December 31, 2018 and 2017,

Lredit (ualiny per Clowy of Financial Azsat, The vredil cualicy of financizl assel i Eeing manzged by
the Giraup using infernal credil rulings. The taole below shows the maximim expogire W credit rizk for
the Group’s Gnunciel instriments by vesdit rating grades;

a UL
Lifetime
Ztoge 1 Staged  Purchased ECL
Htuge 1 Lifetime  Lafelime nroredit- Shnplified 017
1Z-munth ECL ECL T, impaired  Approoch _Total
Hizk grade BILIALAHLIE - - P B FL 143340051 FRILA(E 500
hdedium R1A0d.500
arecle gL P TH R E - - = = TG T
Atendard
o - - = =
Cizfonis - = = h = =
RN
ceeTying
MO 3.21'.7.ﬁ-£ﬁ,l_‘!1 - = - -JIJ |-"|[;-1-|j..] 12 £a7201 "Hri
Litan
_bilowanes - = - - -
Larcving
__nmaun: #2,217 646152 - P- - B- P- PLIIT 64,198 F1LZH,009 500

Finoncinl sssets classilied as “high grads”™ are those cash and cash syuivalents, acerued inlerest
restricted fund and cash in escrow transacted with reputabls osal banke and Arancial 3801 with no
hzslury of defanlt on the agreed contract terms while “medizm grade” includes those financial assews
being collected on due dates with n offarr of colleclion. Financial instriments classified as "standard
grace” ars those finanzial assels with little histary of delault on <he aeread termis of the commaa:

A finencial gssel 6 considered past due when a cousternarty has failed o make o payTrEnn wies
contrastoally due. “Past dug but not impaired” fingncial sssels are itams with Listory of Fequant
dafault. Mevertheless, the arrounts due are still eollacrikla, Lastly, “Tmpeired™ items are Cioee thet arg
lrmg eocstanding and have heen specifically identifizd as impaized.

[NV IR
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An aging analvaiz of linancial pssels ner cluss arsas fallows;

| —— e ——— w1 . un - m— 2’“ i h

Meither Puxsi Dus Pagsr Drne bagd
s nor impoired pof impaired Iupalved Talgl
Caskoand cash squdvaiant HAREGIHG, 451 R e Béin, 386 451
Trade and achzr ecsteablas 13,986 854 o] - 13,454 BEH4
Advances o relarad parties 48,065,242 - - 45,1154, 342
Securice deposits © l6,323, 788 - 16,529,755
Featrizted fand [39,.0£8 nge - 135 985 088
Dash e caedow ___ 1,315,018,771 - LAISSLETTL

M,E]T,ME,I_EE‘ Er B~  FI.11 ?.ﬁd{-,!':lg_

*Segieling coeh o o
mrfrpsrnend wreer U FE G i el Ay cqivem g A G Er anspnem ATt Gl aelE L RS Cansidnied srTemenis af
_.IIH'J":I"'“I_W P

M7
“either Past Due Pas? Due but

. nor [n:paived il imipaired Impaired Tatal

Cash ard zask egeivilenis* F1G5,57¢, 738 B B F165,5376,758

Trade and atker reseivah e = 124,77 - 5,124,707

Advancas ta rolabed pariss 351,404 502 151,404,302
LCach in czzrow FAIOLE 3G - TH1AT 0T

BlITniaen: P— Po #1,274,008.601

= el sviels o fa

Liguidite Ruk Liquidity risk arises Drom e possisiiny that fz Geoup may encecoler diffculdes in
raising [unds 1o meet or gott’e its obiigations el a reasonable price.

The Greup's vhjeclive 1s to mainzin & halance berween continuily of funding, expocsed commencement
of aperations, and Desibility through the wse of advances o related curties. The Croup maintains
sufficient cash tn finance its cperatiomns.

The Groun maintaing & financial steateay that the schedulad debrs zre within e Groep's abilioy
zenerate cosh [rum tls business apsradiens. In addition, sufliciest volume of sales is pursued through
its nparating 20ty 10 creale enough profic and cash flows © meet all of the Croun's mamzing
obligatinng

The azle below summarizes the matusly profils of the Group’s finaacial liabiliies {prinzisal end
mlerest) us at December 31, 2018 and 2017, based on contrecrial undissaustsd pavenents. The wable
also anulyses the maturity profile of the Grovp®s Gnancial assers in arder to provide & complete vizw
of e Groug's contrectual commitmenrs and liguidity.
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Deeernher 10, 2018

Die and Less Than flare than
Demandshlz e ¥eor Onie ¥ewr Total
Chiesh and casy couvalenls® POEG, MG 451 P & B, M06451
Trede 2o arher recevalbsles 10, N0 J4H6 . EHd - 12,956,584
Acdvanees o rclaisd qarties $E0GR.543 =h o $E 058,241
SwonTily denpsis - 0,519,758 0, B0, 0 16,319,755
ohesrricnsd fund - 139,352,085 - LM A5 5,85
slash i smopow _ =, - LAMEDMIETTI L3ISSI8,TT]
E P74 1,454, 70 F153471627 @] ..}EIJ'."][I."-'T] e e o Ll
Loans peyvaklzte s - 4, 245.850,0100 1,64K.,107.210 ER0Y 080 230
Irace and pthes Bzhilitjag # - Sio, 55,465 - KR VAR 458
F=r=ntion zayshic - 5 5,776,451 5,770,408
Aglvanees Fom reixted pariies 1,270,352 /75 i - - [, 478,332,675
1,279 332 46TR 4.I.1.!||]_:E'EI'-'J.3-'.’5 1550085, 7748 TAhd4 06 R3K

@411, 165,007) (P35 425360 514

Liguidiy gzm
'.'?.‘-l:l'.'!:"il.bg' Sl gn dana
**Ereied wndre “reaial and cifier Savent SRR aand DUREE DONMRTTR SRR eI K N SR Bt el ar
Snansied poreins
b S lnaieg sty paneflor,
B g oA ISR el ereh g MRS e b SN SO
ecember 31 2617

(PEITHTTRR)  R44TTIITHE)

crae and

[ess Than

M thm

2 _ Deenandable e Year ome Year Taral

Clash and vach gquivalests? SLAE TSGR ES B F1es, 376,735
Trde i acher e vables = 502,797 §lde s
Advanees = relabed portiss LE],404,302 - - 151,404,302
Cask in szomoa ) il P T I B
N 23 16,551,040 BEL124,747 RS 600.065  PIITA009800

Laovars pgnhle®=* . LTIEIET, 46 TETARN  [LTIR 954708
Trade sid athian cement Fahititiegt - ] 02,1522 14 102302204
Advatees Ino relared partiss 128,387,293 - - 129,367,261
T 139,367,293 |, 520,358 301 TETLES  1.980,71372]
Liguifity pp BIRLENETAT  (BLAIS 04563 FUSLL268TH  (BATAG95 2400

*rnniadieg caen un Agng’
* 2L anaging swhvary povahing
g contana itre o wad axoiidhng setmeriord dobl i i

The Croup expects Lo meer s operuling assets and liahites, capital expenditure and investment
requirements tor the next 22 menths primerily fram permanent refinarcing ol the carrent bridze lozn
faz ity and capital raiziag opions. It may also Gom time 5o time seek other saurces of fundin g, which
rody elude debt ar equity finuncing, dependizg on its financing reeds and marke: conditions,

Foreign Curency Risl

Forzign currancy risk s the risk that the fair value of Tufure cash fiows from the Ciroup’s farsien
surreney-denominated assets and liabilitiss may fusiuate due to changes in [ereign cxchange rates.
The Growp comtinucnsly evaluares the moevements of farelon exch unge rates with the poasiblz risk given
its fancial position

The Group's ehicerive is o keep fransacticne] cumencizs a0 an aceeptable level 1o its cperations o

minimizz forsipn sxehange exposines. To mitigole the Gronp®s exaosures to forzign currency Tisk, cash
s denominated i forcign cuzrencies 2r2 monilored.

TR
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Fureign Currancy-dencmingied Finauein Azsas ong Firancial Liabilier
[nfurmetion on the Grovp's Tocsign ewreney-dencminated monetery finznez] assers and finenciul
ligbilittes and their Peso equivalents gre a5 follows:

) December 31, 2014 Dlocemwer 30, 3017
LsF Pesg Liss Meia

. Value Equivalent Valie Fquivalenl
Assrts
Cash 447 578 33,333,404 0034840 249 612,443
Feceivazles 20,530 1,076,944 102,440 5L 70T
Cash in cscrow 25,006,093 1,315018,7T1 |5,048 362 751813545

IEARELTE 1340551, 204 16,135,042 A0easl 27
Linbilities
Liozns payable ; B Al Qi THE, TR, 030 PR0A0000  T48.950,000
Toirzl ' _BEELRI 209 #ST TR, 0T

Ag At December 31, 208 and 2017, the closing exchange vafe was P52.58 und B40.57 oy eash
LISE, respoerively,

The [eliowing whle demonstrates the sensitivity to & reasoiably possible change in the Soreim
exehange rates, with all nther variables held constant, of the Giroup®s loss before tax (due to revaluation
of manatary asseis and Habilicies). There s 2o bnpact o equiny ether thag those alresdy affoeting
preax loss.

Chunges in Farcign Irmpect on Linss

Exehange Rates Beforg Ingerie Tax

December 31, 2048 Inerease by 3.31% P20A0Z 230
Becrease hy £.31% (29,302,238)

iccomber 37, 2017 [Oorease by [T 8,220,190
Uearease by 10.78% 10,220, E90)

Capita; Mangasmenl

‘Taz primary obiective of che Girotp®s cepital menagssment 5 m sateguard e Oroup’s abilite to
coenlinae as a geing 2oneern, so Gt it ean prowvide relucns o sieckholders god benels o others
staxehoiders and to maintain an oplima’ cepital structers 1o reduce the cost of zapita]

The Croup manages its capial siuenire and akes adjustmenss 12 s in gkt of chenges in cconomic
condidons. o maintain or edjust the capital structure, the Group sdjusts the dividend pavmast o
stockholders, retrn capital o siockbalders ar issue tew shares. The Group’s debi-le-equity ratias are
as fellows:

18 2017
Tatal lizhilitiss 26,592 481,194  B1.U00 812090
Totul coguity - 220,168,001 423352417
249,15:1 4501

Ihe Group’s 202l in cupite. management is lo maintain a debt - souily structure of not higher than T0%
debt — 303 equity rativ. This will be addressed with its planied suitable fnamsing md capial reising
pptions anc expansion projesrs. The debt 700 debt — 30% equity canile] menagament goal is wlse in
line with [.3 and CGLC's Provisional Licenss Agresment with PAGCOR {ses Motz 203,
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18, Fuir Valee Information

Fuir value 55 defingd as the amount el which the fnaneiz] mstruments could be axchengad it 3 cureant
transaction betwsan knowladzeabls willing partics in an arms leaeth transaction, other then in farged
ar liquidelion sales.

rinaaens feshments Whose Caorving Amcunis dpproximats Fare Valve  Minazemen! hus
determmea tha the carrying emounts of casn and cash equivelents, trads ard other recsivables,
advanzes o and fron related parlizs, restricred fund, cash in ssorow, seeurite depasins, wade and ather
vurrent Hakilities, and retention puyable, huszd on their noticns] cmounts, reaannaby gpmroyimates
thiedr Jair wulues Decause these are pestly shorl-term nonsture ar are repriced feguently.

Lorig-fapm foon pupeble. The fair value of long-term loan pevable amenting 1o B#22 287474 is
delermined by dizcounting the expecsed cash flows using the discount rarc of 9.07% as at
December 21, 2018, Fair value measirement is caregorizad nnder Level 3 with significent nhscrvable
inpue,

1Y, Deconsolidation of a Subsidiary

. g y

. Aneosis of assers and liazililiss of AAPI as & lanveey 12, 2018 are as follows:

Aznarr
Casi and cash equivalents PT251:038
Advancas i related party [ B9, 785
Mrepavrments end other current assels 208,965
Froperty and equipment — net {Nets 9) 1,633,862
Delesred inpur VAT 140 7HE
Total Asscrs 9454378
Liabillites
Aceaunts payable und other currant Liabilities T1.4i3
et assels ol deconselidared subsidiacy o PO, 382,903

b, Gaiz on sale offinvestmenl in v subsidiany

onstdecalion #1000
Leas ner gasels of deconsolidatzd subsidiary G383,063
Gain ua sals of investment In a scbsidiary #617.037

As ot December 31, 2078, the considerativn remains due from o related party and presented as surt
of "Trade and oter reczivahles™ In the consalidated statements of financisl prsition (see Mate 6).
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20, Commitments and Coafinpenocics

Livense Agresment with PAGCOR

As discussed n Nazm 1, on May 3, 2007, PAGOOR fssued a Provisional Licsnse (Licenss)
authorizing LI 1o develap c-T'Hp;Jt-hjz.'la-.-:l_',' |_'-.5 heotarss in Mactan [slands, LapuLlapd City, Cebu
and 1o establish und aporate casinos and engege in maming activities, The tarm of LY's License
shall be fior a peried of 13 years or until May 3, 2032, which muy ke renewed subjees 4o e ferms
of canditions of the Licenss.

e Debe-Rguity fovio Reguivenen

The License provides, among cthers, that L1's License may be reveked or suspended upon

failure of L3 o comply with the 0% Dbt - 30% Souity ralin reguitement of PAGIOR,

Testing cute as stated in the License iz to be l::-“rh:u mad every June and December. Az as

December 31, 2007, L5 debit-squity ratio was T8% - 229, which exceeded (18 required ceht

ity retio of PAGUOR, On Febsuary 19, 2008, the SEC anpraved the application for the

mereass in ke auhorized capital sk of L3 frowm PS000 million to #1,5000 millicn

Subseguently, on March 5, 2018, LY was given an extension by PAGCOR untl Apsl 30,2078

to comply with the 7094 debi - 30% equity tetic requirement,

Un Aprdd 1Y, 2018, L3 and Udenna Develupment Corp. (LIEVCDY) submitted a reguest to

PACICE 1o

4. Amend the Provisional Licenss Lo remave UDEVOD 25 8 po-licenses and repluce it wits
its whally-owned subaidiary, LLC,

k. Use the pre-fome conselideted finanzial ssarements of the so-licemsees in thz caleulation
al the Y0%h Dol « 30% Eyuily ratio.

Om April 23, Z01E, FIT Trave! hag fully subseriped the remaining #0000 m1iiion suthorieed
canttal stock of L3,

Dy July 19, 2018, PACGCOR azproved the amendments of the Provisional Licenss o remaovs

VDEVCO a3 a co-livenses and replace it with 1z whollv-cwred subssdiary, LLC and use the

are-forma consolldated Coanciel sawements of the soelicensees in the n:'uln:ulatinn ot the
%o Debt - 3040 Equity ratio,

Fer purposes ol messuring s debl-squity retie inorelafon e PAGUOR™ recuirsment,
MENRZOMENT considers s interest bearving liabilities us debl Az ar Decomber 31, 2018, the
combined debt-aquity setic of T3 and LLE iz 699 - 31%. As at Jurs 300, 2018, 13 has
sommlied with the required 70% debt to 384 equity ratio requizsment of PAGUOR,

riy vestment Dommiimanis

A3 required by the License, L3 08 eequired to complete its LSE300.0 million (approximately
BLA070.% euillon) investment commitment in phasss. The eost of the Project includes land
acquirr"nn coits, cosls related 1o securing {Im-“luprn:nl rights, construstion, equipment
nequizition, develeprnent coars, financing costs and all other expenses directly selated to the
completicn af'the Project. Azar December 31, 2078 und December 31, 2017, eanitalized costs
related 10 the Projsc! ameonted to 82,7869 million and H-I"n%.% million, cespectively
imee Mote 97,

As g requirement n develoome the aforementioned Project, L3 cpened an zssiow accaunt
with & locel bank mutsally agresd by PAGUOR and L3, AL eny given time, the escrow

TR
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gecount snald have a mamleinmg Galance of oaor lower thun TISE150 million
(ebout FT48.8 million) (zee Note 53 For failure to comply with such maintaining balance
requirsment, L3 shall be charged by PAGCCR un amount equal to BLO millien for every
13 calendar dey perics, or a fracticn théreal, uatil the nencomplizonee is cormootsd,
Withdrawils from the eseroow doposis can be made cnlv for the construstion cosis and ather
fees for the develupmen! of the invastment commitment. The invesmment amount shall e
sxhausted for cech phass ol the project. "The escrow depesil requivement is erfecrive until the
commpletion of the Profect andror upen the reszipt of 8 weilten nutice from the [dzenzas, duly
acknowledees by PAGCOR, inscucting the ull withdrawal of the depasit and termination of
the esorow egreement, whichever comes firl.

foy Heguiramant fo Extablish o Foundation

L3, with the approval of PAGCOR, is reguived to incarporate and register a faundusion for the
resteration of culmiral heriage {“Foundation™ not later <han 60 days Guen the signing of e
|.izense Agreement. The Foundstion shall be funded by 13 hy setting sside, on & month hy
busis, u cortain perceniage of lwtal gross gaming revenues gensrated fram non-tunket tkles.
The Tunds set aside for such purpose shall be remited o the Foundation onar hefarg the 104
day of the suoeesding manrh,

On Augist 15, 2017, Lapulapn Cultwral [eriwge Foundstion, Inc, was incorporated,
Hewwever, i fingd Tas been set eside v L3 as 10 gaming revenae has beon recognized for the
yedr endsd December 31,2018 and [or the period from August 06, 2017 1o
zzember 31,3007,

1, Az dizcussed in Note |, on August &, Z0LE, PAGCOR 1szued a Provisiwnul Livesse to OG0T for
the development of an integrated toursm resoet and “o sstablish and operate 4 casino within Clack
Freeporl Zone. Lnder the Clack Provisional Licenss, OGLE shall, wmeng others, camply with the
foliowing:

|"|'1__|'

fh

dnvestinen! Commiimenen

As required by the License Apresment, CGLC is requirsd to invest a minimum of
113 5200 milkon in the approved development (tie “Clark Tnvestment Commitimens™,
provided that 405 of the Clark Investment Cozuniimert is spent within two yeurs after the
visuance of the Clask Pruvisional Licerse, subiest te en sxtension that PAGCOR muy frrant af
its discretion,

A i requirement in developing the efocementiored Praject, CGLC shall trensfar she amount
of L8320 million within 15 banking davs from signing of the License 1o a1 Esgrow Accoen.
tnte whick wll Tundz far develepment of Clark must he deposited and all funds withdsewn From
thiz secount must bz used only for such developmert and should meintair g halaree of
L5310 (“maintaining halanza™),

Dekt-Equity Rotlo Requirement

The Licenze Agresment provides. amang othars, that COLC's icense may be revoked ar
suspended spon feilire of CGLC w oomply with the 70% Debt - 30% Equity ratio seouiremerr
vl PAGCOR.  There should be a certification from the Comprreller together with the
cerlifivation fram its incependent sxternal auditor that CGLC complics with Sie 703 Dekt —
0% Lyuity matio requitement of PAGCORE within sixty (60) calendsr dsys attes (e erd of
cach semi-anmuai period of egch vear. Furthermore, CGLC shall spbmid ive sepsi-amnual

il Y



urtaudiled Enancial staements seety (60) calendar dave alfer the end of oz spplizable semi-
wrinuel period sna &n ancual podited finencie! starerients, within one hincred msweney 1720)
days alter CGLC's vesr end

bor purpeses of measuring its debt-equity rabio in relation % PAGOOR's reguiremert,
MATAZRmEnt cansiders (s interzst-bearing liabilities us debt in the ahsence of any s peciGentinn
or definition in the Licenss Acrsemont, As at December 31, 2018, GGG s debi-sguity rtin
bizsed dn inleresi-hearing labiliies wus (% - 100%. Manggerien: believes the Company met
tie raqui=gl debl Lo sgquity ratio requiremert of PAGCOR,

Wihen the debt-zquity ratia is computed using rotal labilities, which as ut Decsmher 31, 2008,
he balanie is sol=ly Advances from Perent Company, the Company’s debl-equity rarfc a3 at
December 31, 2018 s 82% - 1§, which is hizher than the required T - 10% debt-equity
ratin nf PAGUOR, Subseguently, on March 5, 2019, the management sant a leter to
PAGCCR e clarify the definition of debt. As ar April 12, 2019, no reply hes haen received
with respect 1o the clarification asd ne nodes of noncompliance lus been recedved fiom
PACGCOR, The teck of confirnation from PAGCOR with respect to the defnition of doht
ity heve ar impact re CGLC and on the Group’s faancial position heaazse the Provisicaal
Licerse his nul clearly defingd debt and will b addressed vpon conlirmutinn hy PAGTOR,

fod Rogwivemend fo Ketahilek o Fomnedation

CGLC is required, on a monthly basis, fo remil 2% of cusing revenues genermted Fom non-
Junket tubles looa fnundation devoted to the restoration of Philiopine cultural heritage, as
selected by CGLC and epproved by PASCOR.

On Movember 29, 2018, CGLC Cuire’ Herltape Foundadon, Ine. was ingorperated.
Horweever, no Tund kas been set aside by COLC a5 ne gaming revenue hes been rezognized for
the pericd from Marck 7 to December 31, 2018,

21 Losy Per Share

Hasic Loss Per Shere ameunts arc calonlated by divicing the vel loss fur the pering anribiskle w
vommaon sharcholders by the weighted average number of comman shases outstending curing the
peried.

The following Luble preseats infoiztation necessury 12 2aleciels Loss Per Shars:

e _ 1018 1017
Mzt loss atlribulable rothe aguity harlders of the Paent
Loampany P214.501,5582) [E76,447,183)
Divided by woighted average number of common
§|‘.EI_IEE_ of Marent C-ZZIIH‘.TIEI]:.-: 311,137,418 - 24.1.24&
' (R.72005) (BO.E143]

The Parent Compuny has no dilutive potential commen sheres oustanding, therefiore basic loss per
share 1§ the same as difuted Joss per share.

BB



2Z. Bepineal Dafurmation

Segmenl islormution (5 prepared on the lollowing bases:

Business Szements
The business segments pertain mainly 1o hote] und restaurant activites. Assels and processes relatad o
pther business aciivities such az gaming are still ol operations! as of 1o arting pericd.

For maragemeant porposes, the Groop is arganized inte two business acrivities - Harel and restzuran:
and athzrs. 1his sepmenlation is the hazis wper whick the Group reports its peimasy sepment
informalion.

Buzines: Szgiment Data
Hulel and restaurant segment comprise rovanoes from hote] wnd restavrant activities and olher

awidental services related therete.  Information presentad fior e year endsd December 31, 2017
pertaing to the corsolidatzd operativns of the Group sinze the hotel end restaurant aperations
commenced only at the begirning of 2013,

The Iullowing table presents the revenue and cepense information end cerain assers and Upbilities
infetmation regerding business segments for the years ended December 31, 2018 and 200 7

2018 2017
1lit=ly und T
i Bestaurant LiEhers Elimimations Tuinl Torz|
Reven e PiI, 788451 P B—  BH17RR 452 B
T
Trirect zashs and expensss (36,021,089 - - [hi22.009) -
Cpeialilg capensas HLieR il BN 1 g (134,294.771; - [ITLAIY509) (548612578
Foreizn =xckenpe |oas -
met {56745 (15817628} - CMAARAINE} (16,613,055
Lizpro: shan [2.543.971) (La04 314) bR S Rl (507.512]
Irteres: exnpenae (25,768,117 {55 586, T9R) - [#1,354813)  [156%2.100
JRErEsl cncime s, 2T INATE NS 0 G45.4946 12,151 708
ineame B sxpEngs (1,309 818} [E5,652,144) - (19251978 [TA5GIE)
Gaiaon diiposa ol 2
skl iary - &17,0137 G087
Crlbver non-operaciog
_ Gapeniss - el _ 1l4,0040 {120,381} : (44,8 12534917
M Lo (F217N7956)  Ra01.210,663 PAITAIT (PI4,301582)  (3TA4TIET
Aol acel bahiliies i
Cparaning a3sels BEISTELO08 FI423282550 (RELIZIIE 14D WEHIEA4D, 105 F2I278680.732
Lrzloraael tax agser ] 5 - - - s01,12
Totel avels BLIOUISTANS R[4,250,82550d (PLAIZGIROI4] B6,818.649,195 22325304 850
Operating lakiss B141L6RY 831 BRIV 005,510 (H1 4R YIE004] BLTELA63 456 H2Ed, 900 2408
L:{M pavebiz S04,800,1 96 A H4Y RTTEAL - ANI44TI0ET L E45911.7T
Delerrsd i lizailifiez 1085481 12,585 220 £ 15,644,701

“Tatal Lahitibas

B1I08634.508  RT410.775,600 (F1UINI28014) BG6AS01,481,194 PRI 0r2al;

237
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23, BMones 1o Cowselidaled Stetements of Cash Flows

The followiag are the noncesh investing aztivides of the Group Tor (e year ended December 31, 20018:

Dicoccmber 31, 2018

Nengnsh iovesting activities:

Reelassification from deposits tor propemy ecouisiton to progery

and zquizmant Mota 14
Froperhy and equipiment
Drepunaits For (olure progerty acgisitian

B1,033,107,551
(1,033,187,551)

Sole of subaidiasy acfll receivable as ol December 31,2008

PMoees 1, Toand 13)

Tradz and otier recarvihiey 1AL, b, 000

Advnnoes to related parties (189, TE)

Prepavioen) and other cwerent asscts (208,045)

Praperty znd equ:pment (Moe B (1,683,942)

Input VAT (145 784}

Trade and ulher pevablzs TL413

Chargges in labilitizs and equity arising [rom Enancing accivities:
Ml

Joouare [, 3018 Cagh flaws  changes December 31, 2015

Laoang pavihle PLALESEN,000  FA1IH 946,853 R43,808,620 ed 517,545,512
Mertaags loans 1,331:7% 1,505,771 L 3,017,844
Tnleres) payablis (144,247,274 (55,488,879 54,241,605
Advenzes from related pares 120367203 1.147,222.063 2,743,317 1270,332.675
Eatention pavaales - HE TG 4068 : M3, 7,408
Capital Stack 243,241,504 — 4,143,648,300 4,386,809 813
Addiizonnl peid-in capital 34,073,612 (58 AT3,612) -
Tquity reserve 51,077,957 — AJ0LITTOETY  (dS0000 A0

Tzl lizhilities and aquive
Irom fimancing activities

P2, 053,572,130 B4 1043030

Fa45,711,1 7 P, 570,713,617

Waongash changes include effect of zoamal of interests, amorlization of delst izsuz casts aned “he Lesoanee
af 4,143,064 8,308 shares with a pur value of 8100 per share by the Parent Compuny tn dzong as part

of the share swap ransaction [see Notss 1, 2 and 139,

24, Net Loss/Total Comprechensive Loss

The Crroup’s mer loss and total comprahznsive Joss for e yeurs ended Decomber 31, 2018 and 2017
arz the seme sinee the Groun doss net keve other comprehansive ineome or loss.

ML YT
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INDEFLNDENT AUDITORS REPORT
ON STUPPLEMINTARY SCHELULES

The Bowrd of Déircetors and Stactcholders
PH Resorts Group TTeldings, Inc.

LA Adminisieative Services Building
Clark Globul City, Clark Freopon Fans
Partipungy

We huve audited in accordance with Philippine Standerds on -f'.ul:lil:in,{, the consalidated fin :mcial
statements of PIL Besorls Groun Holdings, [nz, and Subsidiaries (zollectively refermed 1o as “the
Company™) a5 at December 31, 2018 und 2017 and for the vesr ended December 31, 2018 and for the
period from Jamuary 3, 2007 50 Decenber 31, 2017, included in this Form 17-A and have fssued mur
reporl thereun daled Apnl 12, 2019 Dhae audits were made [ur the purpose of lesming an opinion on the
bagic tingnsial statements taken as o whole. ‘The achedules Hsmed in the Index 1o Consolidated Tinancial
Statermnents and Supplementary Schadules are the responzibilily of the Company's managoment, These
schedules are presented for purposes of complying with Securities Regelation Code Rele 58, As
Amended {200171], and arg ot part of the basic Gnanoil statementz, These schedules have been subjecle:d
@ Lhe puditing procedueres applizd in the audit of the consoliduled finunc:e! statements and, in our
cpinian, f@icy s, inall meteriel respects, the infarmatian mequired Lo be set forh theredn in relatfon tn
ths consalidated fTnancial statements Glen us o whelz.

SYCIP GORRES YELATY D & COL.

..smfm Sk 4 m%j

Maria Puler D Temandes

Tarper

CPA Ceominicaie ™o, 105007

MEC Accreditation Mo, 1558-AR-1 (Group A,

Fehrmorm: T8 00 wealid opr] Ealmrare 26 0372
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FH E=SDRETS GROUP HOLDINGS, M2, aN0 SURSINGRIES
Py Partarmianca Irdveiars
Far the ¥aers Eroked Deeember 31, 2013 20 2107

PROFITAEILITY RATIOS
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PH RESORTS GROUP HOLDINGS TNC, AND SUBSIDIARIES
SUPPLEMENTARY SCHEDULE OF RETAINED EARNINGS
AVAILABLE FOR IMYIDEND DECLARATION
DECERMEER 21, 2018

Unappropriated reteined camings avadlable Tur dividend declaration,
hesinning B145, 706,427

Mot incoms actually earned during this yeur PS5 4016]%
[7.576,452)

Stnek isaue costs 2

Unappecpriated retained camings wvailable for dividend declaration,
end P03 532 05
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ANNEX B

MANAGEMENT REPORT

The Information boersin should be read in conjuncton with, end is qualfied in 45 enfirely by
referance to, the consclidated financlal stataments ard relalad noles Pareio conlained in this
Fapaort.

Short Background of Business of Reglstrant

PH Resors Group Holdings, Inc. (formedy Philippine H20 Veniures Corp. "FPH Resorls",
"Farent Company” "Company’ ar "H2D" i2 che parent camaany of PH Travel arsd Lelsure
Haldirgs Corp., the holding company “or he gaming ard hospialily am of tha Udennz
Groun, which includes Lapulapa Leisure, Ing, Clask Grand Leisure Corp., and Donatela
Hobal Pangiao Corp.

LapuLapu Leisure, Inc. (LLLI} is the developer of The Emersl: Bay, an integrated fnurism
rezort o be localed on g 13.5-heclare site in Lasu-Lapa Cily, Macian Island, Cabu,
Philippines. Or May 3, 207, Lapulapy Leisure and itz ocodicenses were cranted o
provisional license by ihe Phillpping Amusam ent and Gaming Corporaticn (“FASGCOR™).

Clars Grard Laisune Sorp. (SGLC)Y is e developar of The Basa, an intagrated fourism rasor
to be jocetad on a d4.4-hectare site in Clark Glabal Gity, Clack Fresport Zone, Pampanga
Philipplras. On August 6, 2008, SGLEG was granted 2 provisional license by PAGCOS.

Conalelz Hotel Panglao Corp (OHPC) 2 e owner of the Donatela Hotel, a boutigue-style,
upscala holel in Tawala, Panglao 'sland, Bohel, DHPC acguired the Donatela Hoted in 2017,
The Donatels Holel commenced operstions on Movemaer 7, 2017 and currantly has 12
upscale wvilss with ponls, Fne-dining restavrantz and a wine coellai. 1D s Iecated on & 7.5-
haclere propecly approximalely & 10-minute drive from ke Bohal-Farglao Intermationsl
Adrport.

Business and General Information
ltem 1. Business Development

PH Resorts Group Holdings, Ine. was incorporated in the Philippines and was registersd with
the Securities and Exchance Commisslon {SEC) an danuary 30, 2008, Tha common sharas
af the Parent Company are listed znd fraced in the Philippine Stock Exchange (PSEN The
registerad offlce addresz of the Perent Company is st GEDC Administetive Servicas
Building, Clark Global City, Clark Freeoort Zorne, Pampanga.

As of December 31, 2018, iha Parant Company is 8 majonty-owned subaidiary of Udenns
Corpoeaton {"Ultimate Parent Comoary” ar "Udenna’), a compary incorporatad in the
Fhillppines.

On Jure 25, 2018, tha Board of Direciors (200 and the atockho/ders approved the following
amendmanis to tha Farent Comapzny's Articles of Incarporatior (MG

s CHangs in corporate nama from Philippine H20 Ventures Corp, 1o PH Resons Group
Holdings, Inc.

e Changa in the primary purposa of H20 from "o invasi in, purchase, or othersise
aoquira and ovwn, nedd, Use, devalop, leasa, sell, aasign, ranafer. morgage, pledges,
exchangs, gosrsta. enjoy or otherwise dispose of, 85 may be permifted by law, all
praperties of avary Kind, raiura and deacrption and wherever aituated, including but
net limitad o resl astele, whether impraved or unimproved, agriculiural and natural
resgurca  projects, buildings, warshouses, fectories, industrial complexes and
facifities; sharas of stock, subacrptions, bomds, warrant, debeniures, notes,



i

aevidences of indebladness, snd other securities and cbligafions of any corporaficn
ar corpecathng, associslons, domestc or foreign, for whatevar lewhol o pay
therefore stocks, bonds, debaniures, confracis. o abligafions. to recaive, collect,
ane dizpose of inferesl, divicdends, and ircome srising from such propariy; gnd (o
possess and exercise in respect theraof all the righls, powers, and privileges of
awnershiz, including complying with iha provisions of Revisad Securfies Acl” o "to
subecrlbe, acquire, hold, sel! sssion, or dispose of ahares of siock and oiher
securities of any corporation incleding those angaged in the hotel anddor gaming and
enetainment business, without Bowever engaaging in the dealarship of securilizs or
I the stock brokerage business or in the business of an investment compary, (o he
axient permitted Dy law, and o oe invalved in tha management and aparalicns of
auch investze compaanies: and o guarartes the ohligaiions of its subsidiaries ar
affillates ar ary enilty v which e Corporation has lewful intarsest’.

= Changa in regsfered princlpal office addrass rom £F, 20 Lanshergn Place Bldg.,
170 Tomes Moealo Ave, Quezon Gy 1105 o GGEOC Administatlve Services
Buailding, Clars Globa! City, Clark Freeport Zora. Pampanga, 2023

s Chargs in Ltha number of directors fram seven o rire.

» Increase in authorlzed capital siock from PE0O.D million, comsisting of 5000 millior
camman shares with & par valua of 21.00 per share 1o PR bilion corsisting of 5.0
Rillan caminon shares Wwith @ par valua of P1.00 par shara.

Cn Decermaer 19, 2017, the Parent Company was aofified by Joliville Haldirgs Cansoration
[JHC, farmer parant compzny of H20) that the fattar, along with iz subsldiaies ard redated
parties, will be selling zll their sharekaldings In the Parenl Sompany reprasanting 62.006%
of the issuaed and ouistanding capital of the Parenl Company 1o Udenna Davelopmert
Carparation (UDEWCO), or o any of the latier's subeidiaries o affilates {the H2O Sale),
Ona of the condifions for the H20 33’ |s the implementaton and completon by HZ0 of a
spin-off by salling all af its existing bhusiness and assets, Including shares and interest in ifs
subsidiaries. Tha Parent Company sha'l 3lso callzct all receivables, sattle all #s oblications,
gEsign its contractual nterests, fransfer or reassion &l of its employees and seble and
dizzalve ils relremeent fund.

o February 21, 2018, Tubig Pilipinas Corp. [formery Tahuk Watar Corp, "TPC". a wholly-
awned sudsiciary of JHG), enfered into & purchase agreemant, suhjact to conditions, with
the Parent Campany o purchase the latiars shares and irterests, in Calzpan Waterworks
Corpeation (CWWIE consisting of 137,045,398 shares reprasanting 52.75% of the izzuad
21d oulztanding capital stock of CWWE for a fotal corsidaration of P442.0 millior, Cn Aprd
4 2018, the Parenl Company's stockboldars zporaoved the CWWC ssla. On Jura 1. 20135,
the Perent Company gald all of ifs sheras and intarasts in CWIWE to Tubig Pilipinas Corp.
Accorcingly, tha Parant Comaany lost iss control avar CWINE,

O Fesruary 28, 2018, JHT ard UDEVCO enered intn & Share Purchase Agreement [SPA)
for tha latter Lo aceuire 150,824,880 comman shares Tom the former represerting 62.006%
of the Esuad and sutstanding commen shares of H22 for a toial purchase price of PELT.G
milien or P4.30 par share. On April 25, 2015, UDEVCO subsequenily assigned all of A3
righié anc obligations under the SPA fo the ulimate parent company, Udenna Corporaion,
Consequently, H20 hecame the holding company for the tourlsmerelated businesses of
Ldanns.

Udenna conducted & tender offer from Apdl 20, 2018 to May 238, 2018 to buy the remaining
02416514 common shares, representing approximataly 37.894% of e 2eued and
ocuistanding commaon shares of H20, Mo sharenelder {endarad their sharas.

On June 1, 2018, upor complelon of the fander offer and fulfitimant of the concitions as
provided I the SFA, the cammon sharas of H20 ware transferred to Udenna through a
speclal block sata In tha PSE. Accordingly, on tha same date, the Farant Company Secame
a supsidiary of Udenra. a compary incorparated in the Philippines. &l the assets and



ighilities &= of May 31, 218 of the zubsidianes of the Parent Company wera disposad
Irough & spin-off on June 7, 2018 as part of the corditors sat fartk in to 5PA.

From June 13 o July 3, 2018, Udenna acoured addiional 19457 486 shares through
varous transaciions, effectively owning an additiona’ 7.294% nterast in H20.

e Juna 27, 2018, Udenna and PH Resorls sxeculad a deed of sssigomen! wharain
Udanra assigned, transferred, and corveyved 44654 000 sharas of PH Travel ard Leisura
Holdings Corp. (PH Trave, a whallyv-owned subsidiary of Udenna), reoresenting its 8.93%
interest ownershin, o PH Rasole in axchange lor cash consideration in the arrount of
P40&. 4 millicar,

Qi he zame date, Udenna and PH Resorlz alse execuled & deod of sssignmean| whargin
Udanna essigred, transferred, and corveved 453, 5324.000 2hares of PH Travel, seprosaenting
its 81.07% irterast ownarship, 1o PH Resorts in exchange for tha Isseance of 4,143 648,309
sharos of PH Resorls o be issued at P1.00 par value 2er shore for 2 lotal share swap
consideration aof P4,143.5 million (Share Swap Consderatior). Tos Uikmate Parent
Cornpany shall apaly the share swap conslderation i payment of s =ubscripton o the
additional shares in the capital stocx of PH Resorls o be lssued al e price of P1.00 per
shara from the proposed increase in the avthorlzed caoial stock of PH Resorts, Lipon
effectivity, PH Travel will hecome a direct wholty owned subsiclary of PH Resorts.

Meither the Company nor s subsidiarias sre he subjact of any bankmiptcy, recaivership ar
slmifar proceedings.

Iterm 2. Business of Issuer

FH Eesaris Group Holdings, Ine, was incarporated primardly to subserlbe, acoule, kald, sall,
aasgn, or dispuse of shares of atnck ard other securties of any corparation (ncluding those
engagad In e holal andior gaming and erterainment business, withou: Fowever engaging
In the dealership of sscuriies ar in the stock brokerage business or In the business of an
Investment com pany, to the extart permited by lsw, and to he ivolvad In the managemeant
and operatiens of such investes compsnies; and 1o guaranfee the chligations of iis
subsidlaras or aflllales or any entity in which fhe Corporation has lawfu! inferest”.

FH Resorts Greup Holdings, Inc. is the parant compary of PH Travel and Leisure Haldings
Corp, (PH Travel), tha holding company for the gaming ard hospitality arm of the Ldeana
Girgup, which Includes Lapulapu Leisure. Inc. (L3), Clars Grand Lesure Corp. (SGLEGY, and
Donaiela Helel Panglas Corp {DHPC). Lapulapy Leigure, Ing, i3 the developer of The
Emerald Bay, 2 Integrated lourism resort to be located in Mactan 1sland, Lapu-Lapu City,
Ceba, Phllppines. On May 3, 2017, Lenulapu Leisure, Ing, and UDEVCO wers granted a
provislonal license by tha Philippine Amusement and Gaming Corooration {"PAGCORS o
estalyish The Emerald Bay on & prime beachfront area on Lagu-Lapu Clty, Mactan Island,
Cebu. In July 2018, upon the request of the Campany, PAGCOR aparoved the substiution
of Lapuiapu Land Comp. 83 & new co-licenses of The Emerald Bay Provisloral License in
place of UDEVCO. The Emerald Bay wil be located on a 13.5-hactare site located on the
Punia Engafo peninsula of Mactan lzland, which is approximataly six kilomatees away from
Mactan-Cebu infamational Alrport (MCIA) {CEB). Lapulapu Lesura. Inc. leasas ihe sita on
whicn The Emerald Bay will be located from Lapuapu Land Corp. Construction of The
Emerald Bay commenced in Decem»ar 2017 ard is axpeclad {o be compiated in tima for
the enticipated opening of The Emarald Bay in the fourh quartar of 2020.

CGLET is the developer of The Bes=a, an integrated tourism resort to be fccaed on a 4.4-
hectare site In Clark Global City, Clark Freeport Zone, Fampanga, approximaiely seven
kilometers away lrom the Clads International Airport (CRE). On August 6. 2018, CGLGC was
grantec a provisional licanse by PAGCOR. CGLE leases the site on which The Base will be



Iccated from Glooal Sateway Development Ceorporatinn, Groundbresking of The Baza is
schadylad 1o commenga before tha end of 2018 and iz expected io 2e completad by the and
aof 2022,

DHPC iz the owner of the Donatela Helel, a3 boutique-shvis, upscale hotel in Tawsls,
Farglag |3land, Bohol. DHPC acqueed the Deaatela Hotel in 2017, DHPC was incorporated
an Movember 7, 2017 and Donatzla Holel currendly has 12 upscale villas with pools, fine-
dining restaurants and & wine cellar, It is located on a 7. 5-hectare property 2pproximataly a
Tl=-minute drive fram the Bohol-Farglac Intermatonal Airport {TAG,

The Parent Company's other incirect subs diares have no material ooerations as of the dale
nf this anrua! rencet,

Tha Company's ather indirecl zubsidiaras have ro malerdzl operalions as of the dale of this
arnual report,

PH Resortz expects ihe Integratec Resorls 1o lake achvanlage of the growing marked for
caming in Asia, as evidenced by Macau, the wordd's lames! gaming sarket in 2017,
reccrding fofal cazino revenuwes of USEIEZ oilion in 2017 acconding o The Innowvatinn
Group, trans'ating o a GAGR of otal casino revendes of 7.9% from 20153 1o 20197, Tha
Company helfieves thar the Integrated Resorts will ke able to take advantage of this sirong
demand by providing an atiractive gaming oation for Phiippine and regional Masa Markat
ard VIF plavers, with iz comination of world-class desiagn ard amenities, varied gaming
ard nan-gaming offerings, and high-quality customer seqvice,

The Company belisves that The Emeraid Bay and The Base (Injegraied Resorts) will be dwa
of the Philippinas’ premiar integrated tcurism rescrt 2nd gaming comolesas, offaring 2
Eremium gaming axperianca to all of its customers in a gaming facility designed snd
pperatad according to world-class standards. Moreowvar, the Company believas the Donalolz
Hotel will complemeni the establishment of The Emerald Bay by offering sdditional

upscale facilities to its gaming and non-gaming guesis.

Item 3. Froparties

The Emarald Bay

The aggregate fand area for The Emerald Bay zite compriges 135 hectares. Lapulapu
Larnd Comp. owns the land on which The Emeraid Bay 15 baing constructed o lowirg the
purchase of several ols of land from third parties. Pursuant o the leasse agreements
antered inte in July 207 and August 2018 (e “Emerald Bay Lease Agreemenis™),
LapuLlaou Lelsure, Inc. has loazed the relavant lane from Lapulapu Land Corp. for 2 period
al 25 vears, subjecl to renewal for an additional 25 years at ihe option of LapuLapu Lelsure,
The Emerzdd Bay Leaze Agreemaonts were endarad into an arm'sdangih arrangements.

The Base

The Beaa i lacated 'n a 4.4-hectare propesty in Clark Global City, part of Clark Freeport
Zona in Anpalas City, Pempangea. In Jenuary 2018, CELC enfered into & memorandumn of
egragment with Global Gafeway Develcpment Corp, & whalhv-cwned schaidiary of
LUDEYCD and a related party of the Company {the "Clark MOA™), pursuans to which CGLC
has agreed to enter into an agreement to lease the land on which The Base iz to be
construzied from Global Gateway Development Corp. by March 1, 20998, Such lease
agreemert weuld be for the osvicd to Apdl 2085, uniess It iz clherise axiendad by the
parties apursuant o the terms thereol. The land s ocwned and controlled by Clark
Internatoral Alrport Corp., which haz enfered inbo a leage agreament with Global Galeway
Developmant Corp., WwWhich is cud fo expirs in 2085. Under tha Clask MOA, CELE also has



the irevacable optior exercisabla within fve vears from the date of the lease agreemen: to
ease an acditional 2.7 heclares from Slobal Gateway Develanmert Corp.

Tha Oonatela Hotal

The agoreqate land area of the Donatela Hofel compeisea 7.5 hectares, witich is suficient
far the Daonatesa Hotel's current aperations and its planred expansion, The Comaoany has
entered inio arangeimenis which would have PH Treswel purchaze the lard, and
subsecuenty assign he same in faver of DHFES. Aoart fram heing 2 standalone upscale
batel offering in Sohol, the Donatela Hotel has alao heen envisioned to serve &3 a
co pementary praperly o The Emersld Bay, ofering & quister, mare family-frigndly option
In close proximity 1o The Emerald Bav'a gaming and enertaismeant afferinns, Wien Tha
Emerald Bay commences oparstions, the Comazny i3 planning to offer 2 privaie ferny
genice for guests to and from tha tweo properiss, which is 8 short ninety-minute bost ride
away from each ocher,

tem 4. Legal Proceedings

Maitwr the Company nor any of s subsidiades are involed in. o the sublect of, any legal
proceadings wilch, i determinad adversely o the Company ar the relevant subaklian's
inlerests, would have & mataral sffect an the buziness ar finarclai poatton of the Compary or
any of s subsidizrics.

ltern 5. Management's Discussion and Analyzis and Plan of Operation

Flan of Qperafions

The Compary is expectad o rely on iba following sources of liquidty for tha next 12 months:
(11 finanging ‘ines aravided by various crediors, (2) paid-up capita), snd, ta 8 certain exient,
(31 cash flow from aoerations of the Donstela Hotel. The Caomazsny knows of no demands,
cammitments, avents, or uncorzintas that are reasonably likey to result in a majerial
increase or cecraase in lgudity

Pleaze refer 1o ltem 2 Buzinass of Issuar for pngoing projects,

Mo research and davelopment s oxpeciad o be perfarmied in the next 12 maonths.

With the ongoing constryction of the Emersid, signfoant additions 1o property and equipmant
is axpectad, which includas the value af the anticipated corslucion costs, furnitune, fixuras
and aguipmaerl opereting and supoles equipment.

The Company cxpects o commenss the hifng process in respect of The Emerala's gamirg
and hotel operatlons and Ml 8 number of managerdal roles within the Company's prirclpal
office In the 3rd quarter of 2019 and astimates to hire an additional 30 managara by the end
of the wear,

Acouisition of PH Travel Group by PH Raesorts fhrouch Padizl Cesh Pavment and Share
Swan Transaciion

Az at Decembar 26, 2018, the equity share swap transsclion betwssn PH Fesarts ard PH
Travel becama affectiva. The acquisiton fransaciion was accounted for similar o a reversa
acousition folowing the guldanca provided by PFRS. [n a reverse socouisition, the leqal
oerent. PFH Resors, iz ideniiied as he acquires for accounfing purposes because PH
Resorts dld not mast the definition of a businezs and boased on the substance of the
franaaction, the legal subsldlary, PH Traval, is adjudged to be the entity that gained controd
ovar the legal parent and waa thus deemed o be the acquirer foe accounting purpesas.
Accodingly, the consolidatac financial statements of PH Resorts have been prepared as a



continuation of the consalidated financia! statements of the 2H Travel Group. The PH Travel
Group bas eceounied for the acquisition of FE Reaars on Degember 26, 20018, which was tha
clate when PH Travel accuired confrol of PH Resarls

The comparative fingncial irfaormation for the vear ended Decamber 39, 2016 has not been
prasénied in he consolideted financisl sistements ss all companias within the PH Travel
Group were incorporsted Inoor after Jandasy 2007 and the effective date which PH Trawve:
geinsd conlrol on FH Reaorfs 53 deacribed abave was on Decembar 26, 2018, The
corsalldated balance sheet sz of Dacerrbear 31, 2017 sresanted in the conzalidalad financial
sietameniz gz of December 31, 2018, for corparative purpeses, iz refroactively adiusied (o
reflect the legal capital (e, tha numaar and bype of capilal stoek ssued, and addilional paid-in
czpital) of PH Resartg, The adjustment, which 2 the dfference betwesn the capital structure
ol PH Travel and PH Sesorts, = racognized as part of equity reserve in the consclidated
nalznoe sheats as of Decemlxor 31, 2018 and 2017, respactively,

I accountirg for this framsaction, the consalidated finsncial information will raflect the

fellcwing:

(a] The corsolidated asz=is ard abilities of FH Traval Groun (legal subsidaryacoouriing
aoquirer) will e rocognized and measurec al carrving amount and the assels and
liabilifise of PH Resorts [legal parenflaccounting acouires) which only consist of cash
and cash aguivalerls wil be recognized and measured st scquisition cost.

(b The equiy will refllect the combined equity of PH Travel Group and PH Roscrls.
Howawar, iha leqgal capitzl of FE Trave! Group will be elimnated a3 the legal capital that
will b ralleclad woald be fhat of PH Resoris (logal pararit);

(eh The incomea sladement for the current period stowld reflect that of PE Travel for e full
parind tagetivar with the post-acquisition results of PH Rescrts: and

{¢1 Anydifference beiwaen the consideration transferred by PH Resorts and the legal captal
of PH Travel Group dhel is eliminsted is raflectad as "Equity Resarva’.

Eoverse acquisition appliess only to the consolidated fnancial siztemarts of PH Rescrs. The
Parert Company fnancial statements will continge @ represert PH Resoris 22 2 stand=alons
entiiy a5 of Dacamber 39, 2018 ard 2017



Results of Operations

Operating Resulés for the Year Endsed December 31, 2018 Compared to the Year Ended

December 31, 2017
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Financial Position

(Comparison of December 31, 2018 and December 31, 2017)

Dezemhes 31

BORLRGL AR LT E S
Kewvament fram crior vear %o Tul=] AsslalinhiliaESquim

UERTICAL AHALTSES

01 20T Cnarge - Peso Cherger % 200 T
AZEETE
Currem Asscrs
[Cizsh and cazh et zirs A T T Ty R
Trosd= ard rher recmazes 12,108, 18] XFkED FAERMIT 17N R e
Iidgnces = maes prrise. [ s Elinael  meImEm Eew TS 5
Pep—— ety e U damh 1 I BRI A%, T
Teeities b R - t@gnmE wn | wes 1%
Prapaymanls anz othergomsr ames _-_ "EE".-E‘I-H}E LT *31| MR e T _'j.'!-g -
Telel Carmer| Aascks TR AN SRR dgi  El 12355, I I,
Monourment Assets
Fraze=y, sa-i30d esuzmenl T e T I T R B 5T
Decosr, for hiove orpery sndslion. | 11 AG0esd AMET R EnErEEl 5% =D
Carsl it sz ) ) s ysmams]  mamaem] o Wi | 1%
Iz ehwacied s ) TR RS s T D date | 08
ks i ke 3377 eoMram  EIMA] TR 15k 3%
Dol 152 i, - 57, 1M ERENEE T 00 Dok
Teher e, e e 15 7, 1 V] g s | 0a% N
"a Harounerl sl R TR A T L e T TLAT
TOTAL A35ETS P OAMIBERIN P OoRMERAMARG PoASK L i 13‘:-.:"];5_ 100
LIASILTIEE AND EQUITY T
Currant Lizslitiz
Curwipotic e ppsy [P SRS IO F 1D IMER] P 2N B0 150 WA | M
RS G0E zorg st 2 21 earad Bebifles FrAS]  aE weamAs dww | 6% 5 35
il vz ben eak palise 1 mIE e 1 d ] LImAmaly Me | B 5 5
Treal et g b e N R L e H U
Mancwrmnl Lablldes
P2t oo bt caetls DR 264 5 T
FHEion paass e B - iy - Y |.iE-'T|_ X s
Dfenre: [z Loz | e 554 5 - B 0 00
Teem ere el ki e 1o, o TR 1 AE0IE TATRR 1564 Ll
E_:E Liak Flimsg et Py | s e 1,iHA12 750 LERETCT A2 Mt Hh i
Buauily .
Tepila 7l AP sael il RS feih | ik AR
3 bacizlion s stE I, 775 1 GREA o | G9%% Nk
Eidilena parn cep el = RG] (AR 2| -0 D% 2385
EraLily raseee AL ar Ul DALY Tt | e 2 7%
Plalsi ] @ i03 (e |, T R T r TEEIRER B L 207
Told EqLiy 20, R0L2E ATASLETT (AR I A% 337 i
TOTAL LIABLITIES ARD EQUITY B R e e . LS .

NET OPERATING REVENUES

For the yvear ended December 31, 2018, the Group genarated nei operating revarues amounting
to PA2.4 million versus nil the pravicus period, atiribuiable to the opening of the Denatela Hotel in
Bohol, which commenced oparations In January 2018, The hotel currently has 12 upscals villas

with pools, flne-dining restaurants and & wine cellar. In 2018, only the Donatala Hotal was

aparational.




DIRECT COSTS AND EXPENSES

Diract costs and expenzas of the Group for the perlod ended December 37, 2018 registerac st B
ZE.02 millipgn, ecuivalent fo 44% of net gperating revenues generated. All diract costs and
upansas, composed rainly of inventoies consumaed and salarles and wages, were drivern by the
operatiens of the Donatela Hotal,

nvertoras consur ed
For she oericd 2nded December 31, 2018, the Group's repored inventesy consumolion amauniec

to B12.79 milian, which comprizec §5% of tofal cirect aperating cost and 24% of revenuas. This
neriainad te inventories canaumead in the Daraiela Hotel's restaurants ard bars.

Salarles ang wages
“or the parod ended December 3%, 2018, ke Group Incurrae il salasics and wages expenses

amaunting e B12ET millon, which reprezarted short term benefls to tz employees cirectly
irvolved in providing hotel services and food and boveragas, Thase comprized 313 of toda! direc
cacrating cost ard 14% of revenues,

Clhee cost and eXOCNEcs
Oiher cost gnd experses incusred for the period ended Decamber 27, 2018 amounied to P4.96

rilfien, which comprised 14% of lotal direct costs and 6% of revenues, The increase was driven by
commiasiona and ather departrental expensas incurrad from the oparations of tha holal,

OPERATING EXFENSES

The Group reported operating expenses amounting o BATE.18 mifion for the year erdod
Decambar 371, 2098, an increass of B112.TE milllon or 216% year on year, The noresas was
drivien by the ongoing consfruction of the Emerald Bay and operations of the Donatela Holal.

Salanes and waces
Salarias and wages lor the period snded Decamber 31, 2018 neressed to PG million, which

comprised 36% of fotal operzting expensss. Sslaries and wages incressad on the back of he
laber axpensas incurad on cha argolng carstructlon af The BEmesald Bay as well as the
rationaiization of manpower requiramanta for the supervision, managamand, dirsctlion and
zdministratian of Ihe project.

Taxes ard licsnsss

Taxes and llcanses for the penoc endad December 31, 2018 increased oy F11.73 million or by
59% waar on yaar dus o the peymant of shara isscance-relaled adporses, Gocuemeaniaey samp
laxaes and glher permits, laxes and llcenses redated to borrowirgs and the construciion of The

Emerald Bay.

Dhher poerating expenses

O the total operating expensas, 44% includad expenses ara mostiy related 1o the managemert
and adminlstratian of The Emerald Bay prolect, operation of the Donetelz Hotel sne erganzaiional
expenses, Expensas incurred includes managameani fees, orofessionzd foes, ranspoetaton,
utilitas expense, rapairs and maintenanca axpanse, sales and marketing, organization fees,

represeniziior ard olher cperational expenses.

NONOPERATING EXFENSES

Interes: Expense

interes: charges incurred on horrowings for the years ended December 31, 2018 anc 2017,
amounied ‘o P110.72 million and P26.28 miflion, respectvealy, repraseniing an increase of 322%
Cut of these amaunis, P29.44 million and P10.61 million were capitalized and P21.256 million anc
Fi5.65 milion were axpensed in 2018 and 2017, respacively. Tha rsg in inlemest charges 2
altributzble to the additional borrewlrgs In 2018, On September 3, 2018, UCPE granted CHPC &
P275.0 million logn with a ferm of 10 vears. DHPC used ihe proceeds to refinance the acquisifion
of tha hoie! resart in Tawala, Panglas Bokal which was inlfially funded using the advarces from




DHPC s ralatad partiez. On Octobar 2018, in conreciion with tha refinancing of the L.S.515 milion
and PE00 million facilities, Ghinabank approved & one-yaar bridge loan facilily 1hal exlended the
lenar of Lapulapu Leisure's shor-lerm facilities o fund 01 the escrow required ic 28 maintained by
Lapulapy Lelsure pursuvant o the Emerald Provisiona Licensea ard {i) the construction of The
Emarzlc. Tha facilily = comprizad of (3] a Peso loan facifity in the aggregate princinal amount of
U2 b PAA billlen, ard () 2 Dollar logn fzeility in iba aggracate principal amount of up to U.S.315.0
milign, Az of enc-2018, these faciities wers fully crawn and cutstarding,

Irterest noorme
Irbarest incoma posied 25% higher at B20.64 million for the period ended December 21, 2018,

largely sltroutable o the additional escmow account astablished wilh 2 ecal bank amounidng Lo
USEA0.0 millior in compliance with the Provisional License granted by PAGCOR to CGLE,

Foreign exchange gaind {lass}
Mot foreign axchange [oss, arsing mainly from the Group's USD-daraminated cash and ascraw

accaunts, sightly decreased by 3% to BiG.2 milllon from B16.8 mellon. This resuted ram shord
lerry fiuciuations of axcharge ralas due fo the strengthening of ike Phiippine Paso versus the US

callar tawarda vear end,

PROVISION FOR INCOME TAX
Tha Group reported &n incresse in provizien for income t@x mainky dee o the recognitinr of

deferred tax lizbilities on debt 2zuanos cost fronm [can borawings.

MET LOSS
With higher cpersiing expansas and interast experas, net losses wicened by 1933 vear-on-year

to P224 30 millon,
EARMINGS PER SHARE

Consaquertly, loss per shara rosa to PLL7209 for the yvear-ended Decemaer 31, 2098 fram P
0.3143 for the sare peried In 2017,
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Fimancial Position
iComparison of December 31, 2018 and December 31, 2017)
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CURRENT ASSETS

The Group’s current assets increased by 31% or A424 89 million o BI50.1E milion as of
December 31, 2018 due to the commencemenl of operalions of DHPC in 2018 and
borrowings from Chinabank and UCPE. The substantial increase in cumant assels in 2018 (2
orimarily due 1o the increase in cash and cash equivalants by BS521.26 milllon, restricted fund
by B138.86 million, preasyments end ather currani assats by P533.48 milion &nd frace and
ather recalvables by RE&.88 milllon  which were oartially offsat by the RING.34 decrease in
advances o related paries compared {o the prior year 2097,

Cash and caszh equivalents Increased to BE36 85 milion as of December 31, 2018 from P
163,59 millior g8 of Decembar 31, 2018, This is equivaiant 1o 315% irorease arimarily dua o
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tha acdlonal loan borrow ngz obtained from lendarg ang advances received from relstac
paries.

Trade and ather receiveblas incressed by RESE milion as of Decamber 31, 2018, The
increase is alribulable @ the trade receivahles rasufted ‘rom he business operations of

CHREC and the outstanding receivaila amourtad o B10.0 millior from the sala of AAFL

Advarces o ralated oardies decreased by 87% or by F306.54 millicn primarly 25 a resull of
the collections of edvances outstending during the yaar and for the prior yasr 2017,

Invertores consists of food, beveraga and operating supplies which increasac by R1.78
million az of Decamber 31, 2018 from nll a8 of Cecamaer 31, 2017, The Irvertories account
Is atiribstable to DHPC's husiness operations which glarcd anly in 20148

Festricied furd armounied to B139.95 milion ss of Cecenber 31, 2018 reflecting Chinabank
lpan proceeds held in the corstruclion costs account which will be released in trancheas epan
prasentztion of nvoices for the paymeni of relevart project construction costa.

Prepayments and other current assets increasod (o RE2 56 million as of Decamber 37, 2014
fram B398 million as of Cecember 31, 27 due to the ircrease in prepaid exponses
particularly an prepaid rental payments on The Emerald Bay prosecty and higher deposils
made ungler various contracts with suppliars.

MONCURRENT ASSETS

Tha Group's noncufranl asseltz increased by BA07 billlon from ®1.80 billlen as of December
3, 2017 to P5.87 hillion a2 of Dacembar 31, 2018 The significant incrazsa in noncumant
mzzate is sHributebla o the increase In property and equipment by ¥30%, cash 'n escrow by
FEM, Input value-added tax by 1,187%. advancos o suppliers by 153%: and athar noncurrent
assats oy 10,147%, which were partially reduced by the docreese In the deposit far futlna
propesty acuizition and deferad i2x assel comparad 10 1he prior yaar 2017,

Propesty @nc ecuinment increased by ®3.44 billion o P393 bilion as of Decamber 31, 2015
dus to the soquisition of the Denatela properies in Bohe! and of consliuclion-in-progress at
Tha Emerald Say.

Daposil for futurs property acquiaitinn decreasad to B111.43 millon 23 of Decembar 31, 2018
fram P470.65 millicn as of Decamber 31, 2017 after the Dead of Absaluta Sale for the
Doratels Hoetel was cecuted in August 20418, B3ISE million was reclazsified o oropery, plent

and equipment.

Cash Inescrow incressed hy BEGA.00 milion or by 75% as of Decemhbear 31, 2018 etributasla
to tha new escrow fund malrtaingd by CGLC primarly to mesat the regurements of the
Licensa Agresmeant with Phllippine Amusement end Gaming Corporation (FAGCOR) in

relation to ita ‘nvestment commifmants.

Input-value added 1ax ihcreased to F2E0.18 million as of December 37, 2018 from =21.74
milion &5 of December 31, 2017. The increase was mainly due to the increaga in VAT paid
on purchases of goods and services of the Group which will be ulllized againgt the Group's
catpul VAT,

Advarcus 1o suppllers ncreazed to B213.34 million as of Dacerrber 31, 2018 from 82424
millior a5 of Cecamber 31, 2017 in connaction wWith construction of The Emerald Bay.

Thie defapaed tax asset decreased ta nil 33 of Decamber 31, 2018 since the deferred tax assat

for 2018 was pressntad a8 an o¥fsat o the deferad tex fakilifies in the belance shael, The
deferrad tax liabilities wora much higher than the deferrad tax sssat in 2018,
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Othar noncurrant assaels increased o B15.35 milion a5 of December 31, 2018 from 20,15
millicn as of December 31, 2017, The increase wes dua to the additional leng-lerm security
deposiis mada o suppliers and other long-term prepayiments,

CURREMT LIABILITIES

The Groun's curent lizbfities ncreased by R3GE2 billlen from E1.90 Lilior as of Docember
37, 2017 o EE 53 billion as of Decamber 37, 2018,

Current goction of lcans payvsbia increazed ta B34S hillicn as of December 21, 2012 from P
1.85 billlen 22 of Decembar 31, 2017 due to the addifioral dreswedown of B2 20 billiar made on
Maoverzer 26, 2078 {o fund the ongeing constructan of The Emerald Bay praject,

Aooounis pavablie and other current fabllites increasod o @337 25 million as of Decem o
37, 2078 from B 25.53 milion as of Decamber 31, 2017 dues to ongoing construction of The
Emerald Say as reflacted in higher omslanding payaale o contraclors, increased in accruee
aEpEnE0s 2Uch as accruad interest ard faxea, maragemen; fees peyable and advances from
cLsiomers,

MONCLUIRRENT LIABILITIES

The Group’z noncumrert labiities increased by B1.07 billico from BDTE milion as of
Decamber 31, 2017 to B1.07 billion a5 of Decembar 39, 2018 The signfcant increase 0
aoncizmant liabilties compared o he prior yaar 2007 s atiributable o the increase in tha
rnencurrant portion of loans payehle by POSG4.08 milon, retertion pavable by BES.7S milllan,
and defarqed tax lapillies by B15.64 milliar,

Moncarrent portion of leang payable increased from B0.72 million 25 of Decembar 31, 2017 o
F64.80 millan, net of debi sruance casts 3z of December 31, 20718 after the avallmant of &
Paya.l million ferm loan by DHPC on Saptember 3. 2018 to refirance the acquisition of the
Donalala Holel

Redenfion paysbla ameourted to BES.TR milion as of December 31, 2018 Thls consistz of
larig-term outstarding payables to sueppliars and rantractors refated to the consfruciion of The
Emarald Bay orqjact,

Deferred tax lizhilities increasec to R15.64 millon os of Decembar 31, 2018 a2 a resull of the
daiwrmed tex affect of the debt issusnce cosis related to the short-term and lorg-temm loans
availed 'n 2018 and the defared tax on urrealizac foraigr axchange gain, net of sny defarrad
lam eegals recognized.

EQUITY

The Group's equily decreased by B297.35 millien from 222355 milion as of Decembar 21,
2017 o B228.17 million as of Dacember 31, 2018, The decrease in equity is attibutable to
the effect of the reverse acquisiticon Fesulting in tha racognition of negstive aquity resarve of B
4.05 billion affsetting the increase in casltal stock. |n additlon, the Group alza incurrad nal
losses or defist in 2018 -esulting from the Group's pre-ooerating and non-operafing
evnenses, Share issuance cosls were also incured which raduced the amount of sdditionsl
paic-Hn capitsl to nil in 20158.

Capilal siock increased to B4.55 billlon ag of Decamber 37, 2018 froems B243.24 midlion as of
Dacamber 31, 2017 as = result of the shares swap tansaction between PH Resorts and
Udenna which effected on Cecember 26, 2018, A total of 4,14 billian sharea of PH Rasorts
was issued at #1.00 par value per shane for a total share swap considaration of®4.7 4 billion.
In additan, on Decembar 21, 2018, 408,38 million shares were subscnbed with a par value of
F1.00 per 2hare,
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Subecription recaivablas of BADE 3R ~illar as of Decambear 31, 2018 was uncollactad and is
presenied as 3 confra-ecuity account In the balznce zhest, Thus, the effect v equity of the
subscripticn of sharas on December 31, 2018 was nil.

Additicnal pid-in capitz] decressed to ril 35 of Decembear 31, 2018 from BR2.0T7 million as of
December 31, 2017 oue Lo 1he acjusimant of share issuance cosls of RSE.0F million fom e
acnnuni.

Equity reserve of RPLOZ alllon resulled from the shares swan transazion execuied on
Decembor 26, 2018, Tha trarsaction was accounted for similar 1o & reverse aoguisilion as
discuzsed in Mote 2 of the consclidatzd financial zlatemants. The egulty eserve represenis
tha nei diffararca betwean the cost of PH Resarls to acquire PH Travel Group and the legal
capilal of the latter al the daie of raverse acquisition. Accordingly, the consclidatag financlizl
sfatements of PH Resarta have been preoarad as a coniinuation of the financial siatements af
the PH Trave! and subzidiaries. Thus, for 2217, ar aguidy raserva amouried to 52 98 milllon
wEs recagnized o acoount the difference in the @017 aafances after the effect 0 the reverse

acouisiton,

The retained sarrings of BE8.26 million s of Decambar 31, 2017 decreasad and resulisd o
a ceficil of PT10.72 milllon as of December 31, 2018, The defic is atributable @ the net
comprehensiva loss repartad of B224 30 million, share issuance cosis emounted to B11.08
millien and nat of the effect of reverse acquisition of BSS.406 nilllon.

Financial Risk

Flease refer to Motes 78 and 20 of the Moies to Consolidated Financial Staiemerts for the
reacripiion, clAasificaior and meszuremerts sppied for fimancial insimuments and  the
financial riak management ohjiectives and podicies of the grous,

Key Performance Indicators

Dacembear
2018 207
l. FROFITABILITY
. (Pt Ingnrreloss - Frefeosarl
Hiale LomE pel e T _ dividands) | [7P4501582)  (TE44TI83)
Waightad everage numbsr of M1937 475 243 24% 304
t i the rough measurarmeant of s CETIMGH snaras auistanding
arpour af & comipany's peofil luat
can ba sllocstad to one shars of its
sioc,
(e (3143
Met incame [loss] ; 5F ; ;
Return on Totl Assais = : [ feitpal ol Losselionh
Total Asssts GE1EE49.085  2,328.554,058
Il messures aficiency of the Groug
in uEng ite pesats 1o genarala net
(0.03Z3) [0.0328)

iteore,
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Return on Equity m

If iz 8 measure of arofltakilicy of
slockbalders’ invasimanis. |
ghows net income as
parcartags of shereholder

ecju by,

Drecambar

248 2017
Arnual Mel IncornedLoss [224,301.852) (76,447 383
atockholder's Equity 226,166,001 423 552 617
ri.9817] 0.1305%

Il. FINAMCIAL LEVERAGE

Dbt Ratio =

Itiz & measure of profiaiility
ol stocknoiders’ invastments. It
shows net income 33
percenlage of sharahalder
aguity.

Dabt to Equity
Ratho

It rrsasdras tha dagrea o
whizh the: assets of the
businass sre inancad by
e debts and the
gharanolders’ aquity of &
hyaness

. BARKET WaLLATION

Price fo Book

Ratla

Ralztas tha Group's aiock
markat value to its book value
par share

I LIQUIDITY

Lurrant Ratio =

It measures the Group's ability
L pay ifs current liabilities with
cash generated from its current
ESsELS.

Tzl Catbil
Total Azzets

Tatal Dbt

Shareholder s Squity

Market valued'zhano
Book vslus'shans

Currant aesals

4981572058  1.8408911,773

Current |iﬂ|I.Ii!.i-[.iE:‘-5

B.A15540 195 2 328 364 856
0.7320 07086
4091573068  1,690.811,773
226,168 001 425,852,817
22,0702 3.8954
5.4500 B.1500

0.0472 1.7412
1154661 59.5318
0S0,182.087  525.183,318

5 526,195.992° 1,904 025,150
0.£719 0.2758

*Currert liabilities Include the bridge lean faclity which will be refinanced viz permanent

firarcing



Liguidity and Capital Structure

The Group’s sources and uses af fiuncs and the Group's cehi and equity profile will be
dizcussad Lalow,

Liquiaine
Below is I tabla of consolidsted cesh faows of the Growp for the year endad December 37,

2018 andd 207,
Faor the ¥ear Ended Coeember 31 Wovoment from priar pericd

2018 anay Chenga r =ese Chargein %
P carssht proviced by fused inf epercting soikles TP :11'2.-1-::5.-132 [l 0 R T r.EE3.-=;aE|_-:'£1'3:£
Hel CEs uzo: i_rl_ij-Emi'ﬂ fﬂ‘ ikaz [4,085,120,033] (1 TBR 57051 (2280 EA 5300 135k
Hel casn o dac iy flwncing Aokl 4 180,348,012 2,252 0ah 315 1,527 40050 ] g
M2l Increse I ca2l end sash agquivdendy | 417,004 275 182 199 7 FI5,4048 oin TR
Effiul ul Treigr smehange an sk and cazn eqiaents 484 M3 [IE,E 13,085 T 0HE AT 0

Uzl end cosn ecubEaE of PH Resomz | SRR T TRi e L
i 103 090 157 ME AT 000%

kefora rmversa ecqukillian | T ' i 'I':"’___
j Cish and b eguiskrds al hzgrnng l'f.!.'-.l:'l'i!.'_-‘.l . |__ 'iiﬁ'_ﬁ_@ IR 'iE:ﬁ, .ﬂ E-:"u
Cash and cash soulvalsnis at and af pariod P 5W563E85 P OTESSEETIE SMIWET  3i5%

Cash ard cesh equivalents increased by PS21.26 million or by 313% from P165.23 millian as
of December 37, 20717 o RBEE3 .88 million zs of Dacember 31, 2018, The significant incraase
is atlributable to the rat cash provided in operating activities and the net cash provided oy
firarcing acilvities which pastisily offsat tne net cash used in nvastirg activities. As a result of
tha reverse acquisition, PH Resons’ casa and cash equivalents of PH resorts befove reverse
acquaition, December 28, 2018, was racognized as & cash inflow amounied fo B103.08
roillicr in the consolidated cash flows of the Group for the vear ended December 31, 20118,

Tha net zash provided by operating actvitles amounted to R322 .25 milllon for the vear enched
Decembar 31, 2058 rosulted from the collaction of sdvences to releied perties by B30G.15
millian from P351.40 millien as of Decamaer 31, 2097 and e increase In outslarding tradsa
and ather payshlas by B205.26 million for the vear ended Decambear 31, 20158,

The nat cesh used n investing activities amounted fo B4.09 billion far the year ended
December 31, 2018 and &1.72 billien for he vear arded Decamber 31, 2077, These invesfing
actviies includa the acguistion of progerty and eguipment; Ircrease In noncurrent assels
guch as advarcas be suppliera, input value-addac tax, and ofher noncumart asseis; fransfer
of cash to escrow fund as parl of PAGCOR raguiremenis; ard the cash dergscognizad as a
result af iha deconsalidstion of & subsidiary. These were partially reduced by the interest
Incame earned and the decreass in the deposit for fulure propary scquisifion.

The net cash provided by fingncing activities amounted to B4.12 bilion for the year ended
December 31, 2618 and B2.25 billion for the wasr endad Dacember 31, 201 7. These finsncing
activitiea mainly represent the advances recaived from related partles; increase in ratention
payable; procasds fram loan borrowings, ret of paymerts made; and tha procseds from the
isguarce of caoital stock. These were partly lessenad by the share issuance costs and dabl
issuanee costs for the yaar 2018,

Caplfsl Souress

EBelow i3 the table showing the Group's captal sources as of Decembar 31, 2018 and 2017.
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ol longdum debtand equity F_o.BTLezC60 P 420,399,709 TORGERAGE  cmim

Total long-tarm debt ard eguily increased by BTAG.GE milion from R424.34 milion for the
v BT o P10 bilion for the wear 2018, The ncreagse was atiributable to the long-lerm
inzn horrawings obiairad by the Group I 2018 and parfially reduced by the rel o83 incurmed
by the Group Tor the year enced December 31, 20138,

Bafer to Moe 17 of e Motes o the Consolicetsd Financial Slatcments for the detziled
CisCUssinn

Events that will trigger Direct or Contingent Financial Obligation that i3 Materal to the
Company, including any Dafault or Acceleration of an Obfigation

Mone

Material Off-Balance Sheet Transactlons, Amangements, Obligations (Including
Contingent Obligations), and Gther Relatlonships of the Company with Unconsolldated
Entities or Other Persons created durlng the Reporting Period

Mara

Known Trends, Demands, Commitmeonts, Events or Uncertainties that will have a
Material Impact on Liquidity or that are reasonably expected to have a Material

Favorable or Unfavorable Impact on Net SalesiRevenuesfincoms from Continulng
Operations

Mione

Cause for any Material Changes from period to perfod which shall include Vertical and
Horfzontal Analyses of any Material Item

This is already Incorporaled 1 the discussion under "Results of Operadons” and “Financial

Puasitian”,

Seasonal Aspects that has a Material Effect on the FInancial Statements

MO

Matarial Commitments for Capltal Expenditures, General Purpose of such
Commitments, Expected Sources of Funds for such Expenditures

The Groun has budgefed PA4,177.0 milion &2 he total coat associated with devaloping the
figt phaze of The Emerald Bay and P13.870.8 millon as the fotal cost associeted with
cleveloping the Clark Besort.

These prajacts are currently fundad by the Comaozny'a exaiing aguity of B1,908.4 million and






aporoximataly B33,493.5 milion iz azpected o be funded by debt, The Company alesdy has
=3,858.7 million in committed loan facilfies, compraing #3,100,0 million and BYEET mTion
under its facilities with China Bark and is in the advanced stages of negotiating additicnal
Inancing lines from various creditors, part of the proceeds of which wilf be used o In part
refinanoe the Company'a existing committed loan faciiites.

Any Significant Elements of Income or Loss that did not arise from Continuing
Operaticns

More
Changes in and disagresmentz with accountanis on accounting and flnancial
disclosure

There wers ne zlgnificant changas in end disagreamenia with accountanis on accourting and
financizl d sclosures.

Restatement of Accounts

Mone

Market Infarmation

Thera ere 243,241,504 comman 3hares of the Company that are lsted on the Philippine
Stock Exchance. There aire 4,550,025,000 common sheres that are issued arnd cutstarding
shares but are currently nof listed in any exchange

The kigh and low aales orices for each quarter wilhin the [ast e years for aach quastar ara
indicated in the table below:

Quarter ) High ; Low
15 quarer 2018 .3 4.55
4 quartar 2018 - 580 = 4.18
3 guarter 2012 7.35 4.90
2 quarter 2015 ! 7.05 4.78
A quarter 2018 380 _ 5.00
A" puarer 2017 10.80 | .65
L3 cuarter 2017 2,80 580
2™ quarler 2017 | .70 AN
1= quarler 2017 | __aps 3,58

The arce of the shares as of 1 Aprl 2078, or the latest precticable trading date, is FL.79 per
share, The marke! capitalization of PHRE as of 31 Decomber 2018, based on the clesing price
an 28 Decambar 2018 of B5.45 per share is P26,123.202,446.80. As of 31 December 2017,
PHR's market capiialization sicod al 21,493 502,835 based on tha closing prica of BG.14 per
thare and & fotal izsued and outstanding capltal stock of 243 241 504 commaon shares.

Haolders

Az of 21 March 2079, the Campany has over 100 beneficial shareholders. The too 20
sharehalders ara iha following:

Shareholder Number of Commaon | % of ﬂﬁnemhlp
Shares Subseribad |

18



Udenna Gorporaton 14,313 627,702 00.00%,
Movel Edge Investwents | 225,283,530 4,709,
Lirnitgcl
Conrado Refael . Alcaniara | 95,865,330 1.00%,
Marco Angele C. Acantara 85,227,831 B4 1 x|
FCD HNominae Corp. | B0.093,822 1.38%
_(Filipna} e D e — i
FCD Momines Corn, [(Men- | 12,739,801 0.27%
Filigina) |
Yu Kok Sae ., 106272 . 1040
hdarcal T. Asfuriss 72 o1 00
Williarm WY Yap - 5,300 0.00%
Rogelio M_Pasous 3,024 |ooo%
Miguel de Castre hMarana § | 3000 0.00%
Bituin de Cazleo Marana : g
Lillan 3. Moralos 2160 005
Eric Q. Recto o i o s
Wicente L. Pang 432 0.C0%
Shareholders Associafion of | 100 0,004
the Philippines
Dondl R Limengeo 111 0.00o%:
Matianiael Au ITF Marcus Li 75 0. 00%:
Ernesta 3. Isla 2 005
Crewier E. Quintana 2 0.00%,
[ennis A, Ly 1 0.00%,
Dividands

Mo dividend was declored for tha veer anded December 39, 2015,

Recant Sales of Unregistered or Exempt Securities including Recent lssuance of
Sacurities Constituting an Exempt Transaction

Cn 26 December 2012, the Company isswed 2 lotel of 4,580,025000 shares, 4,743 648,305
of which were issued to Udenna Corporstion and the hzlznce of 408 376,691 o other
augscrihers,

External Audit Fees and Services

Canztarting  Guadalquivar and Co. ("CGCo"), indeparndent cerified public sccountants,
audited Iha Company's consolidated firancial statements without quelification as of ard far
the yvoar ended Decembear 31, 2017, included in this repart.

With the change of ownership and maragement, Auclt Commitiea aopoinied and tha Board
approved SvCip, Gomres, Velavo and Co. "3GV & Co'). Independent cerbfiad public
accouniants, as the new exermnal aucitor. GV & Co. audiied the Company's consalidated
fnancial staterments wilhoul gualifization as of and for e vaar ended Dacember 31, 2018,

incluced in this repartl.

Mara PFilsr Hemandez iz the cument audit parrer for the Compary and e subsidiaries,
Fursuart to SEC Memarandem Circular Mo 5 Serles of 2003, the Company will ailher
change iis External Auditor or rotate the engagement partner every five (5} vears.




There hava bean no dizagreemerts beiweaen tha Compary and SGY & Co, over the length of
ther refationship with regard o0 any mattar invalving sccounting principles o praclcos,
finarcigf ataterment disclosures, snd audifing acopa and procedurss,

FEY & G, has neither shareheldings in the Sompany nor any right, whether lagally
enfareeanle or nol, 0 neminale persens or 1o subscrize o the securities 'n tha Company
SGY & Cowll net receive any cdirect o indirect intarest in the Camaany ar in @ny securities
thiergof {Incuding optors, warrants, or rights theretal, The foregaing i3 in accordance wilh
the Code of Ethics for Professional Accountants in the Phllippines zef by the Baarnd of
Accouniancy and approvac by the Professional Beguiatien Commissan.

In conracion wils the sucit of the Sompany's financial stalements, the Audit Committes had,
among ciher aclivtes, (&) evaluated signficart zsucs raporled by the cxtaraal auditor in
relgiion to ihe adeguacy, afficiency end affectvanass of policias, conbals, procssses and
aciivities of the Company; (b)Y ensured that no athar work s provided by the axternal audizor
ihst would impair its indepandenca and conflict wiih its funclion as indeporder! acccuantanis,
ard () ansured the comaliarce of the Compeny with scceplabla acditing ard accourting
standards ani regulstons.

e foliowing table sets aut the agoregats fees Blled for each of the [ast ten (2} veara for
professinnal services randarad by he Company's extarng’ auditors,

For the Year Ended December 341

2018 2017
{in million pesos)

[ Extarmal audit sarvice feos F 224 P .44
Extensal review senvice fees d.5h &
Cither non-audit sarvice fera . 015 005
Dﬁ1-nf—pﬂnhetﬂpansas 0.32
Total il r.52 - 0.31

Tha external audit service feas amaunied to B2.80 millian in 2018 ang BOAE million i 2017
for the professionzl servces rendaorad for he auclt of the PH Resortz anc iis subsidiaries for
ikeir annuzl consalidated and standalane finarcis! staterents. The axternal review sorvics
fees amounted ‘o ®4.55 million in 2018 and nd in 2017 Tor the revaw of the irtedm and
profarma financial statements, Other non-audd serice fees amounted o BOAS million i
2018 and RC.03 millien n 2097 for fha agread-upon procadurss engagemeants related to
PAGCOR's DE rato certficaton compliance, Cut-of-pocket expenses were incurred
amounted to B0.3Z2 million in 2018 and nil in 2017 relzied o he olher cosls incurred

Incldenial to the services engagements,

Tke senvices are thoze norvally provided by the external auditer 'n conreciion with statutory
ard regulatory fillngs or engagements.

Tax Faes
There had heen na consulting ar izx eangagements with S5,
All Other Fees

Other than the services discussed above, the Company has net engaged 3GV for any ather
LEmicos.



CORPORATE GOVERNANCE

a. The evaluatlon system establizhed by the company to measure or determine the
lavel of complianca of tha Board of Directors and top-level management with i3

Manwal of Carporate Governance

Or Dacomber 7. 2011, tka Socurities and Exchgnge Commission (SEC) ssued SEC
fMemarancdum Circular Mo, & directing all peblicly-listad companies o paricipale  as
respondents i fha Corporata Governance (20 Survey using the GG Scorecand a2 the
survey mastnement. Accompdshment of the CG Scorecard ertailed doing A self asseszment af
the Company's curreni corporeie govermnance practices.  The Company submitted the
accamplshaes GG Scorecard o the Carporailen Flnanse Deaartrent of the SEC. Cut of this
exernias, &action proograma wese recommanded to malch best practicas,

b. Messures being undertaken by the company to fully comply with the adopted
laading practices on good corporata governanca

The Compary submitied its Manval on Corporate Goverpance (the "Manual™) 1o 1ha Philippire
SEC in compllance with Phillpping S3EC Memarancum Sircular Mo, &, Seres of 2008, The
Zompany and s respective alreciors, affleers ard employvess have complied with the best
practices and prlnciples on cood corporate governarce 33 emboded in ds Corporate
Govarnancs Manual., Ar evaluation 2ystem s 19 the process of Deing establiishaed by the
Company e maeaslre of delerming the level of comaliznee of ihe Board of Direciors 2nd iop
level management wilh iz Marual of Corporate Govermaroe,

Tha Manual raguires tha Sompany (o have al lcast we independent directors in the Board of
Diractors, ai lgasl one of whom servas on cach of te Coporats Governance, Nomination
Commilies, and tha Awdil Commiites, An Independent director |s defired as & person whao
has not boen an officer or amployes of the Comoany, ks Subsidiaries or affiliates or related
interests during Ba past thrao vaars counted mom date of Rz electlon, or any ather individus!
hiewving a relativnship with thea instilution, ils parent, subsidiares or refated infergst, o 1o any of
tha Company's director, officar or stockholder helding shares of zlock zufficlent o elect one
seat in tha baard of directars or any of its ralalac companias within the fourth degree of
consanguinity ar affinity, legitimals or commondaw, which weould irterfesoe with the exercize of
indapardent judgrnant in carrying aut ibe responsibilites of a diractor,

Az opart of ds gyslem for monitoring and assessing compliance with the Manua' and the
Pailipping SEC Code of Corporate Governance, each committas is required o reoord
requlsrly o ihe Board of Directors and the Manual is subject o guartery review. Ms
Chonabeth [ Mazarlo iz the Company's Compliance Officer. The Complisnce Cfficar is
respongible for deiermining and mesauring comalianca with the Manoa and the Philippine
SEC Code of Corporate Sovernarce. Any violation of the Company's Corparate Governance
Marual shall subiect the responsible officer or employes ta the following penalties:

s Far a first violation, the offerder shall ke reprimanded

¢ Fora second violalion, suspension from offlce zhall 2e Imposed on the offender. The
curalion of suspension shall depend on the gravity of the wiolation. This penaliy shall
nad spply to tha members of ihe Boerd of Direclors.

e [Fora third viclation, the maximum peraliy of remoewval from office ahall be imposad on
the offender. The cammission of a third viclafion by eny mamber of the board or tha
Comaany or its Subsidiaries and affiliates shall be sufflclent cavse for remaoval from
directorship.  In case the offender 5 a member af the Board of Directors, tha
provisions of Secticn 28 of the Philippira Corporation Sodea shall be observed.



In Gompliance with the principles of good corporsls govermance. the Boand has <onstivted
the Executive Commitae, Audit and Risk Commities, MNeminations Commiites, and
Compensgiion snd Remureration Commilies, o which it delegaled spacific resaensibiilias.

Committess of the Board

The 2eard creafed each of the foliowing commitiess ard appointed Board mambers tharafo.
Excopt for the independart directors woo Fave been nominaled by tha Board but who shall
halc office upon the effectvity of the registration of the Ofer Shatea, each membar of the
respecive commiftess ramad below bas baen holding oflica as of e daie of his report and
wlll serve urt! his successor shall have been alectad and gualified

Executive Conmities

The Executlve Commilles supoorts he Board e accomplish 15 work In the mozl efficlent way
and fo strengthen the management and administretion of the corporation through the
paeroreancs of ils duliss and responsibilifies. It facililales decisien makirg in belaeen Board
meetnga or in the case of 3 orisls or other urgert ciroumstarces.

The Exacuiiva Committze s composed of 8t least three marmbers o ba defarmined and
appointed by the Board of Direclors.

Apoit and Risk Commiites

The Audic ardd Rlzk Commilies enbancoes the Board's oversiohi capability over the Company's
financis! raporing, internal condral system, internal and exlamal audil processess, and
campplance with apalicable laws and regulaticns. It also has such culles ard respansibilities
as eat out in the ralevant Isws and regulstions,

The Audit and Risk Commities & cormposod of al least three direciors, one of whom must be
an indapandsnt direcior and one of whom mwst bave zoudit exparianca. The Chairnan of tha

Augitand Risk Sormmilles iz an indepandent director,
Morination Commities

ThaNaminalion Committae e resnonaible for reviawing e siraclura, size and composiian af
the Boand and ensurlng that the Board s comprized of the right balance of skills, knowladge
ary experience. Hs responeibilifies include pre-screanirg and shorlisting all candidaies

morrngied e ecome & member of ke Baard.

The Maormination Committes iz composed of at lesst thrae directors, ons of whom must be an
indesandant directar,

Compensation and Remuneration Commities

The function of the compensation ard remunerafion committee is to establish a formal and
frarsparart procadure far davelopirg a policy on execulive ramuraration and for fising the
remuneration packages of directors ard corporate offlcers, and provicde oversight owver
remunaration of asrior management and cther key persannel ansuring thei compensation is
conslstent with the Company's cullure, stratagy and cordral envirenmant,

The Companzation and Ramunesation Commillaa s composed of at [east three direciors, one
of whom muai be an independert directar,

¢, Any doviatlon from the company's Manual of Corporate Governance, It shall Include
& disclosure of the name and positlon of the person/s involved, and the sanction/s
imposed on said individual



Thwre zs not been any deviation from the Company's Manual of Corporale Governance, The
Compeny plans b conticue adopting e SEC's recummendsiions for improved corporate

govamance,

d. Any plan to improve corporate governance of the company

Areas lor improvement noted during the accomplizbmenl of the S0 Scorecard Lo maich best
practces will 28 addressed with pesitive action. The Company's Manual on Caorpocrste
Govermance will be reviewed annually or 85 the naed arises for possible revision, Lo comform
Wit best market oractices on corporale governanes or comply with aew rules and regulzticns

igaues oy any regulstory aody

e R et e b b e ey
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NAME OF CORPORATION: PH RESORTS GROUP HOLDINGS, INC.

Summary of Resolutions

 Date Contents o ]

[ 25 June 2018 | lssuance of 4,143,648,202 common shares out of the proposacd
Increase |n the authonzed capital stock to Udenna Corporation, in
exchange for tha asslgniment by Udenna Corporation of 454,346,000
shares of PH Travel and Leisure Holdings Corp.

Purchase of 44,654 shares of PH Travel and Lelsure Haldings Corp.
from Udanna Corporatien,

Designation of Raymunda Martin Escalona as the authorized officer to
s5ign, execute, deliver any and all decuments In connection with the
Daead of Assignment.

Amendment of Article 1 of the Articles of Incomporation to raflect the
shange in corporate name to PH Resorts Group Haldings, Inc.,

| Amendment of Article 2 of the Articles of Incorporation to reflact the
change in the primary purpose of the Corporation to: “The primary
punpose of the Corporation is to subscriba, acquire, hold, sell, assign,
or dispose of shares of stock and other securlties of any corporation

| including those engaged in the hotel and/or gaming and entertainment
business, without however engaging in the dealership of securities or
in the stock brokerage business or in the business of an investmaent
company, lo the extent permitted by law, and to be Involved in the
managemant and operations of such investee companies; and fo
guarantes the obligations of its subsidiaries or affillates or any entity in
which the Corporation has lawful interest.”

Amendment of Article 3 of the Articles of Incorporation to reflect the
change in address to GGODC Administrative Services Building, Clark
Global City, Clark Freeport zone, Pampanga, Philippines 2023.

Amendment of Article 6 of the Articles of Incorporation to reflect the
change in the number of directors to nina (9).

Amendment of Aricle 7 of the Articles of Incarporation to reflect the
increasea in authorzed capital stock to Php8,000,000,000.00 divided
into £.000.000,000.00 shares with a par value of Php1.00 per share.

Autherity dgiven 1o the Corporate Secretary fo file the reguisie
documents and secure the necessary approvals to effectuate the
amendments in the Corporation's articles,

24 Ootobar | Auﬂ’*nﬂﬁ- to convey to China Banking Corporation — Trust and Asset
2018 | Management Group, as security trustes and acting on behalf and for




20 November

2018

24
2019

the benefit of China Banking Corporation, by way of a first ranking

Hedge, and as partial security for the prompt and full payment of the

Loan Facility and all other existing and future obligations of any of

Lapulapu Leisure, Inc. and Lapulapu Land Corp. or the Corporation

with tha Lender the following assets:

a. All the shares of tha capital stock of Lapulapu Land Corp. (LLC}
and Lapulapu Leisure, Inc. (LLI) that are owned by the
Corporation and all the shares of stock in LLC and LLI that ara
legally and beneficially owned by the Corporation.

b. Any and all additional shares of the capital stock LLC andfor LLI
that may be acquired by the Corporation in the future and all the
shares of stock in LLC andfor LLI that will be legally and/or
beneficially owned by the Corporation in the futura,

Designalion of Dennis A. Uy and Raymundo Martin M. Escalona as the
Corporagfion's authorized representalives in connection with tha
abovamentionad pledge. = . _
Designaticn of Authodzed Signatories for all Corporata Bank Accounls |

Designation of Dennis A, Uy and Cherylyn C. Uy (Class A signatories),
Raymundo Martin M. Escalona and Ma., Concepcion F. De Claro
(Class B signatories), Lara C. Lorenzana and Michael P. Tejada (Class
L signatorles) as authorized officers to enter info arrangaments and to
perform any and all acts necessary for the maintenance of the
Corporation's existing bank accounts.

Designation of Lara C. Lorenzana and Michael P. Tejada as the
Corporation’s authorized representatives to eFile and ePay the income
tax returns and all other tax returns of the Corporation using the EFPS
of the BIR.

January

Designation of Janel Lagahit, lanna Ren Pandian, Raymart Jutba to
secure cartified rue coples of the Corporation's Cerificate Authorizing
Registration (CAR) with the BUREAU OF INTERMAL REVENUE
{'BIR’) in connection with the sale of shares by Udenna Corporation of |
PH Travel and Leisure Holdings Corp. to Philippine H2O Ventures
Corp., and to receive the cerified true copies from the BIR.

11

2018

12
2019

Fabruary

Resignation of Ms. Cherylyn C. Uy as the Corporation's Treasurer and
subsequent designation of Ms. Lara C. Lorenzana as har replacement.

February

Cesignation of Micheel P. Tejada as the Corporation's awthorized
signatory for all its applications, requests and other documents to ba
submitted to the Bureau of Internal Revenus [(BIR),

Dasignation of Kristalene Jaoy 5. Cruz and Marvin L, Agsalda, to file,
process, and claim for and In behalf of the Corporation any and all of
its dosuments with the BIR.




14 March 2018 | Autherity o apply for the refirement of its business registration
effective 14 March 2019 with Quezon City, and for the business
registraion of tha Corporation in the Clark Global City, Clark Freeport
Zone, Pampanga;

Cesignation of Raymundo Martin M. Escalona, to sign, execule and
daliver, for and on behalf of the Corporation, the application forms, and
all other documents as may be raguired or necessary o secure 1ﬂ

L= | foregoing application: 5

Certified Correat:

Corporate ﬁ" )
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Sanor 101 119 Srreet Mew Manilo,

IL'DFTHI-'.I'IIILH'FIWEH ] ;
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cITY

e, nd with address at Linit & G

acio. Filipino, of logal 82 ;
1, Ma. Angela Ignacio. rll;p":;::lmnnéit}-., s s i o

aeonedarcs with [ow do herehy declare tha:

1.

=

[ am a nominee for independant dirsctos of PH Besorts Group Foldings, Inc.

(hezeinaliee. “PHR™L a comuration sluy Drg,.:_ln.i?:d{!_ruui exis_llng in Hcfn?dar:i:
it tlee ws of the Republic of the Philippices with p.rlnr:!;:::l ﬂmil- a fre;
Al GGTC Adminisictive Services Building, Clark Glohal City. Clark Freepeet
Fone, Pompanga.

i am alfittaced with tie foHowing eompanics or arganizations (ineluding
pavermment-osned and coitralled corparatiens].

Cuinpany/Organlzatinn Position/Helationship Perlod of Scrvice
“Palestzam Cansalting. [nc. hnapgny, Tdiractar 20§87 — Present
Aviacz Asiz, Inc. prlanaping Dargciar 2016 — Prescnl
RAICON Development Exsrugive Vice President Hila — Prezent
I:-:lr:l-'.lr:lqnn _ ; 1 |
ESMA Firancing & Direciur - [49465 — Prasent
Diinvesirmant Corj ) ) ! =L

IEN-'L R...'-Clll:-"l:l-'ﬂl__-.'. [directar . | 199% < F':!'L'x:!:![_

3.

[ oossess all s quadilications and mura of the disqualilications L serve 25
inclependent direetor of PER, a3 provided far in Scction 38 of the Seeurilics
Repulation Codi, iti implementing males and repulations and other SEC

ImALILC S,

1 am ool selated e any oiber Disecor, Executive ONicer or subslantzal
shasehalier of PEIK.

Ta the best of my knowleidye, | am oot e subject of any pending criminal ar
plministrutive myestigation or proceeding,

[{For thase in govemnment servicesfliliaed with a government agency of
GOCCH 1 have the neguired peemission or consent fram the (head of the
agency’depariment} to bie on independent slirectasr in PHR, pursuant to Crfice
afthe President Bemosandum Cioculor Ma. 17 and Section 12, Rule XL of
the Revised Cinl Service Hules, ]

1 shall fuithfully and diligent comply witlh sty ditics and responsibiiites as
fndcp-:nd-:nl dirccior  wmder the Securiibes H:L'.Huhl.iml Code  and dls
implementing mules and cegulations, Crdle of Comporate Govemasce and other
AEC Issunnces,




. T shall inform the Comporsle Secestary of PHR of any chunpes in the
abevementioned infornation Vrithin live dayvs of its peeurenee.

JHCIN WITNESS WHEREQF, I have herenneo sel n:¥ hand this JEELL \ EETE_ it
—_ City, Philippieis,

/
,‘Jﬁﬂ‘frﬂ o

Ma. Anglbla Ignacio
(iar:

. el
SUBSCRIBED AND SWORN 10 Belore me 1" d'.J}ﬁl"?mg _ut _UE_ﬂHt}
affiant exhibiting 1o me fhe follawing;

Natne ED Mo, Validity
Ma. Angols Ignacio Philippine Passpon 04 Sept 2018~
PRI9GEOLA M Sep 2028
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REPFUBLIC OF THE PHTLIPPINES )
TAGUIG CITY [R5

CERTIFICATION OF INDEPENDENT DIRECTOR

I. Eric 00 Recto, Filiping, of legal age, and with husimess address at PBCom
Tower, 6795 V. A, Rufine St Makat City, after having been duly swom to in
accmdance with law die hereby declure that:

[T e 2 nomisee for independent director of PH Resorts Group Holdings, Ine.
(herematter, "PHE"), u comporeiion duly organieed and existing in sceondances
with the laws of the Republic of the Philippimes writh principal office address
al GODC Administrative Bervices Blde., Clark Global City, Clacks, Pampanga.

7. 1 am aftiliaed wich the following companics or arganizations (ncluding
covcertirrient-ow nad and controlled corpoeraticns.

Carmpany? Oz zalien Positicn/Belationshup Peciod of Service
&M Corrununicatiens | Chairman and Mresident Decomber 2003 10 April
Conrporatiom B, 2049

Prezidene April 2003 to Movember
2013
[Yirector April 2403 to Present
Philippine Bank af | Chetrmoen £ Thirector Jenuwary 20013 o Present
Communications
Vice Chairman ¢/ Director | July 2011 to January
2013 N
| Arok-Biz Wedpe Co, Yice Chatrinan O December 2009 Lt
Inc. President  Prosomt
Bedlurdbury Chenrman ¢ Presadent Ture 204 4 to Prosent
[kewelopment
Corpocalion _
()-Tech Alliznes | President ¢ Direcror February 2009 w Present
Tloldiners, T, ;
Warerfront Cebu Ciry | [ndependent Director ®lurch 2018 b Preserd
asino Hotel Inc. -
| Davao  Tnsular TTotel | Tndependent Thrector Mlarch 2018 to Present
Campany Ine.

3, | posaces all the qualifications and noce of the disquelificelions Ly serve as
idependert director of PIIR, as provided (or in Ssction 38 of the Scouritics
Repulation Cade, s moplementing moles and regulstions and other SEC
izanances.



4. T am not related to any ather Divector, Txecutive Officer or substantial
sharcholder of PHR.

Ta the best of my knowledge, Tam nat the subject of any pending criminal or
administeative investigation or procecding.

ditics and responsibilitics as
Regulation Code and  its
Governance amnd other

6. 1 shall faithfully and diligent comply with my
independent  director  under the Securities
implementing rules and regulations, Code of Corporate

SEC isspances.
7. 1 shall inform the Corporate Secrctary of PHR of any changes in the
shovernentioned information within five days of its ccurenee.

IN WITNESS WHEREOF, I have hereunto set my hand this E CEEFE&F% 201% at

~ PASAY £'T¥Ciy, Philippines. g i

ERIC 0. RECTO
Affiant
202 APR 2019
CUBSCRIBED AND SWORN (o before me this __ day of April 2019 AASAY CiTYy
City, affiant exhibiting to me the following:

1D Mo Validity

MNam

. Nﬂ.m 3

Page Mo, [ ,
Hook Mo, oI+
Ceries ol 20]9.

PTR MO. BAZ60ET - 0L/, 15 PO
MELE COMPLANCE N0, V1 2002230+ 4/148/2022
@5 RELL WO, 35573



REFUBLIC O TIIE PHILIPFINES )

CITY ) 5.5,

y OF INDEFE

CERTIFICAT

[, William W. Yap, Filipino, of leaal ags and with address at P. Remedio

St Benilad, Mandsus Ciry, Cebu, Philippines after having been duly swomn to in
accordance with law do hereby declare thar:

L.

ra

1 am a nomines for independenl divector of PH Resors Group Heldings, Inc.
{hereinafter, "PHR™), a corporation duly organized and existing in accordance
with Lhe ]n‘n of the Republic of the Philippines with principal office address
at GUTC Administrative Services Bldg. Clark Global Cite, Clark, Pampanza,

I am aliliated with the following companies or organizeions (neluding
gavernmeni-owned and contzolled comporations,

ern:umun}-_a'_{:'?[gf.n:izatlml Pasiti cn/Relationship Period of Sarvice |
YYKredil, Tne  CEQ _ 2000 - present
Ldlet Realiy _| President 12012 - present

Y snd Company Parmner 2014 — present
Palawan Resources | Tressurer 2014 —present

| Development Cerp. | ;
Mhssan Cebu Distributors, | Treasurer {-2000 = presen:
Inc B |
Nissan Cagayan De Qro | Director | 2010 - present |

Msmibutors. Lie.

&

wn

B

I possess all the quatilications and none of the disqualificerions o serve as
independsnt direclor of PHR, as provided forin Sectionm 38 of the Securitics
Eegulation, Code, its implemenling rules snd resulacons and other SEC
issuances.

I am not related to any other Direclor, Excartive Officer or substantial
shareholder of PHE.

Ta the best of my knowledge. T am not the subject of arty pending criminal of
administrative invesiEgation or procesding.

[ shall faithfully and diligent comply with my duties and responsibilities as
independent director vnder the Securities Regulation Code and itz
implementing rules and regulafivns, Cade of Corporate Govermenee and othar
SEC issuances.

I shell nform the Corporare Secretary of PHR of any changes in the
abovementioned informarion within [ive days of irs cosurmence,



APR 2 9 2049
] hand this  day of __at
IN WITNESS WHEREQF, | have hereunto set my o

MFM lippines.

\l{ﬁg—m Yap

Afl
IAPR 2 B 2018 TheuiaanL,
N ' L .
SUBSCRIBED AND SWORN to before me this  day of a
affiant exhibiting to me the following.
Validity
1I» Mo, ¥
:I:ﬁ::n W. Yap DL - GO5-91-017254 2019-11-23

Doc No. A3 . ATTY. L%ﬁ AMON

; : NOTARY 2UCLI 50 TAGIS. 6Ty
Page No. 5 | ABFT. M2 UNTILDEC, 33, 2019
Book No. U& ACILOE ATTY. MO, 23184

s of 7019 IR CORPLIRAICE 140, W D004 656712-5- 2009
Senes - MR 72 300,

LIFET/AAE MCMEER -5-200a
P Fifvend 432075. 1am 3, 2015 PASIE STy
AR ERIET,, WPREAIBICUTAN. TAGUS STy




REPURLIC OF THE PHILIPFINES )
TAGUIG CITY 1 5.5

CERTIFICATION OF INDEPENDENT DIRECTOR

I, Leandro E. Abarquez, Filiping, of legal age, amd with business address at

26" Floor, Fort Legend Tower, 3% Ave. cor. 21* St,, Bonifacie Clobal City, Taguiz
City, after having been duly sworn o in secordanee with Iaw do hereby declare that:

1.

el

| am the Corporate Secretary o PH Resorls Group Holdings, Inc. (herainaiter,
CPHIL), a corporation duly organiced and existing ic accordance with the
laws of the Republic of the Philippines with priveipal office address ar (D¢
Adminizmative Services Bidg., Clark Global City, Clack, Pampanga,

To the best of my knowledpe, 1 heteby cortifv thet none of the directors or
otficers of PHE are connected with any government agencics or s
instumentalifics.

[N WITNESS WIHTREOT, T have hereunto set my hand this 16" day oi April 2019 a
Tapuig City, Philippines,

BUBSCRIBED AND SWORN 1o belore me this 16% day of Apeil 2019 al Tapuig
City. afliant exhibiting Lo me [he [ollewing;

Mams

T3 M, Validity

Leandra T Abergues PR#PA201843A Lintil 28 May 20149

Liac. Mo _ﬁ"-%r t?{:,rf M

'ape No. &% . o7 T - i e
Bl:i"{ Mo -;Fﬁ' : ATTY. LETHEIEA B, AMGN

= ? L MOUARS D DT PSS A SRRy
Seorics of 2019 apeT W23 195



REPUBLIC OF THE PUHILIPPINES )
TAGUIG CITY 1 8.5

CERTIFICATION OF INDEPENDENT DIRECTOR

1, Leandrn T, Abaryuez, Filipino, of lecal ape, and with busincss addresa at
26 Floos, Fort Legend Tower, 3™ Ave. cor. 31% 81, Bonilacio Global Ciry, Tapuiz
City, after having been duly swom o in accordance with law do hereby declarve that:

1 lam the Corporate Sceretary of PH Resarts Group Holdings, Ine. fhereinafler,
CPHIET), a corperaiien duly crganized and exisiing ir accordance with the
laws of the Republic of fhe Philippines with principal office address at GGDO
Administrative Services Bldg, Clark Global Cigy, Clark, Pampanes.

To the best of my knowledge, T herebw cartify that nene of the directors or
offficers of PHE are connected with any government agencies or its
mstrumentalities.

b

W WITHESS WHEREQF, | have hereuntie el my liand this 1M dav of April 2019 at

Tagmg Cily, Philippines,
il
LEANIHEO T, AR

Alfia

UEL

SUBSCRIBED AND SWORN ta hefore me this Lot day of April 2009 a1 Taguig
Cily, affiont exhibifing to me the tollowing;

Mame I3 N, Validity
l.esndre B, Abarjuez I # P3201 863 A Until 28 May 2019
Doe. No, B A [T
l!;:E hi: £ _-. VT \’TF ;
— T ETICTA M, ARAON
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MINUTES OF THE REGULAR MEETING
OF THE
BOARD OF DIRECTORS
OF
FPHILIPFINE HZO VENTURES CORF.

Held at Sada Hotel, Vertis North, Quezon City
On 25 June 2018

PRESENT

Dennis A, Uy

Chanyyn C, Ly

Faymundo Martin M. Escalona
Lara C. Lorenzana

Jose Angel Susiro

Leandro E. Abarquez

PROCEEDINGS

OPENING PRAYER AND CALL TO CRDER

Aller the opening prayer led by the Chairman, Mr. Dennis A. Uy, he called the
mesting to order and presidad over the same. The Corporate Secretary, Atty, Leandro
E. Abarques, recorded the minutes,

il CERTIFICATION OF NOTICE AND QUORLIM

The Corporate Secretary cerdified that notice of the meeting of the Board was
sent o all the directors of tha Corporation, that at least a majorityof the directors were
present, and that there was therefore a quorum to transact business in the meeting.

lIl.  READING AND APPROVAL OF THE
MINUTES OF THE PREVIOUS MEETINGS

After reading the minutes of the regular mesting of the Board of Directorsheld on
1 June 2018, upon motion made and seconded, the directors approved the said minutes

as presented o them.

. ITEMS FOR APPROVAL

Lipen motlon made and seconded, the Board passed and approved the following
resolutions:



41 Authority to issue common shares out of the proposed increase in capital
stock

"RESOLVED. that the Corporation be, as it is hereby
authorized, to issue 4.143 648309 common sharas out of the
proposed increase in authorized capital stock to Udenna
Corporation, in  exchange for the assignment by Udenna
Corporation of 455,246,000 shares of PH Travel and Leisure
Holdings Core,

RESOLVED, FURTHER, that the Comporation be, ss it is
hereby authorized, to issve 406,351,601 common shares, or such
number of shares to ensure continued compliance of the
Corporation of its minimum public float, out of the shares of the
proposed Increase in authorized capital stock to unrelated and
unaffiliated third parties to be identified by the President of the
Company.

“RESOLVED, FURTHER, that Raymundo WMartin
Escalona, President of the Company, shall be, as he is hereby
autharized, to execute and sign, for and on behalf of the Company,
documents as may be necessary including but not limited to the
Dead of Assignment, certifications, autharization letters, BIR Forms.
&lo., o implament the transfar of shares of stock of the Company in
exchange for the shares of stock of Udenna Corporation in PH
Travel and Leisure Holdings Corp,

"RESOLVED, FINALLY, that the faregaoing resolution shall
continue and remain in full force and effect until repealed andior
amended by subsequent resolutions of the Board of Directars.”

42 Authority lo purchase shares of PH Travel and Leisure Holdings Corp.

"RESOLVED, that the Corporation is heraby authorized and
empowersd to purchase 44654000 shares of PH Travel and
Leisure Holdings Com. from Udenna Corporation and execute the
appropriate Deed of Assignment for the purchase of such shares.

“RESOLVED, FURTHER, that the Presidant of the
Corporation, Mr. Raymundo Martin Ezcalona, be as he is heraby,
authorized and empowered, with full power of delegation. for and
on behalf of the Corporation to execute, sign and deliver the Deed
of Assignment and to take such action and to execute and daliver
any and all such agreements, transaction documents, instrurments,
certificates, notices andior communications in connection with the
Deed of Assignment as may be considerad necessary or desirable
to accomplish the purposes of these resolutions and to perform fully
and effectively the transactions contemplated thareby,"”



4,3  Designation of Authorized Representative to sign the Listing Application of
the Swap Shares and Autharity to electronically lodge the swap shares with the
Philippine Depository and Trust Corporation ("PDTC”)

WHEREAS, the Board of Directors, in their meeting held on 25
Juna 2018, authorized the Corporation to issue 4,143,648 300
commen shares out of the proposed increass in its authorized
capital stock (the "Swap Shares") to Udenna Corporation, in
exchange for the assignment of Udenna Corporation of
435,346,000 common shares of PH Travel and Leisure Haldings
Corp. {the "Share Swap Transaction”);

"MOW THEREFORE, BE IT RESOLVED, AS IT HEREBY
RESOLVED, that, in the implementation of the Share Swap
Tranzacton, the Corparation is hereby authorized to apply with the
Philippine Stock Exchange ("PSE") for listing of the Swap Sharas,
subject to the registration requirements of the Securities and
Exchange Commission and the listing requirements of the PSE;

"RESOLVED, FURTHER, that, in connection with the application
for listing of the Swap Shares, the Corporation is heraby
authorized to file and submit the Application for Listing including all
necessary axhibits and annexes thereto, the Listing Agreement,
and any other such documents required by the PSE:

'‘RESOLVED, FURTHER, that MR. RAYMUNDO MARTIN M

ESCALONA, Prasident of the Corporation, be autharizad, as he is
hereby authorized, to sign, execute and file the Application for
Listing, Listing Agreement, and any and all required agreements,
cerlificates and other documents with the PSE  andother
governmant agencies, as well as do allthings necassary or
approptiate to effect theforegoing resolutions;

"RESQLVED, FURTHERMORE, that the Corporation be authorized
to electronically lodge the Swap Shares with the PHILIPPINE
DEPOSITORY AMD TRUST CORPORATION ("PDTC™:

"RESOLVED, FINALLY, that the Corporation spproves and ratifles,

as |t hereby approves and ratifies, any and all acts done by the
Management of the Corporation or any of the authorized
slgnatories in connection with the registration and listing of the
Swap Shares.”

4.4 Amendment of the Corporation’s Articles of Incorporation



"RESOLVED. that Articla First of the Articles of Incorporation
of the Corporation be, as it is hereby amended, to read as follows:

FIRST: That the name of the Corporation shall be:
PH Resorts Group Heldings. Inc. (A= amendad on 25
Juns 2078}

“RESOLVED, FURTHER, that Article Second of the Articlos
of Incorporation be as it is hereby amended to read as follows:

SECOND: The purpose for which the Comporation is
formed are;

PRIMARY
"Tha primary purpose of the Comoration is to subscibe,
acquire, hold. safl, assign, or dispose of shares of stock and
other securities of any corporation including those engaged
in_the hotel and/or gaming and entertainment business,
without however enganing in the dealership of securities or
in_the stock brokerage business or in the business of an
investmant company. to the extent permitted by law, and to
be lnvolved in the management and operations of such
investes companies; and fo quarantee the obligations of it
subsidiaries or _affillates or any entity in  which the
Corporation has lawful interest."jAs amendesd on 25 Juna

2018

“RESOLVED, FURTHER, that Article Third of the Aricles of
Incorporation be as it is hereby amended to read as fallows:

THIRD: The principal office of the Corperation shall ba
established or located in GGDC Administrative Services Building,
Clark Global City, Clark Freeport Zone, Pampanga, Philippines
2023(As amended on 25 June 2018)

“"RESCLVED, FURTHER. that Article Sixth of the Articles of
Incorporation be as it is hereby amanded o read as follows:

SIXTH: The number of directors of the Corporation
shall be MNine {9} (As Amended on 25 Juna 2018),

“RESOLVED, FINALLY, that Article Seventh of the Articlas
of Incorparation of the Company be as it is hereby amanded to read
as follows:

SEVENTH: That the authorized capital stock of the
corporation is Eight Billion {Php8.000,000.000.00) pesos. divided




into Eight Billion {8.000.000,000.00) shares with the par valua of
One {Php1.00) pasg per share. {As amended on 25 June 2018)."

Y, ADJOURNMENT

There being no further matlers to discuss, the mesting was, upon moticn made
and seconded, adjournad,

Cartified Correct:

LEANDRO E, ABARQUEZ
Corporate Secrelary

Attasted by,
DEMNIS A, LY
Chainman
Minutes Read and Approved:
Cherylyn C. Uy Raymundo Martin M. Escalona
Lara C. Lorenzana Jose Angel Sueiro



PH RESORTS GROUP HOLDINGS INC,
AMNNUAL SHAREHOLDERS" MEETING
Nay 23, 2018 a1 1100 A8,

Cest Home! and Conference Center, Clark
Fllirwest Rirnosa + fzisure estate,
riressa Dr, Clork Freeport, 2ons, 2027 Pamzanga

PROXY

I/WE, the undersigned shareholder of PH Rzsoets Growg Holdings, Iae., hersby appaint, 98 18, and consttme:

of i his anssnon,

she Chalmmar of tha 3aard, orintha lattar's 3 bssnice, Lhe Aecretary af the Wleabing, as iroy sttornoy.ir-Sacs ard prey, ke
reprasent me ak te anndal stockholers' meeting of the Company on Mancay, 73 May 2019 80 1209 2., and ary
adjaurnments) tereal, as fully and 17 all intents and paransasas i mighter coald | preseat and ot In s serean, herrby
fabilbging and corfirming any and all acdans taken on matters seich iy gropary come belore such mesting o
aclourrmantisl tereal,

npartiular, 1MW harely direct modour sald prosy o sobe all myfaur shesas on Lhe sgeraa itoms sak forth balow as 1w
b saresshy indicated by marking the same with an %%

Items action

| 1 Fuer Agalnst | fhstain
L. Appreseal of Mirutes of Meating of Stecchold=rs hald on !

15 ume 2018
2. Aparovs | of the Augited Finandal Satementz 2s 131 |
- HfesmbenJp g
3 Retiicalion and corfirmatior af all 2els and resnlutioes of
the 3oacd ard Manzgomant sxecited in the normal eaursa of
business cavering the pericd 25 Jure 2028 w33 apr) |

4. Agproval of the amendments of the Atickes of
Inza paratien of the Carporation for e (allaing mattars;

= Tachaape the prircigal afize of the Corgoratian is
lozated from GEDC Administrates Services Bullding,
Clark Global City, Clars Frarpars Zone, Pampanga,
Ahllipplras 2023 to Ldenna Tower, 459 fee, cor. Aizal
Dirive, Honffazis Global City, Tageig City

= Toincreass the suthorized capital stock aof tha [
Corperatine frare "hp 8, 020,000,000 t: ug to
Pl 5, Q02,002,007 dividad Ieta 15, 08000, 000
Ccaunor shares or a5 deteraiingd by the Board of
Direclors,

5 Apgroval ol the Amendment of the By-Laws of thg
toradratan 1o change date of the anmua)l sharehaldess
meetag fram the 3rd Wednesday of June to the 34
Wernesday of flay.

E. Asprowa’ of thie merger of the Compary with its suasiciany,
P Travel and Lalsure Hedings Carp.

FoApproval of the acgasition of 100% of the issucd and
outszanding common shares of Lagulapu Lard Carp. rtha
Company's sabsidamry, Lapulapu Leisure, o, at the
congiderstion detarmined by the Basis of Direckars

8. Appraval afthe grant of authasiiy Lo the Doard oF Biractors
b Bgae sach rarr ber of shares of stock ot aftha existdng
cepitzl stock ane Incraase in authorized capital stock ard
et an issur priza of not l2ss than par walee as tha foarg of
Cirectors may dererming and to accepr casn e norecazh |
progerties as paymens for swoh subscriplion ana the ilstire
of such shares with the Philopine Stock Exchange,




:.l I-])EE‘-.‘N al isavance ol sharss pacsuant booan equbty
offering. prvate plasamens, or similar fransaction 2 ke
catesmingd by the Goard and the listing of such sharas,

10, Agproval of the Company’s Eniployee Stack incentlve
Plan X
L1. Election af tha Board of Directars For 20079,

14, Apaalntrment of External Auditers

- Feinted Mame af Stockhalder - - Aarhorlres SlErator -

THI5 FROEY SHALLE BE RELEWED BY THE CORAPORATE SECRETARY SR CA BEFIRE 17 &Y 2015, THIS PROXY W1 _L OC waALlDs TED
BY A COMMITTEC OF INSPECTORS O 20 RAY Z000 AT L0:I0 O'CLCCK 1M THE MOREMING AT THE PRIMCIPAL OFFICE OF THE
CORPARY, THIS PROKY, WHER PROPERLY SEECUTED, WILL BE WOTED IM TeE MARNNER &5 M3IECTED HEAEM BY THE
FTLUKHDLOERLS, |F WO CARECTION 15 MADE, THIS FRIECY WWILL BF WOITED FOR THE ELCCTIOH OF ALL MORINFES 00D FO8 THE
AHFACIMAL OF THE RATTERS STATED ABOVE ARD FOR SUCH L7 HER W0 TTERS 85 hAY PROPEALY COME SEFDEE T<E MEETIHG
THE MANMNER QESTRIBSD 1M THE INFCRMATESM STATEMENT, & STOCESSILRER GIYIHG A PAOEY (145 THE POWEE T30 REVORE T
AT ANYTIRE BZS0RE THE REGHT SAANTED 15 EXERCISCL A PRCEY 15 ALSD COASIRERED REYDEED IF THE STCCKHOLGER ATTEADS
THE MEETIMG N PCREOM AHD EXPREZEED HIZ INTENTION T2 WOTE 1M PERSON. THIS ARO%Y QOFS MOT WEED TO BE MOTARIZCIN.
vrartnershilps, Corsralions ard Assocatiars must attach certfed rasoluticn: designating thmir arexlesdrepresentatves and
autheeleg slgratarias,)



