18 June 2014

THE PHILIPPINE STOCK EXCHANGE, INC.
3/F Philippine Stock Exchange Plaza
Ayala Triangle, Ayala Avenue
Makati City
Attention:

MS. JANET A. ENCARNACION
Head, Disclosure Department
MS. SHEENA PAULA H. PEDRIETA
Senior Specialist, Disclosure Department

Re:

Report on Form 17-C

Gentlemen:
We submit SEC Form 17-C disclosure, as attached.
Thank you.
Very truly yours,
MELCO CROWN (PHILIPPINES)
RESORTS CORPORATION
By:
MARISSA T. ACADEMIA
Corporate Information Officer

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C
CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2(c) THEREUNDER

1. 18 June 2014
Date of Report (Date of earliest event reported)
2. SEC Identification Number CS58648

3. BIR Tax Identification No. 000-410-840-000

4. MELCO CROWN (PHILIPPINES) RESORTS CORPORATION
Exact name of issuer as specified in its charter
5. PHILIPPINES
Province, country or other jurisdiction
of incorporation

6.
(SEC Use Only)
Industry Classification Code:

7. Aseana Boulevard cor. Roxas Boulevard, Brgy. Tambo, Parañaque City 1701
Address of principal office
Postal Code
8. c/o (02) 866-9888
Issuer's telephone number, including area code
9. N/A
Former name or former address, if changed since last report
10. Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of
the RSA
Title of Each Class

Number of Shares of Common Stock
Outstanding and Amount of Debt
Outstanding

COMMON

4,426,303,300

11. Indicate the item numbers reported herein: Item 9 – Other Events
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DISCLOSURE
As disclosed by Melco Crown (Philippines) Resorts Corporation (the “Corporation”) on 18
June 2014, the Corporation’s Board of Directors approved, in a special meeting held on 17
June 2014, a placing and subscription transaction (the “Top Up Placement”). In connection
with the Top Up Placement, the Corporation hereby discloses that today, 18 June 2014:
1) the Corporation’s controlling shareholder, MCE (Philippines) Investments Limited
(“MCE Investments”) sold 485,177,000 shares (“Offer Shares”), representing
approximately 9.88% of the issued and outstanding shares of the Corporation after
the Top Up Placement, at an offer price of Php 11.30 per Offer Share (the “Offer
Price”); and
2) MCE Investments agreed to subscribe to the same number of shares in the
Corporation at the Offer Price, with such new shares to be listed on the Philippine
Stock Exchange as soon as practicable.
Attached is the Corporation’s Comprehensive Corporate Disclosure.

SIGNATURE
Pursuant to the requirements of the Securities Regulation Code, the issuer has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

MELCO CROWN (PHILIPPINES) RESORTS
CORPORATION
By:

18 June 2014
Date

MARISSA T. ACADEMIA
Corporate Secretary
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COMPREHENSIVE CORPORATE DISCLOSURE
IN CONNECTION WITH A PLACING AND SUBSCRIPTION TRANSACTION
IMPLEMENTED BY
MELCO CROWN (PHILIPPINES) RESORTS CORPORATION
AND MCE (PHILIPPINES) INVESTMENTS LIMITED

The transactions (“Transaction”) as described below are being made pursuant to the approval of the
board of directors of Melco Crown (Philippines) Resorts Corporation ("MCP" or the "Corporation"), for the
conduct by the Corporation and MCE (Philippines) Investments Limited (“MCE Investments” or the
“Selling Shareholder”), the Corporation’s controlling shareholder, of a placing and subscription
transaction:
a.

Name of the listed company:
Melco Crown (Philippines) Resorts Corporation

b.

Description of the transaction:
The first part of the Transaction (the "Offer") consists of the offer and sale of common shares of
stock of the Corporation by MCE Investments of a portion of its existing shares in the Corporation
to: (a) primarily offshore to investors outside the United States in reliance on Regulation S under
the U.S. Securities Act of 1933, as amended (the "Securities Act") and within the United States to
qualified institutional buyers as defined in, and in reliance on Rule 144A under the Securities Act;
and (b) to a limited extent, domestically to persons who are “qualified buyers” pursuant to Section
10.1(l) of the Securities Regulation Code ("SRC").
The second part of the Transaction consists of the concurrent subscription by MCE Investments,
and the issuance by the Corporation to MCE Investments, of new shares in the same number and
at the same price as the shares sold in the Offer, on the closing date of the Offer. The Corporation
shall seek the approval of the Philippine Stock Exchange (“PSE” or “Exchange”) for the listing of
such new shares as soon as practicable thereafter.

c.

Name of the related party who will place its existing listed shares to a third party(ies):
MCE (Philippines) Investments Limited

d.

Number and class of shares in the Offer:
To implement the Transaction described above, MCE Investments entered into a placing
agreement (the “Placing Agreement”) with Deutsche Bank AG, Hong Kong Branch (“Deutsche
Bank”) and UBS AG, Hong Kong Branch (“UBS”) (Deutsche Bank and UBS shall collectively be
referred to as the “Placing Agents”) on 18 June 2014 in respect of the private placing by MCE
Investments of 485,177,000 shares (the “Offer Shares”) in the Corporation at the Offer Price
indicated in item (f) below.

e.

Number and class of shares in the Subscription Tranche:
On 18 June 2014, a subscription agreement (the “Subscription Agreement”) was entered into
between MCE Investments and the Corporation whereby MCE Investments agreed to subscribe to
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485,177,000 new shares in the Corporation (the “Subscription Shares”), which is the same number
as the Offer Shares sold by MCE Investments.
f.

Placing price of the shares and the basis for setting such price:
The offer price is Php 11.30 per Offer Share (the “Offer Price”).
The Offer Price of the Offer Shares was determined following the completion of an overnight and
accelerated book-building exercise by the Placing Agents.

g.

Subscription price of the shares under the Subscription and terms of payment:
The subscription price for the Subscription Shares is the same as the Offer Price or Php 11.30 per
Subscription Share.

h.

Total transaction value:
At the Offer Price, the expected gross proceeds from the sale of the Offer Shares would be
approximately Php 5,483 million which will fund the Subscription.

i.

Rationale of the transaction:
The Transaction allows the Corporation to raise capital in a most expeditious and efficient manner
with the least cost in order to fund its capital expenditures for the completion of City of Dreams
Manila, the integrated hotel, gaming, retail and entertainment resort project in the Bagong Nayong
Pilipino - Entertainment City complex (the “Project”).

j.

Total funds to be raised and the proposed use of the proceeds, including a detailed work
program:
At the Offer Price, the expected gross proceeds from the sale of the Offer Shares would be
approximately Php 5,483 million which will fund the Subscription.
The Corporation intends to use the proceeds of the Subscription (after payment of fees and other
expenses relating to the Transaction) (the “Net Proceeds”) to fund the development of the
Project, including payments for gaming equipment purchases, fit-out work and other various initial
operating costs, such as pre-opening costs and working capital, as well as for general corporate
purposes.
The Corporation’s proposed use of the Net Proceeds as described above is based on its current
plans and estimates and other factors as of the date of this disclosure. However, the actual
allocation of the Net Proceeds by the Corporation will depend on various factors, including the
amount of cash generated by the Corporation’s operations, the progress and budget for the
development of the Project, the market conditions, the availability of suitable opportunities, the
timing of regulatory approvals and other factors, and may differ from the uses described above as
the Corporation’s management finds necessary or advisable. To the extent the Corporation does
not use the Net Proceeds for the purposes described above, the Corporation intends to use such
proceeds for general corporate purposes.
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k.

Timetable of the placing and subscription transaction:
The Transaction will close on 24 June 2014, the third trading day after the cross of the shares
using the facilities of the Exchange, subject to the fulfillment of all conditions precedent
therein.
Upon approval of the PSE of the application for a block sale, the shares will be crossed through
the facilities of the Exchange. Settlement of the Offer Shares is anticipated to occur three (3)
trading days after such cross (the "Settlement Date"). The issuance of the Subscription Shares by
the Corporation pursuant to the Subscription will be made on the Settlement Date. The
Corporation shall apply for the listing of the Subscription Shares as soon as practicable.

l.

Applicable regulatory approvals:
The Offer Shares are to be offered and sold: (i) outside the United States in reliance on Regulation
S under the Securities Act; (ii) within the United States to qualified institutional buyers as defined
in, and in reliance on, Rule 144A under the Securities Act; and (iii) in the Philippines in transactions
that will not require registration under the SRC. Accordingly, the sale of the Offer Shares is exempt
from the registration requirements of the SRC and is not and will not be registered with the
Philippine Securities and Exchange Commission ("SEC"). However, a notice of exemption from
registration will be filed with the SEC on SEC Form 10-1 in reliance of Section 10.1 (I) of the SRC in
connection with the sale of the Offer Shares to qualified buyers, as well as for the issuance of the
Subscription Shares.
The Corporation intends to secure the approval of the PSE for the listing of the Subscription Shares
issued by the Corporation pursuant to the Subscription. No other regulatory approvals are
required and will be secured in connection with the capital raising activity of the Corporation as
described above.

m.

Table showing the ownership structure of the listed company before and after the placing and
subscription transaction indicating the number of shares held and respective percentage
ownership of the listed company's shareholders. Such table must indicate the listed company's
majority and minority shareholders, with the identities of controlling shareholders:
The numbers below reflect an offer size of 485,177,000 shares.
1.

Ownership structure

Name of Shareholder

MCE (Philippines) Investments
Limited
MCE (Philippines) Investments
No. 2 Corporation
Other Public
Total

Before Offer/Subscription

After Offer/Subscription

Number of Shares
Subscribed
3,206,677,096

Percentage
of Ownership
72.45%

Number of Shares
Subscribed
3,206,677,096

Percentage of
Ownership
65.29%

173,834,368

3.93%

173,834,368

3.54%

1,045,791,836
4,426,303,300

23.62%
100.00%

1,530,968,836
4,911,480,300

31.17%
100.00%
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2. Capital structure
Before Offer/Subscription
Authorized Capital Stock
Issued Shares
Outstanding Shares
Listed Shares
Par Value
3.

5,900,000,000
4,426,303,300
4,426,303,300
4,426,303,300
Php 1.00

After Offer/Subscription
5,900,000,000
4,911,480,300
4,911,480,300
4,911,480,3001
Php 1.00

Public float

The public float will increase from approximately 23.62% to approximately 31.17% (see table
above) after Offer/Subscription.
4. Foreign ownership level
The foreign ownership level will be at approximately 93.49%.
n.

Conditions precedent to closing of the transaction, if any:
Other than the customary conditions on the execution of the Agreements, there are no other
conditions precedents to closing of the Transaction.

MELCO CROWN (PHILIPPINES) RESORTS CORPORATION
By:

MARISSA T. ACADEMIA
Corporate Secretary and Corporate Information Officer
Date: 18 June 2014
The securities referred to in this document have not been, and will not be, registered under the Securities
Act or applicable state securities laws and may not be offered or sold in the United States absent
registration or an applicable exemption from the registration requirements of the Securities Act and
applicable state law. Nothing in this document constitutes an offer to buy, or a solicitation of an offer to
sell, securities in the United States or any other jurisdiction in which such offer or solicitation would be
unlawful. This document is being issued pursuant to and in accordance with Rule 135c under the Securities
Act.
THE SECURITIES REFERRED TO IN THIS DISCLOSURE HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH
THE PHILIPPINE SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES REGULATION CODE OF
THE PHILIPPINES (SRC). ANY FUTURE OFFER OR SALE THEREOF IS SUBJECT TO REGISTRATION
REQUIREMENTS UNDER THE SRC UNLESS SUCH OFFER OR SALE QUALIFIES AS AN EXEMPT TRANSACTION.
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Upon approval of the listing application for the Subscription Shares.

4

