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gECURITIES AND EXCHANGE CO I'ISSION
MARKETg AND SECURITIES REGULATION OEPARTMENT
SEC Bu rdins. EDSA Geenhills

Vlcent€ cracifio P, Felizn€nio, Jr,

Leis!re 8 Rosotu Wodd Corporalion

ln connelion wilh the inlend.d oftedng ol 25o,ooo ooo p€tered shares wth a oer vd@ ot
Pl-o1OO per sha€ 125OOOOO wan.nc a.d E undelyng t25OOOOO @nnon shae3 ol
Lei.ue and R€&n3 Wortd CorpoErion and ih€ revieed pospeclus fited lrsl23 January 2014,
re submil the lo lowlng exhibiG in @mpuancs with !5e rcqui€ments ot your office.

1 Secerary's Cediticate dated 04 February 2014 Fgading the adopho. by the Boerd of
OiEtoB ot the Fil snd Propq Ru e

2. Secretary's Certfi€ie daied 04 February 2014 authoizinq the Socun es and Exch.nge
Commlssion to iesove @nflicr ng ieeles Egarding the setection ot independe;t

Wlth 6p6cl lo the €qunEment on the i$uance of a secelary s cenfi@i. tor the submission of
a Manlaror Corpo€le Governan€ (if nol yet tited), re manit$l that rhis is no tonger ne.sssary
since th€ @Doration has ftted with your otti@ a Revi.ed Ma.u6ton CorDoEie cov€m6n.a tast
21 June 2010 Atached as Annex 'A is a epy ofihe msnuat submired tor vour eieren@.
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'lhe docuftenl Nrh,!r'e,ence nulrn)ar rll hisbcotr upl..leJ
PleaseT.rlie fore oarhis Duiher rir rnnm ?riran.r
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SECURITIES AND EXCHAA]GE COI/lIUISSION

rdl@) aosr ro 3e F:' (@) 2$e$ E

'n1. iollowing documenihas been Gc€ived

RecaivinsOtrcer/Encoder Dha Ctr€ies
SEC He.d Ofice

RecarpiDare and]]me r.rune 22 201004.1rr15p$
Rece ved Fmn Head ofice

LELSURE A RESORTS WORLDCORP

[IANIJAL ON CORPORATE COVERNANCE



?a ,E-il{ r 7j4\Lttw(,
CORPORATION FINANCE DEPARTIMENT
Securlies and Exchange Comnissof
SEC Bulding, EDSA CEentri s

Onedor Justina F Ca ans:n

Rev sed Manualon Corporale covernance

Ths refere ro your leiler dated 11 June 2o1o whch we feceved lasr 17 June 2!10
requ rng us to subml oLr Revised M:nlaton Corporate covernance and lo show cause
*h) Lr- Coeo'dLo, lhouo o b. pF-d /.d io .d-e oeiore t4Ap )0o Toead.eFo.ded L,.Fdnac _o-. 5on sLL
[4emorandLm Cir.llar No.6 seres ol2OO9

ln comp ance with your tell€. we duty subht the allached R€vsed Manua on
Corporale Govem:nce (Revised Iranuat)

P ease note thal our Presidefr, tvtr Afiedo Abe ardo B Benilez, successflly ran for a
cong.essionalseat as representative of rhe 3'! egsalive dstrct ot Negros Occid€ntal
during lhe inmediately precedi.g naliona e eciions For th s reason. as wet as the busy
.chedule or Ihe majority or ihe members of rhe board or d rec(ors we had dfrcuti
muslerng a quorum to hod a board meetnq lo discuss and approve the Revsed

ln view of the to.egolng, it is respeclfuty requested thal the ComoElion nol be
penaizediorfalngtosubnitits Revsed Manua wthinrheprescribed pertod

We look loMard lo yourfavorable acl on on our request thankyou

LEISURE & RESORTS WORLD CORPORATION

!-,L t At'lrl - fr,\.\.^"6_
GEOFFREY L. UYMATIAO
Canpli ance Afi cenD itectot

DISCLOSURE OEPARTI!1ENT
Ph ipp ne Stock Exchlnge
Exchan9e Road. onigas ce.ter



AI{NEX 'IA"

REVISED MANUAIIX!9tsE9BAfE!.q.YEBMN9E

The Board of D reclors and

hereby c.mmit lheff selves
acknowledge ihal lhe slme

'F 
3 0'.or I\o d Lo'po ' 

o co ooid-o-

'i"","1-;.:';;.;;;. "'"" 
F. !o 'r.do 

! vd .r a d

ma! quLdeihe atra nmenl or olr 
'orpoate 

goa s

article 1: Definition ofTerms

-n ojoa 'zeo fd'e' pa 'o 'd r r" d or 9 o9-ne' bule

'.d F^;.uLes lradesar se.un es:nd/or 
'ommodres

fc ooor I Fl l'o holr o (- B o o Drecos',o
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I
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t,-dqaen i d r-o

Ere.rrve dtector a o' ".o'{ o 'd>o e\e'oorJoepdr
.omorahon orperfo'ms anyworl reaLed ro ltoperaron

N.n'exe.unve dnechr a drectorwho s fol the head of a depart entorunt

ir 
':r. ".-",ao" "o, 

p",tt." 
"ivwork 

realed to ls operatio'i

N.n-audil wott o/erFo o a"'e'aado od
'#;;;; ;;:;," t\ ''au'|o'i a'd
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i"^.", "i".rrndep€nden.eandobledv vof anenemalaudro'

t^E'nat conxot o rB'ooD''o\dd
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s)
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t

r)

r)

b)

operaiion of its busness the @ ablty of ls linanca €ponnq and fathfu
complancewitliapplcablelaws reguhtionsandiniernalrues

Intemal cantal systen the framework under whch rnternal co.lrols are

deveoped and mpemented (alone or in con.ed witlr other porces or
p.oc€dures lo manage and conlrol . partcuar rsk or busrn€ss aclvilv o'
combinal on of rsks or bLsiness actvlii€s lo wh ch the co@oralon 6 exposed

htemat audit. an ndependentand oblective assurance aclv tv des gned to add

vaue to and improve ihe corp.ralons operalons and lrep I accompish ts
obeflvei o, o'o/or d o p ned aFo oJ I e s/d dti'-

""i "po.e"- 
o!. ad

govern€nce proc€sses:

lntemat audit depaflnent a depadment or unl ol lhe colporaton and ls

consutanis ii 3ny that provide ndeFendenl a.d objectv' 
'ssuEnce 

sed ces n

orderto add va u€ lo and lmprcve fte corpomlion s operations

lntemat auditot - tlie liighesl postion n lhe co@oraton rcsponsrble lor
nterna ludl acivties I nleina aldil aclvites are performed bv'utsde setoice

oro,db.lFi.J6Fe^o clpon rore io o,e^eefdrl-.
1, e( ano olo^

Rules of lnterpreiation

Al refercnces to lhe mascuLine gender in lhe sallent provsons of lrrs Manualshal
lkewise cover the femin ne gender

A doubls or quesions lhal may arse n the nlerpretation or applc'Uon of lhis
M.nx3l shal be reso ved in fav;r of promoling lransparcncv. accountabitv and

la rness to lhe slockho ders and inveslors of the co rporaiio n

The Board or Dnedors {Board) s prma lv responsible ror lhe governance ol lhe

'orpo'aror ^ool", o dk'9 'porF io r"r oTolsf'ror rle o'pord'
ooFl ,es I .t J p'o\ de an noeoe.ocn 6 o l/r-dg6r6rt

A) Composition of the Board

The Boad shal be compos€d oi al easl rve (5) bul nol more lrran iileen (15)'

membe6who are eecled bvthe slockhoders

ThF c.rDoEr on slrai have al l€ast lwo (2) ndep€ndenl drectors or such number of
,.i.-ii..r a-a-" t'"r constilutes twentv percenl {2ovt of the members ol lhe

Bo.;d whcheveris lesser bltin i€ case l€ss lhan lwo (2)

Trre memberehD ol th€ Board mav be a combinalon of €xeculve and non_ereculve

iii..i.^ r'"r 
"n 

*r,a" ndeoende;t d recrors) . orderthal n. drccror or smal sroup or

d re.l6rs can dominale lhe decs on_ mak ng process



3)

The non-executive directa.s shoud possess such quaifcatois and slal!'e llral woud

enab e them lo eff€ctive y padicipate in the de berailons.lthe Boe'd

t-Bor.d ,ay ons,a" edoopo orgLoFnesor''1-oFro a'ero o\lh4t

'.;;;;;^.;";; 
n.,o.'an; o s;t!opo'ro-' Feoo'- ' '| oe ord

t"t" i"i" i-"id*",." tt'" -paclv or a dircclor to dLlsenl v and elfc enl v perrom h s

dutes and respons b ites

The Chief Executive Offc€r (CEO)and olher €xeculve dnectors nlv be covered bv a

r"*", "aiJ ". il.lt i", 
m;mbe;hp in orh€r boards A srm ar imt mav applv lo

;;:r;-.;;;;i "; nd€recu(ive dirccio^ who ar the sade rme setoe as rur time

i'ii i,ii"i" l" 
-"rn"i 

-,p;;;i-s Ln afv case rh€ capacitv ot rhe dire'iors to drisenrv

iii?l""iru i"4",. 
'n", 

a,tes and rcspons b ( es ro the boards thev sefr€ shou d

-ah. chair and Chi€f Executive Ofiicer

rhe r. es ol chan and cEo should. as much as practcab e be separal€ 10losleran

:.",;;;j."- ;; .; ;-;"" ''c 
pd.eo a' or.o '' lro oe-e apa 1 'o

.;"";... ...s.on-mal rq bl I 'Board d ( ed dFi"do o ' '0- 'nouLo oc

made belween th€ Cha r:nd cEo upon iheir el€cton'

,np..,l,.nr.lCnai c-dLlOd'.r'ed 'epooe ' s'_oodc 'rq\o 'db'
,-";;; ;;;;;; :ri ie s* o se( re o" -1r or loeo'aoe I 'F^q "-d

The dulles and responsibrlties of lhe Cha r n re al on to the Board mav Lncude amonq

o Ensure thal th€ meetngs of lhe Board are he d in accordande w(lr the by aws or

as lhe Chair may deem necessaryi

n o' r. "9e oa o rF" aF. 9 r @d"o ^F r'
.o.pok.- 'e--,, ar! o.on:d"aro 4e ) ooe(lo o re Iu
Miia.ement and lhe diredo6 and

', "'".'"-",r,'""'"'l 
n(alo ana ro''zro4o'te4

lhe Board rnd Man.qemenj

Qualif ications ol Directors

ln ,ddiron to ihe quaificalons for flembershp ri lhe Boarc povded Jor n the

| ",'.ii,'." f"i" s-"1- :*' p'q rarcn c-e "-o o-o ee , a^ r e Bor d "
;;:;;';;i;,rq., '., "i' n <.o',ro'eo 'r 6 ooi o

r cole.e educalLon o' equ!aeniacadem. deg/ee
. p- i"r 'a".uno oo''i u;;;:::';;1;"" -o s a ee d, d

o'qanzlnons. and

c)

D)



lN) pre ous bueness e!perence

E) Disqualilicalion of Directors

1 Pemanenl0 squa fcallon

The folowinq sha lbe grounds for lhe permanent disqualfc'l on ol a d reclor

I ogr e- o ooe o

".-;"". *" -",:;.,:,;.:,;;-" n rse(u F.q'o dto 'odb o o r'ioL o "
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"". " .i-*renr r-r'o o !o : o.rnq

" ".i.. ,a,* ; nfloald" o-'o -r_" /d o'Je' I u " o 'r ssor
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sor or foor broker (b) acl n! as dnector or

L'i"l,""r ,-ij"^ "..-t- x , (o 
'pc , en" r no '

::;";-; .";-q;-; ;" .- -," " . <oo c o oa
,i",.i,j-"*:,";"0;-.u*"oap.. c.da o abo.e o s a oar! e

asiharsovern ee.rrl es and brnr ng a'lu Ler

Tnc dro-d f(aro' s. atsoJpp'," ''1o"'o''
"'l"i"'r'"'."" "i,. "': " ;'" , 0:-o' aa -rz "too oe o qoliroo-

>.spo-dnq rn) egi5r'drio 'n.e o- oe riL

i--*'"ico6" +c,fe5o'qLa oncoo'o 4 o'ie '^ 4' n'eddb

,ne Comm,sso- o B.!,0 ce_6 o o 'o a? BSor

';' i,;.; ;;-;";' ;; i": . tu oie'" o' r'orasdode erd*d
,:';;-:"';"";.';,,,- ;.."ii"q *-'* -"
:-,'";--'rne ." r o' ,, e-e.i," o.d", o. r sef cq r!'o, oisa Td'o

.*"."ir i. " 0" ' s "" r," ae-oe s'p o"
m€mber or oad c panl ol lhe organzatonl

.,, An\ o- 01 ..-. eab/ d jdonen o oo. o'o' oYF'e't
" ,";".',-',"..""'",*" '-'b '/o.' q ora pr-o' a o d'oFz'n€n

."n."."t -':''eu o -'aopoo o o- _oo6 bbe' 'd -arvrao
pe4!ry or olher fraldu ent acis

. A r pe sor , o 1d o"e_ "o do'o o oro" of r"'
,#;:;"; (o', o oip6Fnraoi ''"'e@o 

roh""r '/ oaed o

;iir,..-,;",-F"
;;;l:."; ;" i; p; " ;' c;;: "e" €, "'o !rc. coo' o r ' o -' "^
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consultanl ol the same corporalon ceases to be an ndepende.t d r€ctor and s

considered a requ ar di.ector

(vi) Any personlud c a ydecaredasifsovenl

.vAn/o.'on'oL-oallbr'JLo9'F''oloa.'olJ!
'"i".i"ii"-a"," 

rio ro'" F- o301 or 5od '"'dto"nro'h
,.t= voai;nsor;scondJctenumeraled n sub_parasraphs ( ) lo lv) abov€

' cd.rclron b, !'t a dqf' ofc ole epu'ldbeo I p so a' llo ao"' i;,^ 6,,;d,.; o" " " " ooooro c.dF o-' r.d^ ' r' q

years priorto lhedale ot lrs e echon or appo nlmenl

2 TemporarYDsquaifi.ation

The Board may provide for th€ tefiporary disquallication oJ a dreclor for aiy ol the

0 Ref,\. .o o 40 ,

i"*,." ar-j- -."q ""-5 aa. P6e.Eror. t o, o, dro- hdr ba

in elfecl zs long as the relusa petsists

i A.Een.e nmo'rrn'fi, 50 p"e or" tg daloco' a 'F1-q_afrl^F' 
";,;;;;;"i. 

-oe r oarlr^ee i no'hpqoddl'e es"d-.i ..i- .-*r" r,e"t.'-"',i e o' ""o'ah'r'" 'dderdli/
;,*=;;., .-,.;;.. !- o<q o,.a o a, Joo, o F oo e. or r'
succeeding e ecl on

o dr _orooaro oqedb L'j' ;;d- i;";,,;
;.;r""-*, ":." a'serhJred.e s' oh<osr5

'. (eb- e1o,l-q../o^ er. roora'ro'oe del o e4o ' i' oooJono"',..i,,i.0,ii,-"-"i i""'".**''*p"'.., "rne a sqra li cal on slal be liied if lhe limlt is laler comp ied wlh

' 
d sau;lr.alon has noL vel bec.me lnal

A lemoora.r/ osq-.,ied o'e1o 'tl ^ r ea 60 oL" ''
;J,J;; i ",;.;.;;p.','" 

",r0".o " 
eo; o, e.r ri" oe'r ' (r o' r'e

;,",";;';,".", ," J0."." n,','"" 'e!qo-. 
*- obdlJ,

Responsibilities, Duties and Functions oflhe Board

'l Genera ResPonsib!ry

i i\ rhe Boaros rhF lo_9 q r s 's o re o'po do
,;;;;.:.;;;,.;;";'.: *. a.0 p,o'Gb... a' d.' o c',6' r{h F

corcorate obiectves and lhe besl nierests of ils stockho d€rs



The Board shoud formuLate the corporal ons v s on m ss on slralegrc

""rr^e, -r - "gdeId u' a Lolq '
mc:n< r. .ff€.I'v€tu monlo i/anaqedenls pedorman.€

. pnc 
'e r noh sG oo d o be'r p'a(t" lo fe o oo'!1ol a d ls

{;.:n.oe6 me-Boad \houd co d . l 'l ^ 
a 10 '

performanceof.anonqoth€rs lhefolowngdutesandJun'rdns

o -..-F.ro od- o, ^ o.cldod.:.ec d

md,h b nd@erF r r lrro' o' 'oL d "oroo'rl'
'rr"reoe. 

aO po' r- eppor coro'"rt
t 9" ,i. or ."''o F adoo an elF
pannrnq progra lorl/lafagemenl

Provide sound slrategc pollces and gldenes lo lhe 
'orpo@lon 

on

-"'.' -'.a ".e*ie; idao q p oe'"n -a ^" .En s lo q

r.im rr,orrr . o .r'Fnqr' oa,.od(aI
i-".-."r.i^ 

"r 
*cn D; ici€s and straleses inoudins lhe busness

p;ns, operal ns budgels and Manasements ov€ra Lperromance

Fnsure lhe corooraton s fathfu complance witli a appicabe laws

regu atons and best buslness pradtices

Esrablsh and maintan an inveslar realons program thai wl! keep the

:,;;;;"";. ,. ",, 
I - o po€ or '

""i"J ',i "p"" " s cto o (1' r'"
overcighl responsiblity over ths program

ldentilv ihe seclors in the @mmuniiy in whch lhe co'poralon operates or

,-" J i"iir" "r:.,* o, " ope" 6'' a d o,ru re c red por', o

a6(urat€ lim€ly and efecr ve.ommun caton w rh lhem

A.oor a srslem o (-e_ 
"ao oJ'r1.e r'h e Boa o r 50 rc ier 6^

.iir." "#i.."**; al 'JF- 
s o d oe

;'-;,; ; I - *.."''"e at,Fpoo o

i;::"..;.J;i'" d.J o ;."^oi-e o,Do",o
sysrem . oder lo marnlan ls adeqra.! and etf€d veners

.lenrf. ke. .- areo) d d p'orel'-d "'o
'l-i.,i.i" 0," i,i.- ' . ' doe Lne 'o po d o oa-. pate and

;; " ,;' ;;.;'"i.'",'" ' 
, oper'oar ar'.c d dbi/'

i"t-, -,. -i" i,"".., *"
;;;. ";:"";";., or'era€o od- 1.:a oa o'r^'cl a d

--;;.. ";"." 
dd i pa'6

:;,"i" "; ;.;::; a" re. '"o 'o-'.o-. o -- "nd
;;;;;; i; ":.j" * o" d-o dFpe-oa bFo'a'd
iiii"',r"r. ""i ,it ir*,-t.g drecro. rerationshps bl' mFmbers oi lhe

9)



r)

a.nstil'ne an Audl Commtiee and such otlrer commiltees il deems

.ecessary lo assst lhe Eoard n the performanc€ ol ls dlries and

Eslab sh and manlan an aternative dspute resolulion system n lhe
.e e (o , .r. o. o.ra!, F berade- |lF

.o(^nor;er d-d ae orpor'o cror' doai"
nc;dino Ihe r€sulatory altlror ties

Meet atsLch limes orfreqlency as mav be needed The mnules oi Euch

me€rnos ero-lo oe ou, - ; ded d"p'toelr ' '^' d a Boc d

.eernis {'o, o be e

Keep th€ acilviles and dec sions ol lhe
lhe art c es of incolporauon and bv_ aws
laws ru es and rcsulations

m Aooonr a _oaol'an^'O e
c' aopo' I 

' 
ea ' o oora_' 54 cra

i'''.0, " ,t"v" s a' acr a Lo' o r" d orc6

Specific Dutaes and Responsibilities ola Director

A director's oifice soneoftrlstandconfdenc€ A d rector shou d acl rn lhe best inte@sl

"i_$" ""i"".t". in a manner characterzed bv transpaencv accou'tabilitv and

r,,""r. i! 
"l"ro 

a* **"se eadership prudence and iilegrtv ln dreciiig lhe

corporallon towa.ds slsta ned prcgress

A d reclor should obsede lhe folowng norms of conduct

Board withn its authortY under
and n accordlnoe with exislins

G)

o

\ Devole lhe time Jnd all"nuon nec.ssary lo proper'y dnd ere_irvelv pelorm

his dulies and resPonsibilities

A dnector slrould devole suficenl time to famlar2e hims€lf wilh the

..,;.;;"."-,"*. -re :no do'(.r"rr rr "^a"o "1o 'o^edo'ab'
;';i;;";""r" ope aLo o e-ao e r - ro 4'r' -e r on-o eo"e

conduct fair business hansactions with the corporalion and ensure lhal
r'1" p"ii.."rrnt"*"r ao"" 

".lcontlicl 
with the int€resls or the corporation

T..odr'corn olerobFooceaeo c dad ' or s o lo o r:e Fooc ionto

-", r cr oa n 
'ome 

oett o ad/"lcq' o n-sel'"nco' s''oFd n''re)rr
i. *i,,i ".""'""" .'",' r"r cL nprorse r " pa1'r' r a " ru"r o

""i*ij.""ir .i"l
i--"".'. .,..r"* ( cno 5ho. o 'o p"r pale rl€
.-.."" i li,""rot *r,o l* " coitinuing maleiai conflct of nl€'es1 should

!"i",." corelo", resiqnnq tom hs posrlon A conrict of nteresl shal be

""^iio.i"J 
r"ier"liitn-. oii".to,s peFona or business nteresr s antasonislic

io ti; oi$" -,p.a.n, *.t"ndsto acqure orsain rnancia advanlase allhe
expense oilhe corporaton



Board's work He shoud allend and
meetngs. review deeling fratera s

Belore decdng on anv matler broughl belore the Board. a dtector shoud

;aretury evalu;le the issles and ir necessarv make lnq!'es 'nd 
r€quest

Exercise independent ildgment

A direclor shoud v ew each problem or stualion objective v f a disagreemenl

.,;;;",;'" ." "*' "\roLocd".rreJ
-" ;. . ";' ;" "r ao o "te a -popj" po, o L o'o'3 e "1o d

slppoft plans and rdeas thal he lh nks are benelc aLto the co'Foral on'

H:ve a workrnq lnowledqe or t.. slclurory and teguldto4 rcquireFenls
iili',nJi,i ii"'";;*.,;, incrud,ds irs a'ricres or inco poranon and

i'ii* ir'. -r"" ""a I ;equlations or the commission and' where

,;plicable,Ferequnenentsolrel€vdnlresuldloryasencies

A dneclo. shoud aso keep abreast wlh ndustry deveopments and blsness

ve d" n o o- ro p'o1o-. r"" .o oo J one.o 
' 
pFrr.enc!

Obserue conf identialitY

a. e ror shouo l..o !e r" a.o on de r d'rlno__ouol'
,.;';':-"'-;; " ea$ d hs po r'n " o'" .-re ' o o no "\ear
;;;;j;";" ;",", " ,o ra-rr'o,/eo pe 'on( ^ 

hou * d{-or' o'r'1"

(v)

(v)

H) lnt€r.al control Responsibilities ot the Board

Tlie contro environmenl oflhe corpor.l on cons sls ol (a)lhe Board wh ch ensures thal

-.],i'-Lr l. 
', 
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h ar ' lFi reoLaro c ano (o lt' '

(i) The minimun internal contro mechansms for ihe p€rfo'Eanc€ of lhe Board s

oversighl responsbi IY maY ncude

Deliniron oi the dutes an! responsblites of the cEo who s !iimately

,-i,"LtL t",rr," -,p*"1o"; or!.nizal ona andoper ona conlrors:



selection of the person who possesses lhe ab ltv. iftegilv and €xpense

essentia for rhe posilon ofcEo

(ii)

Evaluation of proposed se[ or management appontments

selection and appoLnlment of qlalfed and competenl management

Revew of the coQorallons human €source po icies coif!'r ol ni€rest

rt,"i"... -tp"i*l- prosram ror empovees a'd mlnasement
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"", 
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oa

Prolessona Practice oi nlemalAudting

(i)

o

Board Meelings and Quorum Requirement

,ic nemoeb o re Boc o "-o-o drF d 15 r-9.1r' ano spe rd rd' o r paio' o_

.,oO r"-o.'""t -o o-d Fd cc.ooa d^lFtl6 e\drd''0uaorsorLE
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Remuneration of Directors and Oflicers
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corpoErons may eslablsh forfia and lGnspa.enl procedures forthe deveopmentofa
polcy on execul ve remuneraton or delerm naton of remuneral on r€vels lor nd v dua
d.eclors and offce.s depend ng on the panicu ar needs of lhe corporalion No director
should parl c pate in d€c d ng on hist€muneralon

The corporalion s annua Epons and inlormation and proxy siaiemen(s shalincud€ a

c ear. concise and underslandab e d sclosure ol a llixed and vaiabe compensltion that
m:y be paid, direcny or ndnectly to ts directors and iop four 14) managemenl ofiice6
durnq lhe D.eced nq fiscalyear

K)

To prote.l the flnds of a corporalof, the Commssion may in er.eplona cas€s eS
wh€n a corpoEtion ls under receiversh p or rehabitation r€quate lhe paymenl olthe
compensaton alowances.lees and fr nge ben€tts to ls d reclors and ollicers

The Board shal constitute the proper commitie€s 10 asssl I rn good colporale

(i) The Audl commttee shal consst ot al eesl lhree (3) dneclors who sha
preleraby have accounting and finance backgrounds one ol whom shallbe an

ndepend; dnedor and anolherwith audl experience ThechadoftheAudt
commllee shoud be an indeoendenl director lhe dommilte€ shal have the
fo Lowlng luncl ons

Ass si the Board n lhe performance of ils ove.s ght esponsiblty ior lhe

inancialreporting process syslem of ntemal contro audit process, a.d
monitorlnq olcompiance with apF icab e aws. rules and regu al ons

Prov de oversight over N'lanagemenls aclrvties n managng credrl

markel iquidily operatonal. egal and olher rsks of th€ corporaton This
luncron slrall nclude @qular rece pl from Management of inlormalon on

riskexposures and sk franagem€nl acliviles:

Perlorm oversight lunclons over the corporaljons inleria and €xlema
audlors I shold ensure lhat the nternal and ertern. audtors acl
|oepe.denr, 'or eclh o?e d o

unreslrdted access to al recods properues and peBonne lo enable
them topeform lhenrcspecive audil runcti.ns

Revewthe annual nlerna audit plan Io ensu.e its coiforflty with the

oblectiv€s of the cofporalon. The pan ehaL nclude lhe audl scope
resources and budget necessaryto mplemenl it:

Pror lo the commencemeni of the audlt dscusswlh the erlernalaudtor
lhe natur€. scope and exp€nses of the audl and e.sure proper

coordinaton if nore lhan on€ audt im is nvo ved n lhe aclvly lo

securepropercoverageandminmzedup catonoiefiorls

Orqaniz€ an lnlerm audil depanm€nl and consder lhe appoinlmenl
an ndepefdent inlema audtor and llre tems and condtrns ol



'Fao,J c Vo ro am P el r'" nb ddFq a a d

.ni_i.oe "r ' F d .o ro , '-a r'r d I
lnanca reporting conlroland lnformalion technologv 5e'u v

Reviewlhe rcpods submitled by the nte.na and etle.nal:!d io.s

Review lhe quar'terly. haf_year and annua financa slalem_'nts before

Iheir submi;on lo lhe B;ard wilrr parllc!ar r..us on the folowns

h)

i)

' Any change/s n accountng
. Majorludgmenla a.*s
. s qnifcant adjustm€nts resull ng
. Goifg concern assumplons
. Complafc€ wlh accounting slandads
. comp ancewlh lax lega and resL atory requir€nrenic

Coordnate, monlor and laci late complance wilh aws rues and

Eva uale and delerminethe non-audilwork if.ny oftheell_'ma audilor

".. i"."" *, 
"o " , ." o ala|e' pio ole" 'Ft "ioro i-

Li"r,* r" ':- 
-q d , .d . or " o"h€ "de -a

"i,.liror 
ano ro fie corporalon's overal consulrncv expe'ses The

".--n"".n"r O * to* 
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non aud t work ihat wil conictwlh his

auri"" 
"" "n ""ron" 

auditor or mav pose a lhreal 1o h6 ndependen*

ii" "*",air .o*, it , r"""0 shoud be d sclosed in lhe corporal on 6

F<1'h ish and identfv lhe reDorti.g lne of lhe iniehaL Audtor to enable

n- lo p,"p",rv iu i 'r. (]"ti," 
"n; 

€sponsrbLlties He shal runcllonallv

repon d recl Y to the Audit commllee

TneA dtcomnre-c.at. .rer J I rrep-io-r
." "i""" ^.0. 

-re-a.n eD o'\o'pa1''

..rpht,onne bra.cne! or rLo!o'd -( o 'o F9a .orpo a o1" !o "'Fo b)

in" c"o. r -' rc",',docho'oo"rdepeno'o_teonropi 6

;n;r;ois and should reporrlo ihe resona or corporale headqlarlers

(t) The Board ma, also organze lhe ro ow''g 
'ommtiees

A Nomnaiion Comnftee, whch mly be codposed of at leasl lhree (3)

-.iil^ ".,1""" 
o.n"t +"ub b; an .dependent d'ecror to revi€w

:;";;-;#;.", i ; " o'J oe eo. ;- n*o ' e Bo" o rnd
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a comoensallon or Remuneraton Committee whch mav b€ conposed

i,i"-iil,JJ rni". al ...0"" *d one or whom shou d be an nd€pendent



drector,lo eslab sh a forma and lransparenl proc€du'e fo' dev€opng a

polcy of remuneEtoi ol dir€ctors and lifrcers Io enslre that lhe'
;om;ensalion s consslent wilh the corporalon s cuture stralegv and

the business envnonmenl inwhich t operates

L) The corporate Secretary

The corpoEie se.rela.y who shou d be a F ipno clzen and a €s dent ol lhe
Phi ppnes is an officer oflhe doForal of He shDU d -

" Be reeoo 'ole Io nc "r'eep-q at p'e>e ero o I e 'o ' o! rhF

-,. rF. or tFe ,d6h-qq o - Bo"io "na 
r. 01

oficalrecords of the co.poral on

(t) Belo/" oh-,.o
( ) Wo& rany and objeclive y wilh the Board ManaseFenr 3nd sto'kholders:

(iil Have appropaale adm nislrativeand nlerpersofalsk ls

/ I he r nor rl lhe .dne . -ga (. r' "l oe drde o' I "
'av. ,ue, aro | -d peror.oale o F oL' c d

(v ) fave a work ng knawLedge ol the operal ons oilhe corporaion

'er oer: o rle8oad I a (ood ces f .'o dr' o rhFage da

d-d e.sL- ? o-lo e hen a_ dle

^.i., * m"i' t e-t' ", ro ar"e ar -re e' r oe!'<'o r o'3' ) h"
requirc lhe r apprdva:

(v) ArFnoa Borro-ee ng^ e (e. 
^ e'.-tlrb' aLs'q ' aa rres< denh

rn rne n rcdcte rcrr/lno e ro a( io't ' o'e," r"1'o' do 9 'o

(x) Ensure ihal a I so:rd procedures ruesandregLatoisarestriclvfolowed by

ihe memb€rs: and

,^, rlnebdsorlc o lold 'OJ(" pd io. d ' 
do 6\r'd € oo ^orrd:ol

lhe sad ohceras p o ded for n lhs Manua

lM) The Compliance ofticer

The Boad sha lappoinl a Comp ance Ofic€rwho sha Lrepon d recl y to lhe Cha I ofihe

Board He shal perform llre iolowng dul es

'- o, -.opo.,o ^ .asV"1 a"o''e "nd
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(i)

'o o lFe,cd o 'Fte'o l"'
.o oo.aro r ,o1pd cFrr r.icVd

any dev atons expa n lhe reasof for such deviallon

adequ.te and Timely information

To enable the memberc of ihe Boad to p.opery lufl ther dulies ann responsrbllies

',r -oipl're doeqJ:r'd d e o'rao'"bou
,;; -'""",. ," .. nio d o o ' ree ed br
Ma.aoemenl would nol be sufl c ent in al circumslances and flriher nqu ies frav have

b b;';ade bv a nember ot lrre Board lo enable him lo properv pe'rorm h s dut es a'd
ii"..*itirri"l r** lhe members shoud be siven ndependef( a'cess to
Ma;asemenl and the Colporale s€cretarv

The inlomalon mav ncudelhe backsro!.d or explanation on dall€'s bollht berore

in" iii"io-0..".i,." budsets i;ecasts a.'j rnrerna rinanca do'umenrs rhe

-".0"" am"i ndivdua v;r as a Boa.!. and in rurlheranc€ or lher dltes and

,".p*lO i1".. 
"nortO 

rtave n""""" lo ndependent professiona advice al the

Accountability and Audit

The Board is pimarly accountab e to the siockhoLders lt shou d provide them

w a b:h;ced a;d comprehensbe assessm€nt or th€ corporaiions

..j--,"* -,*".a""tpe_'o-aqLie/be ' -'o o l'na_d
o.'o ao\"."1. a- r '- b.s4e r as r- e! Fpo'c ro

re!!alorsthal are required bv aw

Thus it s essentia lhal Management provide all members of the Board wilh

a"",laie i"a rl.ev nrornation_thal woud enabe lhe Board 10 compLv wilh ils

responsiblti€s lo the slockholderc

M2n:aement should fomuate under lhe suFervson of the Audt Commll€e
tr". t","a.-",r*es o" rt"ncalreponnq and ntema contro naccordanoe

wlh the roLb;ina €u de Lnes:

Appear before thecomnisson wlren summoned in Gletion to cohp iance with tlris

{) The eNleni oi its resFonsibi lv in lhe prepa.aton of lhe lifancia

.rnlmentt ot t" -,pdraton ;th the conespond.g deineation of the

.ip""itLit"" rn"r peda. to tlie extema aldtor sho ld be cearv

ril an eff€ctve svstem of interna'' fnanciaLrePons and Proleciion

contro lhat wi ensure lhe nlegrily of th€

of th€ assels of lhe.orporal.n shoud

' on ne o"-, ol r'" "PP.' -",; ;; r'.o o.a' dnd

cff..liv€ness of conlrols th.t cover lhe corporalons governa"e



operalions and nlomalon systems lncLLdrng th€ @ abr tv and inlegritv
of linancial and opeGlional nlormalion. efiectiveness and efcencv oi
operatons poleclion ol assels and cofiplance wth .onlracis laws
rules and requlanons:

(v) The coQoralion shoud consisl€nly compv wlh lhe in6nca reponing
requ rements ollhe commiss o.l

d d.o.o 5-o.do",o,deoo (.a q€oF.-. t...,5 .ec,o
ec 

'er 
o r-es'onrcpar J.d'r'a1 " q edro "

c.rporalion, should be changed with th€ sane frequencv The nternal

Audlor should submil to lhe Audl Committee and fulanagemenl ar
annualrcpon.n the inter.al audndepartmenls activ es responsibilties
and performance , re alve to tlre aud 1 p ans and slralegres as approved

by the Audil Commitl€e The annual repod should inclde signdoanl risk

eiposu.€s, contro issues and such olher maliers as mav be needed or

requesled by the Boad and Manaqemeit The nl€rnal Audtor should
.edfv lhat he conducB h s aciiv es n a.cordance w th lhe lnt€rnatonal
sb ards on lhe Prof€ssiona Pracl@oi nlern. Ald ing llhe doesnol
he shal dsclose to Ihe Board and lr,lanagemenl the reasons whv he has

nol fu ly conpi€d wth lhe sa d slrndards

h, rne Bodro clre' .onsLta10-_ 
^ 

1. rc a-dr '01 _ 'e s-: 'eonl'-oro_hc
sLoLknooer) d-''e-d ddoro d-' ct edreo o, ' uo r''on n-o l-dl

undedake an independent audt of lhe corporatbn, and shal provide an

obiedl ve assurance on the manner bv wh ch ihe linanca slal€ments shallbe
n€.*eddndorese l'orore)to.l o06< -Fet a d aD or''r _o dlFe
ir"" .- p:o'"' lo hF copo!'o \onruol torl
mav be give; b lhe exrerna audlor, prov ded il does nol confr''l wth hs dutes
as;n independenl auditor, ordoes nol pos€ ! lhteallo hG independence

fthe exlerna audLtor resigns, is dism ssed or ceases to perfom hh se c€s lhe

reasonls lor and lhe da€ oi etfectvlv ol slch action sha I be repod€d n Ihe

corporatonsannua and curent reporls TheEpodshall nclude a d scuss on of

any disagreemenl belween h m and tlie corporation on accounl ng principes or
prJalces, iinan"u dsciosu.es oraudlt proced!res whch the rormer audilor and

itre corporaton rarca lo resotve satslaclor v A pr€lmnarv copv oi ihe said

repon;hal be given by ihe corporalon lo the extemaL aldlor beiorc ls

f the erternal audtor bell€ves thal anv slatement mad€ n an annua reporl.

inlamaton siatefi€nl or anv reporl li ed with Ihe Comfilssion or anv regulatory

ooo/orrql4eF'ooo'n)"- 4' -e )l' qr6
hc.ommenl< o' u€ws on lhe marler . rhe sa'd repons

stockholde6' Rights and Prot€clion

The Board shal respect lhe ighls oi
co4oration cade name yr

of Minority stockholde6' lnterasts

lhe stockhodeG as provded ior in lhe

require their consent or apProval{il Rghrlovore o. a mallers rhat



ir P - e.or - ,91 ro r "o sua..d oi r e .o po' n'
(rr Fqhlb nspect(orporare bools and rc.o'ds
(iv) Rshllo nlomation
(v) R ghtlo dividends:and

The Board should be nansparent and flir in lh€ condlcl of the annual and

sbecal stcckholders'meelinos of the corporalion lhe slockhode's shoud be

en..o_raoea ro o€rso.r[, . . .r " 
.0. 

"d--d {F,
.rcJa b; "pp ,t a ""o o' r e or' '- o1roao.or"doo r ' b.'tro_'

seo_ a I'grr>d 10 o';d'l
-l,,.ra -. -. .oor am-t o 06 ' ol ed i rd

t s rhe dutv of the Board to prcmole lhe rghts of lhe slockholdeF r€move

-""dim.d;10 rhe dacise o,lhose rqhls and provide an adequale avenue ror

th;m 10 se€k lime y redress ror breach or their righls

fne Bodo . oLd Gt' rl' appto
,";...*- '" (- crle i'pdd-e1s o e ea "old"
mp,nn.r n"n'cio" on pe<on o' or o o r a' c'e
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r oJo oe aaoe 4d"be o hc ro( oro'e o e "b"
rnm to iare a somrl udsmenl on armatlers broushl lo th€r attention ror

cons deration or approva

Alhouqh a stockhoders should be vealed €qua y orwlhoul dLscriminalon lhe

Bcid ro-ld o.' _e a. o o oFo" re nod-g o'
;;",;* -.. '"" rems'o:o-^u*o 'aq'.o:-ar ''a'or4{r/ro 5e

bls ne;s oi the corporation

Governance SelrRating System

Th€ Board mav creale an nlemalsel ralinq svslem that can measlre the performanoe

.iir,.-a.Ji"a Manaoetoenl n accorn-ance wth lhe critera provded ror if ths

The crealion and mplem€nlalon of such sel Eting system in'uding ts salenl
Ld rF- layodo's(odo' 'ooo'aro d ua epo

Discloture.nd TransParencY

TrrF essence of coroorale qove.nance is transparency The morc lransparenl th€
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on are th€ mo.e d iricut I wirbe ror Manasene and

a.ri"""iir*t_i" a*" t" r.."nase the corporal on or m sappropiare ts assets
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Jvlanagement. A sudh dormalon shoud be dscosed
Erch.nqe mechansms and submissons lothe c.mm sson

ihrolqh hF app opriale
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.(rvr'r/roo
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I RAUL G. GEROo|AS, ol egat age, Fitpno, and with otfice addcss .t Suile 2.104
Oiscovery Suites Cenler. 25 A0B Avenle Odigas Cenler Pasig Cly. afier being duy smn n
accordancewlh law, depose and sbte

1. lam Ihe duy e ected a.d incumbent Corporate Sec€lary ot LETSURE ANO
RESORTS woRLD CORPORATION (Corpo6l on). a @Doration du y oeanzed and erisr nc
under lhe l.ws ot the Replbtc ot the Ph trpp nes, with offe add€ss al the 26rh Fbor, wesl
To@r. Ph lrpp ne Stock Excha.ge Cent€ Erchange Road Odigas Cenier pasig Ciry

2 Al the specal meeling ol the Board ol D rectoG of the Coporalion hed on 12
December 2013 el lhe prlncipal offce of the Coeoaton. al whch meeting a quorum was
presed lhe folowng €solul ons @€ unanimously passed and approved:

"RESOLVED. that the Colporaton he€by adopls the iotowing 'Fit and
Proper Ru e' tor lhe se ect on ol d €clorc and coDoret€ ofticeB

,FIIAND PROPER RULE

ln deteninnq whelher an individual is fit and proper to be
elected and lo act as a dnector or olfrcer of the Colporation due €gard
shall be give. to ihe percon s inl€grly, experence, educalion lEining

withoui prejud @ to lhe prcvisions ol the corooEtion code on
quaif6lons and disqualfcation ol d recloG and ollicerc, the fotowing
persons shsll in no €se be alo@d to setoe or act as a di@clor or
ofiicer of lhe CoDo€lion

2.4 Any pe6on judicialy declarcd lo be insolveni or i.€p.cit8t.d to

2 5 Any pe6on found gufty by a to@ign coun, regutatory authoniy or
govemme.t agency of lhe scls or vio ations 6imiar to any ot lhe acls
or m sconducl enume€led in lhe foreoo ng parao€Dhs

2l Any peBon conv dted oran ofiense involv ng fiaud or embezteneni
thei, esla/a or other f.audll6nl acls or rEnsaclions:

2 2 Any pereon who. by reason ol any nisconduct, 6 enjoined by order
judgment or decree by any court, quasi-tudiciat body or
rdminblralive agency ol cofrpeted junsdiclion from acting as a
dreclor dfer etrpoyoe. 6neura1t, or agenl oaLpyhg .ny

23 A.y peFon found by the appropnate regllatory age.cy to have
viol6led, or aided abened. cou.seled commanded nduced or
prccu€d the violalion ol lhe coQo6ton code, the securlies
Regulaton Code. or any re aled la6.nd any rules. regulatons or

nv,



A coNiclion ln th€ fi€t irulancs Bhall be consid.ed sulficient
g@und for disqualitjcation. Appli@ds sh.ll lubmit the peninent
cle.r5n€s €latiw lher€to.

'RESOLVED FURTHER, lh.l lhe CoDor.tion s hanagement, be
aulho zed, ior and on behalt ol the Corporeilon, to do all ne@Bery acts and to
sign, endoB. .nd deliGr all docum€nt., .gemefns end und€dakinga
n@6ary and equircd lo give efiet lo the ioregoing e.olutions.'

3. The ioEgohg rssohilons are in ac@rdan@ with the redrds ol the ColFoBbon.

IN WTNESS WHEREOF, I have affxed my signaturc this 5b day ot F€bruary 2014 in

SUBSCRIBED AND SWORN to befoe n6 this 56 day of February 2014 in Pasig City,
alfiant h.ving €xhibited to me hiE Conmu.ity Tax Ce.t'fr€te No. 2799349 i!6ued on 09
January 2014 in Pasig City and @mpelent .vidcn@ ol identiv in the lom ot his Tax
berniti€lion c6rdwith No 120334-349

D@ No. 3b_;

^}qi!nfudr[!+!{!!eit'P4c]r.por Ni x6 lrrr !ra! No 6?L!0DrRn.gArj.a|/20|.P3q0n/
y{!*''!4J?!!dd]|il}
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SECRETARY'S CERTIFICATE

' RAUL G. GERODTAS ot tega age ft,p,no rr wlh otr@ add.es\ at Su,te 2404uFcorcl sutes ceniE-,25ADB Averue, onqas ce.te. p.e,g c[y a.rer be a9 dL'y swor- i.
.ccordai@wilh aw deposeandsiale:

I I an the dlty etedeo and 
'.(utrben. co.Do,.re sedelato ol LEtsuRE aND

RESORTS WORLD CoRPORAT|ON .coeorar orr d coroo,alon ouv or;snzed ano er{n.
u-d.' the a*s or .re Rep_b, c ol -he Pt^ t.op nes wr of,@ addres; ar ihe 26. Froo-. wesjTorF o lopne:ro.t E<-a.gau.nre E,Lhanq. Roao Od,gls Celer pas,gC y

- ? Al the speoatmeetins orthe Eoad or D rectoF oilh6 Coaorarion hed on 12
oecember 2013 at the pnncpat oltice of rhe Corpo€ton, at whch meeiing a quorum was
presenl, lhe following resolulion w.s unaninousty paesed and .pproved:

RESOLVED rhal eholld ihe Board ol D rcdoB be unabte to resotve(o.ll.rng Fsues egdrons re <etectbl ol hoeoerden. d,?clo,\ n.ematy lhe
Lo'oo"aro^ e, os.zes and ac-eo.e lhe aulhor./ oi rhe secu.l,es ano
Exchang€ Commission ro reso ve afy conl icling ssues'

3. The foregorng resotution s n acmrdance wth the ecords ofthe CoDoration

l.ave a'ireo rj, s'g.ar ne th's 5' day of Feb.ue./ 2OI. nIN WTNESS WHEREOF.

SUBSCRTBEo AND SWORN lo before me this 5,i dsy ot February 2014 n pasio City,
cara-l Favng F$ bred to re 1s conrL.ry 'd. cFlf(;F \o 2?95,3.9 ,is-eo;- 09
Ja.LaN 2O1a n Parg Cr/ at ot De.l,ty 11 rhe fo.n ot 1. Tr^
ldenlticatron Cad with No 129-434-39

ooc No. _L
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