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2019 IN REVIEW

Financial Results
Consolidated Net Revenue of $12.9bn

Consolidated Net Income

Attributable to MGM of $2.0bn

Consolidated Adjusted
EBITDAR of $3.0bn

Record Net Revenues and

Adjusted Property EBITDAR at
MGM National Harbor

Beau Rivage
Gold Strike Tunica

MGM 2020

In 2019, Phase | of MGM 2020
resulted in $130mm of
Adjusted EBITDAR uplift

Operating model to improve effectiveness
and efficiency, setting the foundation
for future growth

Focus on cost reduction

Capital Allocation
Returned $1.3bn to shareholders
through buyback and dividends

Fortifying our balance sheet: Reduced
consolidated debt by nearly $4bn

Schedules that reconcile the non-GAAP financial measure to the most directly comparable GAAP financial measures are included in the

Real Estate Monetization
Transactions expected to result in total net

cash proceeds of $8.2bn

+ Monetized real estate assets of Bellagio and

MGM Grand Las Vegas at attractive multiples
« Sold Circus Circus Las Vegas for $825mm

+ Agreement to redeem $1.4bn in MGM Growth
Properties (“MGP”) Operating Partnership units
for cash, at MGM'’s election

Focused on two key growth opportunities
Japan integrated resort opportunity with
Osaka-first strategy

Continued progress in Sports Betting with
GVC venture, Roar Digital

Commitment to ESG

Launched Focused on What Matters: Embracing
Humanity and Protecting the Planet, a bold vision
for MGM’s commitment to social impact and

sustainability, together with 14 specific long-term
goals to be achieved by 2025

RECOGNITIONS:

« #18 out of 500 on Forbes list of America’s
Best Large Employers

+ 8th year with perfect score by Human Rights
Campaign equality index

« #1 on Top 8 Regionals Company List for
Diversity by Diversitylnc

+ Only Nevada recipient of Environmental Protection

Agency Food Recovery Challenge Award

MGM Resorts International Form 10-K and are available on the MGM Resorts International website at www.mgmresorts.com.
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PART |
ITEM 1. BUSINESS

MGM Resorts International is referred to as the “ Company,” “MGM Resorts,” or the “ Registrant,” and together with its
subsidiaries may also bereferred to as“we,” “us’ or “our.” MGM China Holdings Limited together with its subsidiariesis referred
to as“ MGM China.” Except where the context indicates otherwise, “ MGP” refers to MGM Growth Properties LLC together with its
consolidated subsidiaries.

Overview

MGM Resorts International is a Delaware corporation incorporated in 1986 that acts largely as a holding company and, through
subsidiaries, owns and operates integrated casino, hotel, and entertainment resorts across the United States and in Macau.

We believe we own or invest in severa of the finest casino resorts in the world and we continually reinvest in our resorts to
maintain our competitive advantage. We make significant investments in our resorts through newly remodeled hotel rooms,
restaurants, entertainment and nightlife offerings, as well as other new features and amenities. We believe we operate the highest
quality resorts in each of the markets in which we operate. Ensuring our resorts are the premier resorts in their respective markets
requires capital investments to maintain the best possible experiences for our guests.

MGM Growth Properties LLC (“MGP"), is a consolidated subsidiary of the Company. Substantially all of its assets are owned
by and substantialy al of its businesses are conducted through its subsidiary MGM Growth Properties Operating Partnership LP (the
“Operating Partnership”). As of December 31, 2019, pursuant to a master lease agreement between a subsidiary of the Company and a
subsidiary of the Operating Partnership, we lease the real estate assets of The Mirage, Mandalay Bay, Luxor, New Y ork-New Y ork,
Park MGM, Excalibur, The Park, Gold Strike Tunica, MGM Grand Detroit, Beau Rivage, Borgata, Empire City, MGM National
Harbor, and MGM Northfield. See Note 1 in the accompanying consolidated financial statements for information regarding MGP and
the Operating Partnership, which we consolidate in our financia statements, and Note 18 in the accompanying consolidated financial
statements for information regarding the master lease with MGP. As further discussed below, pursuant to a lease agreement, we lease
the real estate assets of Bellagio from a venture that we formed with Blackstone Real Estate Trust, Inc. (“BREIT”). See Note 11 in the
accompanying consolidated financial statements for information regarding the lease with BREIT.

Business Devel opments

In August 2016, we acquired the remaining 50% ownership interest in Borgata, at which time Borgata became a wholly-owned
consolidated subsidiary of ours. Subsequently, MGP acquired Borgata' s real property from us and Borgata was added to the existing
master lease between us and MGP. In December 2016, we opened MGM National Harbor and, in October 2017, MGP also acquired
the long-term leasehold interest and real property associated with MGM National Harbor from us and MGM National Harbor was
added to the existing master |ease between us and MGP.

In February 2018, we opened MGM Cotai, an integrated casino, hotel and entertainment resort on the Cotai Strip in Macau, and
in August 2018, we opened MGM Springfield in Springfield, Massachusetts.

In July 2018, MGP acquired the membership interests of Northfield Park Associates, LLC (“Northfield”), an Ohio limited
liahility company that owned the real estate assets and operations of the Hard Rock Rocksino Northfield Park (“Northfield
Acquisition”). In April 2019, we acquired the membership interests of Northfield from MGP and MGP retained the associated real
estate assets. We then rebranded the property to MGM Northfield Park, which was then added to the existing master |ease between us
and MGP.

In January 2019, we acquired the real property and operations associated with Empire City Casino's racetrack and casino
("Empire City"). Subsequently, MGP acquired Empire City’s developed real property from us and Empire City was then added to the
existing master lease between us and MGP.

In March 2019, we entered into an amendment to the existing master lease between us and MGP with respect to investments
made by us related to the Park MGM and NoMad Las Vegas property (the “Park MGM Lease Transaction”).

Additionally, in November 2019, we formed a venture (the “Bellagio BREIT Venture’) with BREIT, which acquired the
Bellagio real estate assets from us and leased such assets back to us pursuant to a long-term lease agreement (the “Bellagio Sale-
Leaseback Transaction”). The lease has an initial term of thirty years with the potential to extend for two ten year terms thereafter and
provides for an initial rent of $245 million, escalating annually at a rate of 2% per annum for the first ten years and thereafter equal to



the greater of 2% and the CPI increase during the prior year subject to a cap of 3% during the 11th through 20th years and 4%
thereafter. In addition, the lease obligates us to spend a specified percentage of net revenues at the property on capital expenditures
and that we comply with certain financial covenants, which, if not met, would require us to maintain cash security or a letter of credit
in favor of the landlord in an amount equal to rent for the succeeding two year period. We received $4.25 hillion consideration for the
sale, which consisted of a 5% equity interest in the venture with the remaining consideration of approximately $4.2 billion in cash. We
also provide a shortfall guarantee of the principal amount of indebtedness of Bellagio BREIT Venture's $3.01 billion of debt (and any
interest accrued and unpaid thereon).

In December 2019, we completed the sale of Circus Circus Las Vegas and adjacent land for $825 million, which consisted of
$662.5 million paid in cash and a secured note due 2024 with aface value of $162.5 million and fair value of $133.7 million.

On February 14, 2020, we completed a series of transactions (collectively the “MGP BREIT Venture Transaction”) pursuant to
which the real estate assets of MGM Grand Las Vegas and Mandalay Bay (including Mandalay Place) were contributed to a newly
formed entity (“MGP BREIT Venture’), owned 50.1% by the Operating Partnership and 49.9% by a subsidiary of BREIT. In
exchange for the contribution of the real estate assets, MGM and MGP received total consideration of $4.6 hillion, which was
comprised of $2.5 billion of cash, $1.3 billion of the Operating Partnership’s secured indebtedness assumed by MGP BREIT Venture,
and the Operating Partnership’s 50.1% equity interest in the MGP BREIT Venture. In addition, the Operating Partnership issued
approximately 3 million Operating Partnership units to us representing 5% of the equity value of MGP BREIT Venture. In connection
with the transactions, we provided a shortfall guaranty of the principal amount of indebtedness of the MGP BREIT Venture (and any
interest accrued and unpaid thereon). On the closing date, BREIT also purchased approximately 5 million MGP Class A shares for
$150 million.

In connection with the transactions, MGP BREIT Venture entered into a lease with us for the real estate assets of Mandalay Bay
and MGM Grand Las Vegas. The |lease provides for aterm of thirty years with two ten-year renewal options and has an initial annual
base rent of $292 million, escalating annually at arate of 2% per annum for the first fifteen years and thereafter equal to the greater of
2% and the CPI increase during the prior year subject to a cap of 3%. In addition, the lease will require us to spend 3.5% of net
revenues over arolling five-year period at the properties on capital expenditures and for us to comply with certain financial covenants,
which, if not met, will require us to maintain cash security or provide one or more letters of credit in favor of the landlord in an
amount equal to the rent for the succeeding one-year period.

In connection with the MGP BREIT Venture Transaction, the existing master lease with MGP was modified to remove the
Mandalay Bay property and the annual rent under the MGP master |ease was reduced by $133 million.

Also, on January 14, 2020, we, the Operating Partnership, and MGP entered into an agreement for the Operating Partnership to
waive its right to issue MGP Class A shares, in lieu of cash, to us in connection with us exercising our right to require the Operating
Partnership to redeem the Operating Partnership units we hold, at a price per unit equal to a 3% discount to the applicable cash amount
as calculated in accordance with the operating agreement. The waiver terminates on the earlier of 24 months following the closing of
the MGP BREIT Venture Transaction and us receiving cash proceeds of $1.4 billion as consideration for the redemption of our
Operating Partnership units.

Resort Operations
General

Most of our revenue is cash-based, through customers wagering with cash or paying for non-gaming services with cash or credit
cards. We rely heavily on the ability of our resorts to generate operating cash flow to fund capital expenditures, provide excess cash
flow for future devel opment, acquisitions or investments, and repay debt financings.

Our results of operations do not tend to be seasonal in nature as all of our casino resorts operate 24 hours a day, every day of the
year, with the exception of Empire City Casino which operates 20 hours a day, every day of the year. Our primary casino and hotel
operations are owned and managed by us. Other resort amenities may be owned and operated by us, owned by us but managed by
third parties for a fee, or leased to third parties. We utilize third-party management for specific expertise in operations of restaurants
and nightclubs. We lease space to retail and food and beverage operators, particularly for branding opportunities.

As of December 31, 2019, we have three reportable segments: Las Vegas Strip Resorts, Regional Operations, and MGM China.



Las Vegas Srip Resorts and Regional Operations

Las Vegas Strip Resorts. Las Vegas Strip Resorts consists of the following casino resorts: Bellagio, MGM Grand Las Vegas
(including The Signature), Mandalay Bay (including Delano and Four Seasons), The Mirage, Luxor, New Y ork-New Y ork (including
the Park), Excalibur, Park MGM (including NoMad Las Vegas) and Circus Circus Las Vegas (until the sale of such property in
December 2019).

Regional Operations. Regional Operations consists of the following casino resorts: MGM Grand Detroit in Detroit, Michigan;
Beau Rivage in Biloxi, Mississippi; Gold Strike Tunicain Tunica, Mississippi; Borgata in Atlantic City, New Jersey; MGM National
Harbor in Prince George's County, Maryland; MGM Springfield in Springfield, Massachusetts; Empire City in Yonkers, New York
(upon its acquisition in January 2019); and MGM Northfield Park in Northfield Park, Ohio (upon MGM’s acquisition of the
operations from MGP in April 2019).

Over hdf of the net revenue from our domestic resorts is derived from non-gaming operations, including hotel, food and
beverage, entertainment and other non-gaming amenities. We market to different customers and utilize our significant convention and
meeting facilities to allow us to maximize hotel occupancy and customer volumes which also leads to better labor utilization. Our
operating results are highly dependent on the volume of customers at our resorts, which in turn affects the price we can charge for our
hotel rooms and other amenities.

Our casino operations feature a variety of slots, table games, and race and sports book wagering. In addition, we offer our
premium players access to high-limit rooms and lounge experiences where players may enjoy an upscale atmosphere.

MGM China

We own approximately 56% of MGM China, which owns MGM Grand Paradise, S.A. (“MGM Grand Paradise”), the Macau
company that owns and operates the MGM Macau and MGM Cotai casino resorts and the related gaming subconcession and land
concessions. We believe our ownership interest in MGM China plays an important role in extending our reach internationally and will
foster future growth and profitability. Macau is the world's largest gaming destination in terms of revenue and we expect future
growth in the Asian gaming market to drive additional visitation at MGM Macau and MGM Cotai.

Our current MGM China operations relate to MGM Macau and MGM Caotai, discussed further below. MGM China’s revenues
are generated primarily from gaming operations which are conducted under a gaming subconcession held by MGM Grand Paradise.
The Macau government has granted three gaming concessions and each of these concessionaires has granted a subconcession. The
MGM Grand Paradise gaming subconcession was granted by Sociedade de Jogos de Macau, S.A., which expiresin 2022. The Macau
government currently prohibits additional concessions and subconcessions, but does not place a limit on the number of casinos or
gaming areas operated by the concessionaires and subconcessionaires, though additional casinos require government approval prior to
commencing operations.

Corporate and Other
We have additional business activities including our investments in unconsolidated affiliates, and certain other corporate and
management operations. CityCenter Holdings, LLC (“CityCenter”) is our most significant unconsolidated affiliate, which we also

manage for afee.

See Note 17 in the accompanying consolidated financial statements for detailed financial information about our segments.



Our Operating Resorts
We have provided certain information below about our resorts as of December 31, 2019.

Number of Approximate

Guestrooms  Casino Square Gaming
Name and L ocation and Suites Footage® Slots @ Tables®
LasVegas Strip Resorts:
BEBGIO ..o e 3,933 155,000 1,692 147
MGM Grand LasVegas @ ........ccccveeeenneeeresssneesenenenns 6,071 169,000 1,553 128
Mandalay Bay ©.........ccccevrneeennieee e esenesenes 4,750 152,000 1,232 71
ThEMITAgE ...t 3,044 94,000 1,195 75
LUXO ettt sttt sttt st sttt st es 4,397 101,000 1,049 53
EXCAlIDUN ... 3,981 94,000 1,161 50
NEeW YOrk-NEeW YOrK .....ccccovveeiirieinieeriee e 2,024 81,000 1,139 62
Park MGM ©), ...t 2,898 66,000 914 66
SUBLOLAL ..o 31,098 912,000 9,935 652
Regional Operations:
MGM Grand Detroit (Detroit, Michigan) () ...........ccccccuue.e. 400 127,000 3,205 134
Beau Rivage (Biloxi, MiSSISSIPPI)....ccooeereeneenieieneesieenne 1,740 87,000 1,811 81
Gold Strike (Tunica, MiSSISSIPPI) voveeveerrereneneneresereeeseenens 1,133 48,000 1,183 68
Borgata (Atlantic City, New Jersey) .......cccccveenevenenenneenns 2,767 160,000 2,859 188
MGM National Harbor (Prince George's County,
Maryland) B ..........ccoeviieeieceeee e 308 146,000 3,137 161
MGM Springfield (Springfield, Massachusetts) O............... 240 109,000 1,814 79
MGM Northfield Park (Northfield, Ohi0)...........cccevevreneneee. — 73,000 2,200 —
Empire City (Yonkers, New York) .......ccoceovvinennennenenn — 137,000 4,671 —
SUBEOAL .. 6,588 887,000 20,880 711
MGM China:
MGM Macau —55.95% owned (Macau SA.R.).....ccccevveneee 582 307,000 1,085 290
MGM Cotai —55.95% owned (Macau SA.R.) ...c.cocevvunee. 1,390 298,000 1,154 262
SUBLOLEL ...veeeveieiereeee e 1,972 605,000 2,239 552
Other Operations:
CityCenter — 50% owned (Las Vegas, Nevada) @9 ............. 5,499 139,000 1,492 126
SUBLOLEL ...veeeeeieieeere e 5,499 139,000 1,492 126
Grand total .......ccovveeeveereeseere e 45,157 2,543,000 34,546 2,041

(1) Casino sgquare footage is approximate and includes the gaming floor, race and sports, high limit areas and casino specific walkways, and excludes casino cage and
other non-gaming space within the casino area.

(2) Includes slot machines, video poker machines and other electronic gaming devices.

(3) Includes blackjack (“21"), baccarat, craps, roulette and other table games; does not include poker.

(4) Includes 1,078 rooms at The Signature at MGM Grand Las Vegas.

(5) Includes 1,117 rooms at the Delano and 424 rooms at the Four Seasons Hotel.

(6) Includes 293 rooms at NoMad Las Vegas.

(7) Our local investors have an ownership interest of approximately 3% of MGM Grand Detroit.

(8) Our loca investors have a non-voting economic interest in MGM National Harbor. Refer to Note 2 in the accompanying consolidated financial statements for
further description of such interest.

(9) Our local investor has a 1% ownership interest in MGM Springfield.

(20) Includes Aria with 4,004 rooms. Vdara includes 1,495 condo-hotel units, which are predominantly utilized as company-owned hotel rooms. The other 50% of
CityCenter is owned by Infinity World Development Corp.



Customersand Competition

Our casino resorts operate in highly competitive environments. We compete against gaming companies, as well as other
hospitality companies in the markets in which we operate, neighboring markets, and in other parts of the world, including non-gaming
resort destinations such as Hawaii. Our gaming operations compete to a lesser extent with state-sponsored |otteries, off-track wagering,
card parlors, online gambling and other forms of legalized gaming in the United States and internationally. For further discussion of
the potential impact of competitive conditions on our business, see “Risk Factors — Risks Related to our Business.” We face
significant competition with respect to destination travel locations generally and with respect to our peers in the industries in which we
compete, and failure to compete effectively could materially adversely affect our business, financial condition, results of operations
and cash flow.”

Our primary methods of successful competition include:

e Locating our resortsin desirable |eisure and business travel markets and operating at superior sites within those markets;

»  Constructing and maintaining high-quality resorts and facilities, including luxurious guestrooms, state-of-the-art convention
facilities and premier dining, entertainment, retail and other amenities;

*  Recruiting, training and retaining well-qualified and motivated employees who provide superior customer service;

»  Providing unique, “must-see” entertainment attractions; and

»  Developing distinctive and memorable marketing, promotional and customer loyalty programs.

Las Vegas Strip Resorts and Regional Operations

Our customers include premium gaming customers; leisure and wholesale travel customers; business travelers, and group
customers, including conventions, trade associations, and small meetings. We have a complete portfolio of resorts which appeal to the
upper end of each market segment and also cater to leisure and value-oriented tour and travel customers. Many of our resorts have
significant convention and meeting space which we utilize to drive business to our resorts during mid-week and off-peak periods.

Our Las Vegas casino resorts compete for customers with alarge number of other hotel casinosin the Las Vegas area, including
major hotel casinos on or near the Las Vegas Strip, major hotel casinos in the downtown area, which is about five miles from the
center of the Las Vegas Strip, and several major hotel casinos elsewhere in the Las Vegas area. Our Las Vegas Strip Resorts also
compete, in part, with each other. Maor competitors, including new entrants, have either recently expanded their hotel room capacity
or have plans to expand their capacity or construct new resorts in Las Vegas. Also, the growth of gaming in areas outside Las Vegas
has increased the competition faced by our operationsin Las Vegas.

Outside Nevada, our resorts primarily compete with other hotel casinos in their markets and for customers in surrounding
regional gaming markets, where location is a critical factor to success. In addition, we compete with gaming operations in surrounding
jurisdictions and other leisure destinations in each region.

MGM China

The three primary customer bases in the Macau gaming market are VIP gaming operations, main floor gaming operations and
slot machine operations. VIP gaming play is sourced both internally and externally. Externally sourced VIP gaming play is obtained
through external gaming promoters who assist VIP players with their travel and entertainment arrangements. Gaming promoters are
compensated through payment of revenue-sharing arrangements and rolling chip turnover-based commissions. In-house VIP players
also typically receive a commission based on the program in which they participate. Unlike gaming promoters and in-house VIP
players, main floor players do not receive commissions. The profit contribution from the main floor gaming operations exceeds the
VIP gaming operations due to commission costs paid to gaming promoters. We offer amenities to attract players such as premium
gaming lounges and stadium-style electronic table games terminals, which include both table games and slots to create a dedicated
exclusive gaming space for premium main floor players use, as well as non-gaming amenities, such as The Mansion and Mansion
Oneto attract ultra-high end customers.

VIP gaming aa MGM China is conducted by the use of specia purpose nonnegotiable gaming chips. Gaming promoters
purchase these nonnegotiable chips and in turn they sall these chips to their players. The nonnegotiable chips allow us to track the
amount of wagering conducted by each gaming promoters clients in order to determine VIP gaming play. Gaming promoter
commissions are based on a percentage of the gross table games win or a percentage of the table games turnover they generate. They
also receive a complimentary allowance based on a percentage of the table games turnover they generate, which can be applied to
hotel rooms, food and beverage and other discretionary customers-related expenses. Gaming promoter commissions are recorded as a
reduction of casino revenue. In-house VIP commissions are based on a percentage of rolling chip turnover and are recorded as a
reduction of casino revenue.



Our key competitors in Macau include five other gaming concessionaires and subconcessionaires. If the Macau government
were to grant additional concessions or subconcessions, we would face additional competition which could have a material adverse
effect on our financial condition, results of operations or cash flows. Additionally, we face competition at our Macau and Cotai
properties from concessionaires who have expanded their operations, primarily on the Cotai Strip.

We encounter competition from major gaming centers located in other areas of Asia and around the world including, but not
limited to, Singapore, South Korea, Vietnam, Cambodia, the Philippines, Australia, and Las Vegas.

Marketing

Our marketing efforts are conducted through various means, including our loyalty programs. We advertise on radio, television,
internet and billboards and in newspapers and magazines in selected cities throughout the United States and oversess, as well as by
direct mail, email and through the use of social media. We also advertise through our regional marketing offices located in major U.S.
and foreign cities. Our direct marketing efforts utilize advanced analytic techniques that identify customer preferences and help predict
future customer behavior, allowing us to make more relevant offers to customers, influence incremental visits, and help build lasting
customer relationships.

M life Rewards, our customer loyalty program, is a tiered program and alows customers to qualify for benefits across our
participating resorts and in both gaming and non-gaming areas, encouraging customers to keep their total spend within our casino
resorts. We also offer the Golden Lion Club for gaming focused customers, in addition to M life Rewards, a8 MGM China. The
structured rewards systems based on member value and tier level ensure that customers can progressively access the full range of
services that the resorts provide. Our loyalty programs focus on building a rewarding relationship with our customers, encouraging
members to increase both visitation and spend.

Strategy

We strive to be the recognized global leader in entertainment and hospitality, embracing innovation and diversity to inspire
excellence. The quality of our resorts and amenities can be measured by our success in winning numerous awards, both domestic and
globally, including several Four and Five Diamond designations from the American Automobile Association as well as multiple Four
and Five Star designations from Forbes Travel Guide, as well as numerous certifications of our Corporate Social Responsibility efforts.

Our strategic objectives include:

«  Operational enhancements. Drive continuous improvements in operational performance to support enterprise-wide
increases in revenue, market share, cash flow, and margins;

- Financial strength. Accelerate financial performance through optimal capital structure and disciplined investment of cash
flows;

. Corporate social responsibility. Continue to solidify the Company’s reputation as a global leader in the principles of
Corporate Social Responsihility;

«  Geographic expansion. Execute a targeted approach to domestic and international expansion to increase global brand
presence; and

«  Business model innovation. Explore the evolution of the existing business model into new lines of business and key
adjacencies.

In allocating resources, our financial strategy is focused on managing a proper mix of investing in existing resorts, spending on
strategic developments or initiatives and repaying long-term debt or returning capital to shareholders. We believe there are reasonable
investments for us to make in new initiatives and at our current resorts that will provide profitable returns.

We regularly evaluate possible expansion and acquisition opportunities in domestic and international markets. Opportunities we
evaluate may include the ownership, management and operation of gaming and other entertainment facilities in Nevada, or in states
other than Nevada, or outside of the United States, accessing new markets for sports and interactive, as well as online gaming. We
leverage our management expertise and well-recognized brands through strategic partnerships and international expansion
opportunities. We feel that severa of our brands are well-suited to new projects in both gaming and non-gaming developments. We
may undertake these opportunities either alone or in cooperation with one or more third parties.

During 2019, we launched the (*“MGM 2020 Plan”), a portfolio of Adjusted EBITDAR (as defined herein) improvement
initiatives that yielded over $130 million of Adjusted EBITDAR uplift in 2019. We expect to exceed $200 million by the end of 2020
compared to 2018 results. The initiatives are primarily comprised of labor, sourcing and revenue initiatives. We have continued to
invest in our operating model by expanding the footprint of our Centers of Excellence and enabling best in class operations through
adjustments within corporate and property business units. As part of the second phase of our MGM 2020 Plan, we expect to invest in
our digital transformation to drive customer-centric strategy for revenue growth. In addition, we have continued to focus on key
growth opportunities to develop an integrated resort in Japan and also continued investments in sports betting through our venture,
Roar Digital LLC.



Technology

We utilize technology to maximize revenue and to drive efficiency in our operations. Additionally, technology is core to our
ability to provide an enhanced customer and employee experience. We believe that digital platforms and customer experiences are
critical to differentiation in our marketplace and are critical components to drive growth in our business. While we continue to
automate various aspects of operations in an effort to control costs, we are also investing in infrastructure and platforms unique to
MGM such as self-service technology, advanced pricing systems and a host of other platform-based customer and employee services.
Our team of world class product leaders and technol ogists leverage the newest advancements in technology including cloud, advanced
analytics, and other methods to ensure speed to market and security of our platforms. For example, our commerce and digital
platforms provide our customers the ability to create an itinerary of experiences including self-service booking of accommodations,
dining and entertainment, with pricing options unique and specific to them based on their relationship or loyalty status with us. We
expect continued and incremental investment in this area as part of the second phase of our MGM 2020 Plan.

Commitment to Employees

We believe that knowledgeable, friendly and dedicated employees are a primary success factor in the hospitality industry.
Therefore, we invest heavily in recruiting, training, motivating and retaining exceptional employees, and we seek to hire and promote
the strongest management team possible. We have numerous programs, both at the corporate and business unit level, designed to
achieve these objectives. We believe in the importance of developing our employees through training and advanced education. Our
Pathways Educational Program provides tuition reimbursement and our College Opportunity Program, in partnership with the Nevada
System of Higher Education, provides online education at no cost to eligible MGM Resorts employees in the United States. We also
offer a student Loan Debt Assistance Program that will match a portion of monthly student loan debt payments for qualifying
employees. The MGM Resorts Scholarship Program for Children of Employees awards scholarships to selected children of our full-
time domestic employees (excluding executives) based on financial need and academic performance.

Corporate Social Responsibility

We believe that profitability and social responsibility can be linked for long-term sustainability and profitability in furtherance
of value to all our stakeholders — our shareholders, our employees, our customers and our communities.

We have a bold vision for how our company will lead the way in social impact and environmental sustainability in the years to
come. Focused on What Matters: Embracing Humanity and Protecting the Planet articulates our purpose and our commitment to a set
of priorities and goals that we hope can have an enduring impact on the world. We have aligned our efforts with a growing interest
from investors to define a set of Environmental, Social and Governance criteria that assists in identifying companies with values that
match their own. Focused on What Matters: Embracing Humanity and Protecting the Planet defines our environmental sustainability
and social impact strategy in four critical areas: Fostering Diversity and Inclusion, Investing in Community, Caring for One Another
and Protecting the Planet. In each of these areas we have adopted goals against which we will chart our progress. We have aligned our
goals and our social impact and environmental sustainability priorities to the United Nations Sustainable Development Goals. Focused
on What Matters reaffirms our commitment to our guests, employees and partners; to the communities we call home and to the planet
we must protect.

Through investment of many years of dedicated effort and resources, our evolving social impact strategy — grounded in prudent
fiscal management and long-term focused strategies — have advanced us beyond leadership in the gaming and hospitality industry to
national recognition for our accomplishments.

Our core values of integrity, inclusion, teamwork and excellence shape our character and culture, the way we do business, and
our CSR practices. Four strategic pillars guide our work.

Fostering diversity and inclusion. Our commitment to inclusion trandates diversity as a fundamental paradigm of the 21st
century global economy into long-term human capital leadership, customer market expansion and competitive business advantage.
Inclusion is an important, multi-dimensional business imperative that attracts top talent; drives our culture of respect for humanity;
leverages the broad diversity of our employees' talents to drive excellence in collaboration, innovation and financial performance;
fuels expansion of our customer markets and supply chain; and forges stronger ties with our communities around the world.

Investing in community. The communities in which we operate, and our employees live, work and care for their families, are
cornerstones of our business. We create economic opportunity for local residents, collaborate to promote educational and develop
skills of local workforces, engage local businesses, and stimulate economic development in our communities. We promote responsible
gaming practices and tools, such as GameSense, that keep gaming safe and entertaining. Beyond our tax support of public education,
infrastructure and services, we make philanthropic and development-related investments in long-term institutions that benefit our
employees and customers and elevate the quality of life and culture in our communities.



Caring for one another. We believe caring for less fortunate community neighbors is a deep-rooted part of our culture, and our
actions help uplift the communities in which we operate, while simultaneously instilling employee pride and engagement in our
business. Through three primary channels — our employee-driven MGM Resorts Foundation, our Employee Volunteer Program and
our Corporate Giving Program, we contribute leadership, funding and manpower to an extensive array of nonprofit organizations that
provide services, goods and resources indispensable to our communities’ well-being, development and stability.

Protecting the Planet. We continue to gain recognition for our comprehensive environmental responsibility initiatives in energy
and water conservation, recycling and waste management, sustainable supply chain and green construction. Many of our resorts have
earned certification from Green Key, one of the largest international programs evaluating environmental sustainability in hotel
operations. Aria, Vdara, Bellagio, Delano, Mandalay Bay, and MGM Grand Detroit have all received “Five Green Key,” the highest
possible rating. Many major travel service providers recognize the Green Key designation and identify our resorts for their continued
commitment to sustainable hotel operations.

In addition, we believe that incorporating the tenets of environmental sustainability in our business decisions advances a
platform for innovation and operational efficiency. CityCenter (Aria, Vdara and Veer) is one of the world's largest private sustainable
developments. With six LEED® Gold certifications from the U.S. Green Building Council (the “Council”), CityCenter serves as the
standard for combining luxury and environmental responsibility within the large-scale hospitality industry. Also, MGM National
Harbor, The Park, and T-Mobile Arena have all been awarded LEED® Gold certification by the Council.

At MGM China, we incorporate the same commitment to environmental preservation. MGM Cota has achieved the China
Green Building (Macau) Design label from the China Green Building and Energy Saving (Macau) Association.

Intellectual Property

Our principal intellectual property consists of trademarks for, among others, Bellagio, The Mirage, Borgata, Mandalay Bay,
MGM, MGM Grand, MGM Resorts International, Luxor, Excalibur, New York-New York, Beau Rivage and Empire City, al of
which have been registered or allowed in various classes in the United States. In addition, we have aso registered or applied to
register numerous other trademarks in connection with our properties, facilities and development projects in the United States and in
various other foreign jurisdictions. These trademarks are brand names under which we market our properties and services. We
consider these brand names to be important to our business since they have the effect of developing brand identification. We believe
that the name recognition, reputation and image that we have developed attract customers to our facilities. Once granted, our
trademark registrations are of perpetual duration so long as they are used and periodically renewed. It is our intent to pursue and
maintain our trademark registrations consistent with our goals for brand development and identification, and enforcement of our
trademark rights.

Employeesand Labor Relations

As of December 31, 2019, we had approximately 52,000 full-time and 18,000 part-time employees domestically, of which
approximately 6,000 and 3,000, respectively, support the Company’s management agreements with CityCenter. In addition, we had
approximately 11,000 employees at MGM China. We had collective bargaining agreements with unions covering approximately
38,000 of our employees as of December 31, 2019. Collective bargaining agreements covering a number of employee job
classifications in our Las Vegas properties are scheduled to expire in the first half of 2020. We anticipate negotiations for successor
contracts covering those employees will begin in the first quarter of 2020. In addition, in our regional properties, successor collective
bargaining agreements will be negotiated in 2020 for MGM Grand Detroit, Borgata and Empire City. Negotiations for first time
collective bargaining agreements are underway for employee bargaining units a8 MGM National Harbor, MGM Grand Las Vegas,
MGM Northfield Park, and the MGM Resorts Operations Contact Center in Las Vegas. As of December 31, 2019, none of the
employees of MGM Chinaare part of alabor union and the resorts are not party to any collective bargaining agreements.

Regulation and Licensing

The gaming industry is highly regulated, and we must maintain our licenses and pay gaming taxes to continue our operations.
Each of our casinos is subject to extensive regulation under the laws, rules and regulations of the jurisdiction in which it is located.
These laws, rules and regulations generally concern the responsibility, financia stability and character of the owners, managers, and
persons with financial interest in the gaming operations. Violations of laws in one jurisdiction could result in disciplinary action in
other jurisdictions.



A more detailed description of the gaming regulations to which we are subject is contained in Exhibit 99.1 to this Annual Report
on Form 10-K, which Exhibit isincorporated herein by reference.

Our businesses are subject to various federal, state, local and foreign laws and regulations affecting businesses in general. These
laws and regulations include, but are not limited to, restrictions and conditions concerning alcoholic beverages, smoking, employees,
currency transactions, taxation, zoning and building codes (including regulations under the Americans with Disabilities Act, which
requires al public accommodations to meet certain federal requirements related to access and use by persons with disabilities),
construction, land use and marketing and advertising. We also dea with significant amounts of cash in our operations and are subject
to various reporting and anti-money laundering regulations. Such laws and regulations could change or could be interpreted differently
in the future, or new laws and regulations could be enacted. Material changes, new laws or regulations, or material differences in
interpretations by courts or governmental authorities could adversely affect our operating results.

In addition, we are subject to certain federal, state and local environmental laws, regulations and ordinances, including the Clean
Air Act, the Clean Water Act, the Resource Conservation Recovery Act, the Comprehensive Environmental Response, Compensation
and Liability Act and the Qil Pollution Act of 1990. Under various federal, state and local laws and regulations, an owner or operator
of real property may be held liable for the costs of removal or remediation of certain hazardous or toxic substances or wastes located
on its property, regardiess of whether or not the present owner or operator knows of, or is responsible for, the presence of such
substances or wastes. We have not identified any issues associated with our properties that could reasonably be expected to have an
adverse effect on us or the results of our operations.

Cautionary Statement Concer ning Forwar d-L ooking Statements

This Form 10-K and our 2019 Annual Report to Stockholders contain “forward-looking statements’ within the meaning of the
U.S. Private Securities Litigation Reform Act of 1995. Forward-looking statements can be identified by words such as “anticipates,”
“intends,” “plans,” “seeks,” “believes,” “estimates,” “expects,” “will,” “may” and similar references to future periods. Examples of
forward-looking statements include, but are not limited to, statements we make regarding the execution of the MGM 2020 Plan and
our asset light strategy, our ability to generate significant cash flow, execute on ongoing and future projects, including the
development of an integrated resort in Japan, amounts we will spend in capital expenditures and investments, our expectations with
respect to future share repurchases and cash dividends on our common stock, dividends and distributions we will receive from MGM
China, the Operating Partnership or CityCenter and amounts projected to be realized as deferred tax assets. The foregoing is not a
complete list of al forward-looking statements we make.

Forward-looking statements are based on our current expectations and assumptions regarding our business, the economy and
other future conditions. Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks, and
changes in circumstances that are difficult to predict. Our actual results may differ materially from those contemplated by the forward-
looking statements. They are neither statements of historical fact nor guarantees or assurances of future performance. Therefore, we
caution you against relying on any of these forward-looking statements. Important factors that could cause actual results to differ
materially from those in the forward-looking statements include, but are not limited to, regional, national or global palitical, economic,
business, competitive, market, and regulatory conditions and the following:

« our substantial indebtedness and significant financial commitments, including the fixed component of our rent payments to
MGP, rent payments to the Bellagio BREIT Venture, and rent we will be required to make in connection with the MGP
BREIT Venture lease, and guarantee we provide of the indebtedness of the Bellagio BREIT Venture and will provide for
MGP BREIT Venture could adversely affect our development options and financial results and impact our ability to satisfy
our obligations;

«  current and future economic, capital and credit market conditions could adversely affect our ability to service or refinance
our indebtedness and to make planned expenditures,

. restrictions and limitations in the agreements governing our senior credit facility and other senior indebtedness could
significantly affect our ability to operate our business, as well as significantly affect our liquidity;

- thefact that we are required to pay a significant portion of our cash flows as rent, which could adversely affect our ability to
fund our operations and growth, service our indebtedness and limit our ability to react to competitive and economic
changes;

. significant competition we face with respect to destination travel locations generally and with respect to our peers in the
industries in which we compete;

- the fact that our businesses are subject to extensive regulation and the cost of compliance or failure to comply with such
regulations could adversely affect our business;

«  theimpact on our business of economic and market conditions in the jurisdictions in which we operate and in the locations
in which our customers reside;

. the possibility that we may not realize all of the anticipated benefits of our MGM 2020 Plan or our asset light strategy;



our ability to pay ongoing regular dividends is subject to the discretion of our board of directors and certain other
limitations;

Nearly all of our domestic gaming facilities are leased and could experience risks associated with leased property, including
risks relating to lease termination, lease extensions, charges and our relationship with the lessor, which could have a
material adverse effect on our business, financial position or results of operations;

financial, operational, regulatory or other potential challenges that may arise with respect to MGP, as the lessor for a
significant portion of our properties, may adversely impair our operations;

the fact that MGP has adopted a policy under which certain transactions with us, including transactions involving
consideration in excess of $25 million, must be approved in accordance with certain specified procedures;

restrictions on our ability to have any interest or involvement in gaming businesses in China, Macau, Hong Kong and
Taiwan, other than through MGM Ching;

the ability of the Macau government to terminate MGM Grand Paradise’s subconcession under certain circumstances
without compensating MGM Grand Paradise, exercise its redemption right with respect to the subconcession, or refuse to
grant MGM Grand Paradise an extension of the subconcession in 2022;

the dependence of MGM Grand Paradise upon gaming promoters for a significant portion of gaming revenuesin Macau;
changes to fiscal and tax policies;

our ahility to recognize our foreign tax credit deferred tax asset and the variability of the valuation allowance we may apply
against such deferred tax asset;

extreme weather conditions or climate change may cause property damage or interrupt business;

the concentration of a significant number of our major gaming resorts on the Las Vegas Strip;

the fact that we extend credit to alarge portion of our customers and we may not be able to collect such gaming receivables,
the potential occurrence of impairments to goodwill, indefinite-lived intangible assets or long-lived assets which could
negatively affect future profits;

the susceptibility of leisure and business travel, especially travel by air, to global geopolitical events, such as terrorist
attacks, other acts of violence, acts of war or hostility or outbreaks of infectious disease (including the recent coronavirus
outbreak);

the fact that co-investing in properties, including our investment in CityCenter, decreases our ability to manage risk;

the fact that future construction, development, or expansion projects will be subject to significant development and
construction risks;

the fact that our insurance coverage may not be adequate to cover all possible losses that our properties could suffer, our
insurance costs may increase and we may not be able to obtain similar insurance coverage in the future;

the fact that afailure to protect our trademarks could have a negative impact on the value of our brand hames and adversely
affect our business,

the risks associated with doing business outside of the United States and the impact of any potential violations of the
Foreign Corrupt Practices Act or other similar anti-corruption laws;

risks related to pending claims that have been, or future claims that may be brought against us;

the fact that a significant portion of our labor force is covered by collective bargaining agreements,

the sensitivity of our business to energy prices and arisein energy prices could harm our operating results;

the potential that failure to maintain the integrity of our computer systems and internal customer information could result in
damage to our reputation and/or subject us to fines, payment of damages, lawsuits or other restrictions on our use or transfer
of data;

the potential reputational harm as a result of increased scrutiny related to our corporate socia responsibility efforts;

the potential failure of future efforts to expand through investments in other businesses and properties or through alliances
or acquisitions, or to divest some of our properties and other assets;

increases in gaming taxes and fees in the jurisdictions in which we operate; and

the potential for conflicts of interest to arise because certain of our directors and officers are also directors of MGM China.

Any forward-looking statement made by us in this Form 10-K or our 2019 Annual Report to Stockholders speaks only as of the
date on which it is made. Factors or events that could cause our actual results to differ may emerge from time to time, and it is not
possible for us to predict all of them. We undertake no obligation to publicly update any forward-looking statement, whether as a
result of new information, future developments or otherwise, except as may be required by law. If we update one or more forward-
looking statements, no inference should be made that we will make additional updates with respect to those or other forward-looking
Statements.

Y ou should also be aware that while we from time to time communicate with securities analysts, we do not disclose to them any
material non-public information, internal forecasts or other confidential business information. Therefore, you should not assume that
we agree with any statement or report issued by any analyst, irrespective of the content of the statement or report. To the extent that
reports issued by securities analysts contain projections, forecasts or opinions, those reports are not our responsibility and are not
endorsed by us.
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Infor mation about our Executive Officers

The following table sets forth, as of February 27, 2020, the name, age and position of each of our executive officers. Executive
officers are elected by and serve at the pleasure of the Board of Directors.

Name Age Position
James J. Murren®..........ccccouvenene. 58  Chairman and Chief Executive Officer
William J. Hornbuckle................ 62 President and Chief Operating Officer
Corey |. Sanders.....ccoevveveeenenen. 56 Chief Financia Officer and Treasurer
John M. McManus...........cccucu..... 52 Executive Vice President, General Counsel and Secretary
Robert C. Selwood ..........ccccveneee 64 Executive Vice President and Chief Accounting Officer
AN )l 27 o 46 President of Commercial & Growth

(1) On February 12, 2020, the Company announced that Mr. Murren has informed the Board of Directors that he will step down from his position as Chairman and
Chief Executive Officer of the Company prior to the expiration of his contract. He will continue to serve in his current leadership roles until a successor is
appointed.

Mr. Murren has served as Chairman and Chief Executive Officer of the Company since December 2008 and as President from
December 1999 to December 2012. He served as Chief Operating Officer from August 2007 through December 2008. He was Chief
Financial Officer from January 1998 to August 2007 and Treasurer from November 2001 to August 2007.

Mr. Hornbuckle has served as President since December 2012 and as Chief Operating Officer since March 2019. He served as
President and Chief Customer Development Officer from December 2018 to February 2019, as Chief Marketing Officer from August
2009 to August 2014 and President and Chief Operating Officer of Mandalay Bay Resort & Casino from April 2005 to August 2009.

Mr. Sanders has served as the Chief Financial Officer and Treasurer since March 2019. He served as Chief Operating Officer
from September 2010 through February 2019, as Chief Operating Officer for the Company’s Core Brand and Regional Properties
from August 2009 to September 2010, as Executive Vice President—Operations from August 2007 to August 2009, as Executive Vice
President and Chief Financial Officer for MGM Grand Resorts from April 2005 to August 2007.

Mr. McManus has served as Executive Vice President, General Counsel and Secretary since July 2010. He served as Acting
General Counsel from December 2009 to July 2010, as a senior member of the Company’s Corporate Legal Department from July
2008 to December 2009, and he served as counsel to various MGM operating subsidiaries from May 2001 to July 2008.

Mr. Selwood has served as Executive Vice President and Chief Accounting Officer since August 2007. He served as Senior
Vice President—Accounting of the Company from February 2005 to August 2007 and as Vice President—Accounting of the
Company from December 2000 to February 2005.

Mr. Rafiq has served as President of Commercial & Growth of the Company since May 2019. Prior to joining the Company,
Mr. Rafiq served as the Chief Digital Officer and Globa Chief Information Officer at Volvo Car AB since January 2017 and, prior to
that, as Chief Digital Officer and Corporate Senior Vice President at McDonald' s from 2013 through 2016.

Available Information

We maintain a website at www.mgmresorts.com that includes financial and other information for investors. We provide access
to our SEC filings, including our annual report on Form 10-K and quarterly reports on Form 10-Q (including related filingsin XBRL
format), filed and furnished current reports on Form 8-K, and amendments to those reports on our website, free of charge, through a
link to the SEC's EDGAR database. Through that link, our filings are available as soon as reasonably practicable after we file or
furnish the documents with the SEC. These filings are also available on the SEC’ s website at www.sec.gov.

Because of the time differences between Macau and the United States, we also use our corporate website as a means of posting
important information about MGM China.

References in this document to our website address do not incorporate by reference the information contained on the websites
into this Annual Report on Form 10-K.
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ITEM 1A. RISK FACTORS

You should be aware that the occurrence of any of the events described in this section and elsewhere in this report or in any
other of our filings with the SEC could have a material adverse effect on our business, financial position, results of operations and
cash flows. In evaluating us, you should consider carefully, among other things, the risks described below.

Risks Relating to Our Substantial Indebtedness

Our substantial indebtedness and significant financial commitments, including the fixed component of our rent payments,
and our debt guarantees could adversely affect our operations and financial results and impact our ability to satisfy our
obligations. As of December 31, 2019, we had approximately $11.3 billion of principal amount of indebtedness outstanding on a
consolidated basis. The Operating Partnership and MGM China, our consolidated subsidiaries, had $4.4 billion and $2.2 hillion,
respectively, of indebtedness outstanding. Any increase in the interest rates applicable to our existing or future borrowings would
increase the cost of our indebtedness and reduce the cash flow available to fund our other liquidity needs. We do not guarantee MGM
China's or the Operating Partnership’s obligations under their respective debt agreements and, to the extent MGM China or the
Operating Partnership were to cease to produce cash flow sufficient to service their indebtedness, our ability to make additional
investments into such entities is limited by the covenantsin our existing senior credit facility.

In addition, our substantial indebtedness and significant financial commitments could have important negative consequences on
us, including:

* increasing our exposure to general adverse economic and industry conditions;

» limiting our flexibility to plan for, or react to, changesin our business and industry;

» limiting our ability to borrow additional funds for working capital requirements, capital expenditures, debt service
requirements, execution of our business strategy (including returning value to our shareholders) or other general operating
requirements;

* making it more difficult for us to make payments on our indebtedness; or

» placing us at a competitive disadvantage compared to less-leveraged competitors.

Moreover, our businesses are capital intensive. For our owned, leased and managed resorts to remain attractive and competitive,
we must periodically invest significant capital to keep the properties well-maintained, modernized and refurbished. Moreover, our
leases with MGP, the Bellagio BREIT Venture, and the MGP BREIT Venture have fixed rental payments (with annual escalators) and
also require us to apply a percentage of net revenues generated at the leased properties to capital expenditures at those properties. Such
investments require an ongoing supply of cash and, to the extent that we cannot fund expenditures from cash generated by operations,
funds must be borrowed or otherwise obtained. Similarly, development projects, including any potential future development of an
integrated resort in Japan, and acquisitions could require significant capital commitments, the incurrence of additional debt, guarantees
of third-party debt or the incurrence of contingent liabilities, any or all of which could have an adverse effect on our business,
financial condition and results of operations.

In addition, our senior credit facility calculates interest on outstanding balances using the London Inter-Bank Offered Rate
(“LIBOR”). On July 27, 2017, the United Kingdom Financial Conduct Authority (the "FCA") announced it would phase out LIBOR
as a benchmark by the end of 2021. Although our senior credit facility includes LIBOR replacement provisions that contemplate an
alternate benchmark rate to be mutually agreed upon by us and the administrative agent, if necessary, any such changes may result in
interest obligations which are more than or do not otherwise correlate over time with the payments that would have been made if
LIBOR was available in its current form. As a result, there can be no assurance that discontinuation of LIBOR will not result in
significant increases in benchmark interest rates, substantially higher financing costs or a shortage of available debt financing, any of
which could have an adverse effect on us.

Current and future economic, capital and credit market conditions could adversely affect our ability to service or refinance
our indebtedness and to make planned expenditures. Our ability to make payments on, and to refinance, our indebtedness, make our
rent payments under our leases and to fund planned or committed capital expenditures and other investments depends on our ability to
generate cash flow, receive distributions from our unconsolidated affiliates (including CityCenter) and subsidiaries (including MGM
China and the Operating Partnership), borrow under our senior credit facility or incur new indebtedness. If regiona and national
economic conditions deteriorate, revenues from our operations could decline as consumer spending levels decrease and we could fail
to generate cash sufficient to fund our liquidity needs or satisfy the financial and other restrictive covenants in our debt and lease
instruments. We cannot assure you that our business will generate sufficient cash flow from operations, or continue to receive
distributions from our unconsolidated affiliates and subsidiaries, nor can we assure you that future borrowings will be available to us
under our senior secured credit facility in an amount sufficient to enable usto pay our indebtedness or to fund our other liquidity needs
or that we will be able to access the capital markets in the future to borrow additional indebtedness on terms that are favorable to us.
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We have a significant amount of indebtedness maturing in 2022, and thereafter. Our ability to timely refinance and replace our
indebtedness in the future will depend upon the economic and credit market conditions discussed above. If we are unable to refinance
our indebtedness on a timely basis, we might be forced to seek alternate forms of financing, dispose of certain assets or minimize
capital expenditures and other investments. There is no assurance that any of these alternatives would be available to us, if at al, on
satisfactory terms, on terms that would not be disadvantageous to us, or on terms that would not require us to breach the terms and
conditions of our existing or future debt agreements or |eases.

The agreements governing our senior credit facility and other senior indebtedness contain restrictions and limitations that
could significantly affect our ability to operate our business, as well as significantly affect our liquidity, and therefore could
adversely affect our results of operations. Covenants governing our senior credit facility and certain of our debt securities restrict,
among other things, our ability to:

» pay dividends or distributions, repurchase equity, prepay certain debt or make certain investments;
* incur additional debt;

* incur lienson assets;

» sell assets or consolidate with another company or sell all or substantially all of our assets;

e enter into transactions with affiliates;

» dlow certain subsidiaries to transfer assets or enter into certain agreements; and

» enter into sale and lease-back transactions.

Our ability to comply with these provisions may be affected by events beyond our control. The breach of any such covenants or
obligations not otherwise waived or cured could result in a default under the applicable debt obligations and could trigger acceleration
of those obligations, which in turn could trigger cross-defaults under other agreements governing our long-term indebtedness. In
addition, our senior secured credit facility requires us to satisfy certain financial covenants, including a maximum total net leverage
ratio, a maximum first lien net leverage ratio and a minimum interest coverage ratio. Any default under our senior credit facility or the
indentures governing our other debt could adversely affect our growth, our financial condition, our results of operations and our ability
to make payments on our debt.

In addition, each of MGM China and the Operating Partnership has issued debt securities and is a borrower under credit
facilities, al of which contain covenants that restrict the respective borrower’ s ability to engage in certain transactions, require them to
satisfy certain financial covenants and impose certain operating and financia restrictions on them and their respective subsidiaries.
These restrictions include, among other things, limitations on their ability to pay dividends or distributions to us, incur additional debt,
make investments or engage in other businesses, merge or consolidate with other companies, or transfer or sell assets.

We are required to pay a significant portion of our cash flows as rent, which could adversely affect our ability to fund our
operations and growth, service our indebtednessand limit our ability to react to competitive and economic changes. As of
December 31, 2019 we are required to make annual rent payments of $946 million under the master lease with MGP and annual rent
payments of $245 million under the lease with Bellagio BREIT Venture, and will be required to make annual rent payments of $292
million under the lease with MGP BREIT Venture, which leases are also subject to annual escalators as described elsewhere in this
Annual Report on Form 10-K. The leases also require us to spend a certain amount on capital expenditures at the leased properties. As
a result of the foregoing rent and capital expenditure obligations, our ability to fund our operations, raise capital, make acquisitions,
make investments, service our debt and otherwise respond to competitive and economic changes may be adversely affected. For
example, our obligations under the leases may:

» makeit more difficult for us to satisfy our obligations with respect to our indebtedness and to obtain additional indebtedness;

* increase our vulnerahility to general adverse economic and industry conditions or a downturn in our business;

e require us to dedicate a substantial portion of our cash flow from operations to making rent payments, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures, development projects, pay dividends, repurchase
shares and other general corporate purposes,

« limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

» restrict our ability to make acquisitions, divestitures and engage in other significant transactions; and

e cause usto lose our rights with respect to the applicable leased properties if we fail to pay rent or other amounts or otherwise
default on the leases.

Any of the above factors could have a material adverse effect on our business, financial condition and results of operations.
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The Company provides a guarantee of the indebtedness of the Bellagio BREIT Venture and MGP BREIT Venture. We
currently provide a shortfall guarantee of the $3.01 billion and $3.0 billion principal amount of indebtedness (and any interest accrued
and unpaid thereon) of the Bellagio BREIT Venture and MGP BREIT Venture, respectively. The terms of each guarantee provide that,
after the lenders have exhausted certain remedies to collect on the obligations under the underlying indebtedness, we would then be
responsible for any shortfall between the value of the collateral and the debt obligation, which amount may be material, and we may
not have sufficient cash on hand to fund any such obligation to the extent it is triggered in the future. If we do not have sufficient cash
on hand, we may need to raise capital, including incurring additional indebtedness, in order to satisfy our obligation. There can be no
assurance that any financing will be available to us, or, if available, will be on terms that are satisfactory to us.

Risks Related to our Business

We face significant competition with respect to destination travel locations generally and with respect to our peersin the
industries in which we compete, and failure to compete effectively could materially adversely affect our business, financial
condition, results of operations and cash flow. The hotel, resort, entertainment, and casino industries are highly competitive. We do
not believe that our competition is limited to a particular geographic area, and hotel, resort, entertainment, and gaming operations in
other states or countries could attract our customers. To the extent that new casinos enter our markets or hotel room capacity is
expanded by othersin major destination locations, competition will increase. Major competitors, including potential new entrants, may
also expand their hotel room capacity, expand their range of amenities, improve their level of service, or construct new resortsin Las
Vegas, Macau or in the domestic regional markets in which we operate, al of which could attract our customers. Also, the growth of
gaming in areas outside Las Vegas, including California, has increased the competition faced by our operations in Las Vegas and
elsewhere. While we believe our principal competitors are major gaming and hospitality resorts with well-established and recognized
brands, we also compete against smaller hotel offerings and peer-to-peer inventory sources, which allow travelers to book short-term
rentals of homes and apartments from owners. We expect that we will continue to face increased competition from new channels of
distribution, innovations in consumer-facing technology platforms and other transformations in the travel industry that could impact
our ability to attract and retain customers and related business.

In addition, competition could increase if changes in gaming restrictions in the United States and el sewhere result in the addition
of new gaming establishments located closer to our customers than our casinos. For example, while our Macau operations compete to
some extent with casinos located elsewhere in or near Asia, certain countries in the region have legalized casino gaming (including
Japan) and others (such as Taiwan and Thailand) may legalize casino gaming (or online gaming) in the future. Furthermore, currently
MGM Grand Paradise holds one of only six gaming concessions authorized by the Macau government to operate casinos in Macau. If
the Macau government were to allow additional competitors to operate in Macau through the grant of additional concessions or if
current concessionaires and subconcessionaires open additional facilities, we would face increased competition.

Most jurisdictions where casino gaming is currently permitted place numerical and/or geographical limitations on the issuance
of new gaming licenses. Although a number of jurisdictions in the United States and foreign countries are considering legalizing or
expanding casino gaming, in some cases hew gaming operations may be restricted to specific locations and we expect that there will
be intense competition for any attractive new opportunities (which may include acquisitions of existing properties) that do arise.
Furthermore, certain jurisdictions, including Nevada and New Jersey, have also legalized forms of online gaming and other
jurisdictions, including Illinois, have legalized video gaming terminals. Additionally, in May 2018, the United States Supreme Court
overturned a federal ban on sports betting that had prohibited single-game gambling in most states, raising the potential for increased
competition in sports betting should additional states pass legidlation to legalize it. The expansion of online gaming, sports betting,
and other types of gaming in these and other jurisdictions may further compete with our operations by reducing customer visitation
and spend in our casino resorts.

In addition to competition with other hotels, resorts and casinos, we compete with destination travel locations outside of the

markets in which we operate. Our failure to compete successfully in our various markets and to continue to attract customers could
adversely affect our business, financial condition, results of operations and cash flow.

14



Our businesses are subject to extensive regulation and the cost of compliance or failure to comply with such regulations may
adversely affect our business and results of operations. Our ownership and operation of gaming facilities is subject to extensive
regulation by the countries, states and provinces in which we operate. These laws, regulations and ordinances vary from jurisdiction to
jurisdiction, but generally concern the responsibility, financial stability and character of the owners and managers of gaming
operations as well as persons financially interested or involved in gaming operations. As such, our gaming regulators can require us to
disassociate ourselves from suppliers or business partners found unsuitable by the regulators or, alternatively, cease operations in that
jurisdiction. In addition, unsuitable activity on our part or on the part of our domestic or foreign unconsolidated affiliates or
subsidiaries in any jurisdiction could have a negative effect on our ability to continue operating in other jurisdictions. The regulatory
environment in any particular jurisdiction may change in the future and any such change could have a material adverse effect on our
results of operations. For example, in 2018, the U.S. Department of Justice (“DOJ’) reversed its previously-issued opinion published
in 2011, which stated that interstate transmissions of wire communications that do not relate to a “sporting event or contest” fall
outside the purview of the Wire Act of 1961 (“Wire Act”). The DOJ s updated opinion concluded instead that the Wire Act was not
uniformly limited to gaming relating to sporting events or contests and that certain of its provisions apply to non-sports-related
wagering activity. In June 2019, afedera district court in New Hampshire ruled that the DOJ s new interpretation of the Wire Act was
erroneous and vacated DOJ s new opinion. DOJ has appealed the decision of the district court to the U.S. Court of Appeals for the
First Circuit. An adverse ruling in the Court of Appeals or other disposition of the case may impact our ability to engage in online
internet gaming in the future. For a summary of gaming and other regulations that affect our business, see “ Regulation and Licensing”
and Exhibit 99.1 to this Annual Report on Form 10-K.

Further, our directors, officers, key employees and investors in our properties must meet approva standards of certain state and
foreign regulatory authorities. If state regulatory authorities were to find such a person or investor unsuitable, we would be required to
sever our relationship with that person or the investor may be required to dispose of his, her or its interest in the property. State
regulatory agencies may conduct investigations into the conduct or associations of our directors, officers, key employees or investors
to ensure compliance with applicable standards. Certain public and private issuances of securities, borrowings under credit
agreements, guarantees of indebtedness and other transactions also require the approval of certain regulatory authorities.

Macau laws and regulations concerning gaming and gaming concessions are complex, and a court or administrative or
regulatory body may in the future render an interpretation of these laws and regulations, or issue new or modified regulations, that
differ from MGM China’ s interpretation, which could have a material adverse effect on its business, financial condition and results of
operations. In addition, MGM Chind's activities in Macau are subject to administrative review and approval by various government
agencies. We cannot assure you that MGM China will be able to obtain al necessary approvals, and any such failure to do so may
materially affect its long-term business strategy and operations. Macau laws permit redress to the courts with respect to administrative
actions; however, to date such redress is largely untested in relation to gaming issues.

In addition to gaming regulations, we are also subject to various federa, state, local and foreign laws and regulations affecting
businesses in general. These laws and regulations include, but are not limited to, restrictions and conditions concerning alcoholic
beverages, environmental matters, smoking, employees, currency transactions, taxation, zoning and building codes, and marketing and
advertising. For instance, we are subject to certain federal, state and local environmental laws, regulations and ordinances, including
the Clean Air Act, the Clean Water Act, the Resource Conservation Recovery Act, the Comprehensive Environmental Response,
Compensation and Liability Act and the Oil Pollution Act of 1990. Under various federal, state and local environmental laws and
regulations, an owner or operator of real property may be held liable for the costs of removal or remediation of certain hazardous or
toxic substances or wastes located on its property, regardiess of whether or not the present owner or operator knows of, or is
responsible for, the presence of such substances or wastes. Such laws and regulations could change or could be interpreted differently
in the future, or new laws and regulations could be enacted. For example, Illinois has enacted a ban on smoking in nearly al public
places, including bars, restaurants, work places, schools and casinos. In addition, effective January 1, 2019, smoking in casinos in
Macau, including MGM Macau and MGM Cotai, will only be permitted inside specially ventilated smoking rooms, rather than outside
smoking areas or VIP areas. The likelihood or outcome of similar legislation in other jurisdictions and referendums in the future
cannot be predicted, though any smoking ban would be expected to negatively impact our financial performance.

We aso deal with significant amounts of cash in our operations and are subject to recordkeeping and reporting obligations as
required by various anti-money laundering laws and regulations. For instance, we are subject to regulation under the Currency and
Foreign Transactions Reporting Act of 1970, commonly known as the “Bank Secrecy Act,” which, among other things, requires us to
report to the Internal Revenue Service (“IRS”) any currency transactions in excess of $10,000 that occur within a 24-hour gaming day,
including identification of the individual(s) involved in the currency transaction. We are also required to report certain suspicious
activity where we know, suspect or have reason to suspect transactions, among other things, involve funds from illegal activity or are
intended to evade federa regulations or avoid reporting requirements or have no business or lawful purpose. In addition, under the
Bank Secrecy Act we are subject to various other rules and regulations involving reporting, recordkeeping and retention. Our
compliance with the Bank Secrecy Act is subject to periodic examinations by the IRS. Any such laws and regulations could change or
could be interpreted differently in the future, or new laws and regulations could be enacted. Any violations of the anti-money
laundering laws, including the Bank Secrecy Act, or regulations by any of our properties could have an adverse effect on our financial
condition, results of operations or cash flows.
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Our businessis affected by economic and market conditions in the jurisdictions in which we operate and in the locations in
which our customers reside. Our business is particularly sensitive to reductions in discretionary consumer spending and corporate
spending on conventions, trade shows and business development. Economic contraction, economic uncertainty or the perception by
our customers of weak or weakening economic conditions may cause a decline in demand for hotels, casino resorts, trade shows and
conventions, and for the type of luxury amenities we offer. In addition, changes in discretionary consumer spending or consumer
preferences could be driven by factors such as the increased cost of travel, an unstable job market, perceived or actual disposable
consumer income and wealth, outbreaks of contagious diseases or fears of war and acts of terrorism or other acts of violence.
Consumer preferences also evolve over time due to a variety of factors, including demographic changes, which, for instance, have
resulted in recent growth in consumer demand for non-gaming offerings. Our success depends in part on our ability to anticipate the
preferences of consumers and timely react to these trends, and any failure to do so may negatively impact our results of operations. In
particular, Aria, Bellagio and MGM Grand Las Vegas may be affected by economic conditions in the Far East, and all of our Nevada
resorts are affected by economic conditions in the United States, and Californiain particular. A recession, economic slowdown or any
other significant economic condition affecting consumers or corporations generally is likely to cause a reduction in visitation to our
resorts, which would adversely affect our operating results.

For example, in December 2019 a new strain of coronavirus (Covid-19) was reported in Wuhan, China. In order to mitigate the
spread of the virus, China has placed certain cities under quarantine and advised its citizens to avoid all non-essentia travel and other
countries, including the U.S., have a so restricted inbound travel from China. In addition, China implemented a temporary suspension
of its visa scheme that permits mainland Chinese to travel to Macau, and on February 4, 2020 the Hong Kong SAR government
temporarily suspended all ferry service from Hong Kong to Macau until further notice. The government of Macau also asked that all
gaming operators in Macau suspend casino operations for a 15-day period that commenced on February 5, 2020. As a result, MGM
Macau and MGM Cotai suspended all operations at their properties other than operations that were necessary to provide sufficient
non-gaming facilities to serve any remaining hotel guests. Operations at MGM Macau and MGM Cotai resumed on February 20,
2020; however, there are currently limits on the number of gaming tables allowed to operate and restrictions on the number of seats
available at each table, and the temporary suspension of the visa scheme and ferry service to Macau remainsin place. The Company is
currently unable to predict the duration of the business disruption in Macau or the impact of the reduced customer traffic at the
Company’s properties as a result, but we expect the impact could have a material effect on MGM China’ s results of operations for the
first quarter of 2020 and potentially thereafter. Although the outbreak has been largely concentrated in China, to the extent that the
virus impacts the willingness or ability of customers to travel to the Company’s properties in the United States (due to travel
restrictions, or otherwise), the Company’s domestic results of operations could also be negatively impacted. The extent to which the
coronavirus impacts the Company’s results will depend on future developments, which are highly uncertain and cannot be predicted,
including new information which may emerge concerning the severity of the coronavirus and any additional actions taken to contain it
from spreading.

In addition, since we expect a significant number of customers to come to MGM Macau and MGM Cotai (and, to a lesser
extent, our domestic properties) from mainland China, general economic and market conditions in China could impact our financial
prospects. Any slowdown in economic growth or changes to China's current restrictions on travel and currency conversion or
movements, including market impacts resulting from China’'s recent anti-corruption campaign and related tightening of liquidity
provided by non-bank lending entities and cross-border currency monitoring (including increased restrictions on Union Pay
withdrawals and other ATM limits on the withdrawal of patacas imposed by the government), could disrupt the number of visitors
from mainland China and/or the amounts they are willing to spend at our properties. Most recently, in July 2017, the Chinese
government, along with Macau authorities, implemented new facial recognition technology on ATM machines in Macau to strictly
enforce the “know your customer” regulations for mainland Chinese bank cardholders and in November 2017 new rules were adopted
to control the cross-border transportation of cash and bearer negotiable instruments. It is unclear whether these and other measures
will continue to be in effect, become more restrictive, or be readopted in the future. These developments have had, and any future
policy developments that may be implemented may have, the effect of reducing the number of visitorsto Macau from mainland China,
which could adversely impact tourism and the gaming industry in Macau.

Furthermore, our operations in Macau may be impacted by competition for limited labor resources and our ability to retain and
hire employees. We compete with a large number of casino resorts for a limited number of employees and we anticipate that such
competition will grow in light of the opening of new developments in Macau. While we seek employees from outside of Macau to
adequately staff our resorts, certain Macau government policies limit our ability to import labor in certain job classifications (for
instance, the Macau government requires that we only hire Macau residents as dealers in our casinos) and any future government
policies that freeze or cancel our ability to import labor could cause labor costs to increase. Finally, because additional casino projects
have commenced operations and other projects are under construction, the existing transportation infrastructure may need to be
expanded to accommodate increased visitation to Macau. If transportation facilities to and from Macau are inadequate to meet the
demands of an increased volume of gaming customers visiting Macau, the desirability of Macau as a gaming destination, as well as
the results of operations at our developments in Macau, could be negatively impacted.
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We may not realize all of the anticipated benefits of our MGM 2020 Plan. We have undertaken, and plan to undertake, several
initiatives to implement the first phase of our MGM 2020 Plan to reduce costs and further position us for growth. While we believe
these initiatives will exceed $200 million of annual Adjusted EBITDAR uplift by the end of 2020, compared to 2018 results, our
efforts may fail to achieve expected results. As part of the second phase of our MGM 2020 Plan, we also expect to invest in our digital
transformation to drive customer-centric strategy for revenue growth to drive additional EBITDAR uplift, which efforts may also fail
to achieve expected results. Execution of our MGM 2020 Plan is subject to numerous risks and uncertainties that may change at any
time, and, therefore, our actual Adjusted EBITDAR uplift may differ materially from what we anticipate.

The anticipated benefits of our asset light strategy, including the Bellagio Sale-Leaseback Transaction and MGP BREIT
Venture Transaction, may take longer to realize than expected or may not be realized at all. Our current growth strategy is to
pursue and execute on an asset-light business model, which involves a comprehensive review of our owned real estate assets to
determine whether those assets can be monetized efficiently to alow unlocked capital to be redeployed towards balance sheet
improvements, new growth opportunities and to return value to our shareholders. Our ability to execute on this strategy will depend on
our ability to identify accretive transactions that optimize the value of our remaining assets. There can be no assurances, however, that
we will be able to monetize our remaining real property assets on commercially reasonable terms, or at all, or that any anticipated
benefits from any such potential transactions will be realized.

Our ability to pay ongoing regular dividends to our stockholdersis subject to the discretion of our board of directors and may be
limited by our holding company structure, existing and future debt agreements entered into by us or our subsidiaries and state law
requirements. We intend to pay ongoing regular quarterly cash dividends on our common stock; however, our board of directors may, in
its sole discretion, change the amount or frequency of dividends or discontinue the payment of dividends entirely. In addition, our ability
to pay dividends is restricted by certain covenantsin our credit agreement, and because we are a holding company with no material direct
operations, we are dependent on receiving cash from our operating subsidiaries to generate the funds from operations necessary to pay
dividends on our common stock. We expect our subsidiaries will continue to generate significant cash flow necessary to maintain
quarterly dividend payments on our common stock; however, their ability to generate funds will be subject to their operating results, cash
requirements and financial condition, any applicable provisions of state law that may limit the amount of funds available to
us, and compliance with covenants and financia ratios related to existing or future agreements governing any indebtedness at such
subsidiaries and any limitations in other agreements such subsidiaries may have with third parties. In addition, each of the companiesin
our corporate chain must manage its assets, liabilities and working capital in order to meet all of their respective cash obligations. As a
conseguence of these various limitations and restrictions, future dividend payments may be reduced or eliminated. Any change in the
level of our dividends or the suspension of the payment thereof could adversely affect the market price of our common stock.

Nearly all of our domestic gaming facilities are leased and could experience risks associated with leased property, including
risks relating to lease termination, lease extensions, charges and our relationship with the lessor, which could have a material
adverse effect on our business, financial position or results of operations. Nearly all of our properties are subject to triple-net leases
that, in addition to rent, require us to pay: (1) al facility maintenance, (2) al insurance required in connection with the leased
properties and the business conducted on the leased properties, (3) taxes levied on or with respect to the leased properties (other than
taxes on the income of the lessor), (4) all capital expenditures, and (5) all utilities and other services necessary or appropriate for the
leased properties and the business conducted on the leased properties. We are responsible for paying these expenses notwithstanding
the fact that many of the benefits received in exchange for such costs shall accrue in part to the landlords as the owners of the
associated facilities. Furthermore, our obligation to pay rent as well as the other costs described above is absolute in virtualy all
circumstances, regardless of the performance of the properties and other circumstances that might abate rent in leases that now place
these risks on the tenant, such as certain events of casualty and condemnation.

In addition, under the master lease with MGP, if some of our facilities should prove to be unprofitable or experience other issues
that would warrant ceasing operations, or if we should otherwise decide to exit a particular property, we would remain obligated for
lease payments and other obligations even if we decided to cease operations at those locations unless we are able to transfer the rights
with respect to a particular property in accordance with the requirements of the MGP master |ease. Furthermore, our ability to transfer
our obligations under the MGP master lease to a third-party with respect to individual properties, should we decide to withdraw from a
particular location, is limited to non-Las Vegas properties and nho more than two Las Vegas gaming properties, and is subject to
identifying a willing third-party who meets the requirements for a transferee set forth in the MGP master lease, which we may be
unable to find. In addition, we could incur special charges relating to the closing of such facilities including sublease termination
costs, impairment charges and other special charges that would reduce our net income and could have a material adverse effect on our
business, financial condition and results of operations.

James J. Murren, our Chairman, Daniel J. Taylor, one of our directors, and William J. Hornbuckle, and John M.

McManus, members of our senior management, may have actual or potential conflicts of interest because of their positions at
MGP. James J. Murren serves as our Chairman and as the Chairman of MGP. In addition, Daniel J. Taylor, one of our directors, is
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also adirector of MGP and William J. Hornbuckle, and John M. McManus, members of our senior management, are also directors of
MGP. While we have procedures in place to address such situations and the organizational documents with respect to MGP contain
provisions that reduce or eliminate duties (including fiduciary duties) to any MGP shareholder to the fullest extent permitted by law,
these overlapping positions could nonetheless create, or appear to create, potential conflicts of interest when our or MGP's
management and directors pursue the same corporate opportunities, such as potential acquisition targets, or face decisions that could
have different implications for us and MGP. Further, potential conflicts of interest could arise in connection with the resolution of any
dispute between us and MGP (or its subsidiaries) regarding the terms of the agreements governing the separation and the relationship,
between us and MGP, such as under the MGP master lease. Potentia conflicts of interest could also arise if we and MGP enter into
any commercia or other adverse arrangements with each other in the future.

Despite our ability to exercise control over the affairs of MGP as a result of our ownership of the single outstanding Class B
share of MGP, MGP has adopted a policy under which certain transactions with us, including transactionsinvolving consideration
in excess of $25 million, must be approved in accordance with certain specified procedures, which could affect our ability to
execute our operational and strategic objectives. We own the single outstanding Class B share of MGP. The Class B Share is a non-
economic interest in MGP which does not provide its holder any rights to profits or losses or any rights to receive distributions from
operations of MGP or upon liquidation or winding up of MGP, and which represents a majority of the voting power of MGP's shares
so long as the holder of the Class B share and its controlled affiliates’ (excluding MGP) aggregate beneficial ownership of the
combined economic interests in MGP and the Operating Partnership does not fall below 30%. We, therefore, have the ability to
exercise significant control over MGP's affairs, including control over the outcome of al matters submitted to MGP' s shareholders for
approval.

MGP' s operating agreement, however, provides that whenever a potential conflict of interest exists or arises between us or any
of our affiliates (other than MGP and its subsidiaries), on the one hand, and MGP or any of its subsidiaries, on the other hand, any
resolution or course of action by MGP' s board of directors in respect of such conflict of interest shall be conclusively deemed to be
fair and reasonable to MGPif it is (i) approved by a majority of a conflicts committee which consists solely of “independent” directors
(which MGP refers to as “ Special Approval”) (such independence determined in accordance with the NY SE’s listing standards, the
standards established by the Exchange Act to serve on an audit committee of a board of directors and certain additional independence
requirements in our operating agreement), (ii) determined by MGFP's board of directors to be fair and reasonable to MGP or (iii)
approved by the affirmative vote of the holders of at least a mgjority of the voting power of MGP's outstanding voting shares
(excluding voting shares owned by us and our affiliates). Furthermore, MGP' s operating agreement provides that any transaction with
avalue, individually or in the aggregate, over $25 million between us or any of our affiliates (other than MGP and its subsidiaries), on
the one hand, and MGP or any of its subsidiaries, on the other hand (any such transaction (other than the exercise of rights by us or
any of our affiliates (other than MGP and its subsidiaries) under any of the material agreements entered into on the closing day of
MGP's formation transactions), a “Threshold Transaction”), shall be permitted only if (i) Special Approval is obtained or (ii) such
transaction is approved by the affirmative vote of the holders of at least a mgjority of the voting power of MGP's outstanding voting
shares (excluding voting shares owned by us and our affiliates).

As a result, certain transactions, including any Threshold Transactions that we may want to pursue with MGP and that could
have significant benefit to us may require Special Approval. There can be no assurance that the required approva will be obtained
with respect to these transactions either from a conflicts committee comprised of independent MGP directors or the affirmative vote of
amajority of the shares not held by us and our affiliates. The failure to obtain such requisite consent could materially affect our ability
and the cost to execute our operational and strategic objectives.

We have agreed not to have any interest or involvement in gaming businesses in China, Macau, Hong Kong and Taiwan,
other than through MGM China. As aresult of the extension of the Macau gaming subconcession, we entered into a First Renewed
Deed of Non-Compete Undertakings with MGM China and Ms. Ho, Pansy Catilina Chiu King (“Ms. Ho"), pursuant to which we are
restricted from having any interest or involvement in gaming businesses in the People’s Republic of China, Macau, Hong Kong and
Taiwan, other than through MGM China. While gaming is currently prohibited in China, Hong Kong and Taiwan, if it is legalized in
the future our ability to compete in these locations could be limited until the earliest of (i) the date MGM China's ordinary shares
cease to be listed on The Stock Exchange of Hong Kong Limited or (ii) the date when our ownership of MGM China shares is less
than 20% of the then-issued share capital of MGM China.

The Macau government can terminate MGM Grand Paradise’s subconcession under certain circumstances without
compensating MGM Grand Paradise, exercise its redemption right with respect to the subconcession, or refuse to grant MGM
Grand Paradise an extension of the subconcession in 2022, any of which would have a material adverse effect on our business,
financial condition, results of operations and cash flows. The Macau government has the right to unilaterally terminate the
subconcession in the event of fundamental non-compliance by MGM Grand Paradise with applicable Macau laws or MGM Grand
Paradise’s basic obligations under the subconcession contract. MGM Grand Paradise has the opportunity to remedy any such non-
compliance with its fundamental obligations under the subconcession contract within a period to be stipulated by the Macau
government. Upon such termination, all of MGM Grand Paradise’s casino area premises and gaming-related equipment would be
transferred automatically to the Macau government without compensation to MGM Grand Paradise, and we would cease to generate
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any revenues from these operations. We cannot assure you that MGM Grand Paradise will perform all of its obligations under the
subconcession contract in away that satisfies the requirements of the Macau government.

Furthermore, under the subconcession contract, MGM Grand Paradise is obligated to comply with any laws and regulations that
the Macau government might promulgate in the future. We cannot assure you that MGM Grand Paradise will be able to comply with
these laws and regulations or that these laws and regulations would not adversely affect our ability to construct or operate our Macau
businesses. If any disagreement arises between MGM Grand Paradise and the Macau government regarding the interpretation of, or
MGM Grand Paradise’s compliance with, a provision of the subconcession contract, MGM Grand Paradise will be relying on a
consultation and negotiation process with the Macau government. During any consultation or negotiation, MGM Grand Paradise will
be obligated to comply with the terms of the subconcession contract as interpreted by the Macau government. Currently, there is no
precedent concerning how the Macau government will treat the termination of a concession or subconcession upon the occurrence of
any of the circumstances mentioned above. The loss of the subconcession would require us to cease conducting gaming operations in
Macau, which would have a material adverse effect on our business, financia condition, results of operations and cash flows.

In addition, the subconcession contract expires on June 26, 2022. Unless the subconcession is extended, or legisation with
regard to reversion of casino premises is amended, all of MGM Grand Paradise’s casino premises and gaming-related equipment will
automatically be transferred to the Macau government on that date without compensation to us, and we will cease to generate any
revenues from such gaming operations. Beginning on April 20, 2017, the Macau government may redeem the subconcession contract
by providing us at least one year's prior notice. In the event the Macau government exercises this redemption right, MGM Grand
Paradise is entitled to fair compensation or indemnity. The amount of such compensation or indemnity will be determined based on
the amount of gaming and non-gaming revenue generated by MGM Grand Paradise, excluding the convention and exhibition
facilities, during the taxable year prior to the redemption, before deducting interest, depreciation and amortization, multiplied by the
number of remaining years before expiration of the subconcession. We cannot assure you that MGM Grand Paradise will be able to
renew or extend the subconcession contract on terms favorable to MGM Grand Paradise or at al. We also cannot assure you that if the
subconcession is redeemed, the compensation paid to MGM Grand Paradise will be adequate to compensate for the loss of future
revenues.

MGM Grand Paradise is dependent upon gaming promoters for a significant portion of gaming revenuesin Macau. Gaming
promoters, who promote gaming and draw high-end customers to casinos, are responsible for a significant portion of MGM Grand
Paradise’ s gaming revenues in Macau. With the rise in gaming in Macau and the recent reduction in the number of licensed gaming
promoters in Macau and in the number of VIP rooms operated by licensed gaming promoters, the competition for relationships with
gaming promoters has increased. While MGM Grand Paradise is undertaking initiatives to strengthen relationships with gaming
promoters, there can be no assurance that it will be able to maintain, or grow, relationships with gaming promoters. In addition,
continued reductions in, and new regulations governing, the gaming promoter segment may result in the closure of additional VIP
rooms in Macau, including VIP rooms at MGM Macau and MGM Cotai. If MGM Grand Paradise is unable to maintain or grow
relationships with gaming promoters, or if gaming promoters are unable to develop or maintain relationships with our high-end
customers (or if, as aresult of recent market conditions in Macau, gaming promoters encounter difficulties attracting patrons to come
to Macau or experience decreased liquidity limiting their ability to grant credit to patrons), MGM Grand Paradise’s ability to grow
gaming revenues will be hampered. Furthermore, if existing VIP rooms at MGM Macau and MGM Cotai are closed there can be no
assurance that MGM Grand Paradise will be able to locate acceptable gaming promoters to run such VIP rooms in the future in a
timely manner, or at all.

In addition, the quality of gaming promoters isimportant to MGM Grand Paradise’ s and our reputation and ability to continue to
operate in compliance with gaming licenses. While MGM Grand Paradise strives for excellence in associations with gaming
promoters, we cannot assure you that the gaming promoters with whom MGM Grand Paradise is or becomes associated will meet the
high standards insisted upon. If a gaming promoter falls below MGM Grand Paradise’s standards, MGM Grand Paradise or we may
suffer reputational harm or possibly sanctions from gaming regulators with authority over our operations.

We also grant credit lines to certain gaming promoters and any adverse change in the financial performance of those gaming
promoters may impact the recoverability of these |oans.

The future recognition of our foreign tax credit deferred tax asset is uncertain, and the amount of valuation allowance we
may apply against such deferred tax asset may change materially in future periods. We currently have significant deferred tax assets
resulting from foreign tax credit carryforwards that are available to reduce potentia taxable foreign-sourced income in future periods,
including the recapture of overall domestic losses to the extent of U.S. taxable income. We evaluate our foreign tax credit deferred tax
asset for recoverability and record a valuation allowance to the extent that we determine it is not more likely than not such asset will
be recovered. This evaluation is based on all available evidence, including assumptions concerning future U.S. operating profits and
foreign source income. As a result, significant judgment is required in assessing the possible need for a valuation allowance and
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changes to our assumptions could result in a material change in the valuation allowance with a corresponding impact on the provision
for income taxes in the period including such change.

Extreme weather conditions or climate change may cause property damage or interrupt business, which could harm our
business and results of operations. Certain of our properties are located in areas that may be subject to extreme weather conditions,
including, but not limited to, hurricanes and winter storms in the United States and severe typhoons in Macau. Such extreme weather
conditions may interrupt our operations, damage our properties, and reduce the number of customers who visit our facilities in such
areas. In addition, our operations could be adversely impacted by a drought or other cause of water shortage. A severe drought of
extensive duration experienced in Las Vegas or in the other regions in which we operate could adversely affect our business and
results of operations. Although we maintain both property and business interruption insurance coverage for certain extreme weather
conditions, such coverage is subject to deductibles and limits on maximum benefits, including limitation on the coverage period for
business interruption, and we cannot assure you that we will be able to fully insure such losses or fully collect, if at al, on claims
resulting from such extreme weather conditions. Furthermore, such extreme weather conditions may interrupt or impede access to our
affected properties and may cause visits to our affected properties to decrease for an indefinite period, which would have a material
adverse effect on our business, financial condition, results of operations and cash flows.

Because a significant number of our major gaming resorts are concentrated on the Las Vegas Strip, we are subject to greater
risks than a gaming company that is more geographically diversified. Given that a significant number of our major resorts are
concentrated on the Las Vegas Strip, our business may be significantly affected by risks common to the Las Vegas tourism industry.
For example, the cost and availability of air services and the impact of any events that disrupt air travel to and from Las Vegas can
adversely affect our business. We cannot control the number or frequency of flightsto or from Las Vegas, but werely on air traffic for
asignificant portion of our visitors. Reductions in flights by major airlines as aresult of higher fuel prices or lower demand can impact
the number of visitors to our resorts. Additionally, there is one principal interstate highway between Las Vegas and Southern
Cdlifornia, where a large number of our customers reside. Capacity constraints of that highway or any other traffic disruptions may
also affect the number of customers who visit our facilities.

We extend credit to a large portion of our customers and we may not be able to collect gaming receivables. We conduct a
portion of our gaming activities on a credit basis through the issuance of markers which are unsecured instruments. Table games
players typically are issued more markers than slot players, and high-end players typically are issued more markers than patrons who
tend to wager lower amounts. High-end gaming is more volatile than other forms of gaming, and variances in win-loss results
attributable to high-end gaming may have a significant positive or negative impact on cash flow and earnings in a particular quarter.
Furthermore, the loss or areduction in the play of the most significant of these high-end customers could have an adverse effect on our
business, financial condition, results of operations and cash flows. We issue markers to those customers whose level of play and
financial resources warrant, in the opinion of management, an extension of credit. In addition, MGM Grand Paradise extends credit to
certain gaming promoters and those promoters can extend credit to their customers. Uncollectible receivables from high-end
customers and gaming promoters could have a significant impact on our results of operations.

While gaming debts evidenced by markers and judgments on gaming debts are enforceable under the current laws of Nevada,
and Nevada judgments on gaming debts are enforceable in all states under the Full Faith and Credit Clause of the U.S. Constitution,
other jurisdictions may determine that enforcement of gaming debts is against public policy. Although courts of some foreign nations
will enforce gaming debts directly and the assets in the U.S. of foreign debtors may be reached to satisfy a judgment, judgments on
gaming debts from United States courts are not binding on the courts of many foreign nations.

Furthermore, we expect that MGM China will be able to enforce its gaming debts only in a limited number of jurisdictions,
including Macau. To the extent MGM China gaming customers and gaming promoters are from other jurisdictions, MGM China may
not have access to a forum in which it will be able to collect all of its gaming receivables because, among other reasons, courts of
many jurisdictions do not enforce gaming debts and MGM China may encounter forums that will refuse to enforce such debts.
Moreover, under applicable law, MGM Chinaremains obligated to pay taxes on uncollectible winnings from customers.

Even where gaming debts are enforceable, they may not be collectible. Our inability to collect gaming debts could have a
significant negative impact on our operating results.

We may incur impairments to goodwill, indefinite-lived intangible assets, or long-lived assets which could negatively affect
our future profits. We review our goodwill, intangible assets and long-lived assets on an annual basis and during interim reporting
periods in accordance with the authoritative guidance. Significant negative trends, reduced estimates of future cash flows, disruptions
to our business, ower growth rates or lack of growth have resulted in write-downs and impairment charges in the past and, if one or
more of such events occurs in the future, additional impairment charges or write-downs may be required in future periods. If we are
required to record additional impairment charges or write-downs, this could have a material adverse impact on our consolidated results
of operations.
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Leisure and businesstravel, especially travel by air, are particularly susceptible to global geopolitical events, such asterrorist
attacks, other acts of violence or acts of war or hostility or the outbreak of infectious diseases. We are dependent on the willingness
of our customers to travel by air. Since most of our customers travel by air to our Las Vegas and Macau properties, any terrorist act or
other acts of violence, outbreak of hostilities, escalation of war, or any actual or perceived threat to the security of travel by air could
adversely affect our financial condition, results of operations and cash flows. In addition, the outbreak of infectious diseases, such as
the recent coronavirus, may severely disrupt domestic and international travel. For instance, the coronavirus outbreak has resulted in
several countries, including United States, issuing travel warnings and suspending flights to and from China. In addition, on February
4, 2020, the Hong Kong SAR government temporarily suspended all ferry service from Hong Kong to Macau, until further notice. We
are unable to predict the extent to which disruptions to travel as aresult of the coronavirus will impact our results of operations but we
expect that the current disruption will have an adverse effect on MGM China s results of operations for the first quarter of 2020 and
potentially thereafter. Furthermore, although we have been able to purchase some insurance coverage for certain types of terrorist acts,
insurance coverage against loss or business interruption resulting from war and some forms of terrorism continues to be unavailable.

Co-investing in our properties, including our investment in CityCenter, decreases our ability to manage risk. In addition to
acquiring or developing hotels and resorts or acquiring companies that complement our business directly, we have from time to time
invested, and expect to continue to invest, in properties or businesses as a co-investor. Co-investors often have shared control over the
operation of the property or business. Therefore, the operation of such properties or businesses is subject to inherent risk due to the
shared nature of the enterprise and the need to reach agreements on material matters. In addition, investments with other investors may
involve risks such as the possibility that the co-investor might become bankrupt or not have the financial resources to meet its
obligations, or have economic or business interests or goals that are inconsistent with our business interests or goals, or be in a
position to take action contrary to our instructions or requests or contrary to our policies or objectives. Consequently, actions by a co-
investor might subject the properties or businesses owned by such entities to additional risk. Further, we may be unable to take action
without the approval of our co-investors, or our co-investors could take actions binding on the property without our consent.
Additionally, should a co-investor become bankrupt, we could become liable for its share of liabilities.

For instance, CityCenter, which is 50% owned and managed by us, has a significant amount of indebtedness, which could
adversely affect its business and its ability to meet its obligations. If CityCenter is unable to meet its financial commitments and we
and our co-investor are unable to support future funding requirements, as necessary, such event could have adverse financia
conseguences to us. In addition, the agreements governing CityCenter’s indebtedness subject CityCenter and its subsidiaries to
significant financial and other restrictive covenants, including restrictions on its ability to incur additional indebtedness, place liens
upon assets, make distributions to us, make certain investments, consummate certain asset sales, enter into transactions with affiliates
(including us) and merge or consolidate with any other person or sell, assign, transfer, lease, convey or otherwise dispose of all or
substantially all of its assets. The CityCenter credit facility also includes certain financial covenants that require CityCenter to
maintain a maximum total net leverage ratio (as defined in CityCenter's credit facility) for each quarter. We cannot be sure that
CityCenter will be able to meet this test in the future or that the lenders will waive any failure to meet the test.

Any of our future construction, development or expansion projects will be subject to significant development and construction
risks, which could have a material adverse impact on related project timetables, costs and our ability to complete the projects.

Any of our future construction, development or expansion projects will be subject to a number of risks, including:

» lack of sufficient, or delays in the availability of, financing;

» changesto plans and specifications;

» engineering problems, including defective plans and specifications;

»  shortages of, and price increases in, energy, materials and skilled and unskilled labor, and inflation in key supply markets;

» delaysin obtaining or inability to obtain necessary permits, licenses and approvals;

e changes in laws and regulations, or in the interpretation and enforcement of laws and regulations, applicable to gaming,
leisure, residential, real estate development or construction projects;

» labor disputes or work stoppages;

» availability of qualified contractors and subcontractors;

» disputes with and defaults by contractors and subcontractors,

»  personal injuriesto workers and other persons;

» environmental, health and safety issues, including site accidents and the spread of viruses;

» weather interferences or delays,

o fires, typhoons and other natural disasters;

» geological, construction, excavation, regulatory and equipment problems; and

e other unanticipated circumstances or cost increases.
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The occurrence of any of these development and construction risks could increase the total costs, delay or prevent the
construction, development, expansion or opening or otherwise affect the design and features of any future projects which we might
undertake. In addition, the regulatory approvals associated with our development projects may require us to open future casino resorts
by a certain specified time and to the extent we are unable to meet those deadlines, and any such deadlines are not extended, we may
lose our regulatory approval to open a casino resort in a proposed jurisdiction, or incur payment penalties in connection with any
delays which could have an adverse effect on our results of operations and financial condition.

We also make significant capital expenditures to maintain and upgrade our resorts, which may disrupt operations and displace
revenue at the properties, including revenue lost while rooms, restaurants and meeting spaces are under renovation and out of service.

Our insurance coverage may not be adequate to cover all possible losses that our properties could suffer. In addition, our
insurance costs may increase and we may not be able to obtain similar insurance coverage in the future. Although we have “all
risk” property insurance coverage for our operating properties, which covers damage caused by a casualty loss (such as fire, natural
disasters, acts of war, or terrorism or other acts of violence), each policy has certain exclusions. In addition, our property insurance
coverage is in an amount that may be significantly less than the expected replacement cost of rebuilding the facilities if there was a
total loss. Our level of insurance coverage also may not be adequate to cover all losses in the event of a mgjor casualty. In addition,
certain casualty events, such as labor strikes, nuclear events, acts of war, loss of income due to cancellation of room reservations or
conventions due to fear of terrorism or other acts of violence, loss of electrical power due to catastrophic events, rolling blackouts or
otherwise, deterioration or corrosion, insect or animal damage, and pollution, may not be covered at al under our policies. Therefore,
certain acts could expose us to substantial uninsured losses.

In addition to the damage caused to our properties by a casualty loss, we may suffer business disruption as a result of these
events or be subject to claims by third parties that may be injured or harmed. While we carry business interruption insurance and
general liability insurance, this insurance may not be adequate to cover all lossesin any such event. Furthermore, the leases we entered
into in connection with the MGP BREIT Venture Transaction and the Bellagio BREIT Venture require us to maintain specified
insurance coverage. We cannot assure you that we will continue to be able to obtain the types and limits of insurance coverage
required by these leases and, to the extent such required insurance coverage cannot be obtained at commercially reasonable cost or at
all, then we would need to obtain amendments to the leases or face a default by the applicable tenant under the lease, which could
have material adverse effect on our business.

We renew our insurance policies (other than our builder’s risk insurance) on an annual basis. The cost of coverage may become
so high that we may need to further reduce our policy limits, further increase our deductibles, or agree to certain exclusions from our
coverage.

Any failure to protect our trademarks could have a negative impact on the value of our brand names and adversely affect our
business. The development of intellectual property is part of our overall business strategy, and we regard our intellectual property to
be an important element of our success. While our business as a whole is not substantially dependent on any one trademark or
combination of several of our trademarks or other intellectual property, we seek to establish and maintain our proprietary rightsin our
business operations through the use of trademarks. We file applications for, and obtain trademarks in, the United States and in foreign
countries where we believe filing for such protection is appropriate. Despite our efforts to protect our proprietary rights, parties may
infringe our trademarks and our rights may be invalidated or unenforceable. The laws of some foreign countries do not protect
proprietary rights to as great an extent as the laws of the United States. Monitoring the unauthorized use of our intellectual property is
difficult. Litigation may be necessary to enforce our intellectual property rights or to determine the validity and scope of the
proprietary rights of others. Litigation of this type could result in substantial costs and diversion of resource. We cannot assure you
that all of the steps we have taken to protect our trademarks in the United States and foreign countries will be adequate to prevent
imitation of our trademarks by others. The unauthorized use or reproduction of our trademarks could diminish the value of our brand
and its market acceptance, competitive advantages or goodwill, which could adversely affect our business.
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We are subject to risks associated with doing business outside of the United States. Our operations outside of the United States
are subject to risks that are inherent in conducting business under non-United States laws, regulations and customs. In particular, the
risks associated with the operation of MGM China or any future operations in which we may engage in any other foreign territories,
include:

» changesin laws and policies that govern operations of companiesin Macau or other foreign jurisdictions;

» changesin non-United States government programs,

» possible failure by our employees or agents to comply with anti-bribery laws such as the United States Foreign Corrupt
Practices Act and similar anti-bribery laws in other jurisdictions;

» general economic conditions and policiesin China, including restrictions on travel and currency movements;

» difficulty in establishing, staffing and managing non-United States operations;

« different labor regulations;

e changesin environmental, health and safety laws;

» outbreaks of diseases or epidemics, including the recent coronavirus outbreak;

»  potentialy negative conseguences from changesin or interpretations of tax laws;

e political instability and actual or anticipated military and political conflicts;

» economic instability and inflation, recession or interest rate fluctuations; and

* uncertainties regarding judicial systems and procedures.

Theserisks, individually or in the aggregate, could have an adverse effect on our results of operations and financial condition.

We are also exposed to a variety of market risks, including the effects of changes in foreign currency exchange rates. If the
United States dollar strengthens in relation to the currencies of other countries, our United States dollar reported income from sources
where revenue is denominated in the currencies of other such countries will decrease.

Any violation of the Foreign Corrupt Practices Act or any other similar anti-corruption laws could have a negative impact on
us. A significant portion of our revenue is derived from operations outside the United States, which exposes us to complex foreign and
U.S. regulations inherent in doing cross-border business and in each of the countries in which we transact business. We are subject to
compliance with the United States Foreign Corrupt Practices Act (“FCPA”) and other similar anti-corruption laws, which generally
prohibit companies and their intermediaries from making improper payments to foreign government officials for the purpose of
obtaining or retaining business. While our employees and agents are required to comply with these laws, we cannot be sure that our
internal policies and procedures will always protect us from violations of these laws, despite our commitment to legal compliance and
corporate ethics. Violations of these laws by us or our non-controlled ventures may result in severe criminal and civil sanctions as well
as other penalties against us, and the SEC and U.S. Department of Justice continue to vigorously pursue enforcement of the FCPA.
The occurrence or alegation of these types of risks may adversely affect our business, performance, prospects, value, financial
condition, and results of operations.

We face risks related to pending claims that have been, or future claims that may be, brought against us. Claims have been
brought against us and our subsidiaries in various legal proceedings, and additional legal and tax claims arise from time to time. We
may not be successful in the defense or prosecution of our current or future legal proceedings, which could result in settlements or
damages that could significantly impact our business, financial condition, results of operations and reputation. Please see the further
discussion in “Legal Proceedings’ and Note 12 in the accompanying consolidated financial statements.

A significant portion of our labor force is covered by collective bargaining agreements. Work stoppages and other labor
problems could negatively affect our business and results of operations. As of December 31, 2019, approximately 38,000 of our
employees are covered by collective bargaining agreements. A prolonged dispute with the covered employees or any labor unrest,
strikes or other business interruptions in connection with labor negotiations or others could have an adverse impact on our operations,
and adverse publicity in the marketplace related to union messaging could further harm our reputation and reduce customer demand
for our services. Also, wage and/or benefit increases resulting from new labor agreements may be significant and could also have an
adverse impact on our results of operations. To the extent that our non-union employees join unions, we would have greater exposure
to risks associated with labor problems. Furthermore, we may have, or acquire in the future, multi-employer plansthat are classified as
“endangered,” “seriously endangered,” or “critical” status. For instance, Borgata's most significant plan is the Legacy Plan of the
UNITE HERE Retirement Fund, which has been listed in “critical status’ and is subject to a rehabilitation plan. Plans in these
classifications must adopt measures to improve their funded status through a funding improvement or rehabilitation plan, which may
require additional contributions from employers (which may take the form of a surcharge on benefit contributions) and/or
modifications to retiree benefits. In addition, while Borgata has no current intention to withdraw from these plans, a withdrawal in the
future could result in the incurrence of a contingent liability that would be payable in an amount and at such time (or over a period of
time) that would vary based on a number of factors at the time of (and after) withdrawal. Any such additional costs may be significant.
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Our businessis particularly sensitive to energy prices and a rise in energy prices could harm our operating results. We are a
large consumer of electricity and other energy and, therefore, higher energy prices may have an adverse effect on our results of
operations. Accordingly, increases in energy costs may have a negative impact on our operating results. Additionally, higher
electricity and gasoline prices that affect our customers may result in reduced visitation to our resorts and a reduction in our revenues.

The failure to maintain the integrity of our computer systems and customer information could result in damage to our
reputation and/or subject us to fines, payment of damages, lawsuits and restrictions on our use of data. We collect and process
information relating to our employees, guests, and others for various business purposes, including marketing and promotional
purposes. The collection and use of persona data are governed by privacy laws and regulations enacted by the various states, the
United States and other jurisdictions around the world. Privacy laws and regulations continue to evolve and on occasion may be
inconsistent (or conflict) between jurisdictions. Various federal, state and foreign legislative or regulatory bodies may enact or adopt
new or additional laws and regulations concerning privacy, data retention, data transfer, and data protection. For example, the
European Union has adopted a data protection regulation known as the General Data Protection Regulation, which became fully
enforceable in May 2018, that includes operational and compliance requirements with significant penalties for non-compliance. In
addition, California has enacted a new privacy law, known as the California Consumer Privacy Act of 2018, which went into effect on
January 1, 2020 and provides some of the strongest privacy requirements in the United States.

Compliance with applicable privacy laws and regulations may increase our operating costs and/or adversely impact our ability
to market our products, properties and services to our guests. In addition, non-compliance with applicable privacy laws and
regulations by us (or in some circumstances non-compliance by third parties engaged by us), including accidental loss, inadvertent
disclosure, unapproved dissemination or a breach of security on systems storing our data may result in damage to our reputation
and/or subject us to fines, payment of damages, lawsuits or restrictions on our use or transfer of data. We rely on proprietary and
commercially available systems, software, and tools to provide security for processing of customer and employee information, such as
payment card and other confidential or proprietary information. Our data security measures are reviewed and evaluated regularly;
however, they might not protect us against increasingly sophisticated and aggressive threats including, but not limited to, computer
malware, viruses, hacking and phishing attacks by third parties. In addition, while we maintain cyber risk insurance to assist in the
cost of recovery from a significant cyber event, such coverage may not be sufficient.

We aso rely extensively on computer systems to process transactions, maintain information and manage our businesses.
Disruptions in the availability of our computer systems, through cyber-attacks or otherwise, could impact our ability to service our
customers and adversely affect our sales and the results of operations. For instance, there has been an increase in criminal cyber
security attacks against companies where customer and company information has been compromised and company data has been
destroyed. Our information systems and data, including those we maintain with our third-party service providers, may be subject to
cyber security breaches in the future. In addition, our third-party information system service providers face risks relating to cyber
security similar to ours, and we do not directly control any of such parties’ information security operations. A significant theft, loss or
fraudulent use of customer or company data maintained by us or by athird-party service provider could have an adverse effect on our
reputation, cause a material disruption to our operations, and result in remediation expenses, regulatory penalties and litigation by
customers and other parties whose information was subject to such attacks, all of which could have a material adverse effect on our
business, results of operations and cash flows.

We are subject to risks related to corporate social responsibility and reputation. Many factors influence our reputation and the
value of our brands including the perception held by our customers, business partners, other key stakeholders and the communitiesin
which we do business. Our business faces increasing scrutiny related to environmental, social and governance activities and risk
of damage to our reputation and the value of our brands if we fail to act responsibly in a number of areas, such as diversity and
inclusion, environmental stewardship, supply chain management, climate change, workplace conduct, human rights, philanthropy and
support for local communities. Any harm to our reputation could impact employee engagement and retention and the willingness of
customers and our partners to do business with us, which could have a material adverse effect on our business, results of operations
and cash flows.

We may seek to expand through investments in other businesses and properties or through alliances or acquisitions, and we
may also seek to divest some of our properties and other assets, any of which may be unsuccessful. We intend to consider strategic
and complementary acquisitions and investments in other businesses, properties or other assets. Furthermore, we may pursue any of
these opportunities in aliance with third parties, including MGP. Acquisitions and investments in businesses, properties or assets, as
well asthese alliances, are subject to risks that could affect our business, including risks related to:

»  gpending cash and incurring debt;

e assuming contingent liabilities;

* unanticipated issues in integrating information, communications and other systems;

*  unanticipated incompatibility of purchasing, logistics, marketing and administration methods;
» retaining key employees; and

e consolidating corporate and administrative infrastructures.
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We cannot assure you that we will be able to identify opportunities or complete transactions on commercially reasonable terms
or at all, or that we will actualy realize any anticipated benefits from such acquisitions, investments or alliances. In addition, even if
we are able to successfully integrate new assets and businesses, the integration of such assets and businesses may result in
unanticipated costs, competitive responses, loss or customer or other business relationships and the diversion of management
attention.

In addition, we periodically review our business to identify properties or other assets that we believe either are non-core, no
longer complement our business, are in markets which may not benefit us as much as other markets or could be sold at significant
premiums. From time to time, we may attempt to sell these identified properties and assets. There can be no assurance, however, that
we will be able to compl ete dispositions on commercially reasonable terms or at al.

If the jurisdictions in which we operate increase gaming taxes and fees, as well as other taxes and fees, our results could be
adversely affected. State and local authorities raise a significant amount of revenue through taxes and fees, including taxes and fees on
gaming activities. From time to time, legislators and government officials have proposed changes in tax laws, or in the administration
of such laws, affecting the gaming industry. Periods of economic downturn or uncertainty and budget deficits may intensify such
efforts to raise revenues through increases in gaming taxes. If the jurisdictions in which we operate were to increase taxes, including
gaming taxes or fees, depending on the magnitude of the increase and any offsetting factors, our financial condition and results of
operations could be materialy adversely affected. For instance, income generated from gaming operations of MGM Grand Paradise
currently has the benefit of a corporate tax exemption in Macau through March 31, 2020, which exempts us from paying the 12%
complementary tax on profits generated by the operation of casino games. We have applied for an extension of such exemption to
June 26, 2022 to run concurrent with its extended sub-concession. While our competitors have received additional extensions of their
complementary tax exemptions through June 26, 2022, which runs concurrent with the end of the term of their gaming concessions,
and we believe MGM Grand Paradise should aso be entitled to such extension in order to ensure non-discriminatory treatment among
gaming concessionaires and sub-concessionaires, a requirement under Macanese law, due to the uncertainty concerning taxation after
the subconcession renewal process, we cannot assure you that any extensions of the tax exemption will be granted beyond March 31,
2020.

Conflicts of interest may arise because certain of our directors and officers are also directors of MGM China, the holding
company for MGM Grand Paradise which owns and operates MGM Macau and MGM Cotai. As aresult of the initia public offering
of shares of MGM China common stock in 2011, MGM China has stockholders who are not affiliated with us, and we and certain of our
officers and directors who also serve as officers and/or directors of MGM China may have conflicting fiduciary obligations to our
stockholders and to the minority stockholders of MGM China. Decisions that could have different implications for us and MGM China,
including contractual arrangements that we have entered into or may in the future enter into with MGM China, may give rise to the
appearance of apotential conflict of interest or an actual conflict of interest.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2 PROPERTIES

The location and general characteristics of our properties are provided in Part I, Item 1. Business. As detailed in the
aforementioned section, the majority of our facilities are subject to leases of the underlying real estate assets, which among other
things, includes the land underlying the facility and the buildings used in the operations.

The following table lists certain of our land holdings as of December 31, 2019.

Approximate
Name and L ocation Acres Notes
LasVegas Strip Resorts
BellagioM ... 77 Approximately two acres of the site are subject to two
ground leases.®
MGM Grand LasVegas®........ccccoeveueeeeeeeceieeeererenns 102
Mandalay Bay@O) ...........coccoeveeeieeieceeeeeee e 124
The MIrage®@......cvreeeerrree e 77
LUXO@) . 73 Includes 15 acres of land located across the Las Vegas Strip
from Luxor.
EXCAlibUI@ ... 51
New YOork-New York@............ccccevneeennneeennnnns 23 Includes three acres of land related to The Park entertainment
district development located between Park MGM and New
Y ork-New Y ork.
Park MGM® ..o, 21
Regional Operations
MGM Grand Detroit (Detroit, Michigan)@................ 27
Beau Rivage (Biloxi, Mississippi)@...........ccoceeeveuneee. 42 10 acres are subject to atidelands lease.
Gold Strike (Tunica, Mississippi)@........cccoceeeerrerenenes 24
MGM National Harbor (Prince George's County,
Maryland)@...........ccoeoivreerinieeee e 23 All 23 acres are subject to aground lease.
Borgata (Atlantic City, New Jersey)@.........cceveuneee. 46 11 acres are subject to ground leases.
MGM Springfield (Springfield, Massachusetts)......... 14
MGM Northfield Park (Northfield, Ohio)@ ............... 113
Empire City (Yonkers, New York)@...........c.cceueunee. 97 Includes 57 acres of land adjacent to the property.
MGM China
MGM MaCaU®..........cooueeereecreeeeeee e 10
MGM Cotai®......cooveiiieieececeee e 18

(1) Subject to alease agreement between a subsidiary of ours and the Bellagio BREIT Venture, in which the land and the real estate assets are owned and leased from
the Bellagio BREIT Venture.

(2) Subject to a master lease agreement between a subsidiary of ours and a subsidiary of the Operating Partnership, in which the land and the real estate assets are
leased from a subsidiary of the Operating Partnership.

(3) Subject to separate land concession agreements with the Macau government.

(4) Beginning January 1, 2020, approximately two acres subject to a ground lease with athird party expired, reducing the total acres to approximately 75 acres.

(5) Beginning February 14, 2020, subject to a master lease agreement between a subsidiary of ours and MGP BREIT Venture, in which the land and the red estate
assets are leased from MGP BREIT Venture.

As of December 31, 2019, the land and substantially al of the assets of MGM Grand Las Vegas secured the obligations under
our senior credit facility. In addition, the senior credit facility was secured by a pledge of the equity or limited liability company
interests of the subsidiaries that own MGM Grand Las Vegas and Bellagio. In connection with the MGP BREIT Venture Transaction,
on February 14, 2020, we entered into a new unsecured credit agreement which provides that we will grant a security interest in our
Operating Partnership unitsin the future to the extent our leverage ratio exceeds certain thresholds.

The land and substantially all of the assets of MGP's properties, indicated within the table above, other than MGM National
Harbor and Empire City, secure the obligations under the Operating Partnership’s credit agreement. These borrowings are non-
recourse to us.

The land and substantially all of the assets of Bellagio secure the obligations under the Bellagio BREIT Venture indebtedness.
We provide a shortfall guarantee on the principal amount of such indebtedness (and any interest accrued and unpaid thereon) as
further described within “Risk Factors — Risks Related to Our Business.”

The land and substantially all of the assets of MGM Grand Las Vegas and Mandalay Bay secure the obligations under MGP
BREIT Venture's indebtedness. We provide a shortfall guarantee on the principal amount of such indebtedness (and any interest
accrued and unpaid thereon) as further described within “Risk Factors — Risks Related to Our Business.”

Other than as described above, none of our properties are subject to any major encumbrance.
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ITEM 3. LEGAL PROCEEDINGS

October 1 litigation. We and/or certain of our subsidiaries were named as defendants in a number of lawsuits related to the
October 1, 2017 shooting in Las Vegas. The matters involve in large degree the same legal and factual issues, each case being filed on
behalf of individuals who are seeking damages for emotional distress, physical injury, medical expenses, economic damages and/or
wrongful death. Lawsuits were first filed in October 2017 and include actions originally filed in the District Court of Clark County,
Nevada and in the Superior Court of Los Angeles County, California. In June 2018, we removed to federal court al actions that
remained pending in California and Nevada state courts. We also initiated declaratory relief actions in federal courts in various
districts against individuals who had sued or stated an intent to sue.

In connection with the mediation of these matters, we and law firms representing plaintiffs in the majority of pending matters
and purporting to represent substantially all claimants known to us (collectively, the “Claimants’) have entered into a settlement
agreement (the “ Settlement Agreement”) whereby, subject to the satisfaction of certain monetary and non-monetary conditions, our
insurance carriers will deposit funds into a settlement fund covering the plaintiffs and certain other cases that emerged or were filed
prior to October 1, 2019. Pursuant to the terms of the Settlement Agreement, we expect that the total amount placed in the fund to be
between $735 million and $800 million, subject to and depending on obtaining a minimum level of participation with escalators based
on greater participation increasing the amount payable up to $800 million in the event of 100% participation by certain categories of
claimants, as defined in the Settlement Agreement. We have $751 million of insurance coverage available to fund. Following the
mediation a few additional lawsuits were filed against us and/or certain of our subsidiaries. While it is possible that these lawsuits may
be resolved as part of the Settlement Agreement, no assurances can be made that they will be included. Although we continue to
believe we are not legally responsible for the perpetrator’s criminal acts, in the interest of avoiding protracted litigation and the related
impact on the community, we believed it was in the best interests of all parties involved to negotiate and enter into the Settlement
Agreement. As a result of the foregoing, we believe that it is probable a loss will be incurred and, as of December 31, 2019, we
accrued a liability of $735 million, which represents the low end of the range of probable loss. In addition, we recorded an insurance
receivable of $735 million, which represents the entire amount of the liability recorded for the settlement of these cases. While we
intend for substantialy all claimants to be covered by the Settlement Agreement, it remains possible that certain claimants may not
join the settlement. In addition, no assurances can be given that the significant conditions to the Settlement Agreement will be satisfied
by the Claimants.

If the conditions in the Settlement Agreement are not satisfied and the mediation stay is lifted, we are currently unable to
reliably predict the future developments in, outcome of, and economic costs and other consequences of any such litigation related to
this matter. We will continue to investigate the factual and legal defenses, and evaluate these matters based on subsequent events, new
information and future circumstances. We intend to defend against any such lawsuits and believe we ultimately should prevail, but
litigation of thistype isinherently unpredictable. Although there are significant procedural, factual and legal issues to be resolved that
could significantly affect our belief as to the possibility of liability, we currently believe that it is reasonably possible that we could
incur liability in connection with certain of these lawsuits. The foregoing determination was made in accordance with generally
accepted accounting principles, as codified in ASC 450-20, and is not an admission of any liability on our part or any of our affiliates.
Given that these cases would be in the early stages, and in light of the uncertainties surrounding them, we do not currently possess
sufficient information to determine a range of reasonably possible liability. The insurance carriers have not expressed a reservation of
rights or coverage defense that affects our evaluation of potential losses in connection with these claims. Our general liability
insurance coverage provides, as part of the contractual “duty to defend”, payment of legal fees and associated costs incurred to defend
covered lawsuits that are filed arising from the October 1, 2017 shooting in Las Vegas. Payment of such fees and costsisin addition to
(and not limited by) the limits of the insurance policies and does not erode the total liability coverage available.

Other. We are a party to various legal proceedings, most of which relate to routine matters incidental to our business.
Management does not believe that the outcome of such proceedings will have a material adverse effect on our financial position,
results of operations or cash flows.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

27



PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Common Stock I nformation
Our common stock is traded on the New Y ork Stock Exchange (“NY SE”) under the symbol “MGM.”
There were approximately 3,483 record holders of our common stock as of February 24, 2020.
Dividend Policy

The Company implemented a dividend program in February 2017 pursuant to which it has paid regular quarterly dividends. The
amount, declaration and payment of any future dividends will be subject to the discretion of our Board of Directors who will evaluate
our dividend policy from time to time based on factors it deems relevant, and the contractual limitations described below. In addition,
as a holding company with no independent operations, our ability to pay dividends will depend upon the receipt of cash from our
operating subsidiaries to generate the funds from operations necessary to pay dividends on our common stock. Furthermore, our senior
credit facility contains financial covenants and restrictive covenants that could restrict our ability to pay dividends, subject to certain
exceptions. In addition, the Operating Partnership and MGM China credit facilities each contain limitations on the ability of the
applicable subsidiary under each credit agreement to pay dividends to us. There can be no assurance that we will continue to pay
dividendsin the future.

Pur chases of Equity Securities by the | ssuer

The following table provides information about share repurchases made by the Company of its common stock during the quarter
ended December 31, 2019:

Total Number Dollar Value of
Total of Shares Sharesthat May
Number of Average Purchased as Yet be Purchased
Shares Price Paid Part of a Publicly Under the Program
Period Purchased per Share Announced Program (In thousands)
October 1, 2019 — October 31, 2019................ — 3 — — $ 750,216
November 1, 2019 — November 30, 2019 ....... 4964502 $ 3123 4,964,502 $ 505,162
December 1, 2019 — December 31, 2019........ 7,284,817 % 32.62 7,284,817 $ 357,496

On May 10, 2018, the Company announced that its Board of Directors had adopted a $2.0 hillion stock repurchase program.
Additionally, in February 2020, upon substantial completion of the prior program, the Company announced that its Board of Directors
had adopted a $3.0 billion stock repurchase program. Under the stock repurchase program the Company may repurchase shares from
time to time in the open market or in privately negotiated agreements. Repurchases of common stock may aso be made under a Rule
10b5-1 plan, which would permit common stock to be repurchased when the Company might otherwise be precluded from doing so
under insider trading laws. The timing, volume and nature of stock repurchases will be at the sole discretion of management,
dependent on market conditions, applicable securities laws, and other factors, and may be suspended or discontinued at any time. All
shares repurchased by the Company during the quarter ended December 31, 2019 were purchased pursuant to the Company’s publicly
announced stock repurchase programs and have been retired.
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PERFORMANCE GRAPH

The graph below matches our cumulative Five-Y ear total shareholder return on common stock with the cumulative total returns
of the Dow Jones US Total Return index, the S&P 500 index and the Dow Jones US Gambling index. The graph tracks the
performance of a $100 investment in our common stock and in each index (with the reinvestment of all dividends as required by the
SEC) from December 31, 2014 to December 31, 2019. The return shown on the graph is not necessarily indicative of future
performance.

The following performance graph shall not be deemed to be "filed" for purposes of Section 18 of the Exchange Act, nor shall
this information be incorporated by reference into any future filing under the Securities Act or the Exchange Act, except to the extent
that we specifically incorporate it by reference into afiling.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among MGM Resorts International, the Dow Jones US Total Return Index,
the S&F 500 Index and the Dow Jones US Gambling Index

§200
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5140
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£20
$[| i i i i i
12114 1215 1216 1217 1218 12119
= MGM Resorts International =—Dow Jones US Total Return S&P 500 =—Dow Jones US Gambling
*5100 invested on 12/31/14 in stock or index, including reinvestment of dividends.
Fizcal year ending December 31.
13714 1315 1316 1217 1318 13719
MGM Rezorts International 100.00 106.27 134.85 158,41 116.98 163.42
Dow Jones US Total Return 100.00 100.63 112.96 137.24 130.42 171.04
S&P 500 100.00 101.38 113.51 138.29 132.23 173.586
Dow Jonez US Gambling 100.00 To.66 98.28 137.73 9s.26 141.02

The stock price performance included in this graph /s not necessarily indicafive of future stock price performance.
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ITEM 6. SELECTED FINANCIAL DATA

The following reflects selected historical financial data that should be read in conjunction with “Item 7 — Management’'s
Discussion and Analysis of Financial Condition and Results of Operations’ and the consolidated financial statements and notes thereto
included elsewhere in this Annual Report on Form 10-K. The historical results are not necessarily indicative of the results of
operations to be expected in the future.

2019 2018 2017 2016 2015
(I'n thousands, except per share data)

NEL FTEVENUES......c.eeeeeee et $12,899,672 $11,763,096 $10,797,479 $ 9,478,269 $ 9,179,590
Operating iNCOME (10SS)..........cveureerereeesseeessseeseseeesseeesseeseneeons 3940215 1,469,486 1712527 2,078,199 (152,838)
NEt INCOME (1OSS) -..vvveruerierierieeie et 2,214,380 583,894 2,088,184 1,235,846  (1,037,444)
Net income (loss) attributable to MGM Resorts

INEErNELIONEL .......ooveiiieiiie e 2,049,146 466,772 1,952,052 1,100,408 (445,515)
Earnings (10ss) per share - BaSiC.......ccouvvevevenevesieveenesisesenens $ 390 $ 082 $ 338 $ 194 $ (0.82)
Earnings (loss) per share - Diluted...........cccocevveeieveereciiicnenne, $ 388 % 081 $ 334 3 192 $ (0.82)
Dividends declared per common share............coccueeeeeeerunen. $ 052 $ 048 $ 044 $ — $ —
TOtal @SSELS.....coviieiriirierie e e $33,876,356 $30,210,706 $29,160,042 $28,174,400 $25,215,178
Long-term obligations®...........cccoveeiviriireeierece e 15,915,508 15,449,495 13,115,246 13,359,339 12,532,224
MGM Resorts International stockholders equity .................. 7,727,265 6,512,283 7,577,061 6,192,825 5,119,927

(1) Includeslong-term debt, operating lease ligbilities, other long-term obligations (which includes finance lease liahilities), and redeemable noncontrolling interests.
The following events/transactions affect the year-to-year comparability of the selected financial data presented above:

Acquisitions, Dispositions, and Significant Transactions

+ 1n 2016, we recorded a $401 million gain for our share of CityCenter's gain on the sale of the Shops at Crystals (“Crystals’)
and also recorded a $430 million gain on our acquisition of the remaining 50% ownership interest in Borgata on August 1,
2016, and began to consolidate Borgata beginning on that date.

« 1n 2016, we received net proceeds of $1.1 billion in connection with MGP's I PO.

+ 1n 2016, we opened MGM Nationa Harbor.

« In 2018, we opened MGM Cotai and MGM Springfield; MGP acquired Northfield.

« In 2019, we acquired Empire City.

« In 2019, we recorded a loss of $220 million related to the sale of Circus Circus Las Vegas and adjacent land and a gain of
$2.7 billion related to the Bellagio transaction.

Other

« In 2015, we recorded a goodwill impairment charge of $1.5 billion at MGM China. We also recorded an $80 million gain
for our share of CityCenter’s gain resulting from the final resolution of its construction litigation and related settlements.

« 1n 2016, we recorded a $152 million expense related to our strategic decision to exit the fully bundled sales system of NV
Energy. In 2017, we then recorded a gain of $45 million related to the NV Energy exit fee modification.

« In 2017, we began declaring dividends.

« In 2017, we recorded a $1.4 hillion tax benefit related to the enactment of the U.S. Tax Cuts and Jobs Act (“Tax Act”). In
2018, we then recorded a $20 million tax expense related to the Tax Act.

« In 2018, we adopted the new accounting standard relating to revenue recognition on a full retrospective basis. Accordingly,
financial data as of and for the years ended December 31, 2018, 2017, and 2016, and for the year ended December 31,
2015, reflect such retrospective adoption within the chart above. Financial data as of December 31, 2015 does not reflect
such adoption.

« In 2019, we adopted the new accounting standard related to leases utilizing the simplified transition method and
accordingly did not recast comparative period financial information.

« 1n 2019, we recorded a $198 million loss on early retirement of debt.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

This management’s discussion and analysis of financial condition and results of operations includes discussion as of and for the
year ended December 31, 2019 compared to December 31, 2018. Discussion of our financial condition and results of operations as of
and for the year ended December 31, 2018 compared to December 31, 2017 can be found in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2018, filed with the Securities and Exchange Commission (“ SEC”) on February 27, 2019.

Executive Overview

Our primary business is the ownership and operation of casino resorts, which offer gaming, hotel, convention, dining,
entertainment, retail and other resort amenities. We own or invest in several of the finest casino resorts in the world and we
continually reinvest in our resorts to maintain our competitive advantage. Most of our revenue is cash-based, through customers
wagering with cash or paying for non-gaming services with cash or credit cards. We rely heavily on the ability of our resorts to
generate operating cash flow to fund capital expenditures, provide excess cash flow for future development and repay debt financings.
We make significant investments in our resorts through newly remodeled hotel rooms, restaurants, entertainment and nightlife
offerings, as well as other new features and amenities.

Our results of operations are affected by decisions we make related to our capital allocation, our access to capital and our cost of
capital. While we continue to be focused on improving our financial position and returning capital to shareholders, we are also
dedicated to capitalizing on strategic development or initiatives.

The Las Vegas Strip segment results of operations are heavily impacted by visitor volume and trends. During the year ended
December 31, 2019, Las Vegas visitor volume increased 1% compared to the prior year period according to information published by
the Las Vegas Convention and Visitors Authority. The Las Vegas market is growing and diversifying with the addition of new
sporting events and venues, the expansion of convention centers, as well as music and entertainment events.

The MGM China segment results of operations also are heavily impacted by visitor volume and trends. During the year ended
December 31, 2019 Macau visitor arrivals increased 10% compared to the prior year period according to statistics published by the
Statistics and Census Service of the Macau Government. In early 2020, the rapid spread of a respiratory illness caused by a novel
coronavirus (Covid-19) identified as originating in Wuhan, Hubei Province, China led to certain cities in China being placed under
quarantine and citizens across China were advised to avoid non-essential travel. Certain countries, including the U.S., have restricted
inbound travel from mainland China to mitigate the spread of the virus. In addition, China implemented a temporary suspension of its
visa scheme that permits mainland Chinese to travel to Macau, and on February 4, 2020 the Hong Kong SAR government temporarily
suspended all ferry service from Hong Kong to Macau, until further notice. The Macau Government Tourism Office disclosed total
visitation from mainland China to Macau decreased 83% and total visitor arrivals decreased 78% during Chinese New Year as
compared to the same period in 2019. On February 4, 2020, the government of Macau asked that all gaming operators in Macau
suspend casino operations for a 15-day period that commenced on February 5, 2020. As a result, MGM Macau and MGM Cotai
suspended all operations at their properties other than operations that were necessary to provide sufficient non-gaming facilities
to serve any remaining hotel guests. Operations at MGM Macau and MGM Cotai resumed on February 20, 2020; however, there are
currently limits on the number of gaming tables allowed to operate and restrictions on the number of seats available at each table, and
the temporary suspension of the visa scheme and ferry service to Macau remains in place. As aresult of these measures, we expect
material declines in MGM China's operating results during the first quarter of 2020 and potentially thereafter. Additionally, to the
extent that the virus impacts the willingness or ability of customers to travel to our properties in the United States (due to travel
restrictions, or otherwise), our domestic results of operations could also be negatively impacted. We are continuing to evaluate the
nature and extent of the impacts to our business, which could have a material effect on our consolidated operating results for the first
quarter of 2020 and potentially thereafter. Given the uncertain nature of these circumstances, the related impact on our results of
operations, cash flows and financial condition cannot be reasonably estimated at thistime.

Our results of operations do not tend to be seasonal in nature, though a variety of factors may affect the results of any interim
period, including the timing of major conventions, Far East Baccarat volumes, the amount and timing of marketing and special events
for our high-end gaming customers, and the level of play during major holidays, including New Y ear and Lunar New Y ear. While our
results do not depend on key individual customers, a significant portion of our operating income is generated from high-end gaming
customers, which can cause variability in our results as evidenced by the recent weakness in Far East baccarat, which we expect to
continue in 2020. In addition, our success in marketing to customer groups such as convention customers and the financial health of
customer segments such as business travelers or high-end gaming customers from a specific country or region can affect our results.
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As of December 31, 2019, pursuant to a master lease agreement with MGP, we lease the real estate assets of The Mirage,
Mandalay Bay, Luxor, New York-New York, Park MGM, Excalibur, The Park, Gold Strike Tunica, MGM Grand Detroit, Beau
Rivage, Borgata, Empire City, MGM National Harbor, and MGM Northfield Park. See Note 1 in the accompanying consolidated
financial statements for information regarding MGP and the Operating Partnership, which we consolidate in our financial statements.
All intercompany transactions, including transactions under the master lease with MGP, have been eliminated in consolidation. As
further discussed below, pursuant to alease agreement with the Bellagio BREIT Venture, we lease the real estate assets of Bellagio.

In July 2018, MGP completed its Northfield Acquisition for approximately $1.1 billion. In April 2019, we acquired the
membership interests of Northfield from MGP and MGP retained the real estate assets. We then rebranded the property to MGM
Northfield Park, which was then added to the existing master lease between us and MGP. See Note 4 and Note 18 in the
accompanying financial statements for information regarding this acquisition.

Also, in January 2019, we acquired the real property and operations associated with Empire City in Yonkers, New York for
consideration of approximately $865 million. Subseguently, MGP acquired the developed real property associated with Empire City
from us and Empire City was added to the existing master lease between us and MGP. In addition, pursuant to the master lease
amendment, we agreed to provide MGP aright of first offer with respect to certain undeveloped land adjacent to the property to the
extent that we develop additional gaming facilities and choose to sell or transfer such property in the future. See Note 4 and Note 18
in the accompanying consolidated financial statements for information regarding this acquisition.

In March 2019, we entered into an amendment to the existing master lease between us and MGP with respect to investments
made by us related to improvements at Park MGM and NoMad Las Vegas. See Note 18 in the accompanying financial statements for
information regarding this transaction with MGP, which is eliminated in consolidation.

In November 2019, we completed the Bellagio Sale-Leaseback Transaction, pursuant to which we formed the Bellagio BREIT
Venture, which acquired the Bellagio real estate assets from us and entered into a lease agreement to lease the real estate assets back to
us. The Bellagio lease has an initia term of 30 years with two subsequent ten-year renewal periods, exercisable at our option. The
lease provides for initial annual rent of $245 million with a fixed 2% escalator for the first ten years and, thereafter, an escalator equal
to the greater of 2% and the CPI increase during the prior year, subject to a cap of 3% during the 11th through 20th years and 4%
thereafter. We received $4.25 billion consideration for the sale, which consisted of a 5% equity interest in the venture with the
remaining consideration of approximately $4.2 hillion in cash. We also provide a shortfall guarantee of the principal amount of
indebtedness of the Bellagio BREIT Venture's $3.01 billion of debt (and any interest accrued and unpaid thereon). As a result of the
sale, we recorded a gain of approximately $2.7 billion. See Note 1 and Note 12 in the accompanying financial statements for
information regarding this transaction and |ease agreement.

In December 2019, we sold Circus Circus Las Vegas and adjacent land for $825 million, which consisted of $662.5 million paid
in cash and a secured note due 2024 with a face value of $162.5 million and fair value of $133.7 million. In connection with our
review of the carrying value of assets to be sold due to the offer for sale received during the third quarter of 2019, we recorded a non-
cash impairment charge of $219 million. Upon completion of the sale in the fourth quarter, we recorded aloss of $2 million. See Note
1 and Note 16 in the accompanying financia statements for information regarding this transaction.

On February 14, 2020, we completed the MGP BREIT Venture Transaction pursuant to which the real estate assets of MGM
Grand Las Vegas and Mandalay Bay (including Mandalay Place) were contributed to MGP BREIT Venture, owned 50.1% by the
Operating Partnership and 49.9% by a subsidiary of BREIT. In exchange for the contribution of the real estate assets, MGM and MGP
received total consideration of $4.6 billion, which was comprised of $2.5 billion of cash, $1.3 hillion of the Operating Partnership’s
secured indebtedness assumed by MGP BREIT Venture, and the Operating Partnership’s 50.1% equity interest in the MGP BREIT
Venture. In addition, the Operating Partnership issued approximately 3 million Operating Partnership units to us representing 5% of
the equity value of MGP BREIT Venture. In connection with the transactions, we provided a shortfall guaranty of the principal
amount of indebtedness of the MGP BREIT Venture (and any interest accrued and unpaid thereon). On the closing date, BREIT also
purchased approximately 5 million MGP Class A shares for $150 million.

In connection with the transactions, MGP BREIT Venture entered into alease with us for the real estate assets of Mandalay Bay
and MGM Grand Las Vegas. The |lease provides for aterm of thirty years with two ten-year renewal options and has an initial annual
base rent of $292 million, escalating annually at arate of 2% per annum for the first fifteen years and thereafter equal to the greater of
2% and the CPI increase during the prior year subject to a cap of 3%. In addition, the lease will require us to spend 3.5% of net
revenues over arolling five-year period at the properties on capital expenditures and for us to comply with certain financial covenants,
which, if not met, will require us to maintain cash security or provide one or more letters of credit in favor of the landlord in an
amount equal to the rent for the succeeding one-year period.
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In connection with the MGP BREIT Venture Transaction, the existing master lease with MGP was modified to remove the
Mandalay Bay property and the annual rent under the MGP master |ease was reduced by $133 million.

Also, on January 14, 2020, we, the Operating Partnership, and MGP entered into an agreement for the Operating Partnership to
waive its right to issue MGP Class A shares, in lieu of cash, to us in connection with us exercising our right to require the Operating
Partnership to redeem the Operating Partnership units we hold, at a price per unit equal to a 3% discount to the applicable cash amount
as calculated in accordance with the operating agreement. The waiver terminates on the earlier of 24 months following the closing of
the MGP BREIT Venture Transaction and us receiving cash proceeds of $1.4 hillion as consideration for the redemption of our
Operating Partnership units.

In January 2019, we announced the implementation of a company-wide business optimization initiative (the “MGM 2020 Plan”)
to further reduce costs, improve efficiencies and position us for growth, which yielded over $130 million of Adjusted EBITDAR uplift
in 2019 compared to 2018 results. We expect the initiatives associated with the MGM 2020 Plan to exceed Adjusted EBITDAR uplift
of $200 million by the end of 2020 compared to 2018 results, which includes operating model changes to improve efficiency. We
currently anticipate achieving this target. As part of the second phase, we plan to invest in our digital transformation to drive revenue
growth through a customer-centric strategy aimed at increasing customer spend, increasing our wallet share, and attracting our most
valuable customers.

Key Performance Indicators
Key performance indicators related to gaming and hotel revenue are:

«  Gaming revenue indicators: table games drop and slots handle (volume indicators); “win” or “hold” percentage, which is
not fully controllable by us. Our normal table games hold percentage at our Las Vegas Strip Resorts is in the range of
25.0% to 35.0% of table games drop for Baccarat and 19.0% to 23.0% for non-Baccarat; and

* Hotd revenue indicators: hotel occupancy (a volume indicator); average daily rate (“ADR,” a price indicator); and revenue
per available room (“REVPAR,” a summary measure of hotel results, combining ADR and occupancy rate). Our calculation
of ADR, which is the average price of occupied rooms per day, includes the impact of complimentary rooms.
Complimentary room rates are determined based on standalone selling price. Because the mix of rooms provided on a
complimentary basis, particularly to casino customers, includes a disproportionate suite component, the composite ADR
including complimentary roomsis dightly higher than the ADR for cash rooms, reflecting the higher retail value of suites.

Additional key performance indicators at MGM China are:

*  Gaming revenue indicators: MGM China utilizes “turnover,” which is the sum of nonnegotiable chip wagers won by MGM
China calculated as nonnegotiable chips purchased plus nonnegotiable chips exchanged less nonnegotiable chips returned.
Turnover provides a basis for measuring VIP casino win percentage. Win for VIP gaming operations at MGM Chinais
typicaly in the range of 2.6% to 3.3% of turnover.

Results of Operations

The following discussion is based on our consolidated financial statements for the years ended December 31, 2019, 2018 and
2017.

Summary Financial Results
The following table summarizes our operating results:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
INEL FEVENUES......ccveieeiteeteeteete et eeteeteeete et e eteeeesteetesbeeebesbeenbesaeesbesssenbeeasesreensesaes $ 12899672 $ 11,763096 $ 10,797,479
(O] 0= = ] 10 [T 10070 101 3,940,215 1,469,486 1,712,527
INEL INCOMIB....eeeitecee ettt ettt e s b et e s be et e eaeeebeeanesreennesaes 2,214,380 583,894 2,088,184
Net income attributable to MGM Resorts International ...........cooceveeveeeeeeeeennenee. 2,049,146 466,772 1,952,052
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Summary Operating Results

Consolidated net revenues in 2019 increased 10% compared to 2018 due primarily to continued ramp-up of operations at MGM
Cotai following its opening in February 2018, afull year of operating results at MGM Springfield, which opened in August 2018, the
acquisition of Empire City in January 2019, a full year of operating results at MGM Northfield Park, which MGP acquired in July
2018, and an increase in revenues as a result of the ramp-up of operations at Park MGM, partially offset by a decrease in casino
revenues at certain of our other Las Vegas Strip Resorts.

Consolidated operating income increased $2.5 hillion to $3.9 billion in 2019, compared to $1.5 billion in 2018. The current year
included a $2.7 billion gain related to the Bellagio Sale-L easeback Transaction, a $220 million loss related to the sale of Circus Circus
Las Vegas and adjacent land, included in property transactions, net, as well as $92 million in restructuring costs related to severance,
accelerated stock compensation expense and consulting fees directly related to the operating model component of the MGM 2020
Plan. In comparison, consolidated operating income in 2018 included a $45 million gain related to the sale of Grand Victoria and $24
million in business interruption insurance proceeds primarily at Mandalay Bay. During 2019, consolidated operating income was
positively impacted by the increase in net revenues described above and a decrease in preopening and start-up expenses, partially
offset by increases in general and administrative, depreciation and amortization, and corporate expenses, further discussed below.
Preopening and start-up expenses decreased by $144 million in 2019 compared to 2018 due primarily to the openings of MGM
Springfield and MGM Cotai and the completion of the Park MGM rebranding project. Corporate expense, including share-based
compensation for corporate employees, increased $45 million compared to the prior year period. The current year period included $20
million of Empire City acquisition costs, primarily related to transfer taxes and advisory fees, $29 million in costs incurred to
implement the MGM 2020 Plan, of which $12 million is included in the restructuring costs discussed above, and $11 million in
finance modernization initiative costs. The prior year period included $27 million of corporate brand campaign expenses, $19 million
in transaction costs, and $8 million in costs incurred to implement the MGM 2020 Plan and finance modernization initiatives.
Depreciation and amortization expense, and general and administrative expense increased compared to the prior year due primarily to
the operations of MGM Cotai, MGM Springfield and Empire City.



Net Revenues by Segment
The following table presents a detail by segment of net revenues:

Y ear Ended December 31,
2019 2018 2017

(In thousands)

LasVegas Strip Resorts

I o =T 0= =Y o OSSR $ 789,330 $ 949,055 $ 931,508
SIOESWIN .ttt ettt et e e st s s e sae e eesbeenbesbeesbesbeenbesbaenbeens 1,193,607 1,140,269 1,106,192
(@111 PO S 64,834 62,249 67,150
LESS: INCENIVES .....eeviceeeteceiecte ettt sttt b e sae e be e sreennesais (751,601) (743,840) (668,020)
CASINO FEVENUE.......cuveteceieeteeee et eete st e stesaeestesseestesaeesbesaeesbesssesbesstesteensssreenessrs 1,296,170 1,407,733 1,436,830
00 11T 1,863,521 1,776,029 1,778,869
FOOd @nd DEVEIAQE. .......cvevveeiieeisieesie sttt 1,517,745 1,402,378 1,410,496
Entertainment, retail and Other .........c.occveieieceecee e 1,153,615 1,130,532 1,119,928
NON-CASINO FEVENUE ......ceveeeveeitee ettt e etee st e sreesate e sbeesnseeebessreebessabeeaseesanes 4,534,881 4,308,939 4,309,293
5,831,051 5,716,672 5,746,123
Regional Operations
QIR0 =0 = ==L o SO 827,155 793,754 722,966
SIOESWIN ...ttt ettt ettt et e et e e e e s e e e saeebessesaeetesteseeetentesrens 2,362,638 1,947,325 1,784,452
(@111 SOOI 313,710 108,690 92,377
LESS: INCENIVES ...c.viieeeeceeeeeece sttt e nes (965,723) (822,844) (764,992)
CASINO FEVENUE......ccuvereeereereere et eete st e eteseestesreesbesaeesbesaeesbesssesbessseebeenseereensesnis 2,537,780 2,026,925 1,834,803
ROOMIS. ..ottt ettt ettt ettt ettt st e st esae et e eaeesbesaseebeenneereennesais 316,753 318,017 319,049
FOOd AN DEVEIAQE. ..ot 494,243 428,934 410,143
Entertainment, retail and Other ............ccevv e 201,008 160,645 145,725
NON-CASINO FEVENUE .....ecuveeeree ittt ctee et e stee et e saeeeate e steesreesbessbeeeseesabeenseesanes 1,012,004 907,596 874,917
3,549,784 2,934,521 2,709,720
MGM China
VIP tabl€ QAMES WIlN....c.ccviieieieieseie ettt sttt saene 1,237,297 1,235,387 1,099,303
Main floor table gamMES Wil.........ccoiviiriiiririeee s 1,906,600 1,391,454 1,044,415
SIOESWIN .ttt ettt s e st st e sae s e e sbesatesbeenbesbaenbesbeenteans 286,939 284,919 180,500
Less: Commissions and iNCENLIVES. .........coerrereeineeereerieeseeeseee e (821,030) (716,616) (582,583)
CASINO FEVENUE.......ceveueeneeeeetieieeteeteeteeteeteetestestetesaeseeseesee e esesbestesseetestesressensenes 2,609,806 2,195,144 1,741,635
R (0]0] 1 11T RPN 142,306 118,527 54,824
FOOO aN0 DEVEIAQE. ... ..ottt 127,152 114,862 51,330
Entertainment, retail and Other ..........occeveievieeecee e 26,158 21,424 10,371
NON-CASINO FEVENUE ..ottt ettt ete et e teebeeste e e ssesaeesresneesresnnesbesnnesrens 295,616 254,813 116,525
2,905,422 2,449,957 1,858,160
Reportable Segment NEL FEVENUES..........ccevevererecsieeee e s 12,286,257 11,101,150 10,314,003
Corporate and OtNEY .........ccvcieice e 613,415 661,946 483,476

$ 12899672 $ 11763096 $ 10,797,479

LasVegas Strip Resorts
Las Vegas Strip Resorts casino revenue decreased 8% in 2019 compared to 2018, primarily due to a 17% decrease in table

games win resulting from a 9% decrease in table games drop, driven by Far East baccarat, and an increase in incentives, partialy
offset by a5% increase in slotswin.
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The following table shows key gaming statistics for our Las Vegas Strip Resorts:

Y ear Ended December 31,

2019 2018 2017
(Dollarsin millions)
Table GAMES DIOP ..ottt ettt et bbbt st $3,526 $3,857 $3,777
Table GAMES WIN Q0 ...ttt ettt sttt et e st et s sre e et e e sreeeaneesaes 22.4% 24.6% 24.7%
RS Lo 5 F= 1o = TR $12,874 $12,569 $12,396
S o5 0] [ L 9.3% 9.1% 8.9%

Las Vegas Strip Resorts rooms revenue increased 5% in 2019 compared to 2018, primarily due to a4% increase in REVPAR.

The following table shows key hotel statistics for our Las Vegas Strip Resorts:

Year Ended December 31,

2019 2018 2017
OCCUPBINCY .....eveeveereriesee sttt r e sr b e sn e s e aeeneerenns 91% 91% 91%
Average Daily Rate (ADR)......cocoioioieeeeeereseneeeee e eenenas $167 $161 $160
Revenue per Available RoOOm (REVPAR)........ccceruerinieieeeeieiee e $153 $147 $146

Las Vegas Strip Resorts food and beverage revenue increased 8% in 2019 compared to 2018 due primarily to the ramp-up of
newly opened outlets at Park MGM and NoMad Las Vegas and an increase in catering and banquets revenue driven by the completion
of the expansion of MGM Grand’ s Conference Center in 2019.

Las Vegas Strip Resorts entertainment, retail and other revenue increased 2% in 2019 compared to 2018 due primarily to an
increase in entertainment revenue related to events at Park Theater, partially offset by a decrease in revenue from Cirque du Soleil
production shows.

Regional Operations

Regional Operations casino revenue increased 25% in 2019 compared to 2018 primarily due to the acquisition of Empire City in
2019, for which its video lottery terminal revenue is included in other casino revenue, the acquisition of MGM Northfield Park’s
operations from MGP, and afull year of operations at MGM Springfield.

The following table shows key gaming statistics for our Regional Operations:

Y ear Ended December 31,

2019 2018 2017
(Dollarsin millions)
Table GAMES DIOP ..ottt ettt et bbbt st $4,226 $4,038 $3,872
Table GAMES WIN Q0 ...ttt sttt et ssre e et e e sreeenneesaes 19.6% 19.7% 18.7%
S 05 =010 | 1= T $25,031 $21,468 $19,634
S 0153 0] [ 1L 9.4% 9.1% 9.1%

Regional Operations food and beverage revenue increased 15% in 2019 compared to 2018 due primarily to full year of
operations at MGM Springfield, the acquisition of Empire City, and the acquisition of MGM Northfield Park’ s operations from MGP.

Regional Operations entertainment, retail and other revenue increased 25% in 2019 compared to 2018 due primarily to

entertainment revenue at MGM Springfield and MGM Northfield Park, ATM fees from the operations of MGM Springfield, Empire
City and MGM Northfield Park, and parking fees from the operations of Empire City.
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MGM China
The following table shows key gaming statistics for MGM China:

Y ear Ended December 31,

2019 2018 2017
(Dollarsin millions)
VIP Table GamES TUMOVET ...ttt st sttt $38,071 $40,599 $34,533
VIP Tahle GAMESWIN Q0o ettt e s tee st e s e tae s serae e s saveessnrenesans 3.2% 3.0% 3.2%
Main Floor Table GamES DIOP.......ccceeviveuerereiiereieie et enenas $8,252 $7,566 $5,159
Main Floor Table GAMESWIN Y0....ccueeivieceecee ettt sree s 23.1% 18.4% 20.2%

MGM China net revenue increased 19% in 2019 compared to 2018 primarily as a result of the continued ramp-up of operations
at MGM Cotai and an increase in main floor table games win percentage. Main floor table games win increased 37% compared to the
prior year due to the addition of 25 new-to-market tables at MGM Cotai in 2019 and a 472 basis point increase in win percentage. VIP
table games win increased slightly in 2019 compared to 2018 due to the opening of VIP junket rooms at the end of the third quarter of
2018 at MGM Cotai and an increase in the VIP table games win percentage, offset by a 34% decrease in turnover at MGM Macau.

Corporate and other

Corporate and other revenue includes revenues from other corporate operations, management services and reimbursed costs
revenue primarily related to our CityCenter management agreement and $68 million in net revenues from MGP's Northfield casino,
which represents revenues prior to our acquisition of MGM Northfield Park’ s operations from MGP on April 1, 2019. Corporate and
other revenue for 2018 included $133 million in net revenues from MGP Northfield’s casino. Reimbursed costs revenue represents
reimbursement of costs, primarily payroll-related, incurred by us in connection with the provision of management services and was
$437 million, $425 million and $402 million for 2019, 2018 and 2017, respectively. See below for additiona discussion of our share
of operating results from unconsolidated affiliates.

Adjusted EBITDAR

The following table presents a detail of Adjusted EBITDAR. We use Adjusted Property EBITDAR as the primary profit
measure for our reportable segments. See “Non-GAAP Measures’ for additional information.

Year Ended December 31,
2019 2018 2017

(I'n thousands)

Adjusted EBITDAR

LasVegas S RESOIMS .......c.cucuceirieieeeerise ettt $ 1643122 $ 1706315 $ 1,781,390
ReGiONal OPEraliONS........coueieriereeeeee ettt 969,866 781,854 754,597
MGM ChiINAL. ..ttt 734,729 574,333 535,524
Reportable segment Adjusted Property EBITDAR.........cccoevnenenicnenen. 3,347,717 3,062,502 3,071,511
Corporate and OLhEr ...........coeeiiiriiee e (331,621) (224,800) (213,908)

$ 301609 $ 2,837,702 $ 2,857,603

LasVegas Strip Resorts

Adjusted Property EBITDAR at our Las Vegas Strip Resorts decreased 4% in 2019 compared to 2018 due primarily to a
decrease in casino revenue, as discussed above, and the inclusion of $24 million in business interruption insurance proceeds at
Mandalay Bay in the prior year. Adjusted Property EBITDAR margin was 28.2% in 2019, a 167 basis point decrease compared to
2018.

Regional Operations
Adjusted Property EBITDAR at our Regional Operations increased 24% in 2019 compared to 2018 and benefitted from a full
year of operations at MGM Springfield, the acquisition of Empire City, and the acquisition of MGM Northfield Park’s operations

from MGP. Adjusted Property EBITDAR margin was 27.3% in 2019, a 68 basis point increase compared to 2018, primarily as aresult
of theinclusion of Empire City and MGM Northfield Park.
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MGM China

MGM China's Adjusted Property EBITDAR increased 28% in 2019 compared to 2018 due primarily to the ramp-up of
operations at MGM Cotai, and an increase in main floor table games win percentage, as discussed above. Excluding intercompany
license fees of $51 million and $43 million for the years ended December 31, 2019 and 2018, respectively, Adjusted Property
EBITDAR increased 27% compared to 2018. Adjusted Property EBITDAR margin was 25.3% in 2019, a 185 basis point increase
compared to 2018.

Corporate and other
Adjusted EBITDAR related to corporate and other in 2019 decreased compared to the prior year due primarily to $14 million of
non-recurring charges including certain management termination fees and other fees, an increase in corporate expense as described in
“Summary Operating Results,” a decrease in income from unconsolidated affiliates, as discussed below, and a decrease in Adjusted
EBITDAR related to MGM Northfield Park’ s operating results from $45 million in 2018 compared to $23 million in 2019.
Operating Results — Details of Certain Charges

Preopening and start-up expenses consisted of the following:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
IMGM CRINAL. .ttt s b e b b sa et e s $ 2619 $ 64,341 $ 86,970
MGM SPIINGIIEIG. ... e e — 60,787 22,881
Park MGM rebranding........cccceeeerinenenesiesiese e s e 2,245 22,569 6,498
(10T SRR 2,311 3,695 2,126
$ 7175  $ 151,392 $ 118,475

Preopening and start-up expenses decreased in 2019 due primarily to the opening of MGM Springfield and the final phase of
MGM Cotai, as well as the completion of the Park MGM rebranding project.

Property transactions, net consisted of the following:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
Lossrelated to sale of Circus Circus Las Vegas and adjacent land................... $ 220294 $ —  $ —
Gain on sale of Grand ViCtOria.......cccvvirererereereeeeeeeese e s — (44,703) —
Other property transactions, NEL..........ccccevererereereeieeerese s 55,508 53,850 50,279
$ 275,802 $ 9,147 $ 50,279

See Note 16 to the accompanying consolidated financial statements for further discussion of property transactions, net.
Operating Results — Income from Unconsolidated Affiliates
The following table summarizes information related to our income from unconsolidated affiliates:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
(OO 01 (= SRR $ 128421 % 138,383 $ 133,400
(10T ST (8,900) 9,307 12,822

$ 119521  $ 147690 $ 146,222
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In 2019, our share of CityCenter's operating results, including certain basis difference adjustments, was $128 million compared
to $138 million in 2018. The prior year period included a $12 million gain on the sale of Mandarin Oriental related to the reversal of
basis differences in excess of our share of the loss recorded by CityCenter. The current year period included $12 million in charges
related to restructuring costs and certain one-time management agreement termination fees. At Aria, casino revenues decreased 5% in
2019 compared to 2018 primarily due to a decrease in table games win, driven by baccarat. CityCenter's non-casino revenues
increased 4% in 2019 compared to 2018 primarily related to an increase in food and beverage revenue due to the opening of a new
outlet, and a 3% increase in rooms revenue due primarily to a4% increase in REVPAR at Aria

Non-operating Results
I nterest expense. The following table summarizes information related to interest expense, net:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
TOtal INEFESL INCUITE. ... ...ttt ete s besresaenaesnens $ 853,007 $ 821229 $ 779,855
T =S e 1 L= e N (5,075) (51,716) (111,110)

$ 847932 $ 769,513 $ 668,745

Gross interest expense in 2019 increased $32 million compared to 2018 due to an increase in the average debt outstanding under
our senior notes, and an increase in the weighted average interest rate related to our senior credit facilities, which was partially offset
by a decrease in the average debt outstanding under our senior credit facilities and a decrease in the weighted average interest rate of
our senior notes. Capitalized interest was $5 million and $52 million during the years ended December 31, 2019 and 2018,
respectively. The decrease in capitalized interest was due primarily to the completion of MGM Springfield, which opened in August
2018, and the completion of MGM Cotai, which opened in February 2018. See Note 9 to the accompanying consolidated financia
statements for additional discussion on long-term debt and see “Liquidity and Capital Resources’ for additional discussion on
issuances and repayments of long-term debt and other sources and uses of cash.

Other, net. Other expense, net in 2019 increased $165 million compared to 2018 due primarily to a $198 million loss incurred
on the early retirement of debt related to our senior notes and senior credit facility, the Operating Partnership’s prepayments on its
senior credit facility, and the early retirement of debt related to MGM China's senior secured credit facility, partially offset by a $11
million remeasurement gain on MGM China's U.S. dollar-denominated senior notes and a $9 million increase in interest income.
Refer to Note 9 for further discussion on long-term debt.

I ncome taxes. The following table summarizes information related to our income taxes:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
INCOME DEFOrE INCOME LAXES ....eevnvreeeeirireeee e $ 2846725 $ 634,006 $ 960,790
Benefit (provision) for iNnCOME taXES ........ccoereririreie e (632,345) (50,112) 1,127,394
Effective iNCOME TaX L .........cciveireeerieeree e 22.2% 7.9% (117.3)%
Federal, state and foreign income taxes paid, net of refunds..........cccccceueueneee. $ 28,493 % (10,100) $ 181,651

Our effective tax rate for 2019 is driven primarily by the $2.7 billion gain recorded on the Bellagio Sale-L easeback Transaction.
Income tax expense recorded on this gain results in our effective tax rate approximating our federal and state combined statutory rate
and minimizes the impact of other items. Our effective tax rate for 2018 was favorably impacted by the reversal of Macau shareholder
dividend tax that was accrued in 2017 upon receipt of the extension of the annual fee arrangement and income tax benefit recorded on
our Macau operations, partialy offset by measurement period tax expense related to the U.S. Tax Cuts and Jobs Act (the “Tax Act”).

Cash taxes paid increased in 2019 compared to 2018 due to federal taxes paid on the liquidation of MGP OH, Inc., a

consolidated subsidiary directly owned by MGM Growth Properties Operating Partnership LP, and an increase in state taxes paid in
2019 compared to 2018. In addition, we received arefund in 2018 of taxes paid with respect to our 2017 federal income tax return.
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Non-GAAP Measures

“Adjusted EBITDAR” is earnings before interest and other non-operating income (expense), taxes, depreciation and
amortization, preopening and start-up expenses, gain on Bellagio transaction, restructuring costs (which represents costs related to
severance, accelerated stock compensation expense, and consulting fees directly related to the operating model component of the
MGM 2020 Plan), NV Energy exit expense, rent expense associated with triple net operating and ground leases, income from
unconsolidated affiliates related to investmentsin REI TS, and property transactions, net. We utilize “ Adjusted Property EBITDAR” as
the primary profit measures for our reportable segments and underlying operating segments. Adjusted Property EBITDAR is a
measure defined as Adjusted EBITDAR before corporate expense and stock compensation expense, which are not allocated to each
operating segment, and before rent expense related to the master lease with MGP that eliminates in consolidation. We manage capital
allocation, tax planning, stock compensation, and financing decisions at the corporate level. “ Adjusted Property EBITDAR margin” is
Adjusted Property EBITDAR divided by related segment net revenues.

Adjusted EBITDAR information is a valuation metric, should not be used as an operating metric, and is presented solely as a
supplemental disclosure to reported GAAP measures because we believe these measures are widely used by analysts, lenders,
financial institutions, and investors as a principal basis for the valuation of gaming companies. We believe that while items excluded
from Adjusted EBITDAR, Adjusted Property EBITDAR, and Adjusted Property EBITDAR margin may be recurring in nature and
should not be disregarded in evaluation of our earnings performance, it is useful to exclude such items when analyzing current results
and trends compared to other periods because these items can vary significantly depending on specific underlying transactions or
events that may not be comparable between the periods being presented. Also, we believe excluded items may not relate specifically
to current trends or be indicative of future results. For example, preopening and start-up expenses will be significantly different in
periods when we are developing and constructing a major expansion project and will depend on where the current period lies within
the development cycle, as well as the size and scope of the project(s). Property transactions, net includes normal recurring disposals,
gains and losses on sales of assets related to specific assets within our resorts, but also includes gains or losses on sales of an entire
operating resort or a group of resorts and impairment charges on entire asset groups or investments in unconsolidated affiliates, which
may not be comparable period over period. In addition, we changed our non-GAAP measures in the fourth quarter of 2019, including
recasting prior periods, as a result of the Bellagio real estate transaction, to exclude rent expense associated with triple net operating
leases and ground leases. We believe excluding rent expense associated with triple net operating leases and ground |eases provides
useful information to analysts, lenders, financial institutions, and investors when valuing us, as well as comparing our results to other
gaming companies, without regard to differences in capital structure and leasing arrangements since the operations of other gaming
companies may or may not include triple net operating leases or ground leases. However, as discussed herein, Adjusted EBITDAR
and Adjusted Property EBITDAR should not be viewed as measures of overall operating performance, considered in isolation, or as
an alternative to net income, because these measures are not presented on a GAAP basis and exclude certain expenses, including the
rent expense associated with our triple net operating and ground leases, and are provided for the limited purposes discussed herein.

Adjusted EBITDAR, Adjusted Property EBITDAR or Adjusted Property EBITDAR margin should not be construed as
alternatives to operating income or net income, as indicators of our performance; or as alternatives to cash flows from operating
activities, as measures of liquidity; or as any other measure determined in accordance with generally accepted accounting
principles. We have significant uses of cash flows, including capital expenditures, interest payments, taxes, rea estate triple net lease
and ground lease payments, and debt principal repayments, which are not reflected in Adjusted EBITDAR, Adjusted Property
EBITDAR or Adjusted Property EBITDAR margin. Also, other companies in the gaming and hospitality industries that report
Adjusted EBITDAR, Adjusted Property EBITDAR or Adjusted Property EBITDAR margin information may calculate Adjusted
EBITDAR, Adjusted Property EBITDAR or Adjusted Property EBITDAR margin in a different manner and such differences may be
material.
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The following table presents a reconciliation of net income attributable to MGM Resorts International to Adjusted EBITDAR:

Year Ended December 31,

2019 2018 2017
(In thousands)
Net income attributable to MGM Resorts International ............ccoceeeeececcnnnen. $ 2049146 $ 466,772 $ 1,952,052
Plus: Net income attributable to noncontrolling interests..........ccocvevvererereennes 165,234 117,122 136,132
NEL INCOME. ...ttt ettt s e s st s be s sbeneaee 2,214,380 583,894 2,088,184
Provision (benefit) for inCOMEtaxes.........oovireireineereeeseeree s 632,345 50,112 (1,127,394)
INCOME DEfOrE INCOME LAXES ...ttt 2,846,725 634,006 960,790
Non-operating expense
Interest expense, net of amounts capitalized.........cccooeveverneienence e 847,932 769,513 668,745
Non-operating items from unconsolidated affiliates.......cc.ccoovvvrivrivrvrnenne. 62,296 47,827 34,751
(107> 3T SRS 183,262 18,140 48,241
1,093,490 835,480 751,737
(O] o7 = ] 1o 110170 101U 3,940,215 1,469,486 1,712,527
NV ENErgy eXit EXPENSE.....cceiveerierereesesiestestesesaeseeaeseeessesse e sre e seessensenes — — (40,629)
Preopening and Start-Up EXPENSES .......cceveieerierereeseeieeeeesresressesreseeseeseeseenes 7,175 151,392 118,475
Property tranSaCtions, NEL ............ccvvrerieiiesesese e s 275,802 9,147 50,279
Gain on Bellagio tranSaction ..........ccceveierierese st (2,677,996) — —
Depreciation and amortiZation ...........ccccveverenerereeieeieeeeeee e 1,304,649 1,178,044 993,480
= 10T 00 oo [P 92,139 — —
Triple net operating lease and ground lease rent expense..........ccoccevvecveneen. 74,656 29,633 23,471
Income from unconsolidated affiliates related to investmentsin REITs..... (544) — —
AdJUStEd EBITDAR.... .ottt ennas $ 30160 $ 2837702 $ 2,857,603
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The following table presents Adjusted Property EBITDAR and Adjusted EBITDAR:

Year Ended December 31,

2019 2018 2017
(In thousands)

21 1= o TSRS $ 465,194 $ 490,702 506,526
MGM Grand LaSVEgaS.......cueuviruririeirieisieesiesesiesesesessessssesseessesessesessesessesens 282,609 371,566 344,685
MaNAA@Y BaAY .....coueereeirieiiiiisiiieise sttt 237,472 265,741 258,471
THEMITAGE ...ttt a s aenis 153,838 131,864 176,996
3o SRS 125,758 120,749 126,650
NEW Y OTK-NEW Y OTK ...evvieiiiisiiieiisieisiees ettt 147,179 137,622 135,036
Yo 1 T SRS 117,774 111,255 113,561
Park IMGIM ..ottt ettt sttt e 65,983 14,290 49,191
CIrCUS CIrCUS LS VEQAS ....veeuereieeerierie sttt see e ese e sttt es 47,315 62,526 70,274

LasVegas StP RESOMS.......ccciirirerererierereeseeeeeeseeesrese e s see e seeseeseeseens 1,643,122 1,706,315 1,781,390
MGM Grand DELIOIt.........ccueiriiieereeiiere ettt et be b sbe b e ereeneenis 193,971 195,817 176,280
BEAU RIVAJE ....oveeie ettt st e e e ene e srenae e srenean 111,101 105,493 89,319
GOl SEKE TUNICA ...ttt ettt s seene 66,712 52,081 52,882
BOIGAIA......e ettt bbb 206,812 203,945 286,690
MGM National HarbOr ..o 215,962 210,729 149,426
MGM SPriNGFIld.....cc.eiieiiiirie e 34,349 13,789 —
EMPIre City CasiNO .....ccuecvereeeeieese e se st te st saesae e sae s e e e ssessesnesresteseeseeneas 71,013 — —
MGM NOIhfIEld Park........ccoovirririeineireseeseseses s 69,946 — —

ReGIONal OPEraLiONS ......ccecveeieiieiieeiese et re st s sresresresrens 969,866 781,854 754,597
IMGIM IMBCAL ...ttt ettt ettt sttt 458,099 478,121 535,524
IMGIM COLAI ..vevveviieiirieiisieses ettt ettt st be e nte e 276,630 96,212 —

Y LY @ 4171 - VTR 734,729 574,333 535,524
UNCONSOlT AAEEA FESOMS ...ttt sttt sb e 122,598 147,690 146,222
Management and Other OPEratioNS ...........cceeereieiriene e 24,773 74,790 26,838
SEOCK COMPENSALION. ...ttt b e bbb e srenea (68,289) (68,211) (60,936)
(@004 00 = L= SRS (410,703) (379,069) (326,032)

$ 301609 $ 2,837,702 $ 2,857,603

Liquidity and Capital Resour ces

Cash Flows— Summary

Our cash flows consisted of the following:
Year Ended December 31,
2019 2018 2017
(I'n thousands)

Net cash provided by operating actiVitieS..........ccoceeeeevereeeiiiceece e $ 1810401 $ 1,722539 $ 2,206,411
Net cash provided by (used in) investing aCtivities..........ccoouevirneneinecnne, 3,519,434 (2,083,021) (1,580,592)
Net cash provided by (used in) financing aCtivities...........coovevivnineeneenine, (4,529,594) 389,234 (568,778)

Cash Flows

Operating activities. Trends in our operating cash flows tend to follow trends in operating income, excluding non-cash charges,
but can be affected by changes in working capital, the timing of significant interest payments, tax payments or refunds, and
distributions from unconsolidated affiliates. Cash provided by operating activities increased to $1.8 billion in 2019 from $1.7 billionin
2018. Operating cash flows increased in the current year period compared to the prior year period due to increases in our operating
income primarily from our Regional Operations and MGM China, as discussed above, partially offset by an increase in cash paid for
interest, as discussed in “Non-operating Results’ and an increase in cash paid for taxes. In addition, operating cash flows in the current
year period were negatively affected by a decrease in working capital primarily related to a decrease in gaming deposits. Operating
cash flows in the prior year period were negatively affected by a decrease in working capital primarily related to the timing of

significant chip purchases by gaming promoters at MGM China.
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Investing activities. Our investing cash flows can fluctuate significantly from year to year depending on our decisions with
respect to strategic capital investments in new or existing resorts, business acquisitions or dispositions, and the timing of maintenance
capital expenditures to maintain the quality of our resorts. Capital expenditures related to regular investments in our existing resorts
can also vary depending on timing of larger remodel projects related to our public spaces and hotel rooms.

Cash provided by investing activitieswas $3.5 billion in 2019 compared to cash used in investing activities of $2.1 billion in
2018. The change was due primarily to $4.2 billion of proceeds received related to the sale of Bellagio, $652 million of proceeds
received related to the sale of Circus Circus Las Vegas and adjacent land, the inclusion of the $1.0 billion outflow for MGP's
acquisition of Northfield Park in 2018, and a decrease of $748 million in capital expenditures, partially offset by a $536 million
outflow for the acquisition of Empire City and a $222 million decrease in distributions from unconsolidated affiliates. Distributions
from unconsolidated affiliatesin 2019 included our $90 million share of a $180 milliondividend paid by CityCenter in
2019. Distributions from unconsolidated affiliates in 2018 included our $313 million share of a $625 million dividend paid by
CityCenter. The decrease in capital expenditures primarily reflects substantial completion of our development projects at MGM Cotal,
MGM Springfield, and the rebranding at Park MGM, as discussed in further detail below.

Capital Expenditures

In 2019, we made capital expenditures of $739 million, of which $146 million related to MGM China. Capital expenditures at
MGM China included $118 million related to projects at MGM Cotai and $28 million related to projects at MGM Macau. Capital
expenditures at our Las Vegas Strip Resorts, Regional Operations and corporate entities of $593 million included $49 million related
to the construction of MGM Springfield, $52 million related to the Park MGM rebranding project, as well as expenditures relating to
information technology, the expansion of the convention center at MGM Grand Las Vegas and various room, restaurant, and
entertainment venue remodels.

In 2018, we made capital expenditures of $1.5 billion, of which $376 million related to MGM China, excluding devel opment
fees and capitalized interest on development fees eliminated in consolidation. Capital expenditures a8t MGM China included $340
million related to the construction of MGM Cotai and $36 million related to projects at MGM Macau. Capital expenditures at our Las
Vegas Strip Resorts, Regional Operations and corporate entities of $1.1 hillion included $368 million related to the construction of
MGM Springfield, $228 million related to the Park MGM rebranding project, as well as expenditures relating to the expansion of the
convention center a8 MGM Grand Las Vegas and various room, restaurant, and entertainment venue remodels.

Financing activities. Cash used in financing activities was $4.5 billion in 2019 compared to cash provided by financing
activities of $389 million in 2018. The change was due primarily to net debt repayments of $4.1 billion in 2019 compared to net debt
borrowings of $2.2 billion in 2018, partially offset by proceeds from MGP' s issuances of Class A shares in 2019 of $1.3 hillion and a
decrease of $252 million in share repurchases.

Borrowings and Repayments of Long-term Debt

In 2019, we repaid net debt of $4.1 billion which consisted of the repayment of our $850 million 8.625% notes due 2019, the
repayment of an aggregate $2.8 billion of our senior notes, as described below, $750 million of net repayments on our senior credit
facility, $1.1 billion of net repayments on the Operating Partnership’s senior credit facility, and $1.8 billion of net repayments on the
current and previous MGM China senior secured credit facilities, partially offset by our issuance of $1.0 billion of our senior notes,
the Operating Partnership’s issuance of $750 million of senior notes, and MGM China s issuance of $1.5 billion of senior notes.

In April 2019, we issued $1.0 billion in aggregate principal amount of 5.5% senior notes due 2027. We used the net proceeds
from the offering to fund the purchase of $639 million in aggregate principal amount of our outstanding 6.75% senior notes due 2020
and $233 million in aggregate principal amount of our outstanding 5.25% senior notes due 2020 through our cash tender offers. In
December 2019, we used a portion of the net proceeds from the Bellagio Sale-Leaseback Transaction to redeem for cash the
remaining $267 million principal amount of its outstanding 5.25% senior notes due 2020, the remaining $361 million principal amount
of its outstanding 6.75% senior notes due 2020, all $1.25 billion principal amount of its outstanding 6.625% senior notes due 2021,
permanently repay the $750 million outstanding on our term loan A facility, and fully repay amounts outstanding under our revolving
credit facility.

In May 2019, MGM China issued $750 million in aggregate principal amount of 5.375% senior notes due 2024 and $750
million in aggregate principal amount of 5.875% senior notes due 2026 and used the proceeds to permanently repay approximately
$1.0 billion on its term loan facility with the remainder used to pay down its revolving credit facility under its prior senior secured
credit facility. In August 2019, MGM China entered into a new $1.25 billion senior unsecured revolving credit facility, on which it
drew $776 million and used the proceeds to fully repay the borrowings outstanding under its previous senior secured credit facility.
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In November 2019, the Operating Partnership used the proceeds from its November 2019 Class A share issuance to prepay $65
million on the term loan A facility and $476 million on the term loan B facility, which reflects all scheduled amortization plus
additional principal, and fully repaid the outstanding balance on its revolving credit facility. The proceeds from the Operating
Partnership’s issuance of $750 million 5.75% senior notes due 2027 in January 2019 aong with the proceeds from MGP's January
2019 Class A share issuance were primarily used to finance MGP' s acquisition of the real property associated with Empire City and
finance the Park MGM L ease Transaction.

In 2018, we borrowed net debt of $2.2 billion which primarily consisted of the issuance of $1.0 billion 5.75% senior notes due
2025, $368 million of net borrowings on our senior credit facility, $137 million of net borrowings on the MGM China credit facility,
and $728 million of net borrowings on the Operating Partnership senior credit facility. Additionally, we paid $77 million of debt
issuance costs related to the amendments of the Operating Partnership’s senior credit facility in March and June 2018, the amendment
of MGM China's credit facility in June 2018, the amendment of our senior credit facility in December 2018, and the issuance of the
$1.0 billion 5.75% senior notes.

Dividends, Distributions to Noncontrolling Interest Owners and Share Repurchases

In May 2018, our Board of Directors authorized a $2.0 hillion stock repurchase program and completed the previously
announced $1.0 billion stock repurchase program. In 2019, we repurchased and retired $1.0 billion of our common stock pursuant to
our current $2.0 hillion stock repurchase plan. In 2018, we repurchased and retired $1.3 billion of our common stock pursuant to our
current and prior stock repurchase plan. The remaining availability under our $2.0 billion stock repurchase program was
approximately $357 million as of December 31, 2019.

In 2019, MGM China paid dividends of $62 million, of which we received $35 million and noncontrolling interests received
$27 million. In 2018, MGM China paid dividends of $78 million, of which we received $44 million and noncontrolling interests
received $34 million.

During 2019, we paid dividends each quarter of $0.13 per share, totaling $271 million for the year. During 2018, we paid
dividends each quarter of $0.12 per share, totaling $261 million for the year.

The Operating Partnership paid the following distributions to its partnership unit holders during 2019 and 2018:

*  $534 million of distributions paid in 2019, of which we received $372 million and MGP received $162 million, which MGP
concurrently paid as adividend to its Class A shareholders;

*  $454 million of distributions paid in 2018, of which we received $333 million and MGP received $121 million, which MGP
concurrently paid as adividend to its Class A shareholders.

Other Factors Affecting Liquidity

Anticipated sources and uses of cash. We require a certain amount of cash on hand to operate our resorts. In addition to
required cash on hand for operations, we utilize corporate cash management procedures to minimize the amount of cash held on hand
or in banks. Funds are swept from the accounts at most of our domestic resorts daily into central bank accounts, and excess funds are
invested overnight or are used to repay borrowings under our credit facility. We have significant outstanding debt, rent payments,
interest payments, and contractual obligations in addition to planned capital expenditures (and required capital expenditures pursuant
to the terms of our long-term leases). In addition, we plan to repurchase our outstanding debt and equity securities subject to
limitations in our credit facility and Delaware law, as applicable.

We held cash and cash equivalents of $2.3 billion at December 31, 2019, of which MGM China held $420 million and the
Operating Partnership held $202 million. At December 31, 2019, we had $11.3 billion in principal amount of indebtedness, including
$1.7 billion outstanding under the $3.1 billion Operating Partnership credit facility, and $667 million outstanding under the $1.25
billion MGM China revolving credit facility. We expect to meet our debt maturities and planned equity repurchases and capital
expenditure requirements with future anticipated operating cash flows, cash and cash equivalents, proceeds from the MGP BREIT
Venture Transaction, MGP' s cash redemption of our Operating Partnership units, and available borrowings under our credit facilities.
We expect to make domestic capital investments at our resorts and corporate entities of $410 million to $420 million. Additionally, we
expect to make capital investments at MGM China of $195 million to $205 million.



As part of the MGP BREIT Venture Transaction, the consideration to us for the real estate assets of MGM Grand Las Vegas
included, among other things, $2.4 billion of cash. Further, in connection with the waiver agreement signed in February 2019, we have
the ability to exercise our right to receive cash for up to $1.4 billion of our Operating Partnership units. With the proceeds from the
MGP BREIT Venture Transaction and the cash we expect to receive for redemption of the Operating Partnership units, we plan to
repurchase debt and equity securities, as discussed further below. Additionaly, in connection with the MGP BREIT Venture
Transaction, we entered into an unsecured credit agreement, comprised of a $1.5 billion unsecured revolving facility that matures in
February 2025.

Subsequent to the year ended December 31, 2019, we repurchased 11 million shares of our common stock pursuant to our $2.0
billion share repurchase program at an average price of $32.57 per share for an aggregate amount of $354 million. Repurchased shares
will beretired.

On February 12, 2020, we announced that our Board of Directors adopted a $3.0 billion stock repurchase program. On February
13, 2020, we announced cash tender offers to acquire up to $1.25 billion in aggregate purchase price of our issued and outstanding
common stock through a modified “Dutch auction” tender offer at a price not greater than $34 nor less than $29 per share, in cash, less
any applicable withholding taxes and without interest, upon the terms and subject to the conditions described in the offer to purchase
dated February 13, 2020, and in the related letter of transmittal and other related materials. The tender offer is scheduled to expire on
March 12, 2020, unless extended or terminated.

On February 18, 2020, we commenced cash tender offers to purchase up to $750 million in aggregate principal amount of our
outstanding 5.75% senior notes due 2025, 4.625% senior notes due 2026, and 5.5% senior notes due 2027. Holders of notes that are
tendered by March 2, 2020 will receive the tender offer consideration plus an early tender premium. The tender offers will expire on
March 16, 2020, unless extended or earlier terminated by us. We intend to fund the tender offers with the net cash proceeds from the
MGP BREIT Venture Transaction, and, if necessary, cash on hand or borrowings under our revolving credit facility.

On February 12, 2020, the Board of Directors approved a quarterly dividend to holders of record on March 10, 2020 of $0.15
per share, which will be paid on March 16, 2020. In January 2020, the Operating Partnership paid $147 million of distributions to its
partnership unit holders, of which we received $94 million and MGP received $53 million, which MGP concurrently paid as a
dividend to its Class A shareholders.

As discussed in Executive Overview, due to of the outbreak of a novel coronavirus (Covid-19) primarily concentrated in China
and the resulting impacts on visitation to Macau, we expect material declines in MGM China' s operating results during the first
quarter of 2020 and potentially thereafter. Additionally, to the extent that the virus impacts the willingness or ability of customers to
travel to our properties in the United States (due to travel restrictions, or otherwise), our domestic results of operations could also be
negatively impacted. We are continuing to evaluate the nature and extent of the impacts to our business, which could have a material
effect on our consolidated operating results for the first quarter of 2020 and potentially thereafter. Given the uncertain nature of these
circumstances, the related impact on our results of operations, cash flows and financial condition cannot be reasonably estimated at
thistime.

Principal Debt Arrangements

See Note 9 to the accompanying consolidated financial statements for information regarding our debt agreements as of
December 31, 2019.

Off Balance Sheet Arrangements
As of December 31, 2019, our off-balance sheet arrangements consist primarily of purchase obligations, disclosed below, and

our variable interest in unconsolidated affiliates, which is our investment in Bellagio BREIT Venture. See Note 2 to the accompanying
consolidated financial statements for additional information relating to our exposure to risks associated with our variable interest.
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Commitments and Contractual Obligations

The following table summarizes our scheduled contractual obligations as of December 31, 2019:

2020 2021 2022 2023 2024 Thereafter Total
(In millions)

Long-term debt® .........cccoerrrrrnenineceeens $ — 3 — $ 1000 $ 1649 $ 2467 $ 6155 $ 11,271
Estimated interest payments on long-term

dEDt@) e 638 638 600 511 378 498 3,263
Construction commitments............c.ccceveeene 31 — — — — — 31
Operating lease liabilities® ........................ 346 324 314 316 321 10,067 11,688
Finance lease liabilities®..........ccccoeeururenee 30 27 25 17 — — 99
Other long-term liabilities™........................ — 43 7 — — 32 82
Other purchase obligations® ...................... 109 35 24 1 — — 169

$ 1154 $ 1067 $ 1970 $ 2494 $ 3166 $ 16752 $ 26,603

(1) Reflects scheduled amortization payments and debt maturities. Refer to Note 9 for further information on long-term debt.

(20 Estimated interest payments, including the impact of interest rate swap agreements, are based on principal amounts and expected maturities of debt outstanding at
December 31, 2019.

(3) Refer to Note 11 for further information on our leases.

(4) Reflects future expected cash outlays of our other long-term liabilities recorded on our balance sheet as of December 31, 2019, and, accordingly, we have not
included such liabilities above that do not have future cash payments, such as deferred rent. We have also excluded contingent consideration related to the Empire
City acquisition, general liability and workers compensation insurance claims, deferred income tax liabilities and unrecognized tax benefits from the amounts
presented in the table as the amounts that will be settled in cash are not known or contingent upon certain future events occurring, and the timing of any payments
isuncertain.

(5) Our purchase obligations represent minimum obligations we have under agreements with certain of our vendors, primarily advertising and entertainment contracts.
Also, although open purchase orders are considered enforceable and legally binding, the terms generally allow us the option to cancel, reschedule, and adjust our
requirements based on our business needs prior to the delivery of goods or performance of services, and hence, have not been included in the table above.

Critical Accounting Policies and Estimates

Management’s discussion and analysis of our results of operations and liquidity and capital resources are based on our
consolidated financial statements. To prepare our consolidated financial statements in accordance with accounting principles generally
accepted in the United States of America, we must make estimates and assumptions that affect the amounts reported in the
consolidated financial statements. We regularly evaluate these estimates and assumptions, particularly in areas we consider to be
critical accounting estimates, where changes in the estimates and assumptions could have a materia effect on our results of operations,
financial position or cash flows. However, by their nature, judgments are subject to an inherent degree of uncertainty and therefore
actua results can differ from our estimates.

Allowance for Doubtful Casino Accounts Receivable

Marker play represents a significant portion of the table games volume at certain of our Las Vegas resorts. Our other casinos do
not emphasize marker play to the same extent, although we offer markers to customers at those casinos as well. MGM China extends
credit to certain in-house VIP gaming customers and gaming promoters. We maintain strict controls over the issuance of markers and
aggressively pursue collection from our customers who fail to pay their marker balances timely. These collection efforts are similar to
those used by most large corporations when dealing with overdue customer accounts, including the mailing of statements and
delinquency notices, personal contacts, the use of outside collection agencies and civil litigation. Markers are generaly legally
enforceable instruments in the United States and Macau. Markers are not legally enforceable instruments in some foreign countries,
but the United States assets of foreign customers may be reached to satisfy judgments entered in the United States. We consider the
likelihood and difficulty of enforceability, among other factors, when we issue credit to customers at our domestic resorts who are not
residents of the United States. MGM China performs background checks and investigates the credit worthiness of gaming promoters
and casino customers prior to issuing credit. Refer to Note 2 for further discussion of the Company’s casino receivables and those due
from customersresiding in foreign countries.

We maintain an allowance, or reserve, for doubtful casino accounts at al of our operating casino resorts. The provision for
doubtful accounts, an operating expense, increases the allowance for doubtful accounts. We regularly evaluate the allowance for
doubtful casino accounts. At domestic resorts where marker play is not significant, the allowance is generally established by applying
standard reserve percentages to aged account balances. At domestic resorts where marker play is significant, we apply standard
reserve percentages to aged account balances under a specified dollar amount and specifically analyze the collectability of each
account with a balance over the specified dollar amount, based on the age of the account, the customer’s financial condition, collection
history and any other known information. MGM China specifically analyzes the collectability of casino receivables on an individual
basis taking into account the age of the account, the financial condition and the collection history of the gaming promoter or casino
customer.
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In addition to enforceability issues, the collectability of unpaid markers given by foreign customers at our domestic resorts is
affected by a number of factors, including changes in currency exchange rates and economic conditions in the customers home
countries. Because individual customer account balances can be significant, the allowance and the provision can change significantly
between periods, as information about a certain customer becomes known or as changesin aregion’s economy occur.

The following table shows key statistics related to our casino receivables, net of discounts:

December 31,
2019 2018
(In thousands)
CaASINO TECEIVADIES ...ttt ettt en et ese s setesese s saetetennenata $ 394,163 $ 419,127
Allowance for doubtful casino accountsreceivable...........cccviieiieie e 88,338 85,544
Allowance as a percentage of casino accounts receivable....... ..o, 22% 20%

Approximately $77 million and $48 million of casino receivables and $16 million and $12 million of the allowance for doubtful
casino accounts receivable relate to MGM China at December 31, 2019 and 2018, respectively. The allowance for doubtful accounts
as a percentage of casino accounts receivable increased in the current year due to an increase in the age of outstanding account
balances at our domestic resorts. At December 31, 2019, a 100 basis-point change in the allowance for doubtful accounts as a
percentage of casino accounts receivable would change income before income taxes by $4 million.

Fixed Asset Capitalization and Depreciation Policies

Property and equipment are stated at cost. A significant amount of our property and equipment was acquired through business
combinations and was therefore recognized at fair value at the acquisition date. Maintenance and repairs that neither materially add to
the value of the property nor appreciably prolong its life are charged to expense as incurred. Depreciation and amortization are
provided on a straight-line basis over the estimated useful lives of the assets. When we construct assets, we capitalize direct costs of
the project, including fees paid to architects and contractors, property taxes, and certain costs of our design and construction
subsidiaries. In addition, interest cost associated with major development and construction projects is capitalized as part of the cost of
the project. Interest is typically capitalized on amounts expended on the project using the weighted-average cost of our outstanding
borrowings. Capitalization of interest starts when construction activities begin and ceases when construction is substantially complete
or development activity is suspended for more than a brief period.

We must make estimates and assumptions when accounting for capital expenditures. Whether an expenditure is considered a
maintenance expense or a capital asset is a matter of judgment. When constructing or purchasing assets, we must determine whether
existing assets are being replaced or otherwise impaired, which also may be a matter of judgment. In addition, our depreciation
expense is highly dependent on the assumptions we make about our assets estimated useful lives. We determine the estimated useful
lives based on our experience with similar assets, engineering studies, and our estimate of the usage of the asset. Whenever events or
circumstances occur which change the estimated useful life of an asset, we account for the change prospectively.

Impairment of Long-lived Assets, Goodwill and Indefinite-lived Intangible Assets

We evaluate our property and equipment and other long-lived assets for impairment based on our classification as held for sale
or to be held and used. Several criteria must be met before an asset is classified as held for sale, including that management with the
appropriate authority commits to aplan to sell the asset at areasonable price in relation to its fair value and is actively seeking a buyer.
For assets classified as held for sale, we recognize the asset at the lower of carrying value or fair market value less costs of disposal, as
estimated based on comparable asset sales, offers received, or a discounted cash flow model. For assets to be held and used, we review
for impairment whenever indicators of impairment exist. We then compare the estimated future cash flows of the asset, on an
undiscounted basis, to the carrying value of the asset. If the undiscounted cash flows exceed the carrying value, no impairment is
indicated. If the undiscounted cash flows do not exceed the carrying value, then an impairment is recorded based on the fair value of
the asset. For operating assets, fair value is typically measured using a discounted cash flow model whereby future cash flows are
discounted using a weighted-average cost of capital, developed using a standard capital asset pricing model, based on guideline
companies in our industry. If an asset is still under development, future cash flows include remaining construction costs. All
recognized impairment losses, whether for assets to be held for sale or assets to be held and used, are recorded as operating expenses.
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There are several estimates, assumptions and decisions in measuring impairments of long-lived assets. First, management must
determine the usage of the asset. To the extent management decides that an asset will be sold, it is more likely that an impairment may
be recognized. Assets must be tested at the lowest level for which identifiable cash flows exist. This means that some assets must be
grouped, and management has some discretion in the grouping of assets. Future cash flow estimates are, by their nature, subjective and
actual results may differ materially from our estimates.

On a quarterly basis, we review our major long-lived assets to determine if events have occurred or circumstances exist that
indicate a potential impairment. Potential factors which could trigger an impairment include underperformance compared to historical
or projected operating results, negative industry or economic factors, significant changes to our operating environment, or changes in
intended use of the asset group. We estimate future cash flows using our internal budgets and probability weight cash flowsin certain
circumstances to consider alternative outcomes associated with recoverability of the asset group, including potential sale. Historically,
undiscounted cash flows of our significant operating asset groups have exceeded their carrying values by a substantial margin. During
2019, we recorded a non-cash impairment charge relating to the carrying value of Circus Circus Las Vegas and adjacent land. Refer to
Note 16 for further discussion.

We review indefinite-lived intangible assets at least annually and between annual test dates in certain circumstances. We
perform our annual impairment test for indefinite-lived intangible assets in the fourth quarter of each fiscal year. Indefinite-lived
intangible assets consist primarily of license rights and trademarks. For our 2019 annual impairment tests, we utilized the option to
perform a qualitative (“step zero”) analysis for certain of our indefinite-lived intangibles and concluded it was more likely than not
that the fair values of such intangibles exceeded their carrying values by a substantial margin. We elected to perform a quantitative
analysis for the Borgata trade name using the relief-from-royalty method, for which the fair value exceeded its carrying value by
approximately 11% in 2019. We aso elected to perform a quantitative analysis for the Northfield gaming license in 2019 primarily
using the discounted cash flow approach, for which the fair value exceeded its carrying value by a substantial margin. As discussed
below, management makes significant judgments and estimates as part of these analyses. If certain future operating results do not meet
current expectations it could cause carrying values of the intangibles to exceed their fair values in future periods, potentially resulting
in an impairment charge.

We review goodwill at least annually and between annual test dates in certain circumstances. None of our reporting units
incurred any goodwill impairment charges in 2019. For our 2019 annual impairment tests, we utilized the option to perform a step
zero analysis for certain of our reporting units and concluded it was more likely than not that the fair values of such reporting units
exceeded their carrying values by a substantial margin. For reporting units for which we elected to perform a quantitative analysis, the
fair value of such reporting units exceeded their carrying value by a substantial margin. As discussed below, management makes
significant judgments and estimates as part of these analyses. If future operating results of our reporting units do not meet current
expectations it could cause carrying values of our reporting units to exceed their fair values in future periods, potentially resulting in a
goodwill impairment charge.

There are severa estimates inherent in evaluating these assets for impairment. In particular, future cash flow estimates are, by
their nature, subjective and actua results may differ materially from our estimates. In addition, the determination of multiples,
capitalization rates and the discount rates used in the impairment tests are highly judgmental and dependent in large part on
expectations of future market conditions.

See Note 2 and Note 7 to the accompanying consolidated financial statements for further discussion of goodwill and other
intangible assets.

Impairment of Investments in Unconsolidated Affiliates
See Note 2 to the accompanying consolidated financial statements for discussion of our evaluation of other-than-temporary
impairment of investments in unconsolidated affiliates. Our investments in unconsolidated affiliates had no material impairments in
2019, 2018, or 2017.
Income Taxes
We recognize deferred tax assets, net of applicable reserves, related to net operating loss and tax credit carryforwards and

certain temporary differences with a future tax benefit to the extent that realization of such benefit is more likely than not. Otherwise,
avaluation allowanceis applied.

48



We file income tax returns in the U.S. federa jurisdiction, various state and local jurisdictions, and foreign jurisdictions,
although the income taxes paid in foreign jurisdictions are not material. Our income tax returns are subject to examination by the
Internal Revenue Service (“IRS") and other tax authorities. Positions taken in tax returns are sometimes subject to uncertainty in the
tax laws and may not ultimately be accepted by the IRS or other tax authorities. See Note 10 in the accompanying consolidated
financial statements for a discussion of the status and impact of examinations by tax authorities.

We assess our tax positions using a two-step process. A tax position is recognized if it meets a“more likely than not” threshold
and is measured at the largest amount of benefit that is greater than fifty percent likely of being realized. Uncertain tax positions must
be reviewed at each balance sheet date. Liabilities we record as a result of this analysis are recorded separately from any current or
deferred income tax accounts and are classified as current in “ Other accrued liabilities’ or long-term in “Other long-term liabilities’
based on the time until expected payment. Additionally, we recognize accrued interest and penalties, if any, related to unrecognized
tax benefits in income tax expense.

Refer to Note 10 in the accompanying consolidated financial statements for further discussion relating to income taxes.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK
Market Risk

In addition to the inherent risks associated with our normal operations, we are also exposed to additional market risks. Market
risk is the risk of loss arising from adverse changes in market rates and prices, such as interest rates and foreign currency exchange
rates. Our primary exposure to market risk isinterest rate risk associated with our variable rate long-term debt. We attempt to limit our
exposure to interest rate risk by managing the mix of our long-term fixed rate borrowings and short-term borrowings under our bank
credit facilities and by utilizing interest rate swap agreements that provide for afixed interest payment on the Operating Partnership’s
credit facility. A change in interest rates generally does not have an impact upon our future earnings and cash flow for fixed-rate debt
instruments. As fixed-rate debt matures, however, and if additional debt is acquired to fund the debt repayment, future earnings and
cash flow may be affected by changesin interest rates. This effect would be realized in the periods subsequent to the periods when the
debt matures. We do not hold or issue financial instruments for trading purposes and do not enter into derivative transactions that
would be considered speculative positions.

As of December 31, 2019, variable rate borrowings represented approximately 10% of our total borrowings after giving effect to
the currently effective interest rate swap agreements on which the Operating Partnership pays a weighted average of 1.821% on atotal
notional amount of $1.9 billion. Additionally, the Operating Partnership has $900 million of notional amount of forward starting
swaps that are not currently effective. The following table provides additional information about our gross long-term debt subject to
changesin interest rates excluding the effect of the Operating Partnership interest rate swaps discussed above:

Fair Value
Debt maturingin, December 31,
2020 2021 2022 2023 2024  Thereafter  Total 2019
(In millions)

FIXE-Tate......cccvvverereeeieese s $ —$ — $1000 $1250 $1800 $ 4851 $8901 $ 9,759
Average interest rate......ccevveveveecvrnnnnnn, N/A N/A 7.8% 6.0% 5.5% 5.4% 5.8%
Variablerate........ccoveeveienennenserenens $ — % — % — $ 39 $ 66/ $ 1305 $2371 $ 2,377
Average interest rate......cccevvevveveeennnenn, N/A N/A N/A 3.5% 4.9% 3.8% 4.1%

In addition to the risk associated with our variable interest rate debt, we are also exposed to risks related to changes in foreign
currency exchange rates, mainly related to MGM China and to our operations a8 MGM Macau and MGM Cotai. While recent
fluctuations in exchange rates have not been significant, potential changes in policy by governments or fluctuations in the economies
of the United States, China, Macau or Hong Kong could cause variability in these exchange rates. We cannot assure you that the Hong
Kong dollar will continue to be pegged to the U.S. dollar or the current peg rate for the Hong Kong dollar will remain at the same
level. The possible changes to the peg of the Hong Kong dollar may result in severe fluctuations in the exchange rate thereof. For U.S.
dollar denominated debt incurred by MGM China, fluctuations in the exchange rates of the Hong Kong dollar in relation to the U.S.
dollar could have adverse effects on our financial position and results of operations. As of December 31, 2019, a 1% weakening of the
Hong Kong dollar (the functional currency of MGM China) to the U.S. dollar would result in a foreign currency transaction loss of
$15 million.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and the Board of Directors of MGM Resorts International
Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of MGM Resorts International and subsidiaries (the “ Company”)
as of December 31, 2019, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO). In our opinion, the Company maintained, in all material respects,
effective internal control over financial reporting as of December 31, 2019, based on criteria established in Internal Control —
Integrated Framework (2013) issued by COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the consolidated financial statements and financial statement schedule as of and for the year ended December 31, 2019, of
the Company and our report dated February 27, 2020, expressed an unqualified opinion on those financial statements and included an
explanatory paragraph regarding the Company’s change in accounting principle.

Basisfor Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s Annual
Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal control
over financia reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be
independent with respect to the Company in accordance with the U.S. federa securities laws and the applicable rules and regulations
of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether effective internal control over financia reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a materia
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and
performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable
basis for our opinion.

Definition and Limitations of I nternal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financia reporting includes those policies and procedures that (1)
pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financia statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ DELOITTE & TOUCHE LLP
Las Vegas, Nevada

February 27, 2020

52



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and the Board of Directors of MGM Resorts International
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of MGM Resorts International and subsidiaries (the "Company™)
as of December 31, 2019 and 2018, the related consolidated statements of operations and comprehensive income (loss), cash flows
and stockholders' equity for each of the three years in the period ended December 31, 2019, and the related notes and the financial
statement schedule of Valuation and Qualifying Accounts included in Item 15(a)(2), (collectively referred to as the "financial
statements'). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as
of December 31, 2019 and 2018, and the results of its operations and its cash flows for each of the three years in the period ended
December 31, 2019, in conformity with accounting principles generally accepted in the United States of America.

We have aso audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the Company's internal control over financial reporting as of December 31, 2019, based on criteria established in Internal
Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission and our
report dated February 27, 2020, expressed an ungualified opinion on the Company's internal control over financial reporting.

Changein Accounting Principle

As discussed in Note 2 to the financial statements, effective January 1, 2019, the Company adopted FASB ASC Topic 842,
Leases, using the modified retrospective approach.

Basisfor Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on
the Company's financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required
to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or
fraud. Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due
to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on atest basis, evidence
regarding the amounts and disclosures in the financial statements. Our audits aso included evaluating the accounting principles used
and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current-period audit of the financial statements that
was communicated or required to be communicated to the audit committee and that (1) relates to accounts or disclosures that are
material to the financial statements and (2) involved our especialy challenging, subjective, or complex judgments. The
communication of critical audit matters does not alter in any way our opinion on the financial statements, taken as awhole, and we are
not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or
disclosures to which it relates.

Acquisition and Goodwill and Other Intangible Assets Valuation of Empire City — Refer to Notes 4 and 7 to the financial
statements

Critical Audit Matter Description

The Company’s evaluation of goodwill for impairment at the Empire City reporting unit (“Empire City”) involves the
comparison of the fair value of the reporting unit to its carrying value. The Company determines the fair value of its reporting units
using a combination of income-based and market-based approaches and incorporates assumptions it believes market participants
would utilize. Under the income-based approach, the Company uses a discounted cash flow model to estimate the fair value of the
reporting unit, which requires management to make subjective estimates and assumptions, particularly related to the forecast of future
revenues and EBITDA, aswell asin the selection of the company specific risk premium utilized in the calculation of the discount rate.
Thefair value of Empire City reporting unit exceeded its carrying value as of the measurement date and, therefore, no impairment was
recognized.
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The Company’s goodwill balance was $2.1 billion as of December 31, 2019, of which $256 million relates to the Empire City
acquisition completed in January 2019. The sensitivity of operating results for Empire City to changes in the regulatory environment
and competition required the application of a high degree of auditor judgment and an increased extent of effort, including the need to
involve our fair value speciaists, when performing audit procedures to evaluate the reasonableness of management’s estimates and
assumptions related to the forecast of future revenues and EBITDA, as well as in determining the reasonableness of the selection of
the company specific risk premium utilized in the cal culation of the discount rate.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to management’ s estimate of the forecast of future revenues and EBITDA, as well as the company
specific risk premium utilized in the discount rate included the following, among others:

* Wetested the operating effectiveness of controls over management’s goodwill impairment evaluation, including the controls
related to management’s forecast of future revenues and EBITDA, as well as the controls related to management’s selection
of the company specific risk premium utilized in the calculation of the discount rate.

»  We evaluated management’s ability to accurately forecast future revenues and EBITDA and assessed the reasonableness of
the forecasted future revenues and EBITDA by comparing the forecast to:

o Historical revenues and EBITDA

0 Forecast information included in analyst and industry reports

0 Internal communications to management and the Board of Directors

0 Subsequent forecasts, to evaluate for changes made by management since the annual measurement date through issuance
of thefinancial statements.

* With the assistance of our fair value specialists, we evaluated the reasonableness of the company specific risk premium
utilized in the discount rate by gaining an understanding of the estimated company specific risk premium, gathering and
analyzing relevant facts and objective evidence provided by the Company, and gathering and analyzing additional facts and
objective evidence obtained through independent research.

/S DELOITTE & TOUCHE LLP
Las Vegas, Nevada
February 27, 2020

We have served as the Company's auditor since 2002.



MGM RESORTSINTERNATIONAL AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

December 31,
2019 2018
ASSETS
Current assets
Cash and Cash EQUIVAIENES ............cueuieeeieeeeeeeee ettt st ee ettt st aeae e seene $ 2,329,604 $ 1,526,762
ACCOUNES FECEIVADIE, NEL ..ot e e 612,717 657,206
F 1Y g0 =SOSR 102,888 110,831
INCOME tAX FECEIVADIE.... .o e 27,167 28,431
October 1 litigation iNSUrance reCaivable ....... ..o 735,000 —
Prepaid eXpenseS and OLNEY ... ..ot 200,317 203,548
TOtAl CUMTENE GSSELS.....uecviciecieceeeie et ee sttt st be et e b e e esaeeaeesreeaeesreentesanetesreens 4,007,693 2,526,778
Property and eQUIPMENT, NEL.........cooiieeeeee e 18,285,955 20,729,888
Other assets
Investments in and advances to unconsolidated affiliateS.........covvrerereeeiececeeeeerene 822,366 732,867
(€707 11 1 1 TP 2,084,564 1,821,392
Other intangible @SSELS, NEL........cccv i sre e 3,826,504 3,944,463
Operating lease right-0f-USE 8SSELS, NEL ....ccvevveeeeeeeeeese e 4,392,481 —
Other 10Ng-term @SSELS, NEL ........ccvieiirere e srenes 456,793 455,318
TOtAl OLNEr BSSELS......ceieeieie et et 11,582,708 6,954,040
$ 33,876,356 $ 30,210,706
LIABILITIESAND STOCKHOLDERS EQUITY
Current liabilities
ACCOUNES PAYAIDIE. .....evvvircretetetetetc ettt ettt bbbt bbbt bbb bbbt bbbt btans $ 235437 $ 302,578
CONSLIUCION PAYBDIE ... et sbe e 74,734 311,793
Current portion of 10Ng-term debt............coeiiii e — 43,411
Accrued interest 0N 1oNG-term debt ..o 122,250 140,046
October 1 1itigation HabDiliTy.........coeirieiree e 735,000 —
Other aCCrued [1aDIlITIES......ccvi ittt e te st eaee e sbesereenbee e 2,024,002 2,151,054
Total CUTENt lHADIHTITIES .....eeevee ettt sre e e e b e ereebee e 3,191,423 2,948,882
Deferred iINCOMETAXES, NEL ......ooiei ettt ee et e s ste e sbe e saee s sressneeeares 2,106,506 1,342,538
(o T o = o 0 10 (= o SR T 11,168,904 15,088,005
Operating 1€ase liabilitiES.......cccviiiirerereeeecee e e sne s 4,277,970 —
Other long-term obligationS........ccvceierececere e 363,588 259,240
Commitments and contingencies (Note 12)
Redeemable Noncontr OlliNg INTEr ESES ......ccvviiicecec e 105,046 102,250
Stockholders' equity
Common stock, $.01 par value: authorized 1,000,000,000 shares, issued and
outstanding 503,147,632 and 527,479,528 Shar€sS...........cceevrererereereeseeieeesesesessessenes 5,031 5,275
Capital iN eXCESS Of PAr VAIUE ......coeeeeceeeece sttt sre s 3,531,099 4,092,085
e =TT 1c 0 = 1T P 4,201,337 2,423,479
Accumulated other COMPreNENSIVE 10SS .......cvcieieiresesec e (10,202) (8,556)
Total MGM Resorts International stockholders equity ........cccccoeveveveceeiecencenccee, 7,727,265 6,512,283
NONCONLIOHTING INEEMESES.....c.viceeecee ettt e sae e ne e entennnens 4,935,654 3,957,508
Total StoCKNOIAErS EQUITY......ceieeieieiisieeriee et 12,662,919 10,469,791
$ 33,876,356 $ 30,210,706

The accompanying notes are an integral part of these consolidated financial statements.
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MGM RESORTSINTERNATIONAL AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

Year Ended December 31,

2019 2018 2017
Revenues
CASINO .ttt b bbb $ 6,517,759 $ 5,753,150 $ 5,016,426
00 0 S 2,322,579 2,212,573 2,152,741
FOOd aNd BEVEIAgE. .......cviiiieceee et 2,145,247 1,959,021 1,871,969
Entertainment, retail and Other ..........ccco e 1,477,200 1,412,860 1,354,301
REIMBUISE COSES.....oueviriieeiririee ettt 436,887 425,492 402,042
12,899,672 11,763,096 10,797,479
Expenses
[ o TR 3,623,899 3,199,775 2,673,397
RODMIS ...ttt bbbt ettt 829,677 791,761 748,947
FOOd and BEVErage.........covvieecieee e 1,661,626 1,501,868 1,414,611
Entertainment, retail and Other .........ocooieeiei i 1,051,400 999,979 954,125
REIMDUISE COSES.....c.eviiietiiereeiertete e 436,887 425,492 402,042
Genera and admMiNISITAtiVE........cevriree et seenes 2,101,217 1,764,638 1,559,575
COrPOIatE EXPENSE ...ouveeeeeeeteeeeeeestesseeeestessesseestessesseensessesseessessesseessessesseensessesses 464,642 419,204 356,872
NV ENErgy eXit EXPENSE....cciiiiiiiiriirieieesie ettt sae e e ssessens — — (40,629)
Preopening and Start-Up EXPENSES........coi e 7,175 151,392 118,475
Property transaCtions, NEL ........ccovvevieieeseserese e snens 275,802 9,147 50,279
Gain 0N Bellagio tranSaCtion ...........ccuveriiinneneese s (2,677,996) — —
Depreciation and amortiZaiON............cceeerererieieneneneeee e 1,304,649 1,178,044 993,480
9,078,978 10,441,300 9,231,174
Income from unconsolidated affiliates ..........coevrrciiiecciie e 119,521 147,690 146,222
OPEratiNng INCOME ......ciuiiiiieirie ettt bbbt b e st be e s 3,940,215 1,469,486 1,712,527
Non-oper ating income (expense)
Interest expense, net of amounts capitalized ...........ccoeeeviiineininieneseeseene (847,932) (769,513) (668,745)
Non-operating items from unconsolidated affiliates...........ccoevvereennecnceenn. (62,296) (47,827) (34,751)
(©107 PR 0= SO (183,262) (18,140) (48,241)
(1,093,490) (835,480) (751,737)
INCOME DEfOr € INCOMEBLAXES. ....oe ettt e e s e s ereeas 2,846,725 634,006 960,790
Benefit (provision) for iNCOMETAXES.........cuvivvueeeiiiiineeei e (632,345) (50,112) 1,127,394
INEL INCOME.....eiiieetee ettt ettt bbbt 2,214,380 583,894 2,088,184
Less: Net income attributable to noncontrolling interests...........c.ccoevveereeeenn. (165,234) (117,122) (136,132)
Net income attributableto MGM Resorts International ..........cceeeeeeeeeveeeeeeenns $ 2,049,146 $ 466,772 $ 1,952,052
Earnings per share
2 S $ 390 $ 082 $ 3.38
D10 1= o S $ 388 $ 081 $ 334
Weighted aver age common shar es outstanding
BaSIC ...t 524,173 544,253 572,253
D10 1= o S 527,645 549,536 578,795

The accompanying notes are an integral part of these consolidated financial statements.
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MGM RESORTSINTERNATIONAL AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(In thousands)

Y ear Ended December 31,

2019 2018 2017
NEL INCOME ...t $ 2214380 $ 583,894 $ 2,088,184
Other comprehensive income (l0ss), net of tax:
Foreign currency trandation adjustment ..o 28,870 (13,022) (43,188)
Other comprehensive income (loss) related to cash flow hedges ................ (29,505) 3,576 7,995
Other compPrenenNSIVE 10SS........cov i (635) (9,446) (35,193)
ComMPreNeNSIVE INCOME.......c.ciiiirierie e b e see s nes 2,213,745 574,448 2,052,991
Less: Comprehensive income attributable to noncontrolling interests......... (168,447) (112,622) (119,700)
Comprehensiveincome attributableto MGM Resorts International......... $ 2045298 $ 461,826 $ 1,933,291

The accompanying notes are an integral part of these consolidated financial statements.
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MGM RESORTSINTERNATIONAL AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities
INEBE TMCOME. ...
Adjustments to reconcile net income to net cash provided by
operating activities:

Depreciation and amortization
Amortization of debt discounts, premiums and issuance costs ..
Loss on early retirement of debt
Provision for doubtful accounts..
Stock-based compensation
Property transactions, net
Gain on Bellagio transaction.
Noncash lease expense.
Income from unconsolidated affiliates
Distributions from unconsolidated affiliates.
Deferred income taxes.....
Change in operating assets and liabilities:
Accounts receivable....
Inventories.....

Income taxes receivable and payable, net.

Prepaid expenses and other
Accounts payable and accrued liabilities

Other

Net cash provided by operating activities....
Cash flows from investing activities

Capital expenditures, net of construction payable....
Dispositions of property and equipment.
Proceeds from Bellagio transaction...........
Proceeds from sale of Circus Circus Las Vegas and adjacent land....
Proceeds from sale of business units and investment in unconsolidated affiliate....
Acquisition of Northfield, net of cash acquired
Acquisition of Empire City Casino, net of cash acquired ...
Investments in and advances to unconsolidated affiliates...
Distributions from unconsolidated affiliates .

Net cash provided by (used in) investing activities
Cash flows from financing activities

Net borrowings (repayments) under bank credit facilities — maturities of
90 days or less.
Issuance of long-term debt ......
Retirement of senior notes and senior debentures

Debt iSSUBNCE COSES........ovvuieiiiiin s
Issuance of MGM Growth Properties Class A shares, net ..
Dividends paid to common shareholders.......
Distributions to noncontrolling interest owners
Purchases of common stock

Net cash provided by (used in) financing activities
Effect of exchangerate on cash
Cash and cash equivalents
Net increase for the period
Balance, beginning of period
Balance, end of period
Supplemental cash flow disclosures
Interest paid, net of amounts capitalized
Federal, state and foreign income taxes paid (refunds received), net.
Non-cash investing and financing activities
Note receivable related to sale of Circus Circus Las Vegas and adjacent land
Investment in Bellagio BREIT Venture
Increase in construction accounts payable.

Year Ended December 31,

2019 2018 2017
2214380 $ 583,894 2,088,184
1,304,649 1,178,044 993,480

38972 41,102 32,996
198,151 3,619 45,696
39,270 39,762 20,603
88,838 70,177 62,494
275,802 9,147 50,279
(2,677,996) — —
71,784 — —
(57,225) (96,542) (111,471)
299 11,563 13,050
595,046 46,720 (1,259,406)
(726,610) (149,554) (17,972)
6,522 (7,860) (4,656)
1,259 14,120 (53,204)
7,567 (8,656) (54,739)
465,602 21,508 422,258
(35,909) (34,505) (21,181)
1,810,401 1,722,539 2,206,411
(739,006) (1,486,843) (1,864,082)
2578 25,612 718
4,151,499 — —
652,333 — —
— 163,616 —
— (1,034,534) —
(535,681) — —
(81,877) (56,295) (16,727)
100,700 322,631 301,211
(31,112) (17,208) (1,712)
3,519,434 (2,083,021) (1,580,592)
(3,634,049) 1,242,259 15,001
3,250,000 1,000,000 350,000
(3,764,167) (2,265) (502,669)
(63,391) (76,519) (9,977)
1,250,006 — 387,548
(271,288) (260,592) (252,014)
(223,303) (184,932) (170,402)
(1,031,534) (1,283,333) (327,500)
(41,868) (45,384) (58,765)
(4,529,594) 389,234 (568,778)
2,601 (1,985) (3.627)
802,842 26,767 53,414
1,526,762 1,499,995 1,446,581
2329604 $ 1,526,762 1,499,995
826970  $ 723,609 658,637
28,493 (10,100) 181,651
133689 $ — —
62,133 — —
— — 204,466

The accompanying notes are an integral part of these consolidated financial statements.
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MGM RESORTSINTERNATIONAL AND SUBSIDIARIES
CONSOLIDATED STATEMENTSOF STOCKHOLDERS EQUITY
For the Yearsended December 31, 2019, 2018 and 2017

(In thousands)

Total
Retained Accumulated MGM Resorts
Common Stock Capital in Earnings Other International Non- Total
Par Excess of (Accumulated Comprehensive Stockholders Controalling Stockholders
Shares Value Par Value Deficit) Income (L 0ss) Equity Interests Equity
Balances, January 1, 2017 ... 574124  $ 5741 $ 5653575 $ 518456 $ 15053 $ 6192825 $ 3,749,132 $ 9,941,957
Net income.........cceeee. — — — 1,952,052 — 1,952,052 128,320 2,080,372
Currency translation adjustment... — — — — (23,995) (23,995) (19,193) (43,188)
Other comprehensive income - cash
flow hedges. . — — — — 5,234 5234 2,761 7,995
Stock-based compensation — — 57,531 — — 57,531 4,991 62,522
Issuance of common stock pursuant to
stock-based compensation awards.............. 2,152 22 (33,802) — — (33,780) — (33,780)
Cash distributions to noncontrolling
INtErest OWNEXS......co.vevieerierecirereseceseeens — — — — — — (147,685) (147,685)
Dividends declared to common shareholders
($0.44 per ShArE)......ccvveeruereierririieereeerienns — — — (252,014) — (252,014) — (252,014)
MGP dividend payable to Class A
shareholders . — — — — — — (29,777) (29,777)
Issuance of performance share units. . — — 9,648 — — 9,648 95 9,743
Repurchase of common stock... . (10,000) (200) (327,400) — — (327,500) — (327,500)
MGP Class A shareissuance.... . — — 35,029 — 109 35,138 326,484 361,622
Adjustment of redeemable non-
controlling interest to redemption value..... — — (18,280) — — (18,280) — (18,280)
MGM National Harbor transaction .. — — (12,486) — (11) (12,497) 19,383 6,886
— — (6,106) (1,195) — (7,301) (448) (7,749)
Balances, December 31, 2017... 566,276 5,663 5,357,709 2,217,299 (3,610) 7,577,061 4,034,063 11,611,124
Net income. . — — — 466,772 — 466,772 108,114 574,886
Currency translation adjustment.................... — — — — (7,422) (7,422) (5,600) (13,022)
Other comprehensive income - cash
flow hedges. . — — — — 2,476 2,476 1,100 3,576
Stock-based compensation ... — — 65,072 — — 65,072 5,124 70,196
Issuance of common stock pursuant to
stock-based compensation awards.............. 2,280 23 (32,225) — — (32,202) — (32,202)
Cash distributions to noncontrolling
INtErest OWNEXS......c.veevieerieeecieeriseceneieens — — — — — — (147,321) (147,321)
Dividends declared to common shareholders
($0.48 per ShAr€)......ccvveevuereienriireiieenienns — — — (260,592) — (260,592) — (260,592)
MGP dividend payable to Class A
shareholders . — — — — — — (31,732) (31,732)
Issuance of performance share units. . — — 3,609 — — 3,609 107 3,716
Repurchase of common stock............cvveenee (41,076) (411) (1,282,922) — — (1,283,333) — (1,283,333)
Adjustment of redeemable non-
controlling interest to redemption value..... — — (21,326) — — (21,326) — (21,326)
. — — 2,168 — — 2,168 (6,347) (4,179)
Balances, December 31, 2018.. 527,480 5,275 4,092,085 2,423,479 (8,556) 6,512,283 3,957,508 10,469,791
Net income... — — — 2,049,146 — 2,049,146 156,141 2,205,287
Currency translation adjustment... . — — — — 16,125 16,125 12,745 28,870
Other comprehensive loss - cash
flow hedges.. — — — — (19,973) (19,973) (9,532) (29,505)
Stock-based compensation — — 83,897 — — 83,897 4,941 88,838
Issuance of common stock pursuant to
stock-based compensation awards.... 2,150 20 (25,985) — — (25,965) — (25,965)
Cash distributions to noncontrolling
iNterest OWNEYS.........ccvveivininnininisiscns — — — —_ — — (181,816) (181,816)
Dividends declared to common shareholders
($0.52 per Share).......coveeeveereerreeereeerceenns — — — (271,288) — (271,288) — (271,288)
MGP dividend payable to Class A
shareholders.........covveeicinicnicse s — — — — — — (53,489) (53,489)
Issuance of performance share units. . — — 1,546 — — 1,546 — 1,546
Repurchase of common stock (35,854) (358) (1,031,176) — — (1,031,534) — (1,031,534)
Adjustment of redeemable non-
controlling interest to redemption value..... — — (2,714) — — (2,714) — (2,714)
Empire City acquisition............ 9,372 94 265,671 — — 265,765 — 265,765
Empire City MGP transaction .. — — (18,913) — 195 (18,718) 23,745 5,027
MGP Class A share issuance. — — 150,464 — 1512 151,976 1,049,582 1,201,558
Park MGM Transaction . — — (1,984) — 16 (1,968) 2,496 528
Northfield OpCo transaction . . — — 21,681 — 2) 21,679 (27,439) (5,760)
Other ....coveeereeeeiee — — (3,473) — 481 (2,992) 772 (2,220)
Balances, December 31, 2019.. 503148 $ 5031 $ 353109 $ 4201337 $ (10202) $ 7727265 $ 4935654 $ 12,662,919

The accompanying notes are an integral part of these consolidated financial statements.
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MGM RESORTSINTERNATIONAL AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 — ORGANIZATION

Organization. MGM Resorts International (together with its consolidated subsidiaries, unless otherwise indicated or unless the
context requires otherwise, the “Company”) is a Delaware corporation that acts largely as a holding company and, through
subsidiaries, owns and operates casino resorts.

As of December 31, 2019, the Company owns and operates the following integrated casino, hotel and entertainment resorts in
Las Vegas, Nevada: Bellagio, MGM Grand Las Vegas, The Mirage, Mandalay Bay, Luxor, New York-New Y ork, Park MGM, and
Excalibur. Operations at MGM Grand Las Vegas include management of The Signature at MGM Grand Las Vegas. The Company
owns and operates along with local investors, MGM Grand Detroit in Detroit, Michigan, MGM National Harbor in Prince George's
County, Maryland and MGM Springfield in Springfield, Massachusetts. The Company also owns and operates Borgata located on
Renaissance Pointe in the Marina area of Atlantic City, New Jersey, Empire City in Yonkers, New York, MGM Northfield Park in
Northfield Park, Ohio, and the following resorts in Mississippi: Beau Rivage in Biloxi and Gold Strike in Tunica. Additionally, the
Company owns and operates the Park, a dining and entertainment district located between New York-New York and Park MGM,
Shadow Creek, an exclusive world-class golf course located approximately ten miles north of its Las Vegas Strip Resorts, Primm
Valley Golf Club at the California/Nevada state line and Fallen Oak golf coursein Saucier, Mississippi.

MGM Growth Properties LLC (“MGP”), a consolidated subsidiary of the Company, is organized as an umbrella partnership
REIT (commonly referred to as an UPREIT) structure in which substantially all of its assets are owned by and substantially all of its
businesses are conducted through MGM Growth Properties Operating Partnership LP (the “Operating Partnership”). MGP has two
classes of authorized and outstanding voting common shares (collectively, the “shares’): Class A shares and a single Class B share.
The Company owns MGP's Class B share, which does not provide its holder any rights to profits or losses or any rights to receive
distributions from operations of MGP or upon liquidation or winding up of MGP. MGP’s Class A shareholders are entitled to one vote
per share, while the Company, as the owner of the Class B share, is entitled to an amount of votes representing a majority of the total
voting power of MGP's shares so long as the Company and its controlled affiliates' (excluding MGP) aggregate beneficial ownership
of the combined economic interests in MGP and the Operating Partnership does not fall below 30%. The Company and MGP each
hold Operating Partnership units representing limited partner interests in the Operating Partnership. The genera partner of the
Operating Partnership is a wholly-owned subsidiary of MGP. The Operating Partnership units held by the Company are exchangeable
into Class A shares of MGP on a one-to-one basis, or cash at the fair value of a Class A share. The determination of settlement method
is a the option of MGP's independent conflicts committee; refer to discussion below as to the agreement entered into in February
2020 which allows the Company to receive cash of up to $1.4 billion in exchange for its Operating Partnership units, should the
Company elect to have its units redeemed for a 24 month period following the closing of the MGP BREIT Venture Transaction (as
defined below). The Company and MGP's ownership interest percentage in the Operating Partnership have varied based upon the
transactions that MGP has completed, as discussed in Note 18. As of December 31, 2019, the Company owned 63.7% of the
Operating Partnership units, and MGP held the remaining 36.3% ownership interest in the Operating Partnership.

Pursuant to a master lease agreement between a subsidiary of the Company and a subsidiary of the Operating Partnership, the
Company leases the real estate assets of The Mirage, Mandalay Bay, Luxor, New Y ork-New Y ork, Park MGM, Excalibur, The Park,
Gold Strike Tunica, MGM Grand Detroit, Beau Rivage, Borgata, Empire City, MGM National Harbor, and MGM Northfield Park. As
discussed further below, pursuant to a lease agreement between a subsidiary of the Company and the venture with Blackstone Real
Estate Income Trust, Inc. (“BREIT), the Company |eases the real estate assets of Bellagio from the Bellagio BREIT Venture.

In July 2018, MGP acquired the membership interests of Northfield Park Associates, LLC (“Northfield”), a company that
owned the real estate assets and operations of the Hard Rock Rocksino Northfield Park (“Northfield Acquisition”). In April 2019, the
Company acquired the membership interests of Northfield from MGP and MGP retained the associated real estate assets. The
Company then rebranded the property to MGM Northfield Park, which was then added to the existing master lease between the
Company and MGP. Refer to Note 4 and Note 18 for additional information.

In January 2019, the Company acquired the rea property and operations associated with the Empire City Casino's race track and
casino ("Empire City"). Subsequently, MGP acquired the developed rea property associated with Empire City from the Company and
Empire City was added to the existing master lease between the Company and MGP. Refer to Note 4 and Note 18 for additional
information.

In March 2019, the Company entered into an amendment to the existing master lease with respect to investments made by the

Company related to improvements at Park MGM and NoMad Las Vegas. Refer to Note 18 for additiona information on this
transaction.
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On November 15, 2019, the Company formed a venture (the “Bellagio BREIT Venture”) with a subsidiary of BREIT, which
acquired the Bellagio real estate assets from the Company and entered into a lease agreement to lease the real estate assets back to the
Company. As consideration for the real estate assets, the Company received total consideration of $4.25 hillion, which consisted of a
5% equity interest in the venture and cash of approximately $4.2 billion. The Company recorded a gain of $2.7 billion related to sale
of the Bellagio real estate assets, recorded as “Gain on Bellagio transaction,” which primarily reflects the difference between the
carrying value of the real estate assets sold and the consideration received. The Company aso provides a shortfall guarantee of the
principal amount of indebtedness of the debt of the Bellagio BREIT Venture's $3.01 billion of debt (and any interest accrued and
unpaid thereon). Refer to Note 11 and Note 12 for additional information relating to the lease and guarantee, respectively.

In December 2019, the Company completed the sale of Circus Circus Las Vegas and adjacent land. See Note 16 for additional
information related to this transaction.

On February 14, 2020, the Company completed a series of transactions (collectively the “MGP BREIT Venture Transaction™)
pursuant to which the real estate assets of MGM Grand Las Vegas and Mandalay Bay (including Mandalay Place) were contributed to
anewly formed entity (“MGP BREIT Venture”), owned 50.1% by the Operating Partnership and 49.9% by a subsidiary of BREIT. In
exchange for the contribution of the real estate assets, the Company received total consideration of $4.6 billion, which was comprised
of $2.5 hillion of cash, $1.3 hillion of the Operating Partnership’s secured indebtedness assumed by MGP BREIT Venture, and the
Operating Partnership’s 50.1% equity interest in the MGP BREIT Venture. In addition, the Operating Partnership issued
approximately 3 million Operating Partnership units to the Company representing 5% of the equity value of MGP BREIT Venture. In
connection with the transactions, the Company provided a shortfall guaranty of the principal amount of indebtedness of the MGP
BREIT Venture (and any interest accrued and unpaid thereon). On the closing date, BREIT also purchased approximately 5 million
MGP Class A shares for $150 million.

In connection with the transactions, MGP BREIT Venture entered into a lease with the Company for the real estate assets of
Mandalay Bay and MGM Grand Las Vegas. The lease provides for aterm of thirty years with two ten-year renewal options and has an
initial annual base rent of $292 million, escalating annually at a rate of 2% per annum for the first fifteen years and thereafter equal to
the greater of 2% and the CPI increase during the prior year subject to a cap of 3%. In addition, the lease will require the Company to
spend 3.5% of net revenues over arolling five-year period at the properties on capital expenditures and for the Company to comply
with certain financial covenants, which, if not met, will require the Company to maintain cash security or provide one or more letters
of credit in favor of the landlord in an amount equal to the rent for the succeeding one-year period.

In connection with the MGP BREIT Venture Transaction, the existing master lease with MGP was modified to remove the
Mandalay Bay property and the annual rent under the MGP master |ease was reduced by $133 million.

The real estate assets of Mandalay Bay and MGM Grand Las Vegas were classified as held and used in the consolidated balance
sheets at December 31, 2019 as the held for sale criteriawere not met as of the balance sheet date.

Also, on January 14, 2020, the Company, the Operating Partnership, and MGP entered into an agreement for the Operating
Partnership to waive its right to issue MGP Class A shares, in lieu of cash, to the Company in connection with the Company
exercising its right to require the Operating Partnership to redeem Operating Partnership units that the Company holds, at a price per
unit equal to a 3% discount to the applicable cash amount as calculated in accordance with the operating agreement. The waiver
terminates on the earlier of 24 months following the closing of the MGP BREIT Venture Transaction and the Company receiving cash
proceeds of $1.4 hillion as consideration for the redemption of the Company’s Operating Partnership units.

The Company has an approximate 56% controlling interest in MGM China Holdings Limited (together with its subsidiaries,
“MGM China’), which owns MGM Grand Paradise, SA. (“MGM Grand Paradise”). MGM Grand Paradise owns and operates the
MGM Macau resort and casino and MGM Cotai, an integrated casino, hotel and entertainment resort located on the Cotai Strip in
Macau, as well as the related gaming subconcession and land concessions.

In early 2020, the rapid spread of a respiratory illness caused by a novel coronavirus (Covid-19) identified as originating in
Wuhan, Hubei Province, China led to certain actions taken by the Chinese government and other countries to attempt to mitigate the
spread of the virus. Among the actions taken were the implementation of travel restrictions, such as the temporary suspension of
China’s visa scheme that permits mainland Chinese to travel to Macau, the temporary suspension of all ferry service from Hong Kong
to Macau, the suspension of casino operations in Macau for a 15-day period that commenced on February 5, 2020, and restrictions
placed on inbound travel from mainland Chinato the U.S. Although operations at MGM Macau and MGM Cotai resumed on February
20, 2020, there are currently limits on the number of gaming tables allowed to operate and restrictions on the number of seats available
at each table, and the temporary suspension of the visa scheme and ferry service to Macau remains in place. Due to the reduced travel
to the Company's Macau properties as a result of these measures, the Company expects a decline in the operating results of its MGM
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China operating segments. Additionally, to the extent that the virus impacts the willingness or ability of customers to travel to the
Company’s properties in the United States (due to travel restrictions, or otherwise), the Company’s domestic results of operations
could also be negatively impacted. The Company is continuing to evaluate the nature and extent of the impacts to its business, which
could have a material effect on its consolidated operating results for the first quarter of 2020 and potentially thereafter. Given the
uncertain nature of these circumstances, the related impact on results of operations, cash flows and financial condition cannot be
reasonably estimated at thistime.

The Company owns 50% of and manages CityCenter Holdings, LLC (“ CityCenter”), located between Bellagio and Park MGM.
The other 50% of CityCenter is owned by Infinity World Development Corp, a wholly owned subsidiary of Dubai World, a Dubai,
United Arab Emirates government decree entity. CityCenter consists of Aria, an integrated casino, hotel and entertainment resort; and
Vdara, aluxury condominium-hotel. See Note 6 and Note 18 for additional information related to CityCenter.

The Company has three reportable segments. Las Vegas Strip Resorts, Regional Operations and MGM China. See Note 17 for
additional information about the Company’ s segments.

NOTE 2 — BASISOF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES

Principles of consolidation. For entities not determined to be a variable interest entity (“VIE"), the Company consolidates such
entities in which the Company owns 100% of the equity. For entities in which the Company owns less than 100% of the equity
interest, the Company consolidates the entity if it has the direct or indirect ability to control the entities' activities based upon the
terms of the respective entities' ownership agreements, such as MGM China. For these entities, the Company records a noncontrolling
interest in the consolidated balance sheets. The Company’s investments in unconsolidated affiliates which are 50% or less owned are
accounted for under the equity method when the Company can exercise significant influence over or has joint control of the
unconsolidated affiliate, such as CityCenter. All intercompany balances and transactions are eliminated in consolidation.

The Company evaluates entities for which control is achieved through means other than voting rights to determine if it is the
primary beneficiary of a VIE. A VIE is an entity in which either (i) the equity investors as a group, if any, lack the power through
voting or similar rights to direct the activities of such entity that most significantly impact such entity’s economic performance or (ii)
the equity investment at risk is insufficient to finance that entity’s activities without additional subordinated financial support. The
Company identifies the primary beneficiary of a VIE as the enterprise that has both of the following characteristics: (i) the power to
direct the activities of the VIE that most significantly impact the entity’s economic performance; and (ii) the obligation to absorb
losses or receive benefits of the VIE that could potentialy be significant to the entity. The Company consolidates its investment in a
VIE when it determines that it is its primary beneficiary. For these VIEs, the Company records a noncontrolling interest in the
consolidated balance sheets. The Company may change its original assessment of a VIE upon subsegquent events such as the
modification of contractual arrangements that affect the characteristics or adequacy of the entity’s equity investments at risk and the
disposition of all or a portion of an interest held by the primary beneficiary. The Company performs this analysis on an ongoing basis.

Management has determined that MGP is a VIE because the Class A equity investors as a group lack the power through voting
or similar rights to direct the activities of such entity that most significantly impact such entity’s economic performance. The
Company has determined that it is the primary beneficiary of MGP and consolidates MGP because (i) its ownership of MGP's single
Class B share entitles it to a mgjority of the total voting power of MGP's shares, and (ii) the exchangeable nature of the Operating
Partnership units owned provide the Company the right to receive benefits from MGP that could potentially be significant to MGP.
The Company has recorded MGP's ownership interest in the Operating Partnership as noncontrolling interest in the Company’s
consolidated financial statements. As of December 31, 2019, on a consolidated basis MGP had total assets of $11.9 hillion, primarily
related to itsreal estate investments, and total liabilities of $5.0 billion, primarily related to its indebtedness.

Management has determined that Bellagio BREIT Venture is a VIE because the equity holders as a group lack the power
through voting or similar rights to direct the activities of such entity that most significantly impact such entity’s economic
performance. The Company has determined that it is not the primary beneficiary of Bellagio BREIT Venture and, accordingly, does
not consolidate Bellagio BREIT Venture, because the Company does not have power to direct the activities that could potentially be
significant to Bellagio BREIT Venture, BREIT, as the managing member, has such power. The Company has recorded its 5%
ownership interest in Bellagio BREIT Venture as an investment in unconsolidated affiliates in the Company’ s consolidated financia
statements, for which such amount was $61 million as of December 31, 2019. The Company’s maximum exposure to loss as a result
of its involvement with Bellagio BREIT Venture is equal to the carrying value of its investment, assuming no future capital funding
requirements, plus the exposure to loss resulting from the Company’s guarantee of the debt of Bellagio BREIT Venture, as further
discussed in Note 12.
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Reclassifications. Certain reclassifications have been made to conform the prior period presentation.

Management’s use of estimates. The consolidated financial statements have been prepared in conformity with accounting
principles generally accepted in the United States of America. These principles require the Company’ s management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actua results could differ
from those estimates.

Fair value measur ements. Fair value measurements affect the Company’ s accounting and impairment assessments of its long-
lived assets, investments in unconsolidated affiliates, cost method investments, assets acquired, and liabilities assumed in an
acquisition, and goodwill and other intangible assets. Fair value measurements also affect the Company’s accounting for certain of its
financial assets and liabilities. Fair value is defined as the price that would be received to sell an asset or paid to transfer aliability in
an orderly transaction between market participants at the measurement date and is measured according to a hierarchy that includes:
Level 1 inputs, such as quoted prices in an active market; Level 2 inputs, which are observable inputs for similar assets; or Level 3
inputs, which are unobservable inputs. The Company used the following inputsin its fair value measurements:

Level 1 and Level 2 inputsfor itslong-term debt fair value disclosures. See Note 9;

Level 2 and Level 3 inputs when assessing the fair value of assets acquired and liabilities assumed during the Northfield
and Empire City acquisition. See Note 4;

Level 2 and Level 3 inputs when assessing the fair value of the note receivable relating to the Circus Circus Las Vegas and
adjacent land sale. See Note 16.

Cash and cash equivalents. Cash and cash equivalents include investments and interest-bearing instruments with maturities of
90 days or less at the date of acquisition. Such investments are carried at cost, which approximates market value. Book overdraft
balances resulting from the Company’ s cash management program are recorded as “ Accounts payable’ or “ Construction payable” as
applicable.

Accounts receivable and credit risk. Financia instruments that potentially subject the Company to concentrations of credit
risk consist primarily of casino accounts receivable. The Company issues credit to approved casino customers and gaming promoters
following background checks and investigations of creditworthiness. At December 31, 2019 and 2018, approximately 57% and 62%,
respectively, of the Company’s gross casino accounts receivable were owed by customers from foreign countries, primarily within
Asia. Business or economic conditions or other significant events in these countries could affect the collectability of such receivables.

Accounts receivable are typically non-interest bearing and are initially recorded at cost. Accounts are written off when
management deems the account to be uncollectible. Recoveries of accounts previously written off are recorded when received. An
estimated allowance for doubtful accounts is maintained to reduce the Company’s receivables to their net carrying amount, which
approximates fair value. The allowance is estimated based on both a specific review of customer accounts as well as historica
collection experience and current economic and business conditions. Management believes that as of December 31, 2019, no
significant concentrations of credit risk existed for which an allowance had not already been recorded.

Inventories. Inventories consist primarily of food and beverage, retail merchandise and operating supplies, and are stated at the
lower of cost or net realizable value. Cost is determined primarily using the average cost method for food and beverage and operating
supplies. Cost for retail merchandise is determined using the cost method.

Property and equipment. Property and equipment are stated at cost. A significant amount of the Company’s property and
equipment was acquired through business combinations and therefore recognized at fair value at the acquisition date. Gains or losses
on dispositions of property and equipment are included in the determination of income or loss. Maintenance costs are expensed as
incurred. As of December 31, 2019, and 2018, the Company had accrued $14 million and $47 million, respectively for property and
equipment within “ Accounts payable”.

Property and equipment are generally depreciated over the following estimated useful lives on a straight-line basis:

BUIldiNGS AN IMPIOVEMENTS.......eeeieiieeeeeet ettt sttt e et et eb e s bt s bt s bt s be s beseebe b e se e e e ns e e et eneeaeenesrenbenaens 15to 40 years
=0 To N ol 0 = 107 01 KT RSSO TRR 10to 20 years
FUMNITUIE 8NGO TIXIUMNES ...ttt ettt he e bt b e bt e bt e b e bt se et e b se et e e e e et eneeaeenesaenbenrees 3to 20 years
o 0] o) 101 TS 3to 15 years
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The Company evaluates its property and equipment and other long-lived assets for impairment based on its classification as held
for sale or to be held and used. Several criteria must be met before an asset is classified as held for sale, including that management
with the appropriate authority commits to a plan to sell the asset at a reasonable price in relation to its fair value and is actively
seeking a buyer. For assets held for sale, the Company recognizes the asset at the lower of carrying value or fair market value less
costs to sell, as estimated based on comparable asset sales, offers received, or a discounted cash flow model. For assets to be held and
used, the Company reviews for impairment whenever indicators of impairment exist. The Company then compares the estimated
future cash flows of the asset, on an undiscounted basis, to the carrying value of the asset. If the undiscounted cash flows exceed the
carrying value, no impairment is indicated. If the undiscounted cash flows do not exceed the carrying value, then an impairment
charge is recorded based on the fair value of the asset, typically measured using a discounted cash flow model. If an asset is still under
development, future cash flows include remaining construction costs. All recognized impairment losses, whether for assets held for
sale or assetsto be held and used, are recorded as operating expenses. Refer to Note 16 for discussion on the impairment loss recorded
on Circus Circus Las Vegas and adjacent land in 2019.

Capitalized interest. The interest cost associated with major development and construction projects is capitalized and included
in the cost of the project. When no debt isincurred specifically for a project, interest is capitalized on amounts expended on the project
using the weighted-average cost of the Company’s outstanding borrowings. Capitalization of interest ceases when the project is
substantially complete, or development activity is suspended for more than a brief period.

Investments in and advances to unconsolidated affiliates. The Company has investments in unconsolidated affiliates
accounted for under the equity method. Under the equity method, carrying value is adjusted for the Company’s share of the investees
earnings and losses, amortization of certain basis differences, as well as capital contributions to and distributions from these
companies. Distributions in excess of equity method earnings are recognized as a return of investment and recorded as investing cash
inflows in the accompanying consolidated statements of cash flows. The Company classifies operating income and losses as well as
gains and impairments related to its investments in unconsolidated affiliates as a component of operating income or loss and classifies
non-operating income or losses related to its investments in unconsolidated affiliates as a component of non-operating income or |oss,
as the Company’ s investments in such unconsolidated affiliates are an extension of the Company’ s core business operations.

The Company evaluates its investments in unconsolidated affiliates for impairment whenever events or changes in
circumstances indicate that the carrying value of its investment may have experienced an “other-than-temporary” decline in value. If
such conditions exist, the Company compares the estimated fair value of the investment to its carrying value to determine if an
impairment is indicated and determines whether the impairment is “other-than-temporary” based on its assessment of all relevant
factors, including consideration of the Company’sintent and ability to retain its investment. The Company estimates fair value using a
discounted cash flow analysis based on estimated future results of the investee and market indicators of terminal year capitalization
rates, and a market approach that utilizes business enterprise value multiples based on a range of multiples from the Company’s peer

group.

Goodwill and other intangible assets. Goodwill represents the excess of purchase price over fair market value of net assets
acquired in business combinations. Goodwill and indefinite-lived intangible assets must be reviewed for impairment at least annually
and between annual test dates in certain circumstances. The Company performs its annual impairment tests in the fourth quarter of
each fiscal year. No impairments were indicated or recorded as a result of the annual impairment review for goodwill and indefinite-
lived intangible assetsin 2019, 2018 and 2017.

Accounting guidance provides entities the option to perform a qualitative assessment of goodwill and indefinite-lived intangible
assets (commonly referred to as “step zero”) in order to determine whether further impairment testing is necessary. In performing the
step zero analysis the Company considers macroeconomic conditions, industry and market considerations, current and forecasted
financial performance, entity-specific events, and changes in the composition or carrying amount of net assets of reporting units for
goodwill. In addition, the Company takes into consideration the amount of excess of fair value over carrying value determined in the
last quantitative analysis that was performed, as well as the period of time that has passed since the last quantitative analysis. If the
step zero analysis indicates that it is more likely than not that the fair value is less than its carrying amount, the entity would proceed
to a quantitative analysis.

Under the quantitative analysis, goodwill for relevant reporting units is tested for impairment using a discounted cash flow
analysis based on the estimated future results of the Company’s reporting units discounted using market discount rates and market
indicators of terminal year capitalization rates, and a market approach that utilizes business enterprise value multiples based on arange
of multiples from the Company’s peer group. If the fair value of the reporting unit is less than its carrying value, an impairment charge
is recognized equal to the difference. Under the quantitative analysis, license rights are tested for impairment using a discounted cash
flow approach, and trademarks are tested for impairment using the relief-from-royalty method. If the fair value of an indefinite-lived
intangible asset is less than its carrying amount, an impairment loss is recognized equal to the difference.



Revenue recognition. The Company’s revenue from contracts with customers consists of casino wagers transactions, hotel
room sales, food and beverage transactions, entertainment shows, and retail transactions.

The transaction price for a casino wager is the difference between gaming wins and losses (“net win”). In certain circumstances,
the Company offers discounts on markers, which is estimated based upon historical business practice, and recorded as a reduction of
casino revenue. Commissions rebated to gaming promoters and VIP players at MGM China are also recorded as a reduction of casino
revenue. The Company accounts for casino revenue on a portfolio basis given the similar characteristics of wagers by recognizing net
win per gaming day versus on an individual wager basis.

For casino wager transactions that include other goods and services provided by the Company to gaming patrons on a
discretionary basis to incentivize gaming, the Company allocates revenue from the casino wager transaction to the good or service
delivered based upon stand-alone selling price (“SSP”). Discretionary goods and services provided by the Company and supplied by
third parties are recognized as an operating expense.

For casino wager transactions that include incentives earned by customers under the Company’s loyalty programs, the Company
allocates a portion of net win based upon the SSP of such incentive (less estimated breakage). This allocation is deferred and
recognized as revenue when the customer redeems the incentive. When redeemed, revenue is recognized in the department that
provides the goods or service. Redemption of loyalty incentives at third party outlets are deducted from the loyalty liability and
amounts owed are paid to the third party, with any discount received recorded as other revenue. Commissions and incentives provided
to gaming customers were $2.5 hillion, $2.3 billion and $2.1 billion for the years ended December 31, 2019, 2018 and 2017,
respectively. After allocating revenue to other goods and services provided as part of casino wager transactions, the Company records
the residual amount to casino revenue.

The transaction price of rooms, food and beverage, and retail contracts is the net amount collected from the customer for such
goods and services. The transaction price for such contracts is recorded as revenue when the good or service is transferred to the
customer over their stay at the hotel or when the delivery is made for the food & beverage and retail & other contracts. Sales and
usage-based taxes are excluded from revenues. For some arrangements, the Company acts as an agent in that it arranges for another
party to transfer goods and services, which primarily include certain of the Company’ s entertainment shows as well as customer rooms
arranged by online travel agents.

The Company also has other contracts that include multiple goods and services, such as packages that bundle food, beverage, or
entertainment offerings with hotel stays and convention services. For such arrangements, the Company allocates revenue to each good
or service based on its relative SSP. The Company primarily determines the SSP of rooms, food and beverage, entertainment, and
retail goods and services based on the amount that the Company charges when sold separately in similar circumstances to similar
customers.

Contract and Contract-Related Liabilities. There may be a difference between the timing of cash receipts from the customer and
the recognition of revenue, resulting in a contract or contract-related liability. The Company generally has three types of liabilities
related to contracts with customers: (1) outstanding chip liability, which represents the amounts owed in exchange for gaming chips
held by a customer, (2) loyalty program obligations, which represents the deferred alocation of revenue relating to loyalty program
incentives earned, as discussed above, and (3) customer advances and other, which is primarily funds deposited by customers before
gaming play occurs (“casino front money”) and advance payments on goods and services yet to be provided such as advance ticket
sales and deposits on rooms and convention space or for unpaid wagers. These liabilities are generally expected to be recognized as
revenue within one year of being purchased, earned, or deposited and are recorded within “Other accrued liabilities’ on the
Company’ s consolidated balance sheets.

The following table summarizes the activity related to contract and contract-related liabilities:

Outstanding Chip Liability L oyalty Program Customer Advances and Other
2019 2018 2019 2018 2019 2018
(in thousands)
Balanceat January 1......$ 323811 % 597,753 $ 113,293 % 91,119 $ 667,285 $ 539,626
Balance at December 31. 314,570 323,811 126,966 113,293 481,095 667,285
Increase/ (decrease) ....... $ (9,241) $ (273,942) $ 13673 $ 22,174 $ (186,190) $ 127,659

Reimbursed cost. Costs reimbursed pursuant to management services are recognized as revenue in the period it incurs the costs
as this reflects when the Company performs its related performance obligation and is entitled to reimbursement. Reimbursed costs
relate primarily to the Company’s management of CityCenter.
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Revenue by source. The Company presents the revenue earned disaggregated by the type or nature of the good or service
(casino, room, food and beverage, and entertainment, retail and other) and by relevant geographic region within Note 17.

L eases. The Company determines if an arrangement is or contains a lease at inception or modification of the arrangement. An
arrangement is or contains a lease if there are identified assets and the right to control the use of an identified asset is conveyed for a
period of time in exchange for consideration. Control over the use of the identified asset means the lessee has both the right to obtain
substantially all of the economic benefits from the use of the asset and the right to direct the use of the asset.

For leases with terms greater than twelve months, the right-of-use (*ROU”) assets and lease liabilities are recognized based on
the present value of the future minimum lease payments over the lease term at commencement date. The initial measurement of the
operating lease ROU assets also includes any prepaid lease payments and are reduced by any previously accrued deferred rent. When
available, the Company uses the rate implicit in the lease to discount lease payments to present value; however, most of the
Company’s leases do not provide a readily determinable implicit rate. Therefore, the Company typicaly uses its incremental
borrowing rate to discount the lease payments based on the information available at commencement date. Many of the Company’s
leases include fixed rental escalation clauses that are factored into the determination of lease payments. L ease terms include options to
extend or terminate the lease when it is reasonably certain that such option will be exercised. For operating |eases, |ease expense for
minimum lease payments is recognized on a straight-line basis over the expected lease term. For finance leases, the ROU asset
depreciates on a straight-line basis over the shorter of the lease term or useful life of the ROU asset and the lease liability accretes
interest based on the interest method using the discount rate determined at |ease commencement.

The Company is alessor under certain of its lease arrangements. Lease revenues earned by the Company from third parties are
classified within the line item corresponding to the type or nature of the tenant’s good or service. Lease revenues include $53 million,
$51 million and $51 million recorded within food and beverage revenue for 2019, 2018 and 2017, respectively, and $89 million, $87
million and $79 million recorded within entertainment, retail, and other revenue for the same such periods, respectively. Lease
revenues from the rental of hotel rooms are recorded as rooms revenues within the consolidated statements of operations.

Advertising. The Company expenses advertising costs as they are incurred. Advertising expense, which is generally included in
general and administrative expenses, was $257 million, $305 million and $223 million for 2019, 2018 and 2017, respectively.

Corporate expense. Corporate expense represents unallocated payroll, aircraft costs, professional fees and various other
expenses not directly related to the Company’s casino resort operations. In addition, corporate expense includes the costs associated
with the Company’s evaluation and pursuit of new business opportunities, which are expensed as incurred.

Preopening and start-up expenses. Preopening and start-up costs, including organizationa costs, are expensed as incurred.
Costs classified as preopening and start-up expenses include payroll, outside services, advertising, and other expenses related to new
or start-up operations.

Property transactions, net. The Company classifies transactions such as write-downs and impairments, demolition costs, and
normal gains and losses on the sale of assets as “ Property transactions, net.” See Note 16 for a detailed discussion of these amounts.

Redeemable noncontrolling interest. Certain noncontrolling interest parties have non-voting economic interests in MGM
National Harbor which provide for annua preferred distributions by MGM National Harbor to the noncontrolling interest parties
based on a percentage of its annual net gaming revenue (as defined in the MGM National Harbor operating agreement). Such
distributions are accrued each quarter and are paid 90-days after the end of each fiscal year. Beginning on December 31, 2019, the
noncontrolling interest parties each have the ability to require MGM National Harbor to purchase al or aportion of their interests for a
purchase price based on a contractually agreed upon formula.

The Company has recorded the interests as “Redeemable noncontrolling interests’ in the mezzanine section of the
accompanying consolidated balance sheets and not stockholders' equity because their redemption is not exclusively in the Company’s
control. The interests were initially accounted for at fair value. Subsequently, the Company recognizes changes in the redemption
value as they occur and adjusts the carrying amount of the redeemable noncontrolling interests to equal the maximum redemption
value, provided such amount does not fall below the initial carrying value, at the end of each reporting period. The Company records
any changes caused by such an adjustment in capital in excess of par value. Additionally, the carrying amount of the redeemable
noncontrolling interests is adjusted for accrued annual preferred distributions, with changes caused by such adjustments recorded
within net income (loss) attributable to noncontrolling interests.
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Income per share of common stock. The table below reconciles basic and diluted income per share of common stock. Diluted
net income attributable to common stockholders includes adjustments for redeemable noncontrolling interests and the potentially
dilutive effect on the Company’s equity interests in MGP and MGM China due to shares outstanding under their respective stock
compensation plans. Diluted weighted-average common and common equivalent shares include adjustments for potential dilution of
share-based awards outstanding under the Company’ s stock compensation plan.

Year Ended December 31,

2019 2018 2017
Numerator: (In thousands)
Net income attributable to MGM Resorts International ...........cccceeeveeeeeeeveveeen, $ 2049146 $ 466,772 $ 1,952,052
Adjustment related to redeemable noncontrolling interests.........ccocveveeeene. (2,713) (21,326) (18,363)
Net income available to common stockholders - basic ..........coccveevevecrecieneee, 2,046,433 445,446 1,933,689
Potentially dilutive effect due to MGP and MGM China stock
COMPENSLION PlANS.....veeeeeeeeeeeeetiree e e e e e e sresaesrenes (194) (206) (268)
Net income attributable to common stockholders - diluted............ccooeeveeeveneneee. $ 2046239 $ 445240 $ 1933421
Denominator:
Weighted-average common shares outstanding basiC ..........ccccecveevceeeneinnennnn. 524,173 544,253 572,253
Potential dilution from share-based awards............ccccveveviveecce e 3,472 5,283 6,542
Weighted-average common and common equivalent shares - diluted................ 527,645 549,536 578,795
Antidilutive share-based awards excluded from the calculation of diluted
Lo T 00 Y 0= 5 7= (- 1,617 2,668 2,601

Currency translation. The Company transates the financial statements of foreign subsidiaries that are not denominated in U.S.
dollars. Balance sheet accounts are trandated at the exchange rate in effect at each balance sheet date. Income statement accounts are
trandated at the average rate of exchange prevailing during the period. Trandlation adjustments resulting from this process are
recorded to other comprehensive income (loss). Gains or losses from foreign currency remeasurements are recorded to other non-
operating income (expense).

Accumulated other comprehensive income (loss). Comprehensive income (loss) includes net income (loss) and all other non-
stockholder changes in equity, or other comprehensive income (loss). Elements of the Company’s accumulated other comprehensive
income (loss) are reported in the accompanying consolidated statements of stockholders’ equity. Amounts reported in accumulated
other comprehensive income (loss) related to cash flow hedges will be reclassified to interest expense as interest payments are made
on the corresponding variable-rate debt.

Recently issued accounting standards. In February 2016, the FASB issued ASC 842 “Leases (Topic 842)", which replaces the
existing guidance in Topic 840, “Leases’, (“*ASC 842”). ASC 842 is effective for fiscal years, and interim periods within those years,
beginning after December 15, 2018. ASC 842 requires a dua approach for lessee accounting under which alessee would classify and
account for its lease agreements as either finance or operating. Both finance and operating leases will result in the lessee recognizing a
ROU asset and a corresponding lease liability. For finance leases, the lessee will recognize interest expense associated with the lease
liahility and depreciation expense associated with the ROU asset; and for operating leases, the lessee will recognize straight-line lease
expense. The Company adopted ASC 842 on January 1, 2019 utilizing the simplified transition method and accordingly did not recast
comparative period financial information. The Company elected the basket of transition practical expedients which includes not
needing to reassess: (1) whether any expired or existing contracts are or contain leases, (2) the lease classification for any expired or
existing leases, and (3) direct costs for any existing leases. As aresult of adoption, the Company recognized $656 million of operating
ROU assets and $580 million of operating lease liabilities as of January 1, 2019.

Prior to the adoption of ASC 842 on January 1, 2019, the MGP master lease between subsidiaries of MGM and MGP was
accounted for as a failed sale of the rea estate assets due to the subsidiaries’ investments in the Operating Partnership, which
constituted continuing involvement. As such, the real estate assets were reflected in the balance sheets of the applicable MGM
subsidiaries as well as the associated finance lease liability. In connection with the adoption of ASC 842, the sale and leaseback of the
real estate assets under the master lease now qualify as a passed sale and are determined to be operating leases. Accordingly, the rea
estate assets are now only reflected on the balance sheet of MGP and the MGM subsidiaries have recorded operating lease liabilities
and operating ROU assets. The MGP master lease and its related accounting eliminates in consolidation.

67



In June 2016, the FASB issued ASC 326 “Financial Instruments - Credit Losses (Topic 326): Measurements of Credit Losses on
Financial Instruments’ (“ASC 326"), which replaces the existing incurred loss model with a current expected credit loss (CECL)
model that requires consideration of a broader range of reasonable and supportable information to inform credit loss estimates. The
Company would be required to use a forward-looking CECL model for accounts receivables, guarantees, and other financial
instruments. The Company will adopt ASC 326 on January 1, 2020 and does not expect ASC 326 to have a material impact on its
financial statements.

In December 2019, the FASB issued ASU 2019-12, “Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes,”
(“ASU 2019-12"), which simplifies the accounting for income taxes and includes removal of certain exceptions to the general
principles of ASC 740, Income Taxes, and simplification in several other areas such as accounting for a franchise tax (or similar tax)
that is partially based on income. ASU 2019-12 is effective for the Company beginning on January 1, 2021. Early adoption is
permitted. The Company is currently assessing the impact ASU 2019-12 will have on its consolidated financial statements and
footnote disclosures.

NOTE 3— ACCOUNTSRECEIVABLE, NET

Accounts receivable, net consisted of the following:

December 31,
2019 2018
(In thousands)

L0720 PP Sr U TSU TP T PR PPRPTRPN $ 394,163 $ 419,127
HOEEL <. 164,079 154,707
O 107 ST T TS U SO ST P PTPUPPPRORPIN 149,036 174,147
707,278 747,981
Less: Allowance for doubtful @CCOUNLS..........coueerieirieiriiireie e (94,561) (90,775)
$ 612,717 $ 657,206

NOTE 4 — ACQUISITION
Empire City

On January 29, 2019, the Company acquired the real property and operations associated with Empire City for total consideration
of approximately $865 million, plus customary working capital and other adjustments. The fair value of consideration paid included
the issuance of approximately $266 million of the Company’s common stock, the incurrence of a new bridge facility, and the
remaining balance in cash. If Empire City is awarded a license for live table games on or prior to December 31, 2022 and the
Company accepts such license by December 31, 2024, the Company will pay additional consideration of $50 million. The acquisition
expands the Company’s presence in the northeast region and greater New York City market. Subsequent to the Company’s
acquisition, MGP acquired the developed real property associated with Empire City from the Company and Empire City was added to
the existing master lease between the Company and MGP. See Note 18 for additional information.

The Company recognized 100% of the assets and liabilities of Empire City at fair value on the date of acquisition. Under the
acquisition method, the fair value was allocated to the assets acquired and liabilities assumed in the transaction. The Company
estimated fair value using both level 2 inputs, which are observable inputs for similar assets, and level 3 inputs, which are
unobservable inputs. During the second quarter of 2019, the Company received updated information regarding facts and circumstances
in existence as of the acquisition date that impacted the forecasted revenues and expenses utilized in the preliminary purchase price
valuation. As aresult, the Company recorded a measurement period adjustment that included a $76 million decrease to the racing and
gaming license, a $17 million decrease to other intangible assets and a $20 million decrease to deferred income taxes, with the offset
to goodwill.
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The following table sets forth the purchase price allocation (in thousands):

Fair value of assets acquired and liabilities assumed:

Property and €QUIPIMENT ........cccviririieirieirieesieeseeesees s sese st sbe e s beseste e ssesessesesessesessesessesessenenes $ 645,733
Cash and CaSh EQUIVEIENTS.......c..oiuiieiiiee ettt ettt b et s se e e e et be b e besbesbe s b see e e e s 63,197
RaCiNg @and gamiNg lICENSE. .....c.eoieeeeeee ettt ettt e b e b e b e b et et see s et s 52,000
Other INtANGIDIE BSSELS .......ciuiitiiieie ettt e ettt beebe bt ebesbesbeseenbenbeneans 34,000
GOOAWIIL ..ttt bbbt bbbt e b b e s bbbt bbbt e et e b et b b 256,133
(01 0TC = £ U RTRPS 24,420
DEfEITE INCOME TAXES.... ...ttt ettt bt bbb bbbttt bt bt (125,149)
OtNETN THADITTIES. ...ttt bbb st b et bbbt sttt se et b e (85,690)
$ 864,644

The Company recognized the identifiable intangible assets at fair value. The estimated fair values of the intangible assets were
determined using methodologies under the income approach based on significant inputs that were not observable. The gaming license
is an indefinite-lived intangible asset and the customer lists and trade name acquired, both of which comprise other intangible assets
above, are amortized over their estimated useful lives of approximately four and five years, respectively. The goodwill is primarily
attributable to the potential for a conversion to a full-scale gaming facility.

For the period from January 29, 2019 through December 31, 2019, Empire City’s net revenue was $193 million, operating
income was $12 million and net income was $36 million. Pro forma results of operations for the acquisition have not been presented
because it is not material to the consolidated results of operations.

Northfield

On July 6, 2018, MGP completed its acquisition of 100% of the membership interests of Northfield for a purchase price of
approximately $1.1 billion (“Northfield Acquisition”). MGP funded the acquisition through a $200 million draw on the Operating
Partnership’s term loan A and a $655 million draw under the Operating Partnership’s revolving credit facility, with the remainder of
the purchase price paid with cash on hand. The acquisition expanded MGP's rea estate assets and diversified MGP's geographic
reach.

MGP recognized 100% of the assets and liabilities of Northfield at fair value at the date of the acquisition. Under the acquisition
method, the fair value was alocated to the assets acquired and liabilities assumed in the transaction. The Company estimated fair
value using both level 2 inputs, which are observable inputs for similar assets, and level 3 inputs, which are unobservable inputs.

The following table sets forth the purchase price allocation (in thousands):

Fair value of assets acquired and liabilities assumed:

Property and EQUIPMENT .......c..eieiereeeeeeee e etest sttt testese e e e e e e ese e e eseeseesessesaessesseseeneeneeseensensenes $ 792,807
Cash and Cash EQUIVAIENES..........cciieiiiie ettt st e e se e e e s e e e e neebessesaenteneeseeneensenen 35,831
RaCiNg and gamiNg lICENSE. ... .c.eeeeeeeciee sttt e se e e e e seeseesessesaesbesbesrenteneeseensensenen 228,000
@0 o]0 1= g 1 TSSO 25,000
(€700 11/ 1 RSOOSR 17,915
(0107 =SS £SO PSR PTSRPTSTSTN 9,598
(010 1= LT o1 =TT (38,786)
$ 1,070,365

MGP recognized the identifiable intangible assets at fair value. The estimated fair values of the intangible assets were
determined using methodologies under the income approach based on significant inputs that were not observable. The goodwill was
primarily attributed to the synergies expected to arise after the acquisition.

In April 2019, the Company subsequently acquired the membership interests of Northfield from MGP, and MGP retained the
associated real estate assets. MGM Northfield Park was then added to the existing master |ease between the Company and MGP. Refer
to Note 18 for additional information.

For the period from July 6, 2018 through December 31, 2018, Northfield's net revenue was $133 million, operating income and

net income were both $33 million. Pro forma results of operations for the acquisition have not been presented because it is not
material to the consolidated results of operations.
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NOTE 5— PROPERTY AND EQUIPMENT, NET

Property and equipment, net consisted of the following:

December 31,
2019 2018
(I'n thousands)

L8NG, .ttt R R bbb e b e a e n e $ 5,348,223 $ 6,923,769
Buildings, building improvements and land improvements............cooecverrenenenesesesesseeneene 15,291,801 16,437,695
Furniture, fiXtures and @QUIPMENT ........c..cireirieereerieere e 5,924,439 6,064,330
CONSLIUCTTION TN PrOGIESS........eveieiteeeteneeteseete st et sttt se et se ettt sb et bt b et b et b e e eb e e ebe st aeseene e 209,890 321,944

26,774,353 29,747,738
Less: Accumulated depreCialion ..........c..ccveereerierierese bbb (8,581,835) (9,017,850)
Finance [€aSe ROU GSSELS, NEL..........coeiieiicie ettt e stee s e tessae et s stessaeesate s sressneeeres 93,437 —

$ 18,285955 $ 20,729,888

NOTE 6 — INVESTMENTSIN AND ADVANCES TO UNCONSOLIDATED AFFILIATES

Investments in and advances to unconsolidated affiliates consisted of the following:

December 31,
2019 2018
(In thousands)
CityCenter Holdings, LLC — CityCenter (509%0).......cceurerirerereniene e $ 568,879 $ 589,965
(1 1= RS 253,487 142,902
$ 822,366 $ 732,867

The Company recorded its share of income from unconsolidated affiliates, including adjustments for basis differences, as
follows:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
Income from unconsolidated affilialeS.........ccerererereeeneeeeee s $ 119521 $ 147690 $ 146,222
Preopening and Start-Up EXPENSES. ........coeiveiereereeieeeeeesesesesresesteseesaesseseensenens — (3,321) —
Non-operating items from unconsolidated affiliates.........cc.ccovvvivvieveieieieceenns (62,296) (47,827) (34,751)
$ 57,225 $ 96542 $ 111,471

The following table summarizes information related to the Company’ s share of income from unconsolidated affiliates:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
(O] YO 1 1= SOOI $ 128421 % 138,383 $ 133,401
(711 1= T OO (8,900) 9,307 12,821

$ 119521 % 147690 $ 146,222

CityCenter

Mandarin Oriental sale. On August 30, 2018, CityCenter closed the sale of the Mandarin Oriental and adjacent retail parcels
for approximately $214 million. During the year ended December 31, 2018, CityCenter recognized a loss on the sale of the Mandarin
Oriental of $133 million and the Company recognized a $12 million gain on the sale related to the reversal of basis differences in
excess of its share of the loss recorded by CityCenter, which is recorded within “Income from unconsolidated affiliates’.
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CityCenter distributions. During the year ended December 31, 2019, CityCenter paid $180 million in dividends and
distributions, of which the Company received its 50% share, or approximately $90 million. During the year ended December 31, 2018,
CityCenter paid $625 million in dividends and distributions, of which the Company received its 50% share, or approximately $313
million. During the year ended December 31, 2017, CityCenter paid $600 million in dividends and distributions, of which the
Company received its 50% share, or approximately $300 million.

Grand Victoria
Grand Victoria sale. On August 7, 2018, the Company, along with its joint venture partner, completed the sale of Grand
Victoria, of which a subsidiary of the Company owned a 50% interest, for $328 million in cash. The Company recorded a gain of $45
million related to the sale, which is recorded within “ Property transactions, net”.

Unconsolidated Affiliate Financial Information - CityCenter

Summarized balance sheet information is as follows:

December 31,
2019 2018
(I'n thousands)
CUITENE BSSELS ...vvvereettereseseteeseseseesteese ettt e sessssee s e sesssste s s nse s et s sesesesessesesnsetesssnsesessssennsnsens $ 405918 $ 363,755
Property and other assets, net and other [ong-term assats.........ooeoererereirierienerere e 5,982,059 6,167,853
CUITENE HADIHTTIES. ...ttt 295,815 347,710
Long-term debt and other long-term obligations ..o 1,782,411 1,763,290

Summarized results of operations are as follows:

Y ear Ended December 31,

2019 2018 2017
(I'n thousands)
NS A=Y= 01U <R $ 1294861 $ 1277745 $ 1,227,733
OPErating INCOME......coieeieiireieeste e st sies e see e ee e sse s sreseeseesresteseeseeseeneeseens 188,156 185,368 200,109
Income from continUiNg OPEratioNS. ..........veerererereereeeeee e 69,143 97,091 137,226
NEL TNCOME (0SS ..t 69,143 (37,911) 131,683

Basis Differences

The Company’s investments in unconsolidated affiliates do not equal the Company’s share of venture-level equity due to
various basis differences. Basis differences related to depreciable assets are being amortized based on the useful lives of the related
assets and liabilities, and basis differences related to non—depreciable assets, such as land and indefinite-lived intangible assets, are not
being amortized. Differences between the Company’ s share of venture-level equity and investment balances are as follows:

December 31,
2019 2018
(I'n thousands)
Venture-level equity attributable to the Company .........ccocvvverie e $ 2,399,993 $ 2,347,103
Adjustment to CityCenter equity upon contribution of net assets by MGM Resorts
RpLe= 7= o] o= I () PSP (509,382) (514,592)
CityCenter capitalized INtEreSt (2)......cviererereereereereeeeieresesese e e e see e se e s sreens 177,898 186,830
CityCenter completion gUarantee (3) .....evevereereererreereeere s eese e se e seeseese e e ee e sse e sressesns 261,708 274,685
CityCenter deferretd gain (4) ..ot et se e e renne s (210,240) (212,276)
CityCenter capitalized interest on SPONSOr NOLES (5)...c.cvvveererereereriesereesieseereeseeese e (34,755) (36,500)
Other-than-temporary impairments of CityCenter investment (6).........cccoeeveeveeeerienenierinnnnns (1,304,317) (1,352,118)
(01 9TC = [0S 1 1= £ 41,461 39,735
$ 822,366 $ 732,867

(1) Primarily relates to land and fixed assets.

(2) Relatesto interest capitalized on the Company’ s investment balance during development and construction stages.

(3) Created by contributions to CityCenter under the completion guarantee recognized as equity contributions by CityCenter
split between the members.
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(4) Relatesto adeferred gain on assets contributed to CityCenter upon formation of CityCenter.

(5) Relatesto interest on the sponsor notes capitalized by CityCenter during development. Such sponsor notes were converted
to equity in 2013.

(6) The impairment of the Company’s CityCenter investment includes $352 million of impairments allocated to land as of
December 31, 2019 and 2018.

NOTE 7— GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill and other intangible assets consisted of the following:

December 31,
2019 2018
(I'n thousands)
€070 11/ 1 1 TSP $ 2,084,564 $ 1,821,392
Indefinite-lived intangible assets:
Detroit devel OpmENt MgNLS.......coviiieiee s $ 98,098 $ 98,098
MGM Northfield Park racing and gaming liCENSES...........ccveireereinieireese s 228,000 228,000
Trademarks, license rightS and Other ..o 352,212 312,022
Total indefinite-lived intangible aSSELS.......ccevviririre e 678,310 638,120
Finite-lived intangible assets:
MGM Grand Paradise gaming SUD-CONCESSION .........coucereirieirieirieiseesieeseseeie e 4,519,558 4,468,766
Less: AccUmUIated AMOITi ZAEION .......ccuvieeveeeeeectee et cteesee et s esteeeres et e s sseesseessreeeseesrenan (1,514,772) (1,342,561)
3,004,786 3,126,205
MGM Macau 18Nnd CONCESSION........coueerireriiirieieesee et se e saenes — 83,885
Less: Accumulated @amOrtiZatiON..........ccccerereeeresesese e st e et sre e e e e — (32,035)
— 51,850
(@0 o)1= L £SO 202,347 174,679
Less: Accumulated amOrtiZatION..........cceveiceeieeieseee et ae s aesreens (161,892) (151,465)
40,455 23,214
Finite-lived gaming licenses and other intangible assets .........ccooeveirinininini e 141,327 136,127
Less: Accumulated amMOrtiZatiON .........ccccoerereeierierie et s see (38,374) (31,053)
102,953 105,074
Total finite-lived intangible @SSets, NEL .........ccoveiiiire e 3,148,194 3,306,343
Total other intangible 8SSEtS, NEL........ccoeeeee e $ 3,826,504 $ 3,944,463

Goodwill. A summary of changes in the Company’s goodwill by reportable segment is as follows for 2019 and 2018:

2019

Balance at Currency Balance at
January 1 Acquisitions Reclassifications exchange December 31

(I'n thousands)

Goodwill, net by segment:

LasVegas Strip RESOMS.......cccvereeeneeeeeeneenens $ 70975 3% —  $ (40523) $ — $ 30,452
Regional Operations..........cccceveeveeneeneenieenieens 386,892 256,133 58,438 — 701,463
MGM China......ceieirereeeerre e 1,345,610 — — 7,039 1,352,649
Corporate and other............ccoeereirerninnieees 17,915 — (17,915) — —

$ 1821392 $ 256133 $ — 3 7,039 $ 2,084,564
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2018

Balance at Currency Balance at
January 1 Acquisitions exchange December 31

(I'n thousands)

Goodwill, net by segment:

LasVegas St RESOMS.........cccueveveeererereeeeee ettt sessnaes $ 70975 $ — % — 3 70,975
Regional OPErations...........cccoerererirenesie e 386,892 — — 386,892
MGM ChiNEL....eceeiireeeieese e 1,348,664 — (3,054) 1,345,610
Corporate and OthEr...........coiiiiiiiie e — 17,915 — 17,915

$ 1806531 $ 17915 $ (3,054) $ 1,821,392

Goodwill was recognized related to the acquisition of Empire City in January 2019, which isincluded in Regional Operations.
See Note 4 for discussion of the Empire City acquisition.

Goodwill was recognized by MGP, which was included within Corporate and other in 2018 and reclassed to Regiona
Operations in 2019, in connection with MGP's acquisition of Northfield in 2018, and the Company’s acquisition of the membership
interests of Northfield in 2019. See Note 4 for discussion of the Northfield Acquisition.

The presentation of the goodwill balance attributable to Gold Strike Tunica has been reclassified in 2019 from Las Vegas Strip
Resorts to Regional Operations.

Indefinite-lived intangible assets. The Company’s indefinite-lived intangible assets consist primarily of development rightsin
Detroit, gaming and racing licenses for MGM Northfield Park, and trademarks and trade names, which is primarily related to
Mandalay Bay, Luxor, Borgata, and Empire City.

MGM Grand Paradise gaming subconcession. Pursuant to the agreement dated June 19, 2004 between MGM Grand Paradise
and Sociedade de Jogos de Macau, SA. (“SIMSA™), a gaming sub-concession was acquired by MGM Grand Paradise for the right to
operate casino games of chance and other casino games for a period of 15 years commencing on April 20, 2005. In March 2019,
MGM Grand Paradise and SIMSA entered into a Sub-Concession Extension Contract (the “Extension Agreement”), pursuant to which
the gaming sub-concession was extended to June 26, 2022, which coincides with the current expiration of al the other concessionaires
and sub-concessionaires. MGM Grand Paradise paid the government of Macau approximately $25 million and paid SIMSA
approximately $2 million as a contract premium for such extension. The Company cannot provide any assurance that the gaming sub-
concession will be extended beyond the current terms; however, management believes that the gaming sub-concession will be
extended, given that the Cotai land concession agreement with the government extends significantly beyond the gaming sub-
concession. As such, as of December 31, 2019, the Company amortizes the gaming sub-concession intangible asset on a straight-line
basis over the initial term of the Cotai land concession, ending in January 2038.

MGM Macau land concession. MGM Grand Paradise entered into a contract with the Macau government to use the land under
MGM Macau commencing from April 6, 2006. The land use right has an initial term through April 6, 2031, subject to renewal for
additional periods. Upon the adoption of ASC 842 on January 1, 2019, the below market component of the MGM Macau land
concession, recognized prior to ASC 842 adoption as an intangible asset, is now reflected within the ROU operating asset recorded for
the MGM Macau land concession.

Customer lists. The Company recognized intangible assets related to the Empire City customer list and the MGM Northfield
Park customer list, which are amortized on a straight-line basis over the estimated useful life over four years, and seven years,
respectively. The Company also recognized intangible assets related to MGM China s and Borgata s customer lists, which became
fully amortized in 2016 and 2018, respectively.

Finite-lived gaming licenses. The license fee paid to the State of Maryland of $22 million is considered a finite-lived intangible
asset that is amortized on a straight-line basis over a period of itsinitial term of 15 years, beginning in December 2016, when MGM
National Harbor started operations. The license fee paid to the State of Massachusetts of $85 million is considered a finite-lived
intangible asset that is amortized over aperiod of 15 years, beginning in August 2018, when MGM Springfield started operations.

Other. The Company’s other finite-lived intangible assets consist primarily of lease acquisition costs amortized over the life of
the related leases, and certain license rights amortized over their contractual life.
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Total amortization expense related to intangible assets was $192 million, $176 million and $173 million for 2019, 2018, and
2017, respectively. As of December 31, 2019, estimated future amortization is as follows:

Y ears ending December 31, (In thousands)

20 7 O $ 193,886
L0 7 196,932
L0 190,840
L0 2 178,378
L0 7 175,866
I A1= = 0= S 2,212,292

$ 3,148,194

NOTE 8 — OTHER ACCRUED LIABILITIES
Other accrued liabilities consisted of the following:

2019 2018

(In thousands)

Contract and contract-related liabilities:

Outstanding Chip HHabiliTy .......ecvivirieieireiree e $ 314570 $ 323,811
Loyalty program OBlIgatioNS...........coeeiiiiiiniieeeeere s 126,966 113,293
(05 S T To B (001 1010 0 =Y P 176,827 342,941
Advance deposits and tiCKEt SAIES........oierieieieeeeeee e e 190,325 221,003
Unpaid Wagers and OLhEr ..........ooeeeeeee et nee 113,943 103,341
Other accrued liabilities:

Payroll @and rel@ted .........cccovireiereeereeee e nne 507,041 518,892
Taxes, Other than INCOME LAXES. ......c.evceeiriecee ettt eees et ste et e sres e s ressse s et e s saeesaree e 218,027 235,160
MGP DIVIGENG ... ..ottt sttt ettt e et ebe et e sreesbesaeesbeenaesbesanesbesasesrennressenns 53,489 31,732
Lease obligations - short-term (Refer t0 NOte 11) .....cccvvevevevrerereeeeee e 95,448 —
(@191 SO 227,366 260,881

$ 2,024,002 $ 2,151,054
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NOTE 9 — LONG-TERM DEBT

Long-term debt consisted of the following:

December 31,
2019 2018
(In thousands)

SENIOr CIEAIt FACHTTY ....veveeeieeecee ettt ettt ettt en st es $ —  $ 750,000
Operating Partnership senior credit fTaCility .....oooocveeiecci e 1,703,750 2,819,125
MGM Chinacredit faCility .......cccveieeecieeceeeee e e 667,404 2,433,562
$850 million 8.625% senior NOLES, AUE 2019.......c.ccvicrieiecrecee ettt b e ere s — 850,000
$500 million 5.25% senior NOLES, AUE 2020 .........c.ccveereeeeireeieeireeceesee st s sbe e ereenns — 500,000
$1,000 million 6.75% senior NOLES, dUE 2020 ...........ccveveeireeeeeireeire et be e ereenns — 1,000,000
$1,250 million 6.625% senior NOtES, AUE 2021 ..........cvevvieeeeeeieieeee et — 1,250,000
$1,000 million 7.75% Senior NOLES, AUE 2022...........ccveueieeieeireeiee s st ere s 1,000,000 1,000,000
$1,250 million 6% senior NOLES, AUE 2023.........ccuvcviereciecieeee ettt b e ere s 1,250,000 1,250,000
$1,050 million 5.625% Operating Partnership senior notes, due 2024............ccccoeoeeererereenen. 1,050,000 1,050,000
$750 million 5.375% MGM Chinasenior Notes, dUe 2024 ............ccevvveeeieeieseeieereeee e 750,000 —
$1,000 million 5.75% senior NOLES, AUE 2025 ...........ocveieieeeeee et ere s 1,000,000 1,000,000
$750 million 5.875% MGM Chinasenior Notes, dug 2026 ............ccevvveeeeeieeseeieereeee s 750,000 —
$500 million 4.50% Operating Partnership senior notes, due 2026...........ccccccvveerievrienrnenn 500,000 500,000
$500 million 4.625% senior NOLES, AUE 2026 ............oceeeiieeeie et see et ereenes 500,000 500,000
$750 million 5.75% Operating Partnership senior notes, due 2027 ............ccccoeeerreenenereneennn. 750,000 —
$1,000 million 5.5% SeNior NOLES, AUE 2027 ........ceveeeeieieieeeee e eeee et e e see v anas 1,000,000 —
$350 million 4.50% Operating Partnership senior notes, due 2028............cccccveveeveeireernenn, 350,000 350,000
$0.6 million 7% debentures, dUE 2036...........oceeeuieiieicee ettt 552 552

11,271,706 15,253,239
Less: Premiums, discounts, and unamortized debt issuance Costs, net.........ccccceveeeveererienene (102,802) (121,823)

11,168,904 15,131,416
(=SS @014 = o1 oo 1 o] P — (43,411)

$ 11,168904 $ 15,088,005

Debt due within one year of the December 31, 2019 and 2018 balance sheet was classified as long-term as the Company had
both the intent and ability to refinance current maturities on a long-term basis under its revolving senior credit facilities, with the
exception that $43 million related to MGM China’'s term loan amortization payments in excess of available borrowings under the
previous MGM Chinarevolving credit facility were classified as current as of December 31, 2018.

Interest expense, net consisted of the following:

Year Ended December 31,

2019 2018 2017
(In thousands)
Total iNterest INCUITEd.........coeiiiiiire e $ 853,007 $ 821,229 % 779,855
INEErESt CAPItAIIZEM ... (5,075) (51,716) (111,110)
$ 847932 $ 769513 $ 668,745

Senior credit facility. At December 31, 2019, the Company’s senior credit facility consisted of a $1.5 hillion revolving facility.
The revolving facility bears interest of LIBOR plus 1.50% to 2.25% determined by reference to atotal net leverage ratio pricing grid
and will mature in December 2023. At December 31, 2019, no amounts were drawn on the revolving credit facility. In November
2019, the Company used a portion of the net proceeds of the Bellagio transaction to pay off al $750 million outstanding on the term
loan A facility, which was subsequently extinguished, and fully paid down its revolving facility.

The senior credit facility contains representations and warranties, customary events of default, and positive, negative and

financial covenants, including that the Company maintain compliance with a maximum total net leverage ratio, a maximum first lien
net leverage ratio and a minimum interest coverage ratio.
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As of December 31, 2019, the senior credit facility is secured by (i) a mortgage on the real properties comprising the MGM
Grand Las Vegas, (ii) a pledge of substantialy all existing and future personal property of the subsidiaries of the Company that own
the MGM Grand Las Vegas; and (iii) a pledge of the equity or limited liability company interests of the entities that own the MGM
Grand Las Vegas and the Bellagio. In connection with the MGP BREIT Venture Transaction, on February 14, 2020, we entered into a
new unsecured credit agreement which provides that we will grant a security interest in our Operating Partnership units in the future to
the extent our leverage ratio exceeds certain thresholds.

In connection with the MGP BREIT Venture Transaction, the Company entered into an unsecured credit agreement, comprised
of a $1.5 hillion unsecured revolving facility that matures in February 2025, and the revolving commitments under the prior credit
agreement were terminated.

Operating Partnership senior credit facility. At December 31, 2019, the Operating Partnership’s senior secured credit facility
consisted of a $399 million term loan A facility, a $1.3 billion term loan B facility, and a $1.35 hillion revolving credit facility. The
revolving and term loan A facilities bear interest of LIBOR plus 1.75% to 2.25% determined by reference to a total net leverage ratio
pricing grid. The revolving and term loan A facilities will mature in June 2023. The term loan B facility bears interest of LIBOR plus
2.00% and will maturein March 2025.

The term loan facilities are subject to amortization of principal in equa quarterly installments of approximately $3 million and
$5 million for the term loan A facility and term loan B facility, respectively, with the balances due at maturity. In November 2019, the
Operating Partnership used the proceeds from its equity offering, discussed in Note 13, to prepay $65 million on the term loan A
facility and $476 million on the term loan B facility, which reflects al scheduled amortization plus additional principal. At December
31, 2019, the interest rate on the term loan A facility was 3.55% and the interest rate on the term loan B facility was 3.80%. At
December 31, 2019, no amounts were drawn on the revolving credit facility.

In connection with the MGP BREIT Venture Transaction, the Operating Partnership amended its senior secured credit facility
to, among other things, allow for the transaction to occur, permit the incurrence by the Operating Partnership of a nonrecourse
guarantee for debt of the MGP BREIT Venture, and permit incurrence of a bridge loan facility. As a result of the transaction and the
amendment, the Operating Partnership repaid its $1.3 billion outstanding term loan B facility in full with the proceeds of a bridge
facility, which was then assumed by the MGP BREIT Venture as partial consideration for the Operating Partnership’s contribution.
Additionally, the Operating Partnership used the proceeds from the settlement of the forward equity issuances to pay off the balance of
itsterm loan A facility in full.

The Operating Partnership credit facility contains customary representations and warranties, events of default and positive and
negative covenants. The revolving credit facility and term loan A facility also require the Operating Partnership maintain compliance
with a maximum senior secured net debt to adjusted total assets ratio, a maximum total net debt to adjusted assets ratio and a
minimum interest coverage ratio. The Operating Partnership was in compliance with its credit facility covenants at December 31,
2019.

The Operating Partnership senior credit facility is guaranteed by each of the Operating Partnership’s existing and subsequently
acquired direct and indirect wholly owned material domestic restricted subsidiaries, and secured by afirst priority lien security interest
on substantially all of the Operating Partnership’s and such restricted subsidiaries’ material assets, including mortgages on its real
estate, excluding the real estate assets of MGM National Harbor and Empire City, and subject to other customary exclusions.

The Operating Partnership is party to interest rate swaps to mitigate the interest rate risk inherent in its senior credit facility. As
of December 31, 2019, the Operating Partnership has effective interest rate swap agreements on which it pays a weighted average
fixed rate of 1.821% on total notional amount of $1.9 billion. The Operating Partnership has an additional $900 million total notional
amount of forward starting interest rate swaps that are not currently effective.

MGM China credit facility. At December 31, 2019, the MGM China credit facility consisted of a $1.25 billion unsecured
revolving credit facility. In August 2019, MGM China entered into a new $1.25 billion senior unsecured revolving credit facility, on
which it drew $776 million and used the proceeds to fully repay the borrowings outstanding under its previous secured credit facility.
The new revolving credit facility matures in May 2024 and bears interest at a fluctuating rate per annum based on HIBOR plus
1.625% to 2.75%, as determined by MGM China's leverage ratio. During 2019, MGM China aso used the proceeds from its senior
notes issuance, discussed below, to permanently repay $1.0 billion of the previous term loan facilities, with the remaining proceeds
used to pay down outstanding borrowings under its previous revolving credit facility. At December 31, 2019, $667 million was
outstanding on the revolving credit facility. At December 31, 2019, the interest rate on the revolving credit facility was 4.95%.
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The MGM China credit facility contains customary representations and warranties, events of default, and positive, negative and
financial covenants, including that MGM China maintains compliance with a maximum leverage ratio and a minimum interest
coverage ratio. Due to the impact of the outbreak of the novel coronavirus, discussed in Note 1, MGM China entered into an
amendment to its credit agreement on February 21, 2020 that provided for an increase of its maximum leverage ratio for the first
quarter of 2020, a waiver of its maximum leverage ratio beginning in the second quarter of 2020 and extending through the first
quarter of 2021, and a decrease of its minimum interest coverage ratio beginning in the second quarter of 2020 and extending through
the first quarter of 2021. MGM Chinawas in compliance with its credit facility covenants at December 31, 2019.

Bridge Facility. In connection with the Empire City transaction in January 2019, the Company borrowed $246 million under a
bridge facility, which was subsequently assumed by the Operating Partnership. The Operating Partnership repaid the bridge facility
with a combination of cash on hand and a draw on its revolving credit facility, which was subsequently repaid with proceeds from its
offering of its 5.75% senior notes due 2027, discussed below.

Senior Notes. In December 2019, the Company used a portion of the net proceeds from the Bellagio transaction to redeem for
cash all $267 million principal amount of its outstanding 5.250% senior notes due 2020, all $361 million principal amount of its
outstanding 6.750% senior notes due 2020, and all $1.25 billion principal amount of its outstanding 6.625% senior notes due 2021.
The Company incurred a $171 million loss on the early retirement of such notes recorded in “Other, net” in the consolidated
statements of operations.

In April 2019, the Company issued $1.0 billion in aggregate principal amount of 5.50% senior notes due 2027. The Company
primarily used the net proceeds from the offering to fund the purchase of $639 million in aggregate principal amount of its outstanding
6.75% senior notes due 2020 and $233 million in aggregate principal amount of its outstanding 5.25% senior notes due 2020 through
cash tender offers.

In February 2019, the Company repaid its $850 million 8.625% senior notes due 2019.
In June 2018, the Company issued $1.0 billion in aggregate principal amount of 5.750% senior notes due 2025.

On February 18, 2020 the Company commenced cash tender offers to purchase up to $750 million in aggregate principal
amount of its outstanding 5.750% senior notes due 2025, 4.625% senior notes due 2026, and 5.500% senior notes due 2027. Holders
of notesthat are tendered by March 2, 2020 will receive the tender offer consideration plus an early tender premium. The tender offers
will expire on March 16, 2020, unless extended or earlier terminated by the Company.

Operating Partnership senior notes. In January 2019, the Operating Partnership issued $750 million in aggregate principal
amount of 5.75% senior notes due 2027.

Each series of the Operating Partnership's senior notes are fully and unconditionally guaranteed, jointly and severaly, on a
senior basis by al of the Operating Partnership’s subsidiaries that guarantee the Operating Partnership’s credit facilities, other than
MGP Finance Co-Issuer, Inc., which is a co-issuer of the senior notes. The Operating Partnership may redeem all or part of the senior
notes at a redemption price equal to 100% of the principal amount of the senior notes plus, to the extent the Operating Partnership is
redeeming senior notes prior to the date that is three months prior to their maturity date, an applicable make whole premium, plus, in
each case, accrued and unpaid interest. The indentures governing the senior notes contain customary covenants and events of default.
These covenants are subject to a number of important exceptions and qualifications set forth in the applicable indentures governing the
senior notes, including, with respect to the restricted payments covenants, the ability to make unlimited restricted payments to
maintain the REIT status of MGP.

MGM China senior notes. In May 2019, MGM China issued $750 million in aggregate principal amount of 5.375% senior
notes due 2024 and $750 million in aggregate principal amount of 5.875% senior notes due 2026. The Company primarily used the net
proceeds from the offering to pay down outstanding borrowings under the MGM China credit facility, as discussed above. MGM
Chinaincurred a $16 million loss on the debt retirement recorded in “ Other, net” in the consolidated statements of operations.
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Maturities of long-term debt. The maturities of the principal amount of the Company’s long-term debt as of December 31,
2019 are asfollows:

Y ears ending December 31, (In thousands)
220 7 O T $ —
20 T —
L0 1,000,000
L0 2 1,649,125
L0 T 2,467,404
QI 21S = 0=, R 6,155,177

$ 11,271,706

Fair value of long-term debt. The estimated fair value of the Company’s long-term debt was $12.1 billion and $15.1 billion at
December 31, 2019 and 2018, respectively. Fair value was estimated using quoted market prices for the Company’s senior notes and
senior credit facilities.

NOTE 10— INCOME TAXES

The Company recognizes deferred income tax assets, net of applicable reserves, related to net operating losses, tax credit
carryforwards and certain temporary differences. The Company recognizes future tax benefits to the extent that realization of such
benefit is more likely than not. Otherwise, a valuation allowanceis applied.

Income (loss) before income taxes for domestic and foreign operations consisted of the following:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
DOMESLIC OPEIALIONS......cvcvivirirerererieeecsereseresere e bbb b se s nsans $ 2,717,756 $ 660,832 $ 747,090
FOFEIGN OPEIALIONS ... eeeee s eeeseee s ses e eees e ses e seee e ses s eeeeeeeees 128,969 (26,826) 213,700

$ 2846725 $ 634,006 $ 960,790
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The benefit (provision) for income taxes attributable to income (loss) before income taxesis as follows:

Year Ended December 31,

2019 2018 2017
Federal: (In thousands)
CUTENE ...ttt bbbttt bbbt b bbb $ (4,928) $ 11991 % (120,980)
Deferred (excluding separate COMPONENLS) ........covereeerierierereriesiesieseeseeneenes (537,993) (143,468) 204,713
Deferred — change in enacted rates...........cooevererereeierieneneree s — — 987,942
Deferred — valuation allOWanCe...........coceviveirienerereeeeeecre s (20,175) (29,753) 101,443
OtheEr NONCUITENT..... ettt (5,745) 576 1,356
Benefit (provision) for federal iNCOME taxes.........cccovvvervenncnccnienene (568,841) (150,654) 1,174,474
State:
CUITEINE .ottt r e r e r e sr e n e nennen (22,685) (12,564) (6,798)
Deferred (excluding separate COMPONENES) ........cereeveriererieerieerieerieeseeeees (32,793) (12,731) (25,233)
Deferred — operating 10Ss carryforward..........cooeoeveeneineeneeneneeseees (5,241) (29,490) 44,242
Deferred — valuation allOWanCe. ...........ecvirrennenieeneeeseesee s (291) 41,068 (40,078)
OtheEr NONCUITENT.......cviieiirieierte ettt st st (1,401) (1,334) (3,876)
Provision for state INCOME taXES ......ccuevveveeeeere e (62,311) (15,051) (31,743)
Foreign:
O 1= o | RS (2,454) (2,037) (470)
Deferred (excluding separate COMPONENLS) ........covevveeereeeeenereereseseeseeseens 44,374 63,827 (40,653)
Deferred — operating 10ss carryforward..........ccooeeeveeveeieeceeenese s 32,915 30,574 4,688
Deferred — valuation alloWanCe...........cccevererevececciececee e (76,028) 23,229 21,098
Benefit (provision) for foreign inCome taxes..........c.ccooverereneneneneennns (1,193) 115,593 (15,337)
$ (632,345) $ (50,112) $ 1,127,394
A reconciliation of the federal income tax statutory rate and the Company’s effective tax rate is as follows:
Year Ended December 31,
2019 2018 2017
Federal inCome tax SLALULOTY FaLE........cccoveerieirieieeeeesie et 21.0% 21.0% 35.0%
Change in eNaCted FaLES........c.cce e — — (102.7)
NON-CONLIONHTING TNEEIESE ... (0.8) (2.4) (1.5)
Foreign jurisdiction income/losses taxed at other than U.S. statutory rate......... (0.5) (9.5) (9.2)
Repatriation of fOreign arnings .........ccvererrirrereeseese e — — 354
FOreign tax Crait ........covcvireeireerie e — — (70.3)
Federal valuation allOWENCE...........coviiririre e 0.7 31 (10.6)
Y=oz U o AV L= o — (6.4) 4.2
SEALE TAXES, NEL.......ceeveeereeee e 17 19 2.4
General bUSINESS CraditS.........cievveieeeecieise e (0.5) (2.9) (1.0)
Stock-based COMPENSALION ........ccvceeeeececree s (0.2) (1.2) (2.1)
Non-deductible employee dining facility COSES.......c..coovvivrievernieseeiecerese e, 0.2 14 —
Permanent and Other ITEMS..........veerrreeer e 0.5 2.9 31
22.2% 7.9% (117.3)%
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The tax-effected components of the Company’ s net deferred tax liability are as follows:

December 31,
2019 2018
Deferred tax assets — federal and state; (In thousands)
Bad et FESEIVE.......cvieeie ettt $ 25085 $ 23,497
Deferred COMPENSALION .......coue ettt e e se e se e sbesbesae e 7,918 5,950
Net operating 0SS CarryFOIWAd ........ccccoeeeriiriiirere e 19,265 23,406
Accruals, reservesS and OthEr ...........ooicicieeeee e s 97,590 88,139
Investments in unconsolidated affiliates.........cveceieeiiciececere e — 83,130
Stock-based COMPENSALION. ........ccueirieirieirierer e 18,882 20,581
LEASE [HAIlITIES ...cveveviiceiiei et n et r et renes 1,020,171 —
LONG-TEM AEDL ... 2,022 —
LI o 1= [ TSROSO 2,600,142 2,926,996
3,791,075 3,171,699
LEsS: ValUation @llOWANCE ......ceeeieeiceeectee ettt ettt st stessbe e saee s sreesneeeares (2,469,907) (2,449,582)
1,321,168 722,117
Deferred tax assets —foreign:
Bad et FESEIVE. ... 1,682 1,372
Net operating 0SS CarryfOrWard .........c.coveeeeeeeciriese e enen 140,223 107,308
Accruals, reserves and OLNEN ..ot 13,112 18,603
Property and EQUIPMENT .........ciiieiereeceeee e se e ae e ae s e e e se e e se e e e e eresresnesnens 10,125 998
Stock-based COMPENSALION.........cceiveeeieececee e e 6,487 5,409
LEASE [HADIITIES ...veeevireeei ettt 1,213 —
172,842 133,690
Less: Valuation @llOWENCE .........ccuoiiieireeeriertere ettt s (104,149) (28,121)
68,693 105,569
Total dEfEITE tAX SSELS .....ovevieeceeeceeeeeeete ettt ettt sttt ee et aeteseaesesaeteseeeeeesenens $ 1,389,861 $ 827,686
Deferred tax liabilities — federal and state:
Property and EQUIPIMENT ..........coviuiiiiiieereieririetesee et sa e s s b resbenesrenes $ (1,599,948) $ (1,729,786)
Investments in unconsolidated affili@tes.........ccovvivvirienieie e (496,501) —
ROU GSSELS.....ecveeeceesiesiesteses e stestesteseeseeeeseseesessessesaestestesaesaetesseseensenseneeneenesneessesessessessnns (977,870) —
(00T (0 1 (= o — (3,141)
1= 10 ] o] = (112,380) (90,758)
(3,186,699) (1,823,685)
Deferred tax liabilities—foreign:
[F 1= 0T T o] =SOSR (307,728) (346,539)
ROU ASSELS.....coietiiieiirieisieiisieseste e stae sttt eese st s ssesessesessase st enesbe e ese s ebensesessesessenensanes (1,940) —
(309,668) (346,539)
Total deferred tax ATy .......ccvveiieireisee e $ (3,496,367) $ (2,170,224)
Net deferred tax [1ability ......oeevieeieccece e $ (2,106,506) $ (1,342,538)

On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred to as the U.S. Tax Cuts
and Jobs Act (the “Tax Act”). The Tax Act made broad and complex changes to the U.S. tax code that are generally applicable to tax
years beginning after December 31, 2017. The Company’s accounting for certain elements of the Tax Act was incomplete as of
December 31, 2017. Consequently, the Company recorded non-cash income tax expense totaling $20 million during the measurement
period in 2018, as it adjusted its valuation allowance on its foreign tax credit (FTC) carryovers to account for guidance clarifying the
treatment of FTCs resulting from Global Intangible Low-Taxed Income (GILTI) and other provisions impacting FTC utilization.
These measurement period adjustments increased the Company’ s effective tax rate by 3% during the year ended December 31, 2018.
In addition, the Company finalized its accounting for the tax treatment of indirect costs of providing certain employee fringe benefits
subject to limitation under the Tax Act. This measurement period adjustment had an immaterial impact on the effective tax rate for the
year ended December 31, 2018. The Company’s accounting for the impact of the Tax Act is complete.

The Company has made an accounting policy decision to treat taxes due, if any, on future inclusions in U.S. taxable income

under the GILTI provisions as a current period expense when incurred. Accordingly, the Company has not provided a deferred tax
liability for any GILTI taxes that may result in future periods.
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The Company has recorded a valuation allowance of $2.47 billion on its FTC carryover of $2.6 billion as of December 31, 2019,
resulting in an FTC net deferred tax asset of $133 million. The FTCs are attributable to the Macau Special Gaming Tax, which is 35%
of gross gaming revenue in Macau. Because MGM Grand Paradise is presently exempt from the Macau 12% complementary tax on
gaming profits, the Company believes that payment of the Macau Special Gaming Tax qualifies as atax paid in lieu of an income tax
that is creditable against U.S. taxes. While the Company generally does not expect to generate new FTC carryovers under the Tax Act,
it will be able to utilize its existing FTC carryovers to the extent that it has active foreign source income during the 10-year FTC
carryforward period. Such foreign source income includes the recapture, to the extent of U.S. taxable income, of overall domestic
losses that totaled $87 million at December 31, 2019. The Company relies on future U.S. source operating income in assessing
utilization of the overall domestic losses and, by extension, future FTC realization during the 10-year FTC carryover period. The FTC
carryovers will expire if not utilized as follows: $319 million in 2022; $976 million in 2023; $773 million in 2024; $333 million in
2025; and $199 million in 2027.

The Company’s assessment of the redlization of its FTC deferred tax asset is based on available evidence, including
assumptions concerning future U.S. operating profits and foreign source income. As a result, significant judgment is required in
assessing the possible need for a valuation allowance and changes to such assumptions could result in a material change in the
valuation allowance with a corresponding impact on the provision for income taxes in the period including such change.

MGM Grand Paradise has been granted an exemption from the Macau 12% complementary tax on gaming profits through
March 31, 2020. Absent this exemption, “Net income attributable to MGM Resorts International” would have decreased by $54
million and $43 million in 2019 and 2018, respectively, and diluted earnings per share would have decreased by $0.10 and $0.08 in
2019 and 2018, respectively.

Given the Extension Agreement entered into during the first quarter, MGM Grand Paradise has applied for an extension of the
gaming profits complementary tax exemption to June 26, 2022 to run concurrent with its extended sub-concession. Competitors of
MGM Grand Paradise have received additional extensions of their complementary tax exemptions through June 26, 2022, which runs
concurrent with the end of the term of their gaming concessions. The Company believes MGM Grand Paradise should also be entitled
to such extension in order to ensure non-discriminatory treatment among gaming concessionaires and sub-concessionaires, a
requirement under Macanese law. Based upon these developments, the Company during the first quarter re-measured the net deferred
tax liability of MGM Grand Paradise assuming that it will receive an additional extension of its complementary tax exemption through
June 26, 2022. This change in assumption resulted in a net increase in deferred tax liabilities in the amount of $35 million, due to an
increase in the valuation allowance on certain net operating loss deferred tax assets partially offset by a reduction in certain intangible
deferred tax liabilities, and a corresponding increase in the provision for income taxes for the year ended December 31, 2019. The
Company has assumed that MGM Grand Paradise will pay the Macau 12% complementary tax on gaming profits for al periods
beyond June 26, 2022 and has factored that assumption into the measurement of Macau deferred tax assets and liabilities.

Non-gaming operations remain subject to the Macau complementary tax. MGM Grand Paradise had at December 31, 2019 a
complementary tax net operating loss carryforward of $1.15 billion resulting from non-gaming operations that will expire if not
utilized against non-gaming income in years 2020 through 2022.

MGM Grand Paradise’ s exemption from the 12% complementary tax on gaming profits does not apply to dividend distributions
of such profitsto MGM China. However, MGM Grand Paradise has had an agreement with the Macau government to settle the 12%
complementary tax that would otherwise be due by its shareholder, MGM China, on distributions of its gaming profits by paying aflat
annual payment (“annual fee arrangement”) regardless of the amount of distributable dividends. On March 15, 2018, MGM Grand
Paradise executed an extension of the annual fee arrangement, which covers the distributions of gaming profits earned for the period
of January 1, 2017 through March 31, 2020. It requires annual payments of approximately $1 million for 2017 through 2019 and a
payment of approximately $300,000 for the first quarter 2020. The Company reversed, during 2018, $41 million of deferred taxes
previously recorded on 2017 earnings that were not covered by an annual fee arrangement prior to the extension, resulting in a
reduction in provision for income taxes for the year ended December 31, 2018, partially offset by the 2017 annual payment amount.
MGM Grand Paradise has applied for an extension of the annual fee arrangement to cover distributions of gaming profits to be earned
through June 26, 2022.

The Company has net operating losses in certain of the states in which it operates that total $291 million as of December 31,
2019, which equates to deferred tax assets of $19 million after federal tax effect and before valuation allowance. These net operating
loss carryforwards will expire if not utilized by 2030 through 2037. The Company has provided a valuation allowance of $3 million on
certain of its state deferred tax assets, including the net operating losses described above.

In addition, there is a valuation alowance of $102 million on certain Macau deferred tax assets, and a valuation allowance of $3

million on Hong Kong net operating |osses because the Company believes these assets do not meet the “more likely than not” criteria
for recognition.

81



A reconciliation of the beginning and ending amounts of gross unrecognized tax benefitsis as follows:

Year Ended December 31,

(I'n thousands)

Gross unrecognized tax benefitsat January 1 .........ccccceevveeeereieceeeeeeeeecenenas $ 24464 % 18588 $ 14,026
Grossincreases - prior period tax POSItiONS.........ccvererrenenereee e 8,960 5,345 —
Gross decreases - prior period tax POSItIONS.........cccoeverrenrennese e (1,006) (957) (2,280)
Grossincreases - current period taX POSItiONS .......ccccverereereereereereeeseee e 880 1,488 6,842

Gross unrecognized tax benefits at December 31 .........ccoceeveeevcevee e $ 33298 $ 24464 $ 18,588

The total amount of unrecognized tax benefits that, if recognized, would affect the effective tax rate was $9 million and $13
million at December 31, 2019 and 2018, respectively.

The Company recognizes interest and penalties related to unrecognized tax benefits in income tax expense, which were not
material as of December 31, 2019, 2018 or 2017. The Company does not anticipate that the total amounts of unrecognized tax benefits
at December 31, 2019 will change materially within the next twelve months.

The Company files income tax returns in the U.S. federal jurisdiction, various state and local jurisdictions, and foreign
jurisdictions, although the income taxes paid in foreign jurisdictions are not material. As of December 31, 2019, the IRS can no longer
assess tax with respect to years ended prior to 2014; however, the IRS may adjust NOLs generated in such years that were utilized in
2014. The Company’s 2014 U.S. consolidated federal income tax return is currently under examination by the IRS.

As of December 31, 2019, other than adjustments resulting from the federal income tax audits discussed above, the various state
and local tax jurisdictions in which the Company files tax returns can no longer assess tax with respect to years ended prior to 2014.
However, such jurisdictions may adjust NOLs generated in such years that are utilized in subsequent years. The Company’s state
income tax returns filed in Michigan for the tax years 2014 through 2017 are currently under examination and the Company was
recently notified that the 2018 tax year will be included in the examination as well. In addition, the State of New Jersey recently
opened an audit of one of the Company’s subsidiaries, Marina District Development Company, LLC, for the tax years 2015 through
2018. The examinations of the Company’s state income tax returns filed in Mississippi and New Jersey for the tax years 2014 through
2016 were completed during 2019 resulting in no material audit adjustments. No other state or local income tax returns are currently
under examination.

NOTE 11 -LEASES

The Company leases the land underlying certain of its properties, real estate, and various equipment under operating and, to a
lesser extent, finance lease arrangements. The master |ease agreement with MGP is eliminated in consolidation and, accordingly is not
included within the disclosures below; refer to Note 18 for further discussion of the master lease with MGP.

Land. The Company is a lessee of land underlying Borgata, MGM National Harbor, and Beau Rivage. The Company is
obligated to make lease payments through the non-cancelable term of the ground leases, which is through 2066 for Beau Rivage,
through 2070 for Borgata, and through 2082 for MGM National Harbor. Additionally, the Company has MGM Macau and MGM
Cotai land concession contracts, each with an initial 25-year contract term ending in April 2031 and January 2038, respectively. The
Company’s land leases are classified as operating leases.

Bellagio real estate assets. Pursuant to a lease agreement between a subsidiary of the Company and the Bellagio BREIT
Venture, the Company leases the real estate assets of Bellagio from the Bellagio BREIT venture. The Bellagio lease has an initial term
of 30 years with two subsequent ten-year renewal periods, exercisable at the Company’s option. The lease provides for initial annual
rent of $245 million with afixed 2% escalator for the first ten years and, thereafter, an escalator equal to the greater of 2% and the CPI
increase during the prior year, subject to a cap of 3% during the 11th through 20th years and 4% thereafter. The Company does not
consider the renewal options reasonably certain of being exercised and, accordingly, has determined the lease term to be 30 years. In
consideration of such, Company determined that the expected |ease term of 30 yearsto be less than 75% of the economic useful live of
the real estate assets of Bellagio. Further, the Bellagio BREIT Venture provided its implicit rate to the Company, with which the
Company determined that the present value of the future lease payments is less than 90% of the fair market value of the Bellagio real
estate assets. Accordingly, in consideration of these lease classification tests as well as that the lease does not transfer ownership of
the assets back to the Company at the end of the lease term or grant the Company a purchase option and the real estate assets have
alternative uses at the end of the lease term, the Company classified Bellagio lease as an operating lease.
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Mandalay Bay and MGM Grand Las Vegas real estate assets. In February 2020, the Company entered into a lease with
MGP BREIT Venture for the real estate assets of Mandalay Bay and MGM Grand Las Vegas. Refer to Note 1 for further discussion.
The Company is still ng the accounting treatment for this subsequent event, including that of the lease agreement.

Other information. Components of lease costs and other information related to the Company’s leases was as follows for the
year ended December 31, 2019:

(I'n thousands)

Operating lease expense cost, primarily classified within "General and administrative” ...........ccoccevevneenen. $ 143,954
Finance Lease Costs

E LS =S = 1= 1S $ 1,164

F N 10 gtz (0 I = o= 1 = 13,341

TOtal fINANCE IEASE COSES ...ttt ettt et st sttt e ettt b et st e et $ 14,505

December 31, 2019

Supplemental balance sheet infor mation (In thousands)
Operating leases
Operating 1€a5e MgNE-0f-USE @SSELS.......cceireeririeririeerteeri ettt bbb st b et b et bt $ 4,392,481
Operating lease liabilities - short-term, classified within "Other accrued liabilities".........ccccoceveveieeceeeenne $ 67,473
Operating lease liabilities - [ONQ-EIM .....ocvciie et e e eneas 4,277,970
Total operating 1€aSe A lItIES ........ccciieiciccec e et se e e e e e enens $ 4,345,443
Finance leases
Finance lease right-of-use assets, classified within "Property and equipment, net” ..........ccoccovveneinenneene $ 93,437
Finance lease liabilities - short-term, classified within "Other accrued liabilities" ...........ccocooveeniivinnnene. $ 27,975
Finance lease liabilities - long-term, classified within "Other long-term obligations” ...........cccccevevveveennee. 67,182
Total fiNanCe 16aSe [HADITTTIES.......ccceiieree et s $ 95,157

Weighted-average remaining lease term (years)
OPENALING [BASES. ... eeeeiieeeit ettt ettt b et b bbb b e R a bR e e b et b e e b et b e e e bt bRt b ne bt bt r e 31
FINBNCE IEASES ...ttt ettt sttt e e s e et et et et e st e meeaeebeeae s Rt ebesbesbeseeeb e besee s ente e e e eneenenneene 4

Weighted-average discount rate (%)

OPEALING [EASES. ...ttt ettt b bbbt bbb st b et b et s b e b e e b et bbbt bt bt e e 7
FINBNCE IEASES ... ettt ettt ettt st te e se e e e ne e e e st e e e neeaeesesseeee st e seeseenbesesee s enseneeneeneenenneens 3
Year Ended
December 31, 2019
Cash paid for amountsincluded in the measurement of lease liabilities (In thousands)
Operating cash outflows from OpErating |EASES..........cc i e $ 117,072
Operating cash outflows from fINANCE TEASES .......cvviiiri e 1,164
Financing cash outflows from fiNaNCE IEASES ........c.cviieie e 10,311
ROU assets obtained in exchange for new lease liabilities
(@ o7 = L gTe =S-SRS $ 3,814,115
FINANCE TEASES ...ttt bbbt s b e st e st b e e b e e b e e b et besb e b e s e e st st e ne b e n e s e e nne s 84,934
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Maturities of |ease liabilities were as follows:

Operating L eases Finance L eases

Y ear ending December 31, (In thousands)
0 2 O PSSR $ 345,678 $ 30,361
0 A PSR PTRSPSTPN 324,281 27,273
2022 ...ttt r ettt b et E et eRe e Ee et Ee e e R e nEeReeeeReeEe Rt e b e e e be e eteneetenenre e 313,779 25,427
0 722G ST TRSPRSTPN 316,336 17,019
L0 PSSR 320,642 —
QLIS (5= 1 ST 10,066,850 —

Total future minimum €8S PAYMENTS........ccciiririreerere ettt ere e 11,687,566 100,080
Less: Amount of lease payments representing iNtereSt..........oeoveerernernessessesee e (7,342,123) (4,923)

Present value of future minimum 1€ase PaYMENES .........ccevrererinenie e 4,345,443 95,157
L ESS: CUIMTENE POITION ...ttt ettt b e b (67,473) (27,975)

Long-term 1€ase OblIGatioNS.............c.cueuieiiiiiceiccsetee et $ 4277970 $ 67,182

NOTE 12—-COMMITMENTSAND CONTINGENCIES

October 1 litigation. The Company and/or certain of its subsidiaries were named as defendants in a number of lawsuits related
to the October 1, 2017 shooting in Las Vegas. The matters involve in large degree the same legal and factual issues, each case being
filed on behalf of individuals who are seeking damages for emotional distress, physical injury, medical expenses, economic damages
and/or wrongful death. Lawsuits were first filed in October 2017 and include actions originally filed in the District Court of Clark
County, Nevada and in the Superior Court of Los Angeles County, California. In June 2018, the Company removed to federal court all
actions that remained pending in California and Nevada state courts. The Company aso initiated declaratory relief actions in federal
courts in various districts against individual s who had sued or stated an intent to sue.

In connection with the mediation of these matters, the Company and law firms representing plaintiffs in the majority of pending
matters and purporting to represent substantially al claimants known to the Company (collectively, the “Claimants’) have entered into
a settlement agreement (the “ Settlement Agreement”) whereby, subject to the satisfaction of certain monetary and non-monetary
conditions, the Company’s insurance carriers will deposit funds into a settlement fund covering the plaintiffs and certain other cases
that emerged or were filed prior to October 1, 2019. Pursuant to the terms of the Settlement Agreement, the Company expects that the
total amount placed in the fund to be between $735 million and $800 million, subject to and depending on obtaining a minimum level
of participation with escalators based on greater participation increasing the amount payable up to $800 million in the event of 100%
participation by certain categories of claimants, as defined in the Settlement Agreement. The Company has $751 million of insurance
coverage available to fund. Following the mediation a few additiona lawsuits were filed against the Company and/or certain of its
subsidiaries. While it is possible that these lawsuits may be resolved as part of the Settlement Agreement, no assurances can be made
that they will be included. Although the Company continues to believe it is not legally responsible for the perpetrator’s criminal acts,
in the interest of avoiding protracted litigation and the related impact on the community, the Company believed it was in the best
interests of all parties involved to negotiate and enter into the Settlement Agreement. As a result of the foregoing, the Company
believes that it is probable a loss will be incurred and, as of December 31, 2019, the Company accrued a liability of $735 million,
which represents the low end of the range of probable loss. In addition, the Company recorded an insurance receivable of $735
million, which represents the entire amount of the liability recorded for the settlement of these cases. While the Company intends for
substantially all claimants to be covered by the Settlement Agreement, it remains possible that certain claimants may not join the
settlement. In addition, no assurances can be given that the significant conditions to the Settlement Agreement will be satisfied by the
Claimants.



If the conditions in the Settlement Agreement are not satisfied and the mediation stay is lifted, the Company is currently unable
to reliably predict the future developmentsin, outcome of, and economic costs and other consequences of any such litigation related to
this matter. The Company will continue to investigate the factual and legal defenses, and eval uate these matters based on subsequent
events, new information and future circumstances. The Company intends to defend against any such lawsuits and believes it ultimately
should prevail, but litigation of this type isinherently unpredictable. Although there are significant procedural, factual and legal issues
to be resolved that could significantly affect the Company’s belief as to the possibility of liability, the Company currently believes that
it is reasonably possible that it could incur liability in connection with certain of these lawsuits. The foregoing determination was
made in accordance with generally accepted accounting principles, as codified in ASC 450-20, and is not an admission of any liability
on the part of the Company or any of its affiliates. Given that these cases would be in the early stages, and in light of the uncertainties
surrounding them, the Company does not currently possess sufficient information to determine a range of reasonably possible liability.
The insurance carriers have not expressed a reservation of rights or coverage defense that affects the Company’s evaluation of
potential losses in connection with these claims. The Company’s general liability insurance coverage provides, as part of the
contractual “duty to defend”, payment of legal fees and associated costs incurred to defend covered lawsuits that are filed arising from
the October 1, 2017 shooting in Las Vegas. Payment of such fees and costs is in addition to (and not limited by) the limits of the
insurance policies and does not erode the total liability coverage available.

Other litigation. The Company is a party to various legal proceedings, most of which relate to routine matters incidental to its
business. Management does not believe that the outcome of such proceedings will have a material adverse effect on the Company’s
financial position, results of operations or cash flows.

Borgata property tax reimbursement agreement. In 2017, Borgata was reimbursed $72 million as settlement for property tax
refunds in satisfaction of New Jersey Tax Court and Superior Court judgments of pending tax appeals. The Company recorded the
amounts received as an offset to general and administrative expenses in the consolidated statements of operations. As required by the
agreement to acquire Borgata from Boyd Gaming in August 2016, the Company paid Boyd Gaming half of the settlement amount
received by the Company, net of fees and expenses, which was recorded in general and administrative expenses in the consolidated
statements of operations.

Other guarantees. The Company and its subsidiaries are party to various guarantee contracts in the normal course of business,
which are generally supported by letters of credit issued by financial institutions. The Company’s senior credit facility limits the
amount of letters of credit that can be issued to $500 million and the Operating Partnership’s senior credit facility limits the amount to
$75 million. At December 31, 2019, $11 million in letters of credit were outstanding under the Company’s senior credit facility. No
letters of credit were outstanding under the Operating Partnership’s senior credit facility at December 31, 2019. The amount of
available borrowings under each of the credit facilitiesis reduced by any outstanding letters of credit.

In connection with the Extension Agreement, MGM Grand Paradise provided a bank guarantee in an amount of approximately
$102 million (when giving effect to foreign currency exchange rate fluctuations) to the government of Macau in May 2019 to warrant
the fulfillment of labor debts upon the expiration of the Extension Agreement in June 2022.

Additionally, the Company provides a guarantee of the $3.01 billion principal amount of indebtedness (and any interest accrued
and unpaid thereon) of Bellagio BREIT Venture, which matures in 2029. The terms of the guarantee provide that after the lenders
have exhausted certain remedies to collect on the obligations under the indebtedness, the Company would then be responsible for any
shortfall between the value of the collateral, which is the real estate assets of Bellagio owned by Bellagio BREIT Venture, and the
debt obligation. This guarantee is accounted for under ASC 460 at fair value; such valueisimmaterial.

In connection with the MGP BREIT Venture Transaction, the Company provides a guarantee of the $3.0 billion principa
amount of indebtedness (and any interest accrued and unpaid thereon) of MGP BREIT Venture, which has an initia term of twelve
years, maturing in 2032, with an anticipated repayment date of March 2030. The terms of the guarantee provide that after the lenders
have exhausted certain remedies to collect on the obligations under the indebtedness, the Company would then be responsible for any
shortfall between the value of the collateral, which is the real estate assets of Mandalay Bay and MGM Grand Las Vegas, owned by
MGP BREIT Venture, and the debt obligation. Refer to Note 1 for further discussion on this subsequent event.
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NOTE 13— STOCKHOLDERS EQUITY

Accumulated Other Comprehensive Income (Loss)

The following is a summary of the changes in the accumulated balance of other comprehensive income (loss) attributable to

MGM Resorts International :

Currency
Trandation  Cash Flow
Adjustments Hedges Other Total
(I'n thousands)

Balances, January 1, 2017 ......ccoceorrreremnenmnreeesesereesesene s $ 12545 $ 1434 $ 1074 $ 15053
Other comprehensive income (loss) before reclassifications............ (43,188) (1,221) 98 (44,311)
Amounts reclassified from accumulated other comprehensive
income to "Interest eXPense, NEL" .......cccevevevieveereeeeeee e — 9,216 — 9,216

Other comprehensive income (10ss), Net Of taX.......cccceeveeveeieeieeienniennens (43,188) 7,995 98 (35,095)
Other comprehensive (income) loss attributable to noncontrolling
1410 = ST SS U ST PP TRRTR 19,193 (2,761) — 16,432

Balances, December 31, 2017 ......ccccvriereininineeeenereeeeseseeie s (11,450) 6,668 1,172 (3,610)
Other comprehensive income (loss) before reclassifications............ (13,022) 4,706 — (8,316)
Amounts reclassified from accumulated other comprehensive loss
10 "INterest eXpenSe, NEL" ... — (1,130) — (1,130)

Other comprehensive income (10sS), Net Of taX.........cooeveeeerierienienienennens (13,022) 3,576 — (9,446)
Other comprehensive (income) loss attributable to noncontrolling
TNEEIESE ..ttt ettt 5,600 (1,100) — 4,500

Balances, December 31, 2018 ........cccovreinerinireerereeesesee s (18,872) 9,144 1,172 (8,556)
Other comprehensive income (loss) before reclassifications............ 28,870 (28,783) — 87
Amounts reclassified from accumulated other comprehensive loss
10 "INterest eXpeNSe, NEL" ... — (5,599) — (5,599)
Amounts reclassified from accumulated other comprehensive loss
related to de-designation of interest rate swaps to "Other, net” ........ — 4,877 — 4,877

Other comprehensive income (10ss), Net Of taX.........cooeeeeerierierienienennens 28,870 (29,505) — (635)

Other changes in accumulated other comprehensive income (10ss):

Empire City MGP tranSaction ...........c.ccoeveereeereeenieeneesieseseenesnenens — — 195 195
MGP Class A Shar@iSSUBNCES ......c.cevueruerierierienienie e eses e — — 1,512 1,512
Park MGM TranSaCtioN. ..........ccoeeerereneneneseesese e — — 16 16
Northfield OpCo tranSaClioN ..........cccereereeerieereereere e — — (2) (2)
L0 131 ST — — 481 481

Changes in accumulated other comprehensive income (10s9)................. 28,870 (29,505) 2,202 1,567
Other comprehensive (income) loss attributable to noncontrolling
110 1 SR (12,745) 9,532 — (3,213)

Balances, December 31, 2019 .......ccocioeieeeieeeeeeeeeeeee e $ (2,747) $ (10,829) $ 3374 $ (10,202)
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Noncontrolling interest

The following is a summary of net income attributable to MGM Resorts International and transfers to noncontrolling interest,
which shows the effects of changesin the Company’s ownership interest in a subsidiary on the equity attributable to the Company:

For the Years Ended December 31,

2019 2018 2017
(I'n thousands)
Net income attributable to MGM Resorts International ...........ccocveveeneveeenneneeas $ 2,049,146 $ 466,772 $ 1,952,052
Transfers from/(to) noncontrolling interest:
MGP Class A Shar@ iSSUBNCES. .......couevireeeeriereriererieesteesieesseseseesesseseeseseenes 151,976 — 35,138
MGM National Harbor transaction ...........cccceveveverevecceeiesieeesese e seesee s — — (12,497)
Empire City MGP tranSaCtion..........ccoceveeeieveseseseseeeeeseeese e (18,718) — —
Park MGM TranSaClioN.........covvereeereiestesieseessesie e sesee e e sse s e sresresee s (1,968) — —
Northfield OpCo tranSaCtioN.........cccovveiererie e e 21,679 — —
L1 07 ST (935) (5,667) (2,889)
Net transfers from/(to) noncontrolling INtErest..........ccoeorveeirinienieneneseeen 152,034 (5,667) 19,752
Change from net income attributable to MGM Resorts International and
transfers to NONCONLrolliNG INEEIESE ........covvvevevveveriee s $ 2201,180 $ 461,105 $ 1,971,804

Noncontrolling interest owner ship transactions

MGP Class A shareissuance — September 2017. On September 11, 2017, MGP completed a public offering of 13.2 million of
its Class A shares. In connection with the offering, the Operating Partnership issued 13.2 million Operating Partnership units to MGP.
The Company has adjusted the carrying value of the noncontrolling interests as aresult of MGP's Class A share issuance to adjust for
the change in noncontrolling interests ownership percentage of the Operating Partnership's net assets, with offsetting adjustments to
capital in excess of par value and accumulated other comprehensive income. Subsequent to MGP' s issuance of the incremental shares,
the Company indirectly owned 72.3% of partnership unitsin the Operating Partnership.

MGM National Harbor transaction. On October 15, 2017, MGP acquired the long-term leasehold interest and real property
associated with MGM National Harbor from a subsidiary of the Company in exchange for cash of $463 million, the assumption of
$425 million of indebtedness, which was immediately repaid by MGP on the closing date, and the issuance of 9.8 million Operating
Partnership units to a subsidiary of the Company. The Company adjusted the carrying value of noncontrolling interests to adjust for
the change in noncontrolling interests ownership percentage of the Operating Partnership’s net assets, including assets and liabilities
transferred, with offsetting adjustments to capital in excess of par value and accumulated other comprehensive income. Subsequent to
the MGM National Harbor transaction, the Company indirectly owned 73.4% of the partnership unitsin the Operating Partnership.

Empire City transaction. As further discussed in Note 18, in January 2019, MGP acquired the developed real property
associated with Empire City from the Company for consideration that included the issuance of approximately 13 million Operating
Partnership units to a subsidiary of the Company. The Company adjusted the carrying value of the noncontrolling interests for the
change in noncontrolling interests ownership percentage of the Operating Partnership’s net assets, with offsetting adjustments to
capital in excess of par value and accumulated other comprehensive income. Subsequent to the Empire City transaction, the Company
indirectly owned 74.6% of the partnership unitsin the Operating Partnership.

MGP Class A shareissuance — January 2019. On January 31, 2019, MGP completed an offering of approximately 20 million
of its Class A shares. In connection with the offering, the Operating Partnership issued approximately 20 million Operating
Partnership units to MGP. The Company has adjusted the carrying value of the noncontrolling interests as a result of MGP's Class A
share issuance to adjust for the change in noncontrolling interests ownership percentage of the Operating Partnership’s net assets, with
offsetting adjustments to capital in excess of par value and accumulated other comprehensive income. Subsequent to the issuance, the
Company indirectly owned 69.7% of the partnership unitsin the Operating Partnership.

Park MGM Lease Transaction. As further discussed in Note 18, in March 2019, the Company and MGP completed the Park
MGM Lease Transaction (as defined in Note 18) for which consideration included the issuance of approximately 1 million Operating
Partnership units to a subsidiary of the Company. The Company has adjusted the carrying value of the noncontrolling interests for the
change in noncontrolling interests ownership percentage of the Operating Partnership’s net assets, with offsetting adjustments to
capital in excess of par value and accumulated other comprehensive income. Subsequent to the issuance, the Company indirectly
owned 69.8% of the partnership units in the Operating Partnership.
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Northfield OpCo transaction. As further discussed in Note 18, in April 2019, the Company acquired the membership interests
of Northfield from MGP for consideration of approximately 9 million Operating Partnership units that were ultimately redeemed by
the Operating Partnership and MGP retained the real estate assets. The Company has adjusted the carrying value of the noncontrolling
interests for the change in noncontrolling interests ownership percentage of the Operating Partnership’s net assets, with offsetting
adjustments to capital in excess of par value and accumulated other comprehensive income. Subsequent to the Northfield OpCo
transaction, the Company indirectly owned 68.8% of the partnership unitsin the Operating Partnership.

MGP Class A share issuance — November 2019. On November 22, 2019, MGP completed an offering of 30 million of its
Class A shares. The Offering consisted of 18 million shares sold directly to the underwriters at closing and 12 million shares sold to
forward purchasers under forward sale agreements. In connection with the offering, the Operating Partnership issued 18 million
Operating Partnership units to MGP. The Company has adjusted the carrying value of the noncontrolling interests as a result of
MGP's Class A share issuance to adjust for the change in noncontrolling interests ownership percentage of the Operating Partnership’s
net assets, with offsetting adjustments to capital in excess of par value and accumulated other comprehensive income. Subsequent to
the issuance, the Company indirectly owned 63.7% of the partnership units in the Operating Partnership. In connection with any
issuance of Class A shares by MGP under the forward sales agreements, additional Operating Partnership units will be issued to the
Company by the Operating Partnership on a one-to-one basis with the number of Class A sharesissued by MGP in such sales.

MGP Class A shareissuances— At-the-Market (“ATM”) program. During the year ended December 31, 2019, MGP issued
approximately 5 million Class A shares under its ATM program. In connection with the issuances, the Operating Partnership issued 5
million Operating Partnership units to MGP during the year ended December 31, 2019. The Company has adjusted the carrying value
of the noncontrolling interests for the change in noncontrolling interests ownership percentage of the Operating Partnership’s net
assets, with offsetting adjustments to capital in excess of par value and accumulated other comprehensive income. Subsequent to the
collective issuances, and as of December 31, 2019, the Company indirectly owned 63.7% of the partnership units in the Operating
Partnership.

Sock repurchase program

MGM Resorts International stock repurchase program. In May 2018, the Company’s Board of Directors authorized a $2.0
billion stock repurchase program and completed the previously announced $1.0 billion stock repurchase program. Additionally, on
February 12, 2020, the Company announced that the Board of Directors adopted a $3.0 hillion stock repurchase program. Under each
stock repurchase program, the Company may repurchase shares from time to time in the open market or in privately negotiated
agreements. Repurchases of common stock may also be made under a Rule 10b5-1 plan, which would permit common stock to be
repurchased when the Company might otherwise be precluded from doing so under insider trading laws. The timing, volume and
nature of stock repurchases will be at the sole discretion of management, dependent on market conditions, applicable securities laws,
and other factors, and may be suspended or discontinued at any time.

During the year ended December 31, 2019, the Company repurchased approximately 36 million shares of its common stock at
an average purchase price of $28.77 per share for an aggregate amount of $1.0 billion. Repurchased shares were retired. The
remaining availability under the $2.0 billion stock repurchase program was approximately $357 million as of December 31, 2019.

Subsequent to the year ended December 31, 2019, the Company repurchased 11 million shares of its common stock at an
average price of $32.57 per share for an aggregate amount of $354 million. Repurchased shares will be retired.

Additionally, subsequent to the year ended December 31, 2019, on February 13, 2020, the Company announced the
commencement of atender offer to acquire up to $1.25 million in aggregate purchase price of the Company’s issued and outstanding
common stock through a modified “ Dutch auction” tender offer at a price not greater than $34 nor less than $29 per share, in cash, less
any applicable withholding taxes and without interest, upon the terms and subject to the conditions described in the offer to purchase
dated February 13, 2020, and in the related letter of transmittal and other related materials. The tender offer is scheduled to expire on
March 12, 2020, unless extended or terminated.

During the year ended December 31, 2018, the Company repurchased approximately 41 million shares of its common stock at
an average purchase price of $31.25 per share for an aggregate amount of $1.3 billion. Repurchased shares were retired.

MGM Resorts International dividends. On February 12, 2020 the Company’s Board of Directors approved a quarterly
dividend of $0.15 per share that will be payable on March 16, 2020 to holders of record on March 10, 2020.
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NOTE 14 — STOCK-BASED COMPENSATION

MGM Resorts 2005 Omnibus Incentive Plan. The Company’s omnibus incentive plan, as amended (the “Omnibus Plan”),
allows it to grant up to 45 million shares or share-based awards, such as stock options, stock appreciation rights (“SARS”), restricted
stock units (“RSUS"), performance share units (“PSUS") and other stock-based awards to eligible directors, officers and employees of
the Company and its subsidiaries.

As of December 31, 2019, the Company had an aggregate of approximately 20 million shares of common stock available for
grant as share-based awards under the Omnibus Plan. Additionally, as of December 31, 2019, the Company had approximately 4
million aggregate SARs outstanding and approximately 7 million aggregate RSUs and PSUs outstanding, including deferred share
units and dividend equivalent units related to RSUs and PSUs.

Intrinsic value. The following table includes information related to the intrinsic value:

Y ear Ended December 31,

2019 2018 2017
(I'n thousands)
SARs exercised and RSUS and PSUS VESLE..........coeeeeveceeice e $ 86,843 $ 97,302 $ 100,264
SARS OUESEANING ...ttt st e 45,197 21,563 112,604
SARs vested and expected tO VESE ..........ocirirereienee e 45,162 21,547 111,284
SARS EXEMCISADIE......vei ittt s e et e s e sae e s sbee s s saaeeean 41,432 19,745 78,865

As of December 31, 2019, there was a total of $116 million of unamortized compensation related to SARs, RSUs, and PSUs,
which is expected to be recognized over a weighted-average period of 2.0 years.

MGM Growth Properties 2016 Omnibus Incentive Plan and MGM China Share Option Plan. The Company’'s
subsidiaries, MGP and MGM China, each adopted their own equity award plans for the issuance of share-based awards to each
subsidiary’s eligible recipients.

Recognition of compensation cost. Compensation cost was recognized as follows:

Year Ended December 31,

2019 2018 2017
Compensation cost: (In thousands)
(01011011 o U] = F= T ISR $ 76,995 $ 57,735 $ 49,383
MGM Growth Properties Omnibus Incentive Plan .........c.ccccoevvennennenns 2,277 2,092 2,568
MGM China Share Option Plan ...........ccoovvivrininienieseseseseeseeeeeee e 9,566 10,369 10,571
Total COMPENSALION COSE.....eveeeueerireeeeere e ere s 88,838 70,196 62,522
Less: Reimbursed costs and capitalized COSt ........ccvvvvererererenereeeceseseeeens (3,487) (1,710) (1,398)
Compensation cost after reimbursed costs and capitalized cost ............ 85,351 68,486 61,124
Less: Related tax BENEfit........coovvireineire e (16,752) (13,218) (18,650)
Compensation cost, net of tax benefit............ccceveveeeeeeeeeceeececeee, $ 68,599 $ 55,268 $ 42,474

NOTE 15— EMPLOYEE BENEFIT PLANS

Multiemployer benefit plans. The Company currently participates in multiemployer pension plans in which the risks of
participating differs from single-employer plansin the following aspects:

a) Assets contributed to the multiemployer plan by one employer may be used to provide benefits to employees of other
participating employers;

b) If a participating employer stops contributing to the plan, the unfunded obligations of the plan may be borne by the
remaining participating employers;

c) If an entity chooses to stop participating in some of its multiemployer plans, the entity may be required to pay those plans
an amount based on the underfunded status of the plan, referred to as awithdrawal liability; and

d) If the plan isterminated by withdrawal of all employers and if the value of the nonforfeitable benefits exceeds plan assets
and withdrawal liability payments, employers are required by law to make up the insufficient difference.
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The Company’ s participation in these plansis presented below.

Pension Expiration
Protection Contributions by the Dates of
Act Zone Company Collective
EIN/Pension Status@  FIP/RP (in thousands)® Surcharge Bargaining
Pension Fund® Plan Number 2018 2017 Status® 2019 2018 2017 Imposed Agreements
3/31/2021);
Southern Nevada Culinary and 5/31/2023®);
Bartenders Pension Plan.......... 88-6016617/001 Green Green No  $52,218 $47,825 $45,297 No 5/31/2024%)
The Legacy Plan of the
UNITE HERE Retirement
Fund (UHF)O) .......ccoveerenee 82-0994119/001 Red Red Yes $10,151 $ 9,794 $ 9,416 Yes 2/29/2020()

(1) The Company was listed in the plan's Form 5500 as providing more than 5% of the total contributions for the plan years 2018 and 2017 for the Southern Nevada
Culinary and Bartenders Pension Plan and for the plan year 2018 for the UHF. At the date the financial statements were issued, Form 5500 was not available for
the plan year 2019.

(2) Thezone status is based on information that the Company received from the plan and is certified by the plan's actuary. Plansin the red zone are generally less than
65% funded (critical status) and plansin the green zone are at least 80% funded.

(3) Indicates plans for which aFinancial Improvement Plan (FIP) or a Rehabilitation Plan (RP) is either pending or has been implemented.

(4) There have been no significant changes that affect the comparability of contributions.

(5) The Company is party to twelve collective bargaining agreements (CBA) that require contributions with the Local Joint Executive Board of Las Vegas, which is
made up of the Culinary Workers Union and Bartenders Union. The agreements between Aria, Bellagio, Mandalay Bay, and MGM Grand Las Vegas are the most
significant because more than half of the Company’s employee participants in this plan are covered by those four agreements.

(6) Effective January 1, 2018, the Pension Benefit Guaranty Corporation approved the spin-off of the UNITE HERE portion of the Legacy Plan of the National
Retirement Fund (NRF) to the newly formed UHF. As aresult of the spin-off, the pension liabilities as well as certain assets of the plan were transferred to the
new plan. The terms of the UHF plan are identical to the NRF plan.

(7) The Company intends to extend the agreement past the expiration date until a new agreement is executed.

Multiemployer benefit plans other than pensions. Pursuant to its collective bargaining agreements referenced above, the
Company also contributes to UNITE HERE Health (the “Health Fund”), which provides healthcare benefits to its active and retired
members. The Company contributed $206 million, $191 million, and $183 million to the Health Fund in the years ended December
31, 2019, 2018, and 2017, respectively.

Self-insurance. The Company is self-insured for most health care benefits and workers compensation for its non-union
employees. The liability for self-insurance was $95 million and $93 million at December 31, 2019 and 2018, respectively, which is
included in “Other accrued liabilities” and “ Other long-term obligations.”

NOTE 16 — PROPERTY TRANSACTIONS, NET

Property transactions, net consisted of the following:

Year Ended December 31,

2019 2018 2017
(I'n thousands)
Lossrelated to sale of Circus Circus Las Vegas and adjacent land................... $ 220,294 $ — % —
Gain on sale Of Grand ViCtOria......ccoeerererenerienre e — (44,703) —
Other property transactions, NEL...........ccocevererereieeeeeeese e 55,508 53,850 50,279
$ 275802 $ 9,147 $ 50,279

Circus Circus Las Vegas and adjacent land. In December 2019, the Company completed the previously announced sale of
Circus Circus Las Vegas and the adjacent land for $825 million, which consisted of $662.5 million paid in cash and a secured note due
2024 with a face value of $162.5 million and fair value of $133.7 million. The note has a stated interest rate of 3% for the first two
years, 4% for following two years, and 4.5% for the fifth year and is secured by the borrower with the land adjacent to Circus Circus
Las Vegas as collateral with an effective interest rate of 7.31%. The interest on the note, which is comprised of the stated interest and
the discount on the note, will amortize into interest income using the effective interest method over the length of the agreement.
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During the third quarter of 2019, the Company recorded a non-cash impairment charge of $219 million, which reflects the
amount by which the assets' carrying value exceeds the assets’ fair value (expected selling price). We further recognized aloss of $2
million during the fourth quarter of 2019 primarily relating to selling costs. The assets and liabilities of Circus Circus Las Vegas and
the adjacent land sold of $810 million and $14 million, respectively, primarily consisted of property and equipment, net of $785
million. Circus Circus Las Vegas is nhot classified as discontinued operations because the Company concluded that the sale is not a
strategic shift that has a major effect on the Company’s operations or its financial results and it does not represent a major geographic
segment or product line.

Grand Victoria investment sale. See Note 6 for additional information related to the sale of Grand Victoria investment in
2018.

Other. Other property transactions, net includes miscellaneous asset disposals and demoalition costs in the periods presented in
the above table, including aloss of $24 million related to MGM Cotai production show costs in 2018, and a loss of $20 million and
$34 million related to the rebranding of the Monte Carlo Resort and Casino to Park MGM and NoMad Las Vegas in 2018 and 2017,
respectively.

NOTE 17 — SEGMENT INFORMATION

The Company’ s management views each of its casino resorts as an operating segment. Operating segments are aggregated based
on their similar economic characteristics, types of customers, types of services and products provided, the regulatory environments in
which they operate, and their management and reporting structure. The Company has aggregated its operating segments into the
following reportable segments: Las Vegas Strip Resorts, Regional Operations and MGM China.

LasVegas Strip Resorts. Las Vegas Strip Resorts consists of the following casino resorts: Bellagio, MGM Grand Las Vegas
(including The Signature), Mandalay Bay (including Delano and Four Seasons), The Mirage, Luxor, New Y ork-New Y ork (including
the Park), Excalibur, Park MGM (including NoMad Las Vegas) and Circus Circus Las Vegas (until the sale of such property in
December 2019).

Regional Operations. Regiona Operations consists of the following casino resorts: MGM Grand Detroit in Detroit, Michigan;
Beau Rivage in Biloxi, Mississippi; Gold Strike Tunicain Tunica, Mississippi; Borgata in Atlantic City, New Jersey; MGM National
Harbor in Prince George's County, Maryland; MGM Springfield in Springfield, Massachusetts; Empire City in Y onkers, New Y ork
(upon acquisition in January 2019); and MGM Northfield Park in Northfield Park, Ohio (upon MGM’s acquisition of the operations
from MGP in April 2019).

MGM China. MGM China consists of MGM Macau and MGM Cotai.

The Company’ s operations related to investments in unconsolidated affiliates, MGM Northfield Park (prior to April 1, 2019 as
the operations were owned by MGP until that date), and certain other corporate operations and management services have not been
identified as separate reportable segments; therefore, these operations are included in “ Corporate and other” in the following segment
disclosures to reconcile to consolidated results.

In 2019, the Company changed its segment measure of profit and loss from Adjusted Property EBITDA to Adjusted Property
EBITDAR. Asdiscussed in Note 2, prior to the adoption of ASC 842 on January 1, 2019, the master lease between subsidiaries of the
Company and MGP was accounted for as a failed sale of the real estate assets due to the subsidiaries’ investments in the Operating
Partnership, which constituted continuing involvement. As such, the real estate assets were reflected in the balance sheets of the
applicable MGM subsidiaries as well as the associated finance lease liability. In connection with the adoption of ASC 842, the sale
and leaseback of the real estate assets under the master lease now qualify as a passed sale and are determined to be operating leases.
Accordingly, the real estate assets are now only reflected on the balance sheet of MGP and the MGM subsidiaries have recorded
operating lease liabilities and operating ROU assets and also now record rent expense instead of depreciation and interest expense.
The master lease and its related accounting eliminates in consolidation. Further, as a result of the Bellagio transaction in the fourth
quarter of 2019, the Company records rent expense associated with the triple-net operating lease with Bellagio BREIT Venture. In
order to present profit and loss of each reportable segment on a similar economic basis, the rent expense associated with the triple net
operating leases and ground leases is added back within the financial information reviewed by the chief operating decision maker and
as presented below, including recasting of prior year periods.

Adjusted Property EBITDAR is a measure defined as Adjusted EBITDAR before corporate expense and stock compensation
expense, which are not alocated to each operating segment, and before rent expense related to the master lease with MGP that
eliminates in consolidation. Adjusted EBITDAR is a measure defined as earnings before interest and other non-operating income
(expense), taxes, depreciation and amortization, preopening and start-up expenses, gain on Bellagio transaction, restructuring costs
(which represents costs related to severance, accelerated stock compensation expense, and consulting fees directly related to the
operating model component of the MGM 2020 Plan), rent expense associated with triple net operating and ground leases, income from
unconsolidated affiliates related to investmentsin REITs, NV Energy exit expense, and property transactions, net.
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The following tables present the Company’ s segment information:

Net Revenues

FOOd and DEVErage ........cvvviiecee s
Entertainment, retail and Other ..........oooveeeeeeeeeee e

Food and DEVErage ..o s
Entertainment, retail and Other ..........oocveeeeee et

MGM China

FOOd @anNd DEVErage ... ...
Entertainment, retail and Other ..........oocviveeee i

Reportable segment NEL FEVENUES..........ccovireriereeeieirerrse e
Corporate and OLhEX .........ccveeveeiiieee e

Adjusted Property EBITDAR
LasVegas SHiP RESOMS. ......covueireeererieenestenesieee s sesse s seseeseseesesesseneseenenes
RegiONal OPEratioNS .......ccoevueieiiresieieis et nae e s
MGM CRINA......ciiieiiiieer et
Reportable segment Adjusted Property EBITDAR ......ccccoceoiireeeirceerenene

Other operating income (expense)
COrporate and OtNEN .........ooeeeeeeeeeereee e
NV ENErgy eXit EXPENSE .....coveeeiiriirieieisesiesie sttt nseneens
Preopening and Start-Up EXPENSES.........ccvrriereererreineeresesre e snenees
Property transactions, NEL..........ccvciierieesiiesees e
Gain 0N Bellagio tranSaCtion...........ccevevirieneneniesenes s
Depreciation and amortiZation.............cceeeeeereerrreeneiresee s
LSS 1 U Tox (0T o SRS
Triple net operating lease and ground lease rent eXpense ........cocevveeerereneeenne.
Income from unconsolidated affiliates related to investmentsin REITs...........
OPErating INCOME........eiueieeereeiesieieeseseseee e sae e e b sae e sessessesaesessessessenenns
Non-oper ating income (expense)
Interest expense, net of amounts capitalized ...,
Non-operating items from unconsolidated affiliates ........ccccvvvriererercenesiennne,
OFNEr, NEL ..ot

INCOMeE DEfOr € INCOME LAXES.......ccviveeeeeictese e
Benefit (provision) for iNCOMEtaXES ..o
NN QT Ty TS
Less: Net income attributable to noncontrolling interests........ocovveeecereseeeee,
Net income attributableto MGM ResortsInternational ...........ccccoeevvevcvrnennne.
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Year Ended December 31,

2019 2018 2017
(In thousands)
$ 1296170 $ 1,407,733 $ 1,436,830
1,863,521 1,776,029 1,778,869
1,517,745 1,402,378 1,410,496
1,153,615 1,130,532 1,119,928
5,831,051 5,716,672 5,746,123
2,537,780 2,026,925 1,834,803
316,753 318,017 319,049
494,243 428,934 410,143
201,008 160,645 145,725
3,549,784 2,934,521 2,709,720
2,609,806 2,195,144 1,741,635
142,306 118,527 54,824
127,152 114,862 51,330
26,158 21,424 10,371
2,905,422 2,449,957 1,858,160
12,286,257 11,101,150 10,314,003
613,415 661,946 483,476
$ 12,899,672 $ 11,763,096 $ 10,797,479
$ 1,643,122 $ 1,706,315 $ 1,781,390
969,866 781,854 754,597
734,729 574,333 535,524
3,347,717 3,062,502 3,071,511
(331,621) (224,800) (213,908)
— — 40,629
(7,175) (151,392) (118,475)
(275,802) (9,147) (50,279)
2,677,996 — —
(1,304,649) (1,178,044) (993,480)
(92,139) — —
(74,656) (29,633) (23,471)
544 — —
3,940,215 1,469,486 1,712,527
(847,932) (769,513) (668,745)
(62,296) (47,827) (34,751)
(183,262) (18,140) (48,241)
(1,093,490) (835,480) (751,737)
2,846,725 634,006 960,790
(632,345) (50,112) 1,127,394
2,214,380 583,894 2,088,184
(165,234) (117,122) (136,132)
$ 2049146 $ 466,772 $ 1,952,052




Year Ended December 31,

2019 2018 2017
Capital expenditures: (In thousands)

LasVegas Strip RESOMS ........coucruiriririierererieiere e $ 285863 $ 501,044  $ 419,983
RegioNal OPEratioNS........ccucerieiireirieeeieseee ettt 187,489 72,865 66,628
MGM ChiNA ...ttt bbb e 145,634 390,212 923,346

Reportable segment capital expenditureS .........oooeeeveececrienieeenienenens 618,986 964,121 1,409,957
Corporate and OtNEYN ........ccoveeeeeee e 120,020 537,347 469,053
Eliminated in CONSOlidaLiON..........cccviiriiriiereee e — (14,625) (14,928)

$ 739,006 $ 1486843 $ 1,864,082

Total assets are not allocated to segments for internal reporting presentations or when determining the allocation of resources
and, accordingly, are not presented.

Long-lived assets, which includes property and equipment, net, operating and finance lease right-of-use assets, net, goodwill,
and other intangibles, net, presented by geographic region in which the Company holds assets are presented below:

December 31,
2019 2018 2017
Long-lived assets: (In thousands)
UNITEH SEALES.....ceeeveeererie ettt ene e $ 20582055 $ 18228939 $ 16,863,222
Chinaand all other fOreign CoOUNLITES ..........ccivveereerierere e 8,007,449 8,266,804 8,456,728

$ 28589504 $ 26495743 $ 25,319,950

NOTE 18 — RELATED PARTY TRANSACTIONS
CityCenter

Management agreements. The Company and CityCenter have entered into agreements whereby the Company is responsible
for management of the operations of CityCenter for afee of 2% of revenue and 5% of EBITDA (as defined) for Ariaand Vdara. The
Company earned fees of $48 million, $47 million and $49 million for the years ended December 31, 2019, 2018 and 2017,
respectively. The Company is being reimbursed for certain costs in performing its development and management services. During the
years ended December 31, 2019, 2018 and 2017, the Company incurred $420 million, $409 million and $390 million, respectively, of
costs reimbursable by CityCenter, primarily for employee compensation and certain allocated costs. As of December 31, 2019 and
2018, CityCenter owed the Company $66 million and $83 million, respectively, for management services and reimbursable costs
recorded in “ Accounts receivable, net” in the accompanying consolidated balance sheets.

MGM China

Ms. Ho, Pansy Catilina Chiu King (“Ms. Ho") isamember of the Board of Directors of, and holds a minority ownership interest
in, MGM China. Ms. Ho is also the managing director of Shun Tak Holdings Limited (together with its subsidiaries “ Shun Tak”), a
leading conglomerate in Hong Kong with core businesses in transportation, property, hospitality and investments. Shun Tak provides
various services and products, including ferry tickets, travel products, rental of hotel rooms, laundry services and property cleaning
services to MGM China. In addition, MGM China leases transportation equipment and office space from Shun Tak. MGM China
incurred expenses relating to Shun Tak of $16 million, $17 million and $13 million for the years ended December 31, 2019, 2018 and
2017, respectively. In addition, Ms. Ho holds managing director positions with several other companies that provide travel and
advertising servicesto MGM China, which totaled $6 million for the year ended December 31, 2019.

Grand Paradise Macau deferred cash payment. On September 1, 2016, the Company purchased 188.1 million common
shares of its MGM China subsidiary from Grand Paradise Macau (“GPM"), an entity controlled by Ms. Ho. As part of the
consideration for the purchase, the Company agreed to pay GPM or its nominee a deferred cash payment of $50 million, which will be
paid in amounts equal to the ordinary dividends received on such shares, with afinal lump sum payment due on the fifth anniversary
of the closing date of the transaction if any portion of the deferred cash payment remains unpaid at that time. Such amount was paid to
Expert Angles Limited, an entity controlled by Ms. Ho through November 2018 and subsequently controlled by an immediate family
member of Ms. Ho. As of December 31, 2019 and 2018, the Company recorded a remaining liability on a discounted basis of $34
million and $36 million in “ Other long-term obligations”, respectively.
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MGM Branding and Development Holdings, Ltd. (together with its subsidiary MGM Development Services, Ltd., “MGM
Branding and Development”), an entity included in the Company’ s consolidated financial statements in which Ms. Ho indirectly holds
anoncontrolling interest, is party to a brand license agreement and a devel opment services agreement with MGM China, for which the
related amounts are eliminated in consolidation. An entity owned by Ms. Ho received distributions of $20 million, $22 million and
$15 million for the years ended December 31, 2019, 2018 and 2017, respectively, in connection with the ownership of a
noncontrolling interest in MGM Branding and Devel opment Holdings, Ltd.

MGP

As further described in Note 1, pursuant to the master lease with MGP, the Company leases the real estate assets of The Mirage,
Mandalay Bay, Luxor, New York-New York, Park MGM, Excalibur, The Park, Gold Strike Tunica, MGM Grand Detroit, Beau
Rivage, Borgata, Empire City, MGM National Harbor and MGM Northfield Park from MGP.

MGP master lease. The MGP master lease has an initial lease term of ten years that began on April 25, 2016 (other than with
respect to MGM National Harbor, as described below) with the potential to extend the term for four additional five-year terms
thereafter at the option of the Company. The MGP master lease provides that any extension of its term must apply to all of the real
estate under the master lease at the time of the extension. The MGP master lease provides that the initial term with respect to MGM
National Harbor ends on April 31, 2024. Thereafter, the initia term of the MGP master |ease with respect to MGM National Harbor
may be renewed at the option of the Company for an initial renewal period lasting until the earlier of the end of the then-current term
of the master lease or the next renewal term (depending on whether the Company elects to renew the other properties under the master
lease in connection with the expiration of the initial ten-year term). If, however, the Company chooses not to renew the lease with
respect to MGM National Harbor after the initial MGM National Harbor term under the master lease, the Company would also lose
the right to renew the MGP master |ease with respect to the rest of the properties when the initial ten-year lease term ends related to
the rest of the propertiesin 2026. The MGP master lease has atriple-net structure, which requires the Company to pay substantially all
costs associated with the lease, including real estate taxes, insurance, utilities and routine maintenance, in addition to the base rent.
Additionally, the master |lease provides MGP with a right of first offer with respect to MGM Springfield and with respect to any
further gaming development by the Company on the undeveloped land adjacent to Empire City, which MGP may exercise should the
Company elect to sell either property in the future.

Rent under the MGP master lease consists of a “base rent” component and a “ percentage rent” component. As of December 31,
2019, the base rent represents approximately 90% of the rent payments due and the percentage rent represents approximately 10% of
the rent payments due under the MGP master lease. The MGP master lease also provides for fixed annual escalators of 2% on the base
rent through the sixth lease year and the possibility for additional 2% increases thereafter subject to the Company meeting an adjusted
net revenue to rent ratio, as well as potential increases in percentage rent in year six and every five years thereafter based on a
percentage of average actual annual net revenue during the preceding five year period calculated in accordance with the terms under
the master lease. The MGP master lease also contains customary events of default and financial covenants. The Company was in
compliance with all applicable covenants as of December 31, 2019.

Subsequent to the Company completing its acquisition of Empire City in January 2019, MGP acquired the developed real
property associated with Empire City from the Company for consideration of approximately $634 million, which included the
assumption of debt of approximately $246 million, which was immediately repaid, and the remaining paid through the issuance of
Operating Partnership units. The real estate assets of Empire City were then leased to the Company pursuant to an amendment to the
MGP master lease, increasing the annual rent payment to MGP by $50 million, prorated for the remainder of the lease year. Consistent
with the MGP master lease terms, 90% of this rent will be fixed and contractually grow at 2% per year until 2022. As disclosed above,
the master lease provides MGP with a right of first offer with respect to certain undeveloped land adjacent to the property to the
extent the Company develops additional gaming facilities, which MGP may exercise should the Company elect to sell this property in
the future.

On March 7, 2019, the Company entered into an amendment to the existing MGP master |ease with respect to investments made
by the Company related to the Park MGM and NoMad Las Vegas property (the “Park MGM Lease Transaction”). In connection with
the transaction, the Company received consideration of $638 million, of which approximately $606 million was paid in cash and the
remaining paid through the issuance of Operating Partnership units. Additionally, the annual rent payment to MGP was increased by
$50 million, prorated for the remainder of the lease year. Consistent with the master lease terms, 90% of this rent will be fixed and
contractually grow at 2% per year until 2022.

Additionally, on April 1, 2019, the Company acquired the membership interests of Northfield from MGP, which held the
operations of Northfield, for fair value of consideration of approximately $305 million consisting primarily of approximately 9 million
Operating Partnership units that were ultimately redeemed by the Operating Partnership, and MGP retained the associated real estate
assets. The Company then rebranded the property to MGM Northfield Park, which was then added to the existing MGP master |ease
with MGP, increasing the annual rent payment to MGP by $60 million. Consistent with the master lease terms, 90% of this rent will
be fixed and contractually grow at 2% per year until 2022.
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The annual rent payments under the MGP master lease for the fourth |ease year, which commenced on April 1, 2019, increased
to $946 million from $770 million at the start of the third lease year. The increase was a result of the $50 million in additional rent for
each of the Park MGM Transaction and the addition of Empire City in the beginning of 2019, the $60 million of additional rent for
MGM Northfield Park, which entered the Master Lease on April 1, 2019, as well as the third 2.0% fixed annual rent escalator that
went into effect on April 1, 2019.

On February 14, 2020, the Company amended the MGP master lease to remove Mandalay Bay from such master lease and the
rent under the MGP master lease was reduced by $133 million. Refer to Note 1 for further discussion.

All intercompany transactions, including transactions under the MGP master lease, have been eliminated in the Company’s
consolidation of MGP. The public ownership of MGP's Class A shares is recognized as non-controlling interests in the Company’s
consolidated financial statements.

Bellagio BREIT Venture

The Company has a 5% ownership interest in the Bellagio BREIT Venture which owns the Bellagio real estate assets and leased
back such assets to a subsidiary of the Company pursuant to a lease agreement. Refer to Note 11 for further information related to the
Bellagio lease.

MGP BREIT Venture

On February 14, 2020, the Company entered into a lease with the MGP BREIT Venture, in which MGP has a 50.1% ownership
interest. Refer to Note 1 for further discussion of this subsequent event.

NOTE 19 —CONDENSED CONSOLIDATING FINANCIAL INFORMATION

As of December 31, 2019, al of the Company’s principal debt arrangements are guaranteed by each of its material domestic
subsidiaries, other than MGP and the Operating Partnership, MGM Grand Detroit, MGM National Harbor, MGM Springfield, and
each of their respective subsidiaries. The Company’s international subsidiaries, including MGM China and its subsidiaries, are not
guarantors of such indebtedness. Separate condensed financial statement information for the subsidiary guarantors and non-guarantors
as of December 31, 2019 and 2018 and for the years ended December 31, 2019, 2018 and 2017, are presented below. Within the
Condensed Consolidating Statements of Cash Flows, the Company has presented net changes in intercompany accounts as investing
activities if the applicable entities have a net asset in intercompany accounts and as a financing activity if the applicable entities have a
net intercompany liability balance.

Certain of the Company’s subsidiaries collectively own Operating Partnership units and each subsidiary accounts for its
respective investment under the equity method within the condensed consolidating financial information presented below. Prior to the
adoption of ASC 842 on January 1, 2019, for these subsidiaries, such investment constituted continuing involvement, and accordingly,
the sale and leaseback of the real estate assets under the MGP master lease did not qualify for sale-leaseback accounting. The real
estate assets were reflected in the balance sheets of the applicable MGM subsidiaries. In addition, such subsidiaries recognized finance
liahilities within “Other long-term obligations’ related to rent payments due under the MGP master lease and recognized the related
interest expense component of such payments. These real estate assets were al so reflected on the balance sheet of the MGP subsidiary
that received such assets. The condensed consolidating financial information presented below therefore included the accounting for
such activity within the respective columns presented and in the elimination column. In connection with the adoption of ASC 842, the
sale and leaseback of the real estate assets under the MGP master lease now qualify as a passed sale and are determined to be
operating leases. As such, the real estate assets, finance liabilities, and related interest expense component of rent payments are no
longer reflected in the results of the applicable MGM subsidiaries. Instead, the real estate assets are now only reflected on the balance
sheet of the MGP subsidiary that received such assets and the MGM subsidiaries have recorded operating lease liabilities and
operating ROU assets with the related rent expense reflected within “general and administrative” expense within the condensed
consolidating financial information.
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CONDENSED CONSOLIDATING BALANCE SHEET INFORMATION

December 31, 2019

Non-Guar antor

Subsidiaries
Guar antor
Parent Subsidiaries MGP Other Elimination Consolidated

(In thousands)
Current assets.........cccevene. .$ 1847328 $ 1166667 $ 216,232 $ 790,285 $ (12,819) $ 4,007,693
Property and equipment, net. . — 2,972,291 10,827,972 4,497,664 (11,972) 18,285,955
Investmentsin SUbSIAIAries...........ccovverrecnncree e 26,283,270 3,500,241 — — (29,783,511) —
Investments in the MGP Operating Partnership ..........ccccocveenenene — 3,713,065 — 783,049 (4,496,114) —
Investments in and advances to unconsolidated affiliates............. — 782,820 — 14,546 25,000 822,366
Intercompany aCCOUNLS .........ceueuerereerenereeieeniseeesesee s " — 12,994,459 — — (12,994,459) —
Other NON-CUITENt @SSELS ......c.cuvuieiiiiiiitc ettt 59,968 14,142,246 866,068 7,057,191 (11,365,131) 10,760,342
$ 281905566 $ 39,271,789 $ 11,910,272 $13,142,735 $ (58,639,006) $ 33,876,356
Current HabilitieS .........ovcerreceeee s $ 842161 $ 1,601,959 $ 197581 $ 845471 $ (295,749) $ 3,191,423
INtercompany GCCOUNES .......c.vcueirueueeriresie st 12,956,091 — 774 37,594 (12,994,459) —
Deferred inCOME taxes, NEL ........coueerervreeierenereseeene s senens 1,865,535 — 29,909 240,971 (29,909) 2,106,506
Long-term debt, net............... 4,713,521 569 4,307,354 2,147,460 — 11,168,904
Other non-current liabilities.. 85,993 13,151,072 476,642 2,339,166 (11,411,315) 4,641,558
Total liabilities........ccovvevernenee . 20,463,301 14,753,600 5,012,260 5,610,662 (24,731,432) 21,108,391
Redeemable noncontrolling iNterests............covvevverevnenesereseeenenes — — — 105,046 — 105,046
MGM Resorts International stockholders' equity ..........c.coceunene. 7,727,265 24,513,386 4,383,113 5,011,075 (33,907,574) 7,727,265
Noncontrolling iNterests..........c.covvvrrerenrenenens . — 4,803 2,514,899 2,415,952 — 4,935,654
Total stockholders' equity 7,727,265 24,518,189 6,898,012 7,427,027 (33,907,574) 12,662,919
$ 28,190,566 $ 39,271,789 $ 11,910,272 $13,142,735 $ (58,639,006) $ 33,876,356

December 31, 2018
Non-Guarantor
Subsidiaries
Guar antor
Par ent Subsidiaries MGP Other Elimination Consolidated

(I'n thousands)
CUITENE BSSELS ....vveereeeie e $ 304,741 $ 1,244,864 $ 12,054$ 972,820 $ (7,701) $ 2,526,778
Property and equipment, NEL..........cccveeeericeeenieieesereeeeseeeeeens — 13,585,370 10,506,129 6,392,014 (9,753,625) 20,729,888
Investmentsin subsidiaries............ccccoeeuennnene .. 22,419,282 3,401,031 — — (25,820,313) —
Investments in the MGP Operating Partnership............... — 3,434,602 — 831,494 (4,266,096) —
Investmentsin and advances to unconsolidated affiliates............. — 678,748 — 29,119 25,000 732,867
INtercompany 8CCOUNLS.........ccrerveerererieinereeiereses e — 7,135,183 — — (7,135,183) —
Other NON-CUITENt @SSELS........coveeeerereseresise st 67,214 1,186,666 77,436 4,932,872 (43,015) 6,221,173
ASSES held fOr SAl......vieereeceecc e — — 355,688 — (355,688) —
$22,791,237 $ 30,666,464 $10,951,307 $13,158,319 $(47,356,621) $ 30,210,706
Current lHabilitieS. .......c.eureeueirireeee e $ 154,484 $ 1,646,481 $ 160,441 $ 1,224,752 $ (237,276) $ 2,948,882
Intercompany accounts...... 6,932,325 — 227 202,631 (7,135,183) —
Deferred income taxes, net .. 1,097,654 — 33,634 240,970 (29,720) 1,342,538
Long-term debt, NEL ..o 8,055,472 570 4,666,949 2,365,014 — 15,088,005
Other non-current [iabilities .........coeevereceencrceseeeeee 39,019 7,210,948 215,613 2,247,584 (9,453,924) 259,240
Liabilities related to assets held for sale. — — 28,937 — (28,937) —
Total liabilities........coevneerrreniecnne ... 16,278,954 8,857,999 5,105,801 6,280,951 (16,885,040) 19,638,665
Redeemable noncontrolling interests................. — — — 102,250 — 102,250
MGM Resorts International stockholders' equity...........ccovveeunne. 6,512,283 21,808,465 4,279,535 4,383,581 (30,471,581) 6,512,283
NONCONtrOlliNG INLErESS .....oveveeeieeree e — — 1,565,971 2,391,537 — 3,957,508
Total Stockholders' eqUILY ........ccovvceevreeecerereeerreneereseeereens 6,512,283 21,808,465 5,845,506 6,775,118 (30,471,581) 10,469,791
$22,791,237 $ 30,666,464 $10,951,307 $13,158,319 $(47,356,621) $ 30,210,706
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME INFORMATION

Year Ended December 31, 2019

Non-Guarantor

Subsidiaries
Guar antor
Parent Subsidiaries MGP Other Elimination Consolidated
(I'n thousands)
Net revenues.........ccocoeeeevrenee. . $ — $ 8250,745 $ 881,078 $ 4,648935 $ (881,086) $ 12,899,672
Equity in SUDSIdi@rieS @arningS.........coveeuererieeeiererieeresisesesesie e sessenenens 3,468,056 143,416 — — (3,611,472) —
Expenses
Casino and hotel OPEralionS...........ccvieererriicinereteerseresreseseesesneeens 9,834 4,715,365 — 2,889,321 (11,031) 7,603,489
General and administrative.... 27,752 2,235,321 23,321 755,378 (940,555) 2,101,217
Corporate expense.............. 180,288 236,175 27,041 21,138 — 464,642
Preopening and start-up expenses . — 5,168 — 2,007 — 7,175
Property transactions, NEL..........cccoeveiirnerinerees s 7,530 255,081 10,844 2,347 — 275,802
Gain on Bellagio transaCtion...........cccvecicciccncciececeseeeiee — (2,677,996) — — — (2,677,996)
Depreciation and amortiZation .............oeeererrererreresseressesesesesesesenens — 431,222 294,705 578,722 — 1,304,649
225,404 5,200,336 355,911 4,248,913 (951,586) 9,078,978
Income (loss) from unconsolidated affiliates..........cocovverrererrrnnrinnenenes — 134,584 — (15,063) — 119,521
OPEratiNng iNCOME.......veriueriieeieirieieeeiseeiet sttt b 3,242,652 3,328,409 525,167 384,959 (3,540,972) 3,940,215
Interest expense, net of amounts capitalized ............cccocereeeceicennnnns (472,066) (1,103) (249,944) (124,819) — (847,932)
Other non-operating, net . (97,903) 254,509 (8,276) (11,304) (382,584) (245,558)
Income from continuing operations before income taxes...........c.covvvenne. 2,672,683 3,581,815 266,947 248,836 (3,923,556) 2,846,725
Provision for iNCOME taXes..........coeueueererieiininieenisese e (623,537) (8) (7,598) (1,202) — (632,345)
Income from continuing operations, Net of taX.........ccccvveernecerneennns 2,049,146 3,581,807 259,349 247,634 (3,923,556) 2,214,380
Income from discontinued operations, Net Of taX.........ccccoveererercenniecens — — 16,216 — (16,216) —
Net income . 2,049,146 3,581,807 275,565 247,634 (3,939,772) 2,214,380
Less: Net income attributable to noncontrolling interests.................... — (8,995) (90,260) (65,979) — (165,234)
Net income attributable to MGM Resorts International ...........cccooeveevenee. $ 2049146 $ 3572812 $ 185305 $ 181,655 $(3,939,772) $ 2,049,146
Net income $ 2049146 $ 3581807 $ 275565 $ 247,634 $(3,939,772) $ 2,214,380
Other comprehensive income (10ss), net of tax:
Foreign currency trandation adjustment............cccoeeeervniennncicneneenes 16,125 16,125 — 28,870 (32,250) 28,870
Other comprehensive loss related to cash flow hedges.............ccc.cuu.... (19,973) — (35,198) — 25,666 (29,505)
Other comprehensive income (10ss) . (3,848) 16,125 (35,198) 28,870 (6,584) (635)
COMPreNENSIVE INCOME......c.cuiuiuiiiiiieieieieieieieiei e 2,045,298 3,597,932 240,367 276,504 (3,946,356) 2,213,745
Less: Comprehensive income attributable to noncontrolling interests — — (80,728) (87,719) — (168,447)
Comprehensive income attributable to MGM Resorts Internationd........... $ 2045298 $ 3597932 $ 159639 $ 188,785 $(3,946,356) $ 2,045,298

97



CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWSINFORMATION

Cash flows from operating activities

Year Ended December 31, 2019

Parent

Non-Guarantor
Subsidiaries

Guarantor
Subsidiaries MGP

Other Elimination Consolidated

(I'n thousands)

Net cash provided by (used in) operating actiVities..........cccoceeerrerererrene. $ (308,995) $ 1,404,869 $ 100,706 $ 629412 $ (15591) $ 1,810,401
Cash flows from investing activities
Capital expenditures, net of construction payable...........cccccvreiiinrcicnnenens (504,105) — (234,913) 12 (739,006)
Dispositions of property and equipment............ 2,425 — 153 — 2,578
Proceeds from Bellagio transaction ............ccocevnenicenneccnenineenene 4,151,499 — — — 4,151,499
Proceeds from sale of Circus Circus Las Vegas and adjacent land . 652,333 — — — 652,333
Acquisition of Empire City Casino, net of cash acquired............ccccoveenenennee (535,681) — — — (535,681)
Investmentsin and advances to unconsolidated affiliates ...........cccoceuevevcnnnee (81,877) — — — (81,877)
Distributions from unconsolidated &ffiliates 100,700 — — — 100,700
INtErCOMPANY BCCOUNLS .......coviviiiiriiisie s (5,859,196) — — 5,859,196 —
Northfield OpCO tranSaCHiON..........ouveeirerererererirereseseses s (3,779) 3,779 — — —
ORI e (4,500) — (26,612) — (31,112)
Net cash provided by (used in) investing activities...........cccceeeeeeeennee (2,082,181) 3,779 (261,372) 5,859,208 3,519,434
Cash flows from financing activities
Net borrowings (repayments) under bank credit facilities - maturities of 90
AYS OF [ESS......oeeeieciet et (752,220) 245950 (1,361,325) (1,766,454) — (3,634,049)
I ssuance of long-term debt .. 1,000,000 — 750,000 1,500,000 — 3,250,000
Retirement of senior notes and senior debentures ... (3,764,167) — — — — (3,764,167)
DEDL ISSUBNCE COSES .....ovvvvneieeseie bbbt (14,080) — (9,983) (39,328) — (63,391)
Issuance of MGM Growth Properties Class A shares, net... — 1,250,006 — — 1,250,006
Dividends paid to common shareholders........... (271,288) — — — — (271,288)
MGP dividends paid to consolidated subsidiaries. . — (371,759) — 371,759 —
Distributions to noncontrolling iNterest OWNEXS..........coocererereiereneeeresieienens — (4,907)  (161,976) (56,420) — (223,303)
Purchases of COMMON SLOCK...........cevirieeiinereeririe e (1,031,534) — — — — (1,031,534)
Intercompany accounts...... 5,987,076 456,571 — (212,692) (6,230,955) —
(@101 SN (27,217) (47,686) (1,342) (3,523) 37,900 (41,868)
Net cash provided by (used in) financing activities.. . 1,126,570 649,928 93,621 (578,417) (5,821,296)  (4,529,594)
Effect of exchange rate on Cash..........cccvvveiiveeiinneeree e — — 2,601 — 2,601
Cash flows from discontinued oper ations, net
Cash flows from operating aCtiVities ..........ccovreerneeinseese e — 15,591 — (15,591) —
Cash flows used in investing activities... . — (12) — 12 —
Cash flows used in fin@anNCing aCtiVities...........cocceieiieeieeeeeeeeeeeenes — (37,900) — 37,900 —
Net cash flows used in discontinued operations..........ccccceeeeericnnees — (22,321) — 22,321 —
Changein cash and cash equivalents classified as assetsheld for sale........... — (22,321) — 22,321 —
Cash and cash equivalents
Net increase (decrease) for the Period.........coovvrvervrrvsssesseseene 817,575 (27,384) 198,106 (207,776) 22,321 802,842
Balance, beginning of period . 259,738 445,423 3,995 817,606 — 1,526,762
Balance, end Of PENiOd ... s $1077313 $ 418039 $ 202101 $ 609830 $ 22321 $ 2,329,604

98



CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME INFORMATION

Equity in SUDSIAIAeS @arNINGS........coururueerirerieeriresie s sesienens

Expenses
Casino and hotel OPEratioNS...........coucueererieenireeeereee e
General and administrative...
Corporate expense..............
Preopening and start-up expenses
Property transactions, NEL..........cccoreirreenneeeerreee s
Depreciation and amortization.............cococeeieniieniieneieseeeeeeeees

Income (loss) from unconsolidated affiliates............ccveereeeeieiceececcnnen
OPErating iINCOME......cueuiuiieuiueieirieieieieieseieiesebe bbbt bbb bbb bbbt enebees
Interest expense, net of amounts capitalized..........ccocoeereeernecenrcenenenns
Other NON-0PErating, NEL........cvvivrirererireriei et
Income before income taxes
Benefit (provision) for iNCOME taXES .........coeovereeereieiceneeeeeeeenes
Income from continuing operations, NEt Of taX.........ccooreeerreienerinenenneens
Income from discontinued operations, Net Of taX......c.oevevveeeivrerieenirenenens
NEL TNCOME....etitereete ettt st e et eeebenen
Less: Net income attributable to noncontrolling interests ...

Net income attributable to MGM Resorts Internationdl .............cceeeeerenenens

NELINCOME. ...t s
Other comprehensive income (10ss), net of tax:
Foreign currency translation adjustment............cocereeerencenencenenccnenenes
Other comprehensive income related to cash flow hedges...................
Other comprehensive income (10SS) .......cccueveeeieieerieieeieieeeieeeeeieees
COMPreNENSIVE INCOME........cererieiieririeeresieiene st ses e bbb seenas
Less: Comprehensive income attributable to noncontrolling interests..
Comprehensive income attributable to MGM Resorts Internationdl ............

Year Ended December 31, 2018

Non-Guar antor

. $

Subsidiaries
Guar antor
Parent Subsidiaries MGP Other Elimination Consolidated
(I'n thousands)

— $ 7,780,253 $ 869,495 $ 3983575 $ (870,227) $ 11,763,096
1,221,538 116,676 — — (1,338,214) —
11,130 4,438,687 — 2,491,007 (21,949) 6,918,875
9,945 1,241,329 93,739 495,015 (75,390) 1,764,638
156,503 216,318 48,675 21,317 (23,609) 419,204
— 26,100 — 125,292 — 151,392

— (15,955) 20,319 25,033 (20,250) 9,147

— 628,961 266,622 543,606 (261,145) 1,178,044
177,578 6,535,440 429,355 3,701,270 (402,343) 10,441,300
— 148,866 — (1,176) — 147,690
1,043,960 1,510,355 440,140 281,129 (1,806,098) 1,469,486
(480,985) (510)  (215532) (72,486) — (769,513)
63,722 (444,897) (4,690) (187,786) 507,684 (65,967)
626,697 1,064,948 219,918 20,857 (1,298,414) 634,006
(159,925) — (5,779) 115,592 — (50,112)
466,772 1,064,948 214,139 136,449 (1,298,414) 583,894
— — 30,563 — (30,563) —
466,772 1,064,948 244,702 136,449 (1,328,977) 583,894
— — (67,065) (50,057) — (117,122)

$ 466,772 $ 1064948 $ 177637 $ 86,392 $(1,328,977) $ 466,772
$ 466,772 $ 1,064,948 $ 244,702 $ 136,449 $(1,328,977) $ 583,894
(7,422) (7,422) — (23,022) 14,844 (23,022)
2,476 — 4,128 — (3,028) 3,576
(4,946) (7,422) 4,128 (13,022) 11,816 (9,446)
461,826 1,057,526 248,830 123,427 (1,317,161) 574,448
— — (68,165) (44,457) — (112,622)

$ 461826 $ 1057526 $ 180,665 $ 78970 $(1,317,161) $ 461,826
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWSINFORMATION

Year Ended December 31, 2018

Non-Guarantor

Subsidiaries
Guarantor
Parent Subsidiaries MGP Other Elimination ~ Consolidated
(In thousands)
Cash flows from operating activities
Net cash provided by (used in) operating actiVities...........cccocoevrvennne. $ (460117) $ 1,294989 $ 556801 $ 330,866 $ — $ 1722539
Cash flows from investing activities
Capital expenditures, net of construction payable...........ccccceevvvrirniencnnnes — (697,462) (192) (789,189) — (1,486,843)
Dispositions of property and equipment — 25,507 — 105 — 25,612
Proceeds from sale of business units and investment in unconsolidated
AFITIBEE ...t — 163,616 — — — 163,616
Acquisition of Northfield, net of cash acquired.. — 33,802 (1,068,336) — — (1,034,534)
Investments in and advances to unconsolidated affiliates..........c..ccceunne. — (56,295) — — — (56,295)
Distributions from unconsolidated affiliates. — 322,631 — — — 322,631
INEErCOMPANY BCCOUNLS ......evveeireaieieteteese st en — (1,136,764) — — 1,136,764 —
OLNEN <ottt — (13,416) — (3,792) — (17,208)
Net cash used in iNVeSting aCtiVitieS........cccveuvvrineeeeeerrrsceeeeens — (1,358,381)  (1,068,528) (792,876) 1,136,764 (2,083,021)
Cash flows from financing activities
Net borrowings under bank credit facilities - maturities of 90 days or
=SS 377,500 — 727,750 137,009 —_ 1,242,259
Issuance of 10NG-termM debt...........oeveuierirriecec e 1,000,000 — — — — 1,000,000
Retirement of senior notes and senior debentures .. — (2,265) — — — (2,265)
Debt issuance Costs.........covvererrereneens (26,125) — (17,490) (32,904) — (76,519)
Dividends paid to common shareholders.. (260,592) — — — — (260,592)
MGP dividends paid to consolidated subSidiaries............coovrreeinennnnne — — (333,192) — 333,192 —
Distributions to noncontrolling iNterest OWNEXS..........ccoeeerevrireseeenenenens — — (121,068) (63,864) — (184,932)
Purchases of common stock..........cccceevenen. (1,283,333) — — — — (1,283,333)
Intercompany accounts 917,760 207,015 — 345,181 (1,469,956) —
Other ..o (32,225) (6,979) — (6,180) — (45,384)
Net cash provided by financing activities...........cooceverrnncceeeennne 692,985 197,771 256,000 379,242 (1,136,764) 389,234
Effect of exchange rate on Cash ... — — — (1,985) — (1,985)
Cash flows from discontinued operations, net
Cash flows from operating actiVities..............cccovnnriennnneccerieens — — 23,406 —_ (23,406) —
Cash flows from investing actiVities...........ccccoovvneiennnneceesrens — — 32,416 —_ (32,416) —
Cash flows from financing actiVities ............ccccvvnreeivnneceeesene — — — — — —
Net cash flows from discontinued operations............cccovveveeenreninnn — — 55,822 — (55,822) —
Changein cash and cash equivalents classified as assets held for sale....... — — 55,822 — (55,822) —
Cash and cash equivalents
Net increase (decrease) for the period...........ccceeevrrrneeiinennissee e 232,868 134,379 (255,727) (84,753) — 26,767
Balance, beginning of Period ... 26,870 311,044 259,722 902,359 — 1,499,995
Balance, end Of PEiOd ..........ceuviiieieininrrciiee e $ 259,738 $ 445423 $ 3995 $ 817606 $ — $ 1,526,762
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME INFORMATION

Year Ended December 31, 2017
Non-Guar antor

Subsidiaries
Guar antor
Parent  Subsidiaries MGP Other Elimination Consolidated
(I'n thousands)

. $ — $ 7,649,990 $ 765695 $3,151,304 $ (769,510) $ 10,797,479

1,391,725 156,081 — —  (1,547,806) —

Casino and hOtel OPEraLiONS...........ccirirueiiririeererieie e 10,784 4,262,212 — 1,923,942 (3,816) 6,193,122

General and administrative.... . 8,742 1,180,989 84,348 369,844 (84,348) 1,559,575

Corporate expense.............. . 127,092 200,801 34,085 (515) (4,591) 356,872
NV Energy exit expense............... . — (40,629) — — — (40,629)

Preopening and Start-Up EXPENSES .........covererirrreeerereereresseee s resesnssenens — 8,258 — 110,217 — 118,475

Property tranSaCtions, NEL ........c..cciierieenrieeesee et — 43,985 34,022 6,294 (34,022) 50,279

Depreciation and amOrtiZatioN.............ceeueereeiririeieireeeeseseesessese e — 649,676 260,455 343,804 (260,455) 993,480

146,618 6,305,292 412,910 2,753,586 (387,232) 9,231,174

Income (loss) from unconsolidated affiliates...........cocerieiriirenineneneereeeeeeenes — 147,234 — (1,012) — 146,222

OPErating INCOME ......ciiueueiiriee ettt et b e sa ettt 1,245,107 1,648,013 352,785 396,706  (1,930,084) 1,712,527
Interest expense, net of amounts capitalized...........ccooeeeieiceiceiceeceeees (466,907) (982)  (184,175) (16,681) — (668,745)
Other non-operating, Net ...............cooovveeneee. . 26,215 (402,602) 2286 (142,997) 434,106 (82,992)

1NCOME DEFOrE INCOME TAXES.......vevieieeteiieseeie st et seenas 804,415 1,244,429 170,896 237,028  (1,495,978) 960,790

Benefit (provision) for iNCOME taXes..........cccoervrueeririeerereee s 1,147,637 — (4,906) (15,337) — 1,127,394

NELINCOME ..o 1,952,052 1,244,429 165,990 221,691  (1,495,978) 2,088,184
Less: Net income attributable to noncontrolling interests..........ccoveeenrireene — — (41,775) (94,357) — (136,132)

Net income attributable to MGM Resorts International...........c.oveeeereneeeeeerennennnes $1952,052 $ 1244429 $ 124215 $ 127,334 $(1,495978) $ 1,952,052

NEL INCOME ...ttt $1,952,052 $ 1,244,429 $ 165990 $ 221,691 $(1,495978) $ 2,088,184

Other comprehensive income (loss), net of tax:

Foreign currency translation adjustment ............cccveenveinveennssssesseens (23,995) (23,995) — (43,188) 47,990 (43,188)

Other comprehensive income related to cash flow hedges.. . 5,234 — 9,782 — (7,021) 7,995
Other comprehensive iNCOME (I0SS) .....co.oueerireeireririeieresieeeree e (18,761) (23,995) 9,782 (43,188) 40,969 (35,193)

COMPIrENENSIVE INCOME........vveieeieteieeet ettt bbbttt 1,933,291 1,220,434 175,772 178,503  (1,455,009) 2,052,991
Less: Comprehensive income attributable to noncontrolling interests.. " — — (44,536) (75,164) — (119,700)

Comprehensive income attributable to MGM Resorts International ..................... $1,933291 $ 1220434 $ 131,236 $ 103,339 $(1,455,009) $ 1,933,291
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWSINFORMATION

Year Ended December 31, 2017
Non-Guar antor

Subsidiaries
Guar antor
Parent Subsidiaries MGP Other Elimination  Consolidated
(I'n thousands)
Cash flows from operating activities
Net cash provided by (used in) operating actiVities...........cccovuveeene. $ (584,252) $ 1,152,083 $ 482578 $ 1,156,002 $ — $ 2,206,411
Cash flows from investing activities
Capital expenditures, net of construction payable.........c.ccccveeiinncnne — (482,024) (488) (1,381,570) — (1,864,082)
Dispositions of property and equipment................... — 502 — 216 — 718
Acquisition of National Harbor, net of cash acquired ..... — — (462,500) — 462,500 —
Investmentsin and advances to unconsolidated affiliates ... — (16,727) — — — (16,727)
Distributions from unconsolidated affiliates............cccoviiniiiiinccinnes — 301,211 — — — 301,211
INtErcoMPaNY @CCOUNES ........eveuereireiieieete sttt 462,500 (1,186,942) — — 724,442 —
— (1,754) — 42 — (1,712)
Net cash provided by (used in) investing activities...........cccvveuene 462,500 (1,385,734) (462,988) (1,381,312) 1,186,942 (1,580,592)
Cash flows from financing activities
Net borrowings (repayments) under bank credit facilities - maturities
of 90 daysor less............ 122,500 — (466,875) 359,376 — 15,001
Issuance of long-term debt...........ccceevrrecirerienne — — 350,000 — — 350,000
Retirement of senior notes and senior debentures ...........c.cooeeeccennes (502,669) — — — — (502,669)
Dbt iSSUBNCE COSES .....cuveveniiirieririeee et — — (5,598) (4,379) — (9,977)
Issuance of MGM Growth Properties Class A shares, net... — — 387,548 — — 387,548
Dividends paid to common shareholders...........ooveerneeinscineniecene (252,014) — — — — (252,014)
MGP dividends paid to consolidated subsidiaries.............c.oceevvverune. — — (290,091) — 290,091 —
Distributions to noncontrolling interest owners..... — — (95,344) (75,058) — (170,402)
Purchases of common stock .. (327,500) — — — — (327,500)
Intercompany accounts....... 1,042,111 248,626 — 186,296 (1,477,033) —
OENEY et (33,801) (11,644) — (13,320) — (58,765)
Net cash provided by (used in) financing activities...........ccccovuenene 48,627 236,982 (120,360) 452,915 (1,186,942) (568,778)
Effect of exchange rate on Cash............ccceoveeenriensineereseeee s — — — (3,627) — (3,627)
Cash and cash equivalents
Net increase (decrease) for the period...........coeeeveerneeinneicneseees (73,125) 3,331 (100,770) 223,978 — 53,414
Balance, beginning of Period ... 99,995 307,713 360,492 678,381 — 1,446,581
Balance, end Of PEriod ........coeeeueiiiieiiiceneee e $ 26870 $ 311,044 $ 259,722 $ 902359 $ — $ 1,499,995
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NOTE 20 — SELECTED QUARTERLY FINANCIAL RESULTS (UNAUDITED)

Quarter
First Second Third Fourth Total
2019 (In thousands, except per share data)
NEL FEVENUES ...ttt $3,176911 $3,223243 $3,314,382 $3,185136 $12,899,672
Operating iNCOME........cc.cueirerereeiereresieiee e se e 370,260 371,485 238,381 2,960,089 3,940,215
NEL INCOME.....uiiriieiee ittt 66,157 76,169 6,104 2,065,950 2,214,380
Net income (loss) attributable to MGM Resorts
INENAIONE ..o 31,297 43,405 (37,133) 2,011,577 2,049,146
Earnings (10ss) per share - BasiC........cccocveveveveveeeceseseene, $ 005 $ 008 $ (0.08) $ 394 3 3.90
Earnings (loss) per share - Diluted ...........ccccoevevveveveenene. $ 005 $ 008 $ (0.08) $ 391 % 3.88
2018
NEL FTEVENUES ...ttt $2,822,237 $2,858,695 $3,029,302 $3,052,862 $11,763,096
Operating iINCOME. .......cocererererese e 359,757 363,075 410,903 335,751 1,469,486
NEL INCOME.....uiiiiietee ettt 266,301 140,423 171,410 5,760 583,894
Net income (loss) attributable to MGM Resorts
INLENAIONE ..o 223,444 123,777 142,878 (23,327) 466,772
Earnings (10ss) per share - BaSiC......ocoveveveverevenerenerererenene $ 039 $ 021 $ 026 $ (0.06) $ 0.82
Earnings (loss) per share - Diluted ...........cooeeeeneriricnnne, $ 038 $ 021 $ 026 $ (0.06) $ 0.81

Because earnings per share amounts are calculated using the weighted average number of common and dilutive common
equivalent shares outstanding during each quarter, the sum of the per share amounts for the four quarters does not equal the total
earnings per share amounts for the year. The following sections list certain items affecting comparability of quarterly and year-to-date
results and related impact on earnings (loss) per share - diluted. Additional information related to these items is included elsewhere in
the notes to the accompanying financial statements.

Certain items affecting comparability for the year ended December 31, 2019 are asfollows:

First Quarter. None

Second Quarter. None

Third Quarter. The Company recorded a $219 million non-cash impairment charge ($0.33 per share in the quarter and
$0.32 per share in the full year of 2019) related to the Circus Circus Las Vegas and adjacent land; and

Fourth Quarter. The Company recorded a $2.7 billion gain ($4.04 per share in the quarter and $3.95 per share in the full
year of 2019) related to the sale and lease back of Bellagio. Additionally, the Company recorded loss on early retirement of
debt of $142 million ($0.21 per share) in the quarter and $198 million ($0.28 per share) in the full year of 2019.

Certain items affecting comparability for the year ended December 31, 2018 are as follows:

First Quarter. The Company recorded a $72 million tax benefit ($0.13 per share in the quarter) related to a measurement
period adjustment of the Tax Act;

Second Quarter. None;

Third Quarter. The Company recorded a $45 million gain ($0.07 per share in the quarter and $0.06 per share in the full
year of 2018) related to the sale of Grand Victoria. Additionally, the Company recorded a $12 million gain ($0.02 per share
in the quarter and full year of 2018) related to the sale of Mandarin Oriental; and

Fourth Quarter. The Company recorded business interruption insurance proceeds of $24 million ($0.04 per share in the
quarter and $0.03 per share in the full year of 2018) primarily at Mandalay Bay. Additionally, the Company recorded a $92
million tax expense ($0.17 per share in the quarter) related to the Tax Act.
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SCHEDULE Il —VALUATION AND QUALIFYING ACCOUNTS

Allowance for doubtful accounts:

Y ear Ended December 31, 2019 ........ccceeeeuvenneee
Y ear Ended December 31, 2018 ........cccceeeuveenneee
Y ear Ended December 31, 2017 .....ccocveeeeveennee

Deferred income tax valuation allowance:

Y ear Ended December 31, 2019 .......ccoceeeeveennee
Y ear Ended December 31, 2018 ........ccceeeveenneee
Y ear Ended December 31, 2017 ......cccovevevveenee

(In thousands)

Provision
Balance at for Write-offs,
Beginning of Doubtful Net of Balance at
Period Accounts Recoveries End of Period
90,775 $ 39270 $ (35484) $ 94,561
92,571 39,762 (41,558) 90,775
97,920 20,603 (25,952) 92,571
Balance at
Beginning of Balance at
Period Increase Decrease End of Period
2477703 $ 96,353 $ — % 2,574,056
2,513,738 — (36,035) 2,477,703
2,583,274 — (69,536) 2,513,738
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.
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ITEM 9A. CONTROLSAND PROCEDURES
Disclosure Controls and Procedures

Our Chief Executive Officer (principal executive officer) and Chief Financial Officer (principal financial officer) have
concluded that our disclosure controls and procedures (as defined in Rules 13a-15(€) and 15d-15(€) under the Securities Exchange Act
of 1934, as amended (“the Exchange Act”)) were effective as of December 31, 2019 to provide reasonabl e assurance that information
required to be disclosed in the Company’ s reports under the Exchange Act is recorded, processed, summarized and reported within the
time periods specified in the SEC rules and regulations and to provide that such information is accumulated and communicated to
management to allow timely decisions regarding required disclosures. This conclusion is based on an evaluation as required by Rules
13a-15(b) and 15d-15(b) under the Exchange Act conducted under the supervision and participation of the principal executive officer
and principal financial officer along with company management.

Changesin Internal Control over Financial Reporting

During the quarter ended December 31, 2019, there were no changes in our internal control over financial reporting that
materialy affected, or are reasonably likely to materially affect, our internal control over financia reporting. We have commenced
finance modernization initiatives to implement new accounting systems, which are expected to improve the efficiency of certain
business processes. We will continue to monitor and evaluate our internal control over financial reporting throughout the
transformation.

Management’s Annual Report on Internal Control over Financial Reporting
Management’ s Responsibilities

Management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in
Sections 13a-15(f) and 15d-15(f) of the Exchange Act) for MGM Resorts International and subsidiaries (the “ Company”).

Objective of Internal Control over Financial Reporting

In establishing adequate internal control over financial reporting, management has developed and maintained a system of
internal control, policies and procedures designed to provide reasonable assurance that information contained in the accompanying
consolidated financial statements and other information presented in this annual report is reliable, does not contain any untrue
statement of a material fact or omit to state a material fact, and fairly presentsin all material respects the financial condition, results of
operations and cash flows of the Company as of and for the periods presented in this annual report. These include controls and
procedures designed to ensure that this information is accumulated and communicated to the Company’s management, including its
principal executive officer and principal financial officer, as appropriate for all timely decisions regarding required disclosure.
Significant elements of the Company’sinternal control over financial reporting include, for example:

«  Hiring skilled accounting personnel and training them appropriately;

«  Written accounting policies,

«  Written documentation of accounting systems and procedures;

«  Segregation of incompatible duties;

- Internal audit function to monitor the effectiveness of the system of internal control; and
«  Oversight by an independent Audit Committee of the Board of Directors.

Management’ s Evaluation
Management, with the participation of the Company’s principal executive officer and principal financial officer, has evaluated
the Company’s internal control over financial reporting using the criteria established in Internal Control—Integrated Framework
(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.

Based on its evaluation as of December 31, 2019, management believes that the Company’s internal control over financial
reporting is effective in achieving the objectives described above.

The Company’ s independent registered public accounting firm’s report on the effectiveness of our internal control over financial
reporting appears herein.
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ITEM 9B. OTHER INFORMATION

None.
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PART 111

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

We incorporate by reference the information appearing under “Information about our Executive Officers’ in Item 1 of this Form
10-K and under “Election of Directors’ and “Corporate Governance” in our definitive Proxy Statement for our 2020 Annual Meeting
of Stockholders, which we expect to file with the SEC on or before March 27, 2020 (the “Proxy Statement”).
ITEM 11. EXECUTIVE COMPENSATION

We incorporate by reference the information appearing under “Director Compensation” and “Executive Compensation” and
“Corporate Governance — Compensation Committee Interlocks and Insider Participation” and “ Compensation Committee Report” in

the Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

We incorporate by reference the information appearing under “Principal Stockholders’ and “Election of Directors’ in the Proxy
Statement.

Equity Compensation Plan Information

The following table includes information about our equity compensation plans at December 31, 2019:

Securitiesto beissued Weighted average Securities available for
upon exer cise of exer cise price of futureissuance under

outstanding options, outstanding options, equity compensation

warrantsand rights warrantsand rights plans

(I'n thousands, except per share data)
Equity compensation plans approved by
security holders (1) ....ccocvvvverreneieneereeseene 10991 $ 23.16 20,310
Equity compensation plans not approved by
Security holders........oooerrinrineeeeeee — — —

(1) As of December 31, 2019, we had 4.3 million restricted stock units and 2.5 million performance share units outstanding that do
not have an exercise price; therefore, the weighted average per share exercise price only relates to outstanding stock appreciation
rights. The amount included in the securities outstanding above for performance share units assumes that each target price is
achieved.

ITEM 13. CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

We incorporate by reference the information appearing under “ Transactions with Related Persons’ and “ Corporate Governance’
in the Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTING FEESAND SERVICES

We incorporate by reference the information appearing under “ Selection of Independent Registered Public Accounting Firm” in
the Proxy Statement.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

@(Q). Financial Statements. The following consolidated financial statements of the Company are filed as part of this
report under Item 8 —“Financial Statements and Supplementary Data.”

Report of Independent Registered Public Accounting Firm on Internal Control Over Financial Reporting .........ccoccevvveeveeneane. 52
Report of Independent Registered Public Accounting Firm on Consolidated Financial Statements........ccccoeevevevceecescenesenenn, 53
Consolidated Balance Sheets — December 31, 2019 and 2018.........cooeirieirieerieiereesees ettt nees 55
Y ears Ended December 31, 2019, 2018 and 2017
Consolidated StAEMENtS Of OPEIELIONS ......c.civeirieirieiriereee ettt sttt sttt b et b e st et e seebeseebeseebeseebesbenesbenesbeneas 56
Consolidated Statements of Comprehensive INCOME (LOSS).....cveuireierieiirieiiiee ettt sttt et sre e sbeeas 57
Consolidated Statements Of Cash FIOWS ..ottt aesaesaeenesbe e es 58
Consolidated Statements of StOCKNOIAErS EQUITY .......coveriiririeiieeieereet ettt 59
Notes to Consolidated FiNANCIal SEAEEMENTS........cociiiiiireiiiee ettt ettt s be st b e see b e beseese e b e e e e e aeeseeaeesesbesbesaesreneas 60
@(2). Financial Statement Schedule. The following financial statement schedule of the Company is filed as part of this

report under Item 8 —“Financial Statements and Supplementary Data.”

Y ears Ended December 31, 2019, 2018 and 2017
Schedule Il — Valuation and QUalifYiNg ACCOUNLS.........cceiireieieirereriereeieresseeresese e s e see e e eeseesaeseesesseesessessessessesseseenses 104

The financial information included in the financia statement schedule should be read in conjunction with the consolidated
financial statements. All other financial statement schedules have been omitted because they are not applicable, or the required
information isincluded in the consolidated financia statements or the notes thereto.

@(3). Exhibits.

Exhibit

Number Description

21 Master Transaction Agreement by and among MGM Resorts International, Bellagio, LLC and BCORE Paradise
Parent LLC, dated as of October 15, 2019 (incorporated by reference to Exhibit 2.1 of MGM Resort International’s
Current Report on Form 8-K filed with the SEC on October 16, 2019).

31 Amended and Restated Certificate of Incorporation of the Company, dated June 14, 2011 (incorporated by reference
to Exhibit 3.1 to the Company’s Quarterly Report on Form 10-Q filed on August 9, 2011).

32 Amended and Restated Bylaws of the Company, effective January 13, 2016 (incorporated by reference to Exhibit 3.1
to the Company’s Current Report on Form 8-K filed on January 15, 2016).

4.1(1) Indenture, dated November 15, 1996, by and between Mandalay and Wells Fargo Bank (Colorado), N.A., as Trustee
(the “Mandalay November 1996 Indenture™) (incorporated by reference to Exhibit 4(e) to the Mandalay October 1996
10-Q).

4.1(2) Supplemental Indenture, dated as of November 15, 1996, to the Mandalay November 1996 Indenture, with respect to
$150 million aggregate principal amount of 7.0% Senior Notes due 2036 (incorporated by reference to Exhibit 4(f) to
the Mandalay October 1996 10-Q).

4.1(3) 7.0% Senior Notes due February 15, 2036, in the principal amount of $150,000,000 (incorporated by reference to
Exhibit 4(g) to the Mandalay October 1996 10-Q).

4.1(4) Indenture, dated March 22, 2012, between the Company and U.S. Bank National Association, as trustee (incorporated
by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on March 22, 2012).

4.1(5) First Supplemental Indenture, dated March 22, 2012, among the Company, the guarantors named therein and U.S.

Bank National Association, as trustee with respect to $1.0 billion aggregate principal amount of 7.75% senior notes
due 2022 (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed on March 22,
2012).
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4.1(6)

4.1(7)

4.1(8)

4.1(9)

4.1(10)

4.1(11)

4.1(12)

4.1(13)

4.1(14)

4.1(15)

4.1(16)

4.1(17)

Fourth Supplemental Indenture, dated November 25, 2014, among the Company, the guarantors named therein and
U.S. Bank National Association, as trustee, to the Indenture, dated as of March 22, 2012, among the Company and
U.S. Bank National Association, as trustee, relating to the 6.000% senior notes due 2023 (incorporated by reference to
Exhibit 4.1 to the Company’ s Current Report on Form 8-K filed on November 25, 2014).

Fifth Supplemental Indenture, dated August 19, 2016, anong MGM Resorts International, the guarantors named
therein and U.S. Bank National Association, as trustee, to the Indenture, dated as of March 22, 2012, among MGM
Resorts International and U.S.Bank National Association, as trustee, relating to the4.625% senior notes
due 2026 (incorporated by reference to Exhibit 4.1 to the Company’ s Current Report on Form 8-K filed on August 19,
2016).

Sixth Supplemental Indenture, dated June 18, 2018, among MGM Resorts International, the guarantors named therein
and U.S. Bank National Association, as trustee, to the Indenture, dated as of March 22, 2012, anong MGM Resorts
International and U.S. Bank National Association, as trustee, relating to the 5.750% senior notes due 2025
(incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on June 18, 2018).

Seventh Supplemental Indenture, dated April 10, 2019, among MGM Resorts International, the guarantors named
therein and U.S. Bank National Association, as trustee, to the Indenture, dated as of March 22, 2012, among MGM
Resorts International and U.S. Bank National Association, as trustee, relating to the 5.500% senior notes due 2027
(incorporated by reference to Exhibit 4.1 of the Company’s Current Report on Form 8-K filed on April 10, 2019).

Indenture, dated as of August 12, 2016, among MGM Growth Properties Operating Partnership LP, MGP Finance Co-
Issuer, Inc., the subsidiary guarantors party thereto and U.S. Bank National Association, as trustee (incorporated by
reference to Exhibit 4.1 of the Current Report on Form 8-K of MGM Growth Properties LLC filed on August 12,
2016).

Indenture, dated as of April 20, 2016, among MGP Escrow Issuer, LLC and MGP Escrow Co-Issuer, Inc. and U.S.
Bank National Association, as Trustee (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on
Form 8-K filed April 21, 2016).

Indenture, dated as of September 21, 2017, among MGM Growth Properties Operating Partnership LP, MGP Finance
Co-Issuer, Inc., the subsidiary guarantors party thereto and U.S. Bank National Association, as trustee (incorporated
by reference to Exhibit 4.1 of the Current Report on Form 8-K of MGM Growth Properties LLC and MGM Growth
Properties Operating Partnership LP filed on September 21, 2017).

Indenture, dated as of January 25, 2019, among MGM Growth Properties Operating Partnership LP, MGP Finance
Co-Issuer, Inc., the subsidiary guarantors party thereto and U.S. Bank National Association, as trustee (incorporated
by reference to Exhibit 4.1 of the Current Report on Form 8-K of MGM Growth Properties LLC and MGM Growth
Properties Operating Partnership LP filed on January 25, 2019).

Supplemental Indenture to the Indentures, dated as of June 15, 2018, among MGP OH, Inc., MGP Finance Co-lssuer,
Inc. and MGM Growth Properties Operating Partnership LP (incorporated by reference to Exhibit 4.1 to the Quarterly
Report on Form 10-Q of MGM Growth Properties LLC and MGM Growth Properties Operating Partnership LP filed
on August 7, 2018).

Second Supplemental Indenture to the Indentures, dated as of July 10, 2018, among Northfield Park Associates LLC,
Cedar Downs OTB, LLC, MGP Finance Co-lIssuer, Inc. and MGM Growth Properties Operating Partnership LP
(incorporated by reference to Exhibit 4.1 to the Quarterly Report on Form 10-Q of MGM Growth Properties LLC and
MGM Growth Properties Operating Partnership LP filed on November 6, 2018).

Third Supplemental Indenture to the Indentures, dated as of January 29, 2019, among MGP Y onkers Realty Sub, LLC,
YRL Associates, L.P., MGP Finance Co-Issuer, Inc., MGM Growth Properties Operating Partnership LP, the
Subsidiary Guarantors named therein, and U.S. Bank National Association, as Trustee (incorporated by reference to
Exhibit 4.2 to the Company’ s Quarterly Report on Form 10-Q filed on May 7, 2019).

Fourth Supplemental Indenture to the Indentures, dated as of March 29, 2019, among MGP, MGP OH Propco, LLC,
MGP Finance Co-lssuer, Inc., MGM Growth Properties Operating Partnership LP, the Subsidiary Guarantors named
therein, and U.S. Bank National Association, as Trustee (incorporated by reference to Exhibit 4.3 to the Company’s
Quarterly Report on Form 10-Q filed on May 7, 2019).
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4.1(18)

4.1(19)

4.2

4.3

4.4

10.1(2)

10.1(2)

10.1(3)

10.1(4)

10.1(5)

10.1(6)

10.1(7)

10.1(8)

Indenture governing the 5.375% senior notes due 2024, dated as of May 16, 2019, between MGM China Holdings
Limited and U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.1 of the Company’s
Current Report on Form 8-K filed on May 16, 2019).

Indenture governing the 5.875% senior notes due 2026, dated as of May 16, 2019, between MGM China Holdings
Limited and U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.2 of the Company’s
Current Report on Form 8-K filed on May 16, 2019).

Guarantee (Mandalay Resort Group 7.0% Senior Notes due 2036), dated as of April 25, 2005, by the Company and
certain subsidiaries of the Company, in favor of The Bank of New Y ork, as trustee for the benefit of the holders of the
Notes pursuant to the Indenture referred to therein (incorporated by reference to Exhibit 10.22 to the September 2005

10-Q).

Amended and Restated Registration Rights Agreement, between MGM Growth Properties LLC and MGM Resorts
International, dated as of October 5, 2017 (incorporated by reference to Exhibit 10.8 of the Annual Report on Form
10-K of MGM Growth Properties LLC and MGM Growth Properties Operating Partnership LP filed on March 1,
2018).

Description of MGM Common Stock

Amended and Restated Credit Agreement, dated as of April 25, 2016, among MGM Resorts International, the Lenders
from time to time party thereto and Bank of America, N.A., as Administrative Agent (incorporated by reference to
Exhibit 10.2 to the Company’s Current Report on Form 8-K filed April 25, 2016).

First Amendment, dated as of December 21, 2018, to the Amended and Restated Credit Agreement, dated as of April
25, 2016 among the Company, the Administrative Agent and the other parties lenders thereto (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed December 28, 2018).

Second Amendment, dated as of November 14, 2019, to the Amended and Restated Credit Agreement, dated as of
April 25, 2016 among MGM, the lenders from time to time party thereto and the Administrative Agent (incorporated
by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed on November 18, 2019).

Credit Agreement, dated as of April 25, 2016, among MGM Growth Properties Operating Partnership LP, the
financial institutions referred to as Lenders therein and Bank of America, N.A., as Administrative Agent (incorporated
by reference to Exhibit 10.17 of the Current Report on Form 8-K of MGM Growth Properties LLC filed on April 25,
2016).

First Amendment to Credit Agreement, dated October 26, 2016, among MGM Growth Properties Operating
Partnership LP, the other loan parties and lenders named therein and Bank of America, N.A., as administrative agent
(incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K of MGM Growth Properties LLC filed
on October 26, 2016).

Second Amendment to Credit Agreement, dated May 1, 2017, anong MGM Growth Properties Operating Partnership
LP, the other loan parties and lenders named therein and Bank of America, N.A., as administrative agent (incorporated
by reference to Exhibit 10.1 of the Current Report on Form 8-K of MGM Growth Properties LLC filed on May 1,
2017).

Third Amendment to Credit Agreement, dated March 23, 2018, among MGM Growth Properties Operating
Partnership LP, the other loan parties and lenders named therein and Bank of America, N.A., as administrative agent
(incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K of MGM Growth Properties LLC filed
on March 26, 2018).

Fourth Amendment to Credit Agreement, dated June 14, 2018, among MGM Growth Properties Operating Partnership
LP, the other loan parties and lenders named therein and Bank of America, N.A., as administrative agent (incorporated
by reference to Exhibit 10.1 of the Current Report on Form 8-K of MGM Growth Properties LLC filed on June 18,
2018).
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10.1(9)

10.1(10)

10.1(11)

10.2(1)

10.2(2)

10.2(3)

10.2(4)

10.2(5)

10.3(1)

10.3(2)

10.3(3)

10.4(1)

10.4(2)

10.4(3)

10.4(4)

Sixth Supplemental Agreement, dated April 15, 2019, between MGM China Holdings Limited, MGM Grand Paradise
(HK) Limited, Superemprego Limitada, MGM — Security Services, LTD. and Bank of America, N.A., as Facility
Agent (incorporated by reference to Exhibit 10.1 of the Company’s Quarterly Report on Form 10-Q filed on August 8,
2019).

Revolving Credit Facility Agreement, dated August 12, 2019, by and among MGM China Holdings Limited and
certain Arrangers and Lenders party thereto (incorporated by reference to Exhibit 10.1 of the Company’s Current
Report on Form 8-K filed on August 13, 2019).

Guaranty Agreement, dated as of November 15, 2019 (incorporated by reference to Exhibit 10.3 to the Company’s
Current Report on Form 8-K filed on November 18, 2019).

Subconcession Contract for the Exploitation of Games Fortune and Chance or Other Games in Casino in the Special
Administrative Region of Macau, dated April 19, 2005, between Sociedade de Jogos de Macau, S.A., as
concessionaire, and MGM Grand Paradise S.A., as subconcessionaire (incorporated by reference to Exhibit 10.1 to the
Company’s Quarterly Report on Form 10-Q filed on November 7, 2011).

Sub-Concession Extension Contract, dated as of March 15, 2019, between MGM Grand Paradise Limited and
Sociedade de Jogos de Macau, S.A. (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on
Form 8-K filed on March 18, 2019).

MGM SIM Agreement, dated as of March 15, 2019, between MGM Grand Paradise Limited and Sociedade de Jogos
de Macau, S.A. (incorporated by reference to Exhibit 10.2 of the Company’s Current Report on Form 8-K filed on
March 18, 2019).

Land Concession Agreement, dated as of April 18, 2005, relating to the MGM Macau resort and casino between the
Special Administrative Region of Macau and MGM Grand Paradise, S.A. (incorporated by reference to Exhibit 10.2
to the Company’ s Quarterly Report on Form 10-Q filed on August 9, 2011).

Land Concession Agreement, effective as of January 9, 2013, relating to the MGM Macau resort and casino between
the Special Administrative Region of Macau and MGM Grand Paradise S.A. (incorporated by reference to Exhibit
10.2(4) to the Company’s Annua Report on Form 10-K filed on March 1, 2013).

Third Amended and Restated Limited Liability Company Agreement of CityCenter Holdings, LLC, dated December 22,
2015 (incorporated by reference to Exhibit 10.3(1) to the Company’s Annual Report on Form 10-K filed on February
29, 2016).

Company Stock Purchase and Support Agreement, dated August 21, 2007, by and between the Company and Infinity
World Investments, LLC (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K
filed August 27, 2007).

Amendment No. 1, dated October 17, 2007, to the Company Stock Purchase and Support Agreement by and between
the Company and Infinity World Investments, LLC (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed on October 23, 2007).

Master L ease between MGP Lessor, LLC and MGM Lessee, LLC, dated April 25, 2016 (incorporated by reference to
Exhibit 10.1 of the Current Report on Form 8-K of MGM Growth Properties LLC filed on April 25, 2016).

First Amendment to Master Lease, dated as of August 1, 2016, between MGP Lessor, LLC and MGM Lessee, LLC
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on August 1, 2016).

Second Amendment to Master Lease, dated as of October 5, 2017, between MGP Lessor, LLC and MGM Lessee,
LLC (incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K of MGM Growth Properties LLC
and MGM Growth Properties Operating Partnership LP filed on October 6, 2017).

Third Amendment to Master Lease Agreement, dated as of January 29, 2019, between MGP Lessor, LLC and MGM

Lessee, LLC (incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K of MGM Growth
Properties LLC and MGM Growth Properties Operating Partnership LP filed on January 29, 2019).
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10.4(5)

10.4(6)

10.4(7)

10.4(8)

*10.5(1)

*10.5(2)

*10.5(3)

*10.5(4)

*10.5(5)

*10.5(6)

*10.5(7)

*10.5(8)

*10.5(9)

*10.5(10)

*10.5(11)

%10.5(12)

*10.5(13)

*10.5(14)

Fourth Amendment to Master Lease Agreement, dated as of March 7, 2019, between MGP Lessor, LLC and MGM
Lessee, LLC (incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K of MGM Growth
Properties LLC and MGM Growth Properties Operating Partnership LP filed on March 8, 2019).

Fifth Amendment to Master Lease Agreement, dated as of April 1, 2019, between MGP Lessor, LLC and MGM
Lessee, LLC (incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K of MGM Growth
Properties LLC and MGM Growth Properties Operating Partnership LP on Form 8-K filed on April 4, 2019).

Lease, by and between BCORE Paradise LLC and Bellagio, LLC, dated as of November 15, 2019 (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on November 18, 2019).

Tax Protection Agreement, by and among Bellagio, LLC, BCORE Paradise Parent LLC and BCORE Paradise JV
LLC, dated as of November 15, 2019 (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on
Form 8-K filed on November 18, 2019).

Amended and Restated 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed on June 10, 2014).

Second Amended and Restated Annual Performance-Based Incentive Plan for Executive Officers (incorporated by
reference to Appendix A to the Company’s Proxy Statement filed on April 20, 2016).

Deferred Compensation Plan 11, as Amended and Restated, effective December 17, 2014 (incorporated by reference to
Exhibit 10.4(6) to the Company’s Annual Report on Form 10-K filed on March 2, 2015).

Supplemental Executive Retirement Plan |1, dated as of December 30, 2004 (incorporated by reference to Exhibit 10.1
on Form 8-K filed on January 10, 2005).

Amendment No. 1 to the Supplemental Executive Retirement Plan 1I, dated as of July 10, 2007 (incorporated by
reference to Exhibit 10.3(12) to the 2007 10-K).

Amendment No. 2 to the Supplemental Executive Retirement Plan 11, dated as of October 15, 2007 (incorporated by
reference to Exhibit 10.3(14) to the 2007 10-K).

Amendment No. 1 to the Supplemental Executive Retirement Plan |1, dated as of November 4, 2008 (incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on November 7, 2008).

Employment Agreement, effective as of December 13, 2014, between the Company and Robert H. Baldwin
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on January 13, 2015).

Separation Agreement and Complete Release of Claims, between MGM Resorts International and Daniel J. D’ Arrigo,
dated February 21, 2019 (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K
filed on February 22, 2019).

Employment Agreement, dated as of October 3, 2016, by and between the Company and James J. Murren
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on October 5, 2016).

Employment Agreement, effective as of November 15, 2016, between the Company and Corey Sanders (incorporated
by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on December 7, 2016).

Employment Agreement, effective as of November 15, 2016, between the Company and William Hornbuckle
(incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on December 7,
2016).

Employment Agreement, effective as of November 15, 2016, between the Company and John McManus (incorporated
by references to Exhibit 10.5(14) of the Company’s Annual Report on Form 10-K filed on February 27, 2019).

Employment Agreement, effective as of March 25, 2019, between the Company and Atif Rafiq.
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*10.5(15)

*10.5(16)

*10.5(17)

*10.5(18)

%10.5(19)

*10.5(20)

*10.5(21)

%10.5(22)

*10.5(23)

%10.5(24)

*10.5(25)

*10.5(26)

*10.5(27)

*10.5(28)

*10.5(29)

*10.5(30)

%10.5(31)

Amended and Restated Deferred Compensation Plan for Non-employee Directors, effective as of June 5, 2014
(incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q filed on August 11,
2014).

Form of Restricted Stock Units Agreement of the Company effective for awards granted in October 2015 and
thereafter (incorporated by reference to Exhibit 10.4 to the Company’s Quarterly Report on Form 10-Q filed on
November 6, 2015).

Form of Restricted Stock Units Agreement of the Company (Performance) effective for awards granted in October
2015 and thereafter (incorporated by reference to Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q filed
on November 6, 2015).

Form of Sign-On RSU Award Agreement (incorporated by reference to Exhibit 10.2 to the Company’ s Current Report
on Form 8-K filed on October 5, 2016).

Form of Performance Share Units Agreement of the Company, effective for bonus awards granted in March 2014
through March 2015 (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q
filed on May 8, 2014).

Form of Performance Share Units Agreement of the Company effective for awards granted in October 2015 and
thereafter (incorporated by reference to Exhibit 10.6 to the Company’s Quarterly Report on Form 10-Q filed on
November 6, 2015).

Form of Bonus Performance Share Units Agreement of the Company, effective for bonus awards granted in March
2016 and thereafter (incorporated by reference to Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q filed
on May 6, 2016).

Change of Control Policy for Executive Officers, dated as of November 5, 2012 (incorporated by reference to Exhibit
10.6 to the Company’s Current Report on Form 8-K filed on November 8, 2012).

Form of Memorandum Agreement re: Changes to Severance and Change of Control Policies (incorporated by
reference to Exhibit 10.7 to the Company’s Current Report on Form 8-K filed on November 8, 2012).

Form of Freestanding Stock Appreciation Right Agreement of the Company effective for awards granted in October
2013 and thereafter (incorporated by reference to Exhibit 10.4(43) of the Company’s Annual Report on Form 10-K for
the year ended December 31, 2013).

Amendment to all Stock Appreciation Right Agreements adopted by the Compensation Committee of the Board of
Directors on October 7, 2013 (incorporated by reference to Exhibit 10.4(44) of the Company’s Annua Report on
Form 10-K for the year ended December 31, 2013).

Form of Freestanding Stock Appreciation Right Agreement of the Company effective for awards granted in October
2015 and thereafter (incorporated by reference to Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q filed
on November 6, 2015).

MGM Growth Properties LLC 2016 Omnibus Incentive Plan (incorporated by reference to Exhibit 99.1 of the
Registration Statement on Form S-8 of MGM Growth Properties LLC (File No. 333-210832) filed on April 19, 2016).

MGM Growth Properties LLC Form of 2016 Restricted Share Units Agreement (MGM Non-Employee Directors)
(incorporated by reference to Exhibit 10.15 of the Current Report on Form 8-K of MGM Growth Properties LLC filed
on April 25, 2016).

MGM Growth Properties LLC Form of 2016 Restricted Share Units Agreement (MGM Employees) (incorporated by
reference to Exhibit 10.16 of the Current Report on Form 8-K of MGM Growth Properties LLC filed on April 25,
2016).

Retirement Policy for Senior Officers, adopted January 10, 2017 (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed January 12, 2017).

Amended and Restated Retirement Policy for Senior Officers, dated October 7, 2019.
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*10.5(32)

*10.5(33)

*10.5(34)

*10.5(35)

*10.5(36)

*10.5(37)

*10.5(38)

*10.5(39)

*10.5(40)

*10.5(41)
*10.5(42)
*10.5(43)
*10.5(44)
*10.5(45)
*10.5(46)
21

23.1

311

31.2
*%32.1
%322
99.1

101.INS

101.SCH
101.CAL

101.DEF

Form of Letter to Employees re: Existing Equity Awards (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed March 10, 2017).

Form of Performance Share Unit Agreement (Bonus Payout) (incorporated by reference to Exhibit 10.2 to the
Company’s Current Report on Form 8-K filed March 10, 2017).

Form of Performance Share Unit Agreement (Annual Grant) (incorporated by reference to Exhibit 10.3 to the
Company’s Current Report on Form 8-K filed March 10, 2017).

Form of Restricted Stock Unit Agreement (Non-Employee Director) (incorporated by reference to Exhibit 10.4 to the
Company’s Current Report on Form 8-K filed March 10, 2017).

Form of Restricted Stock Unit Agreement (with Performance Hurdle) (incorporated by reference to Exhibit 10.5 to the
Company’s Current Report on Form 8-K filed March 10, 2017).

Form of Restricted Stock Unit Agreement (no Performance Hurdle) (incorporated by reference to Exhibit 10.6 to the
Company’s Current Report on Form 8-K filed March 10, 2017).

Form of Restricted Stock Unit Agreement (Bonus RSUs) (incorporated by reference to Exhibit 10.5(40) to the
Company’s Annual Report on Form 10K filed on March 1, 2018).

Form of Restricted Stock Unit (Deferred Payment Bonus) (incorporated by reference to Exhibit 10.1 to the
Company’s Quarterly Report on Form 10-Q filed on May 7, 2018).

Form of Relative Performance Share Unit Agreement (Annual Grant) (incorporated by reference to Exhibit 10.5(41)
to the Company’s Annual Report on Form 10-K filed on March 1, 2018).

Form of Performance Share Unit Agreement (Annual Grant).

Form of Performance Share Unit Agreement (Annual Grant, Messrs. Hornbuckle, Sanders & McManus).
Form of Restricted Stock Unit Agreement (with Performance Hurdle).

Form of Restricted Stock Unit Agreement (no Performance Hurdle).

Form of Relative Performance Share Unit Agreement (Annual Grant).

Form of Relative Performance Share Unit Agreement (Annual Grant, Messrs. Hornbuckle, Sanders & McManus).
List of subsidiaries of the Company.

Consent of Deloitte & Touche LLP, independent auditors to the Company.

Certification of Chief Executive Officer of Periodic Report Pursuant to Rule 13a-14(a) and Rule 15d-14(a).
Certification of Chief Financia Officer of Periodic Report Pursuant to Rule 13a-14(a) and Rule 15d-14(a).
Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350.

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350.

Description of Regulation and Licensing.

Inline XBRL Instance Document — the instance document does not appear in the Interactive Data File because its
XBRL tags are embedded within the Inline XBRL document.

Inline XBRL Taxonomy Extension Schema Document.
Inline XBRL Taxonomy Extension Calculation Linkbase Document.

Inline XBRL Taxonomy Extension Definition Linkbase Document.
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101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104 The cover page from this Annual Report on Form 10-K for the year ended December 31, 2019, has been formatted in
Inline XBRL.

*  Management contract or compensatory plan or arrangement.

**  Exhibits 32.1 and 32.2 shall not be deemed filed with the SEC, nor shall they be deemed incorporated by reference in any filing
with the SEC under the Exchange Act or the Securities Act of 1933, as amended, whether made before or after the date hereof and
irrespective of any general incorporation language in any filings.

In accordance with Rule 402 of Regulation S-T, the XBRL information included in Exhibit 101 and Exhibit 104 to this Form 10-
K shall not be deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “ Exchange
Act”), or otherwise subject to the liability of that section, and shall not be incorporated by reference into any registration
statement or other document filed under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly
set forth by specific reference in such filing.

ITEM 16. FORM 10K SUMMARY

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

MGM Resorts I nternational

By: /s JAMES J. MURREN
James J. Murren
Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)

Dated: February 27, 2020

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the following persons on
behalf of the Registrant and in the capacities and on the dates indicated.

SIGNATURE

TITLE

DATE

/sl JAMES J. MURREN

James J. Murren

/s/ COREY |. SANDERS

Corey |. Sanders

/s/ ROBERT C. SELWOOD

Robert C. Selwood

Chairman of the Board and
Chief Executive Officer
(Principal Executive Officer)

Chief Financial Officer
and Treasurer
(Principal Financia Officer)

Executive Vice President
and Chief Accounting Officer
(Principal Accounting Officer)

February 27, 2020

February 27, 2020

February 27, 2020

/s MARY CHRIS JAMMET Director February 27, 2020
Mary Chris Jammet

/s WiLLIAM W. GROUNDS Director February 27, 2020

William W. Grounds

/s/ ALEXISM. HERMAN Director February 27, 2020
Alexis M. Herman

/S/ ROLAND HERNANDEZ Director February 27, 2020
Roland Hernandez

/s/ JoHN B. KILROY, JR. Director February 27, 2020

John B. Kilroy, Jr.
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/s ROSE MCKINNEY-JAMES

Rose McKinney-James

/s KEITH A. MEISTER

Keith A. Meister

/sl PAUL SALEM

Paul Salem

/s/ GREGORY M. SPIERKEL

Gregory M. Spierkel

/sl JAN SWARTZ

Jan Swartz

/S/ DANIEL J. TAYLOR

Daniel J. Taylor
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Director

Director

Director

Director

Director

February 27, 2020

February 27, 2020

February 27, 2020

February 27, 2020

February 27, 2020

February 27, 2020



CORPORATE INFORMATION

DIRECTORS

Paul Salem
Director/Chairman of the Board
Senior Managing Director Emeritus,

Providence Equity Partners

Roland Hernandez

Director

Founding Principal and Chief Executive
Officer of Hernandez Media Ventures, a

privately held media assets company

John Kilroy

Director
Chairman, President and CEO,
Kilroy Realty Corp.

Rose McKinney-James

Director

Managing Principal of Energy Works

Consulting LLC and McKinney-James and Associates,

a government affairs firm

Jan G. Swartz
Director
Group President, Princess Cruises and

Carnival Australia, Carnival Corporation

DIRECTOR EMERITUS
Willie D. Davis

Director Emeritus

OFFICERS

William J. Hornbuckle
Acting Chief Executive Officer and President

Corey I. Sanders
Chief Financial Officer and Treasurer

Atif Rafiq

President of Commercial & Growth

William W. Grounds

Director
President and Chief Operating
Officer of InfinityWorld Development Corp,

a private investment entity

Keith A. Meister

Director
Founder, Managing Partner and Chief
Investment Officer of Corvex Management LP

Alexis M. Herman

Director
Chair and Chief Executive
Office of New Ventures LLC,

a corporate consulting company

Mary Chris Jammet

Director

Daniel J. Taylor

Director

Gregory M. Spierkel

Director

Robert C. Selwood
Executive Vice President and Chief Accounting Officer

John M. McManus

Executive Vice President,

General Counsel and Secretary
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