Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this announcement, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole or any part of the contents of this announcement.

This announcement and the listing document referred to herein have been published for
information purposes only as required by the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules’’) and do not constitute an offer to sell
nor a solicitation of an offer to buy any securities. Neither this announcement nor anything
referred to herein (including the listing document) forms the basis for any contract or commitment
whatsoever. For the avoidance of doubt, the publication of this announcement and the listing
document referred to herein shall not be deemed to be an offer of securities made pursuant to a
prospectus issued by or on behalf of the Company (as defined below) for the purposes of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong nor shall
it constitute an advertisement, invitation or document containing an invitation to the public to enter
into or offer to enter into an agreement to acquire, dispose of, subscribe for or underwrite securities
for the purposes of the Securities and Futures Ordinance (Cap. 571) of Hong Kong.

This announcement is for informational purposes only and is not an offer to sell or the solicitation of
an offer to buy securities in the United States or in any other jurisdiction in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws
of any such jurisdiction.

Neither this announcement nor anything herein forms the basis for any contract or commitment
whatsoever. Neither this announcement nor any copy hereof may be taken into or distributed in the
United States. The securities referred to herein have not been and will not be registered under the
United States Securities Act of 1933, as amended, and may not be offered or sold in the United States
absent registration or an applicable exemption from registration. No public offer of securities is to be
made by the Company in the United States.

Notice to Hong Kong investors: the Company confirms that the Notes (as defined below) are
intended for purchase by professional investors (as defined in Chapter 37 of the Listing Rules) only
and have been listed on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) on that
basis. Accordingly, the Company confirms that the Notes are not appropriate as an investment for
retail investors in Hong Kong or elsewhere. Investors should carefully consider the risks involved.
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Reference is made to the announcements (the “Announcements”) of the Company dated June 17,
2024, June 19, 2024 and June 26, 2024 in respect of the offering and issuance of the Notes. Unless
otherwise defined, capitalised terms used in this announcement shall have the same meaning as those
defined in the Announcements.

This announcement is issued pursuant to Rule 37.39A of the Listing Rules. Please refer to the
offering memorandum dated June 18, 2024 (the “Offering Memorandum”) appended herein in
relation to the issuance of the Notes. The Offering Memorandum is published in English only. No
Chinese version of the Offering Memorandum has been published. As disclosed in the Offering
Memorandum, the Notes are intended for purchase by professional investors (as defined in Chapter 37
of the Listing Rules) only and have been listed on the Stock Exchange on that basis.

The Offering Memorandum is for information purposes only and does not constitute a prospectus,
notice, circular, brochure or advertisement offering to sell any securities to the public in any
jurisdiction, nor is it an invitation to the public to make offers to subscribe for or purchase any
securities, nor is it circulated to invite offers by the public to subscribe for or purchase any securities.



The Offering Memorandum must not be regarded as an inducement to subscribe for or purchase any
securities of the Company, and no such inducement is intended.

By Order of the Board
MGM China Holdings Limited
Antonio MENANO
Company Secretary

Hong Kong, June 27, 2024

As at the date of this announcement, our directors are Pansy Catilina Chiu King HO, William Joseph
HORNBUCKLE, John M. MCMANUS, Jeny LAU, and Kenneth Xiaofeng FENG as executive
Directors, Daniel J. TAYLOR, Ayesha Khanna MOLINO and Jonathan S. HALKYARD as non-
executive Directors and Sze Wan Patricia LAM, Russell Francis BANHAM, Simon MENG and Chee

Ming LIU as independent non-executive Directors.



IMPORTANT NOTICE

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the attached offering memorandum
and you are therefore advised to read this disclaimer page carefully before reading, accessing or making any other use of the attached offering memorandum.
In accessing the attached offering memorandum, you agree to be bound by the following terms and conditions, including any modifications to them from
time to time, each time you receive any information from us as a result of such access.

Confirmation of Your Representation: In order to be eligible to view this offering memorandum or make an investment decision with respect to the
securities, investors must be either (1) qualified institutional buyers (“QIBs”) (within the meaning of Rule 144A under the United States Securities Act of
1933, as amended (the “Securities Act”)), or (2) non-U.S. persons outside the United States (as defined under Regulation S under the Securities Act);
provided that any investor resident in a Member State of the European Economic Area must be a qualified investor (within the meaning of Regulation (EU)
No 2017/1129 and any relevant implementing measure in each Member State of the European Economic Area). By accessing this offering memorandum,
you shall be deemed to have represented to us that (1) you and any customers you represent are either (a) QIBs or (b) non-U.S. persons outside the United
States (and if you are resident in a Member State of the European Economic Area, you are a qualified investor) and (2) you consent to delivery of such
offering memorandum by electronic transmission. This offering memorandum has been sent to you in an electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of transmission and, consequently, neither the Initial Purchasers (as defined
herein) nor any person who controls any Initial Purchaser nor MGM China Holdings Limited nor any director, officer, employer, employee or agent of theirs
or affiliate of any such person accepts any liability or responsibility whatsoever in respect of any difference between the offering memorandum distributed to
you in electronic format and the hard copy version available to you on request from the Initial Purchasers.

The attached offering memorandum has been delivered to you on the basis that you are a person into whose possession this offering memorandum may
be lawfully delivered in accordance with the laws of jurisdiction in which you are located and you may not nor are you authorized to deliver this offering
memorandum to any other person. You will not transmit the attached offering memorandum (or any copy of it or part thereof) or disclose, whether orally or
in writing, any of its contents to any other person except with the consent of the Initial Purchasers. Any forwarding, distribution or reproduction of the
offering memorandum in whole or in part is unauthorized. Failure to comply with this directive may result in a violation of the Securities Act or the
applicable laws of other jurisdictions. If you have gained access to this transmission contrary to any of the foregoing restrictions, you are not authorized and
will not be able to purchase any of the securities described herein.

Restrictions: Nothing on this electronic transmission constitutes an offer of securities for sale in the United States or any other jurisdiction where it is
unlawful to do so. If a jurisdiction requires that the offering be made by a licensed broker or dealer and the Initial Purchasers or any affiliate of the Initial
Purchasers is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by the Initial Purchasers or such affiliate on behalf of
the Company in such jurisdiction. Recipients of this offering memorandum who intend to subscribe for or purchase securities are reminded that any
subscription or purchase may only be made on the basis of the information contained in this offering memorandum. The securities have not been, and will
not be, registered under the Securities Act, or the securities laws of any state of the United States or other jurisdiction and the securities may not be offered,
sold or otherwise transferred within the United States (as defined in Regulation S under the Securities Act), except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and applicable state or local securities laws.

EEA PRIIPs Regulation / Prohibition of Sales to EEA Retail Investors: The Notes are not intended to be offered, sold or otherwise made available
to and should not be offered, sold or otherwise made available to any EEA Retail Investor in the European Economic Area (“EEA”). For these purposes an
“EEA Retail Investor” means a person who is one (or more) of the following: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, “MiFID II”); (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”),
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined
in Regulation (EU) 2017/1129 (as amended, the “EU Prospectus Regulation”). Consequently no key information document required by Regulation (EU) No
1286/2014 (as amended, the “EU PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to EEA Retail Investors in the
EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to any EEA Retail Investor in the EEA may be
unlawful under the EU PRIIPs Regulation.

UK PRIIPs Regulation / Prohibition of Sales to UK Retail Investors: The Notes are not intended to be offered, sold or otherwise made available to
and should not be offered, sold or otherwise made available to any UK Retail Investor in the United Kingdom (“UK”). For these purposes, a “UK Retail
Investor” means a person who is one (or more) of the following: (i) a retail client as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it
forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (as amended, the “EUWA”); or (ii) a customer within the meaning
of the provisions of the Financial Services and Markets Act 2000 (as amended, the “FSMA”) and any rules or regulations made under the FSMA to
implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU)
No 600/2014 as it forms part of UK domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU)
2017/1129 as it forms part of UK domestic law by virtue of the EUWA. Consequently, no key information document required by Regulation (EU) No
1286/2014 as it forms part of UK domestic law by virtue of the EUWA (the “UK PRIIPs Regulation™) for offering or selling the Notes or otherwise making
them available to UK Retail Investors in the UK has been prepared and therefore offering or selling the Notes or otherwise making them available to any UK
Retail Investor in the UK may be unlawful under the UK PRIIPs Regulation.

The offering memorandum has not been approved by an authorized person in the United Kingdom. The securities may not be offered or sold other than
to persons whose ordinary activities involve these persons in acquiring, holding, managing or disposing of investments (as principal or agent) for the
purposes of their businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of
their businesses where the issue of the securities would otherwise constitute a contravention of Section 19 of the FSMA by us. In addition, no person may
communicate or cause to be communicated any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA)
received by it in connection with the issue or sale of the securities other than in circumstances in which Section 21(1) of the FSMA does not apply to us.

Notification under Section 309B(1)(c) of the Securities and Futures Act (“SFA”): In connection with Section 309B(1)(c) of the SFA and the
Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), the Company has determined and hereby
notifies all relevant persons (as defined in Section 309A(1) of the SFA), the classification of the Notes as prescribed capital markets products (as defined in
the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and
MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Important Notice to Prospective Investors: Prospective investors should be aware that certain intermediaries in the context of this offering of the
Notes, including certain Joint Bookrunners, are “capital market intermediaries” (“CMIs”) subject to Paragraph 21 of the Code of Conduct for Persons
Licensed by or Registered with the Securities and Futures Commission (the “SFC Code”). This notice to prospective investors is a summary of certain
obligations the SFC Code imposes on such CMIs, which require the attention and cooperation of prospective investors. Certain CMIs may also be acting as
“overall coordinators” (“OCs”) for this offering and are subject to additional requirements under the SFC Code.

Prospective investors who are the directors, employees or major shareholders of the Company, a CMI or its group companies would be considered
under the SFC Code as having an association (“Association”) with the Company, the CMI or the relevant group company. Prospective investors associated
with the Company or any CMI (including its group companies) should specifically disclose this when placing an order for the Notes and should disclose, at



the same time, if such orders may negatively impact the price discovery process in relation to this offering. Prospective investors who do not disclose their
Associations are hereby deemed not to be so associated. Where prospective investors disclose their Associations but do not disclose that such order may
negatively impact the price discovery process in relation to this offering, such order is hereby deemed not to negatively impact the price discovery process in
relation to this offering.

Prospective investors should ensure, and by placing an order prospective investors are deemed to confirm, that orders placed are bona fide, are not
inflated and do not constitute duplicated orders (i.e. two or more corresponding or identical orders placed via two or more CMIs). If a prospective investor
is an asset management arm affiliated with any Joint Bookrunner, such prospective investor should indicate when placing an order if it is for a fund or
portfolio where the Joint Bookrunner or its group company has more than 50% interest, in which case it will be classified as a “proprietary order” and
subject to appropriate handling by CMIs in accordance with the SFC Code and should disclose, at the same time, if such “proprietary order” may negatively
impact the price discovery process in relation to this offering. Prospective investors who do not indicate this information when placing an order are hereby
deemed to confirm that their order is not a “proprietary order”. If a prospective investor is otherwise affiliated with any Joint Bookrunner, such that its order
may be considered to be a “proprietary order” (pursuant to the SFC Code), such prospective investor should indicate to the relevant Joint Bookrunner when
placing such order. Prospective investors who do not indicate this information when placing an order are hereby deemed to confirm that their order is not a
“proprietary order”. Where prospective investors disclose such information but do not disclose that such “proprietary order” may negatively impact the
price discovery process in relation to this offering, such “proprietary order” is hereby deemed not to negatively impact the price discovery process in
relation to this offering.

Prospective investors should be aware that certain information may be disclosed by CMIs (including private banks) which is personal and/or
confidential in nature to the prospective investor. By placing an order, prospective investors are deemed to have understood and consented to the collection,
disclosure, use and transfer of such information by the Joint Bookrunners and/or any other third parties as may be required by the SFC Code, including to
the Company, any OCs, relevant regulators and/or any other third parties as may be required by the SFC Code, it being understood and agreed that such
information shall only be used for the purpose of complying with the SFC Code, during the bookbuilding process for this offering. Failure to provide such
information may result in that order being rejected.
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MGM CHINA HOLDINGS LIMITED
EaisthEEREMRLE

(INCORPORATED IN THE CAYMAN ISLANDS WITH LIMITED LIABILITY)
(HKSE STOCK CODE: 2282)
US$500,000,000 7.125% SENIOR NOTES DUE 2031
ISSUE PRICE: 100.000%

MGM China Holdings Limited (the “Company”) is offering US$500,000,000 in aggregate principal amount of 7.125% Senior Notes due 2031 (the
“Notes”). The Company will pay interest on the Notes semi-annually in arrears on June 26 and December 26 of each year, beginning on December 26, 2024.
The Notes will mature on June 26, 2031.

At its option, the Company may redeem the Notes, in whole or in part, at any time prior to June 26, 2027 at a redemption price equal to the greater of
(a) 100% of the principal amount of the Notes to be redeemed and (b) a “make-whole” amount described elsewhere in this offering memorandum, plus in
either case accrued and unpaid interest to, but not including, the redemption date. Prior to June 26, 2027 the Company may redeem up to 35% of the
aggregate principal amount of the Notes with the net cash proceeds from certain equity offerings. On or after June 26, 2027 the Company may redeem the
Notes, in whole or in part, at a premium declining ratably to zero, plus accrued and unpaid interest to, but not including, the redemption date. In addition, the
Company may redeem the Notes in whole, but not in part, at any time at a price equal to their principal amount plus accrued interest, in the event of certain
changes in withholding tax laws. In the event of a change of control triggering event or an investor put option triggering event, the Company will be required
to offer to repurchase the Notes at 101% or 100% of the principal amount, respectively, plus accrued and unpaid interest to but not including the repurchase
date.

The Notes will be senior unsecured obligations of the Company and will rank equally in right of payment with all of its existing and future senior
unsecured debt and will rank senior in right of payment to all of the Company’s future subordinated debt, if any. The Notes will be effectively subordinated
in right of payment to all of the Company’s future secured debt (to the extent of the value of the collateral securing such debt), and will be structurally
subordinated to all of the liabilities of the Company’s subsidiaries. None of the Company’s subsidiaries will guarantee the Notes.

Application will be made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) for the listing of and permission to deal
in the Notes by way of debt issues to professional investors (as defined in Chapter 37 of The Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (“Professional Investors™) only. A confirmation of eligibility for listing of the Notes has been received from the Hong
Kong Stock Exchange. This document is for distribution to Professional Investors only.

Notice to Hong Kong investors: The Company confirms that the Notes are intended for purchase by Professional Investors only and will be
listed on the Hong Kong Stock Exchange on that basis. Accordingly, the Company confirms that the Notes are not appropriate as an investment for
retail investors in Hong Kong. Investors should carefully consider the risks involved.

The Hong Kong Stock Exchange has not reviewed the contents of this document, other than to ensure that the prescribed form disclaimer and
responsibility statements, and a statement limiting distribution of this document to Professional Investors only have been reproduced in this
document. Listing of the Notes on the Hong Kong Stock Exchange is not to be taken as an indication of the commercial merits or credit quality of
the Notes or the Company or the Group or quality of disclosure in this document. Hong Kong Exchanges and Clearing Limited and the Hong Kong
Stock Exchange take no responsibility for the contents of this document, make no representation as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this document.

See “Risk Factors” beginning on page 16 for a discussion of certain risks that you should consider in connection with an investment in the
Notes.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), or the
securities laws of any other jurisdiction, and are being offered and sold in the United States only to qualified institutional buyers in reliance on Rule
144A under the Securities Act and outside the United States to non-U.S. persons in reliance on Regulation S under the Securities Act. Prospective
purchasers who are qualified institutional buyers as defined under Rule 144A are hereby notified that sellers of the Notes may be relying on the
exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. The Notes are not transferable except in accordance with
the restrictions described under “Transfer Restrictions.”

The initial purchasers of the Notes (collectively, the “Initial Purchasers™) expect to deliver the Notes to purchasers on or about June 26, 2024, solely in
book-entry form through the facilities of Cede & Co. as nominee of The Depository Trust Company (“DTC”).

Joint Global Coordinators

BofA Securities Deutsche Bank Bank of China Macau Branch
Joint Bookrunners
ICBC (Macau) Bank of Communications, Macau BNU Macau
SMBC Nikko UBS
Joint Lead Managers
BANCO COMERCIAL DE MACAU Barclays BNP PARIBAS
J.P. Morgan Scotiabank

Co-Managers

CBRE China Construction Bank Corporation Millennium BCP
Macau Branch

THE DATE OF THIS OFFERING MEMORANDUM IS JUNE 18, 2024.
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NOTICE TO INVESTORS

This offering memorandum is highly confidential and has been prepared by us solely for use in connection with
the proposed offering of the Notes described in this offering memorandum. Neither the delivery of this offering
memorandum nor any sale made hereunder shall, under any circumstances, create any implication that there has
been no change in our affairs since the date of this offering memorandum or that the information contained in this
offering memorandum is correct as of any time after that date.

In connection with the offering of the Notes, BofA Securities, Inc., Deutsche Bank AG, Singapore Branch,
Bank of China Limited, Macau Branch', Industrial and Commercial Bank of China (Macau) Limited, Bank
of Communications Co., Ltd. Macau Branch, Banco Nacional Ultramarino, S.A., SMBC Nikko Securities
America, Inc., UBS AG Hong Kong Branch?, Banco Comercial de Macau, S.A., Barclays Capital Inc., BNP
Paribas?, J.P. Morgan Securities (Asia Pacific) Limited, Scotia Capital (USA) Inc., Banco Comercial
Portugués S.A., Macau Branch, CBRE Capital Advisors, Inc. and China Construction Bank Corporation
Macau Branch (the “Initial Purchasers”) may engage in overallotment, stabilizing transactions and syndicate
covering transactions. Overallotment involves sales in excess of the offering size, which creates a short
position for the Initial Purchasers. Stabilizing transactions involve bids to purchase the Notes in the open
market for the purpose of pegging, fixing or maintaining the price of the Notes. Syndicate covering
transactions involve purchases of the Notes in the open market after the distribution has been completed in
order to cover short positions. Stabilizing transactions and syndicate covering transactions may cause the
price of the Notes to be higher than it would otherwise be in the absence of those transactions. If the Initial
Purchasers engage in stabilizing or syndicate covering transactions, they may discontinue them at any time.
In addition, the Initial Purchasers may bid for and purchase the Notes in the open market to stabilize the
price of the Notes and may impose “penalty bids” under contractual arrangements whereby they may
reclaim from dealers participating in this offering for the account of such Initial Purchaser the selling
concession with respect to the Notes that are distributed in this offering but subsequently purchased for the
account of such Initial Purchaser.

This offering memorandum includes particulars given in compliance with the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited for the purpose of giving information with regard to the
Company and the Group. The Company accepts full responsibility for the accuracy of the information contained in
this document and confirms, having made all reasonable enquiries, that to the best of its knowledge and belief there
are no other facts the omission of which would make any statement herein misleading.

The Notes have not been approved or disapproved by the U.S. Securities and Exchange Commission (the
“SEC”), any state securities commission in the United States or any other United States regulatory authority, nor
have any of the foregoing authorities passed upon or endorsed the merits of the offering or the accuracy or adequacy
of this offering memorandum. Any representation to the contrary is a criminal offense in the United States.

The Initial Purchasers and the Company reserve the right to withdraw this offering at any time before closing, to
reject any offer to purchase, in whole or in part, for any reason, or to sell less than the amount of the Notes offered
by this offering memorandum. The Initial Purchasers and certain related entities may acquire for their own account a
portion of the Notes.

Notwithstanding anything in this offering memorandum to the contrary, except as reasonably necessary to
comply with applicable securities laws, you (and each of your employees, representatives or other agents) may
disclose to any and all persons, without limitation of any kind, the U.S. federal income tax treatment and tax
structure of this offering and all materials of any kind (including opinions or other tax analyses) that are provided to

! Bank of China Limited, Macau Branch is a branch of Bank of China Limited, a joint stock limited company incorporated in the People’s
Republic of China.

2 UBS AG is incorporated in Switzerland with limited liability.

3 BNP Paribas is a public limited company (société anonyme) incorporated in France. The liability of its members is limited.

il



you relating to such tax treatment and tax structure. For this purpose, “tax structure” is limited to facts relevant to
the U.S. federal income tax treatment of this offering.

We have prepared this offering memorandum, and we are solely responsible for its contents. You are
responsible for making your own examination of us and your own assessment of the merits and risks of investing in
the Notes. By purchasing the Notes, you will be deemed to have acknowledged that you have made certain
acknowledgements, representations and agreements as set forth under the section headed “Transfer Restrictions”
herein.

No representation, warranty or undertaking, express or implied, is made and no responsibility or liability is
accepted by the Initial Purchasers or any of their affiliates or advisors as to the accuracy or completeness of the
information set forth herein, and nothing contained in this offering memorandum is, or shall be relied upon as, a
promise or representation, whether as to the past or the future. The Initial Purchasers have not independently verified
any of such information and assume no responsibility for such information and assume no responsibility for its
accuracy or completeness.

The information contained in this offering memorandum is accurate in all material respects only as of the date
of this offering memorandum, regardless of the time of delivery of this offering memorandum or of any sale of the
Notes. Neither the delivery of this offering memorandum nor any sale made hereunder shall under any
circumstances imply that there has not been a change in our affairs and those of each of our respective subsidiaries
or that the information set forth herein is correct in all material respects as of any date subsequent to the date hereof.
The Initial Purchasers expressly do not undertake to review our financial condition or affairs during the life of the
Notes or to advise any investor in the Notes of any information coming to their attention.

Each prospective purchaser of Notes receiving this offering memorandum acknowledges that: (i) such person
has been afforded an opportunity to request from us and to review, and has received, all additional information
considered by it to be necessary to verify the accuracy of, or to supplement, the information contained herein; (ii)
such person has not relied on the Initial Purchasers or any person affiliated with the Initial Purchasers in connection
with any investigation of the accuracy of such information or its investment decision; and (iii) no person has been
authorized to give any information or to make any representation concerning us, our subsidiaries and affiliates, the
Notes (other than as contained herein and information given by our duly authorized officers and employees in
connection with investors’ examination of the Company and the terms of the offering of the Notes) and, if given or
made, any such other information or representation should not be relied upon as having been authorized by us or the
Initial Purchasers.

The Company is not, and the Initial Purchasers are not, making an offer to sell the Notes in any jurisdiction
except where an offer or sale is permitted. The distribution of this offering memorandum and the offering of the
Notes may in certain jurisdictions be restricted by law. Persons into whose possession this offering memorandum
comes are required by us and the Initial Purchasers to inform themselves about and to observe any such restrictions.
For a description of the restrictions on offers, sales and resales of the Notes and distribution of this offering
memorandum, see the sections headed “Transfer Restrictions” and “Plan of Distribution” below.

EEA PRIIPs Regulation / Prohibition of Sales to EEA Retail Investors: The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any EEA
Retail Investor in the European Economic Area (“EEA”). For these purposes an “EEA Retail Investor” means a
person who is one (or more) of the following: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, “MiFID II”); (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended,
the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as
amended, the “EU Prospectus Regulation”). Consequently no key information document required by Regulation
(EU) No 1286/2014 (as amended, the “EU PRIIPs Regulation”) for offering or selling the Notes or otherwise
making them available to EEA Retail Investors in the EEA has been prepared and therefore offering or selling the
Notes or otherwise making them available to any EEA Retail Investor in the EEA may be unlawful under the EU
PRIIPs Regulation.
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UK PRIIPs Regulation / Prohibition of Sales to UK Retail Investors: The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any UK
Retail Investor in the United Kingdom (“UK”). For these purposes, a “UK Retail Investor” means a person who is
one (or more) of the following: (i) a retail client as defined in point (8) of Article 2 of Regulation (EU) No 2017/565
as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (as amended, the
“EUWA”); or (ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000
(as amended, the “FSMA”) and any rules or regulations made under the FSMA to implement Directive (EU)
2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of UK domestic law by virtue of the EUWA; or (iii) not a qualified
investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of UK domestic law by virtue of the
EUWA. Consequently, no key information document required by Regulation (EU) No 1286/2014 as it forms part of
UK domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Notes or
otherwise making them available to UK Retail Investors in the UK has been prepared and therefore offering or
selling the Notes or otherwise making them available to any UK Retail Investor in the UK may be unlawful under
the UK PRIIPs Regulation.

Notification under Section 309B(1)(c) of the Securities and Futures Act (“SFA”): In connection with
Section 309B(1)(c) of the SFA and the Securities and Futures (Capital Markets Products) Regulations 2018 of
Singapore (the “CMP Regulations 2018”), the Company has determined and hereby notifies all relevant persons (as
defined in Section 309A(1) of the SFA), the classification of the Notes as prescribed capital markets products (as
defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12:
Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment
Products).

Important Notice to Prospective Investors: Prospective investors should be aware that certain intermediaries
in the context of this offering of the Notes, including certain Joint Bookrunners, are “capital market intermediaries”
(“CMIs”) subject to Paragraph 21 of the Code of Conduct for Persons Licensed by or Registered with the Securities
and Futures Commission (the “SFC Code”). This notice to prospective investors is a summary of certain obligations
the SFC Code imposes on such CMIs, which require the attention and cooperation of prospective investors. Certain
CMIs may also be acting as “overall coordinators” (“OCs”) for this offering and are subject to additional
requirements under the SFC Code.

Prospective investors who are the directors, employees or major shareholders of the Company, a CMI or its
group companies would be considered under the SFC Code as having an association (“Association”) with the
Company, the CMI or the relevant group company. Prospective investors associated with the Company or any CMI
(including its group companies) should specifically disclose this when placing an order for the Notes and should
disclose, at the same time, if such orders may negatively impact the price discovery process in relation to this
offering. Prospective investors who do not disclose their Associations are hereby deemed not to be so associated.
Where prospective investors disclose their Associations but do not disclose that such order may negatively impact
the price discovery process in relation to this offering, such order is hereby deemed not to negatively impact the
price discovery process in relation to this offering.

Prospective investors should ensure, and by placing an order prospective investors are deemed to confirm, that
orders placed are bona fide, are not inflated and do not constitute duplicated orders (i.e. two or more corresponding
or identical orders placed via two or more CMIs). If a prospective investor is an asset management arm affiliated
with any Joint Bookrunner, such prospective investor should indicate when placing an order if it is for a fund or
portfolio where the Joint Bookrunner or its group company has more than 50% interest, in which case it will be
classified as a “proprietary order” and subject to appropriate handling by CMIs in accordance with the SFC Code
and should disclose, at the same time, if such “proprietary order”” may negatively impact the price discovery
process in relation to this offering. Prospective investors who do not indicate this information when placing an
order are hereby deemed to confirm that their order is not a “proprietary order”. If a prospective investor is
otherwise affiliated with any Joint Bookrunner, such that its order may be considered to be a “proprietary order”
(pursuant to the SFC Code), such prospective investor should indicate to the relevant Joint Bookrunner when
placing such order. Prospective investors who do not indicate this information when placing an order are hereby
deemed to confirm that their order is not a “proprietary order”. Where prospective investors disclose such
information but do not disclose that such “proprietary order” may negatively impact the price discovery process in
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relation to this offering, such “proprietary order” is hereby deemed not to negatively impact the price discovery
process in relation to this offering.

Prospective investors should be aware that certain information may be disclosed by CMIs (including private
banks) which is personal and/or confidential in nature to the prospective investor. By placing an order, prospective
investors are deemed to have understood and consented to the collection, disclosure, use and transfer of such
information by the Joint Bookrunners and/or any other third parties as may be required by the SFC Code, including
to the Company, any OCs, relevant regulators and/or any other third parties as may be required by the SFC Code, it
being understood and agreed that such information shall only be used for the purpose of complying with the SFC
Code, during the bookbuilding process for this offering. Failure to provide such information may result in that order
being rejected.

This offering memorandum summarizes certain material documents and other information, and we refer you to
them for a more complete understanding of what we discuss in this offering memorandum. In making an
investment decision, you must rely on your own examination of us and the terms of the offering, including the
merits and risks involved. We are not making any representation to you regarding the legality of an investment in
the Notes by you under any legal, investment or similar laws or regulations. You should not consider any
information in this offering memorandum to be legal, business or tax advice. You should consult your own
attorney, business adviser and tax adviser for legal, business and tax advice regarding an investment in the Notes.

Cayman Data Protection: Under the Cayman Islands Data Protection Act (as amended) and, in respect of EU
data subjects, the EU General Data Protection Regulation (together, the “Data Protection Legislation”), individual
data subjects have rights and the Company as data controller has obligations with respect to the processing of
personal data by the Company and its affiliates and delegates. Breach of the Data Protection Legislation by the
Company could lead to enforcement action.

Prospective investors should note that personal data may in certain circumstances be required to be supplied to
the Company in order for an investment in the Notes to continue or to enable the Notes to be redeemed. If the
required personal data is not provided, a prospective investor will not be able to continue to invest in the Notes or to
redeem the Notes.

The Company has published a privacy notice (the “Data Privacy Notice”), which provides prospective
investors with information on the Company’s use of their personal data in accordance with the Data Protection
Legislation. The location and means of accessing the Data Privacy Notice is specified in the “Plan of Distribution”
Section of this offering memorandum.

AVAILABLE INFORMATION

Each purchaser of the Notes from the Initial Purchasers will be furnished a copy of this offering memorandum
and any related amendments or supplements to this offering memorandum. Each person receiving this offering
memorandum and any related amendments or supplements to this offering memorandum acknowledges that:

(1) such person has been afforded an opportunity to request from us, and to review and has received, all
additional information considered by it to be necessary to verify the accuracy and completeness of the
information herein;

(2) such person has not relied on the Initial Purchasers or any person affiliated with the Initial Purchasers in
connection with its investigation of the accuracy of such information or its investment decision; and

(3) except as provided pursuant to (1) above, no person has been authorized to give any information or to make
any representation concerning the Notes offered hereby other than those contained herein and, if given or
made, such other information or representation should not be relied upon as having been authorized by us or
the Initial Purchasers.

For so long as any of the Notes remain outstanding and are “restricted securities” within the meaning of Rule
144(a)(3) under the Securities Act, the Company will, during any period in which it is neither subject to Section 13
or 15(d) under the U.S. Exchange Act, nor exempt from reporting thereunder pursuant to Rule 12g3-2(b), make



available to any holder or beneficial holder of a Note, or to any prospective purchaser of a Note designated by such
holder or beneficial holder, the information specified in, and meeting the requirements of, Rule 144A(d)(4) under
the Securities Act upon the written request of any such holder or beneficial owner.

PRESENTATION OF FINANCIAL INFORMATION

Our financial statements are prepared in accordance with International Financial Reporting Standards (“IFRS”),
as issued by the International Accounting Standards Board, which differ in certain respects from generally accepted
accounting principles in the United States and in certain other countries. We have made no attempt to describe or
quantify the impact of those differences. In making an investment decision, investors must rely upon their own
examination of us, the terms of the Notes and the financial information we present herein. Potential investors should
consult their own professional advisers for an understanding of the differences between IFRS and accounting
principles generally accepted in other countries, including the United States, and how those differences might affect
the financial information presented herein.

This offering memorandum contains certain consolidated financial information of the Company for the year
ended December 31, 2019 and the three months ended March 31, 2019, which has been derived from our audited
consolidated financial statements as of and for the year ended December 31, 2019 and our unaudited consolidated
financial statements as of and for the three months ended March 31, 2019, respectively, which are not included in
this offering memorandum.

In addition, this offering memorandum contains certain unaudited consolidated financial information for the
twelve months ended March 31, 2024, which is calculated by taking the Company’s results of operations for the
year ended December 31, 2023, adding the results of operations data for the three months ended March 31, 2024 and
subtracting the results of operations data for the three months ended March 31, 2023. The financial information for
the twelve months ended March 31, 2024 has not been audited or reviewed.

In addition, this offering memorandum contains non-IFRS financial measures and ratios that are not required
by, or presented in accordance with, IFRS, including Adjusted EBITDA, Adjusted EBITDA margin, Adjusted
EBITDA after corporate expenses, gearing ratio and net debt. We present non-IFRS financial measures so that
investors have the same financial data that management uses in evaluating financial performance with the belief that
it will assist the investment community in properly assessing the underlying financial performance of the Company
on a year-over-year and a quarter sequential basis. The non-IFRS financial measures may not be comparable to other
similarly titled measures of other companies, since they are not uniformly defined, and have limitations as analytical
tools and should not be considered in isolation or as a substitute for analysis of our operating results reported under
IFRS. Non-IFRS financial measures and ratios are not measurements of our performance under IFRS and should not
be considered as alternatives to operating revenue or profit for the year attributable to owners of the Company or any
other performance measures derived in accordance with IFRS or any other generally accepted accounting principles.

Our controlling Shareholder, MGM Resorts International, includes financial information and results of
operations for the Company in its consolidated quarterly and annual earnings announcements and periodic reports.
The financial information and results of operations of the Company are reported by MGM Resorts International
under Generally Accepted Accounting Principles of the United States (“U.S. GAAP”). U.S. GAAP is different from
IFRS, which, as a company listed on the Main Board of the Hong Kong Stock Exchange, we use to prepare and
present our financial information, and accordingly, the financial results for the Company included in MGM Resorts
International’s releases and reports differ from the Company’s results included in this offering memorandum.

CERTAIN CONVENTIONS AND CURRENCY PRESENTATION

Market data and certain industry forecasts and statistics in this offering memorandum have been obtained from
both public and private sources, including market research, publicly available information and industry publications.
Although we believe this information to be reliable, it has not been independently verified by us or the Initial
Purchasers or our or their respective directors and advisors, and neither we, the Initial Purchasers nor our or their
respective directors and advisors make any representation as to the accuracy or completeness of that information. In
addition, third party information providers may have obtained information from market participants and such
information may not have been independently verified.
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In this offering memorandum, the terms “the Company” or “MGM China” refer to MGM China Holdings
Limited, “we,” “us,” “our,” or “the Group” refers to MGM China Holdings Limited and its subsidiaries, unless
otherwise indicated or the context otherwise requires. In this offering memorandum, references to “China,”
“mainland China” or “PRC” refer to the People’s Republic of China (for the purpose of this offering memorandum,
not including Hong Kong, Macau and Taiwan); “HK$” and “Hong Kong dollars” refer to the lawful currency of
Hong Kong; “Hong Kong” refers to the Hong Kong Special Administrative Region of the People’s Republic of
China; “Macau” refers to the Macau Special Administrative Region of the People’s Republic of China; “Macau
patacas” and “MOP” refer to the lawful currency of Macau; “RMB” or “Renminbi” refer to the lawful currency of

China and “US$” and “U.S. dollars” refer to the lawful currency of the United States.

We record and publish our financial statements in Hong Kong dollars. Unless otherwise stated in this offering
memorandum, all translations between Hong Kong dollars and U.S. dollars for figures were made at the rate of
HK$7.8259 to US$1.00, which was the noon buying rate as certified for customs purposes by the Federal Reserve
Bank of New York for cable transfers for Hong Kong dollars on March 31, 2024. The noon buying rate as certified
for customs purposes by the Federal Reserve Bank of New York for Hong Kong dollars to U.S. dollars was
HK$7.8107 to US$1.00 as at June 7, 2024. The Macau pataca is pegged to the Hong Kong dollar at a rate of
HK$1.00 = MOP1.03. All such translations in this offering memorandum are provided solely for your convenience
and no representation is made that the Hong Kong dollar amounts referred to herein have been, could have been or
could be converted into U.S. dollars or Macau patacas, or vice versa, or that the Macau pataca amounts referred to
herein have been, could have been or could be converted into U.S. dollars or Hong Kong dollars, or vice versa, at
any particular rate or at all on such date or any other date. For further information relating to the exchange rates, see
“Exchange Rate Information.”

In this offering memorandum, where information has been presented in thousands, millions or billions of units,
amounts may have been rounded up or down. Totals of columns or rows in tables may not equal the sum of the
individual items, and actual numbers may differ from those contained in this offering memorandum due to rounding.

FORWARD-LOOKING STATEMENTS

This offering memorandum contains forward-looking statements that are, by their nature, subject to significant
risks and uncertainties, including the risk factors described in this offering memorandum. These forward-looking
statements include, but are not limited to, statements relating to our projections, business strategy and development
activities as well as other capital spending, financing sources, the effects of regulation (including gaming and tax
regulations), expectations concerning future operations, margins, profitability and competition.

Any statements contained in this offering memorandum that are not statements of historical fact may be deemed
to be forward-looking statements. Without limiting the generality of the foregoing, in some cases you can identify
forward-looking statements by terminology such as “may,” “will,” “should,” “would,” “could,” “believe,” “expect,”
“anticipate,” “intend,” “plan,” “continue” or the negative of these terms or other comparable terminology. Such
forward-looking information involves important risks and uncertainties. These risks and uncertainties include, but

are not limited to:

2 ¢

2 ¢

e the ability of the Macau Government to terminate MGM Grand Paradise’s Concession under certain
circumstances without compensating MGM Grand Paradise, exercise its redemption right with respect to
the Concession, or refuse to grant MGM Grand Paradise an extension of the Concession in 2032;

e the reduced access to our target markets due to travel restrictions, and the potential long term impact on
customer retention;

e the adverse effect of current and future economic, capital and credit market conditions could adversely
affect our ability to service our indebtedness and significant financial commitments, and to make planned

expenditures;

e general domestic or global political and economic conditions, including in China and Hong Kong, which
may impact levels of travel, leisure and consumer spending;
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the uncertainty of consumer behavior related to discretionary spending and vacationing at our integrated
resorts, particularly as a result of current macroeconomic conditions, including historic levels of inflation;

the impact on the travel and leisure industry from factors such as an outbreak of an infectious disease, such
as COVID-19 pandemic, extreme weather patterns or natural disasters, military conflicts and any future
security alerts and/or terrorist attacks or other acts of violence;

the risks associated with Macau’s gaming regulatory framework;

our ability to maintain our customer relationships and collect and enforce gaming receivables;

our dependence on our properties in Macau for all of our cash flows;

competition in the casino/hotel and resort industries and actions taken by our competitors, including new
development and construction activities of our competitors;

factors affecting the development and success of new gaming and resort properties (including limited labor
resources, government labor and gaming policies and transportation infrastructure in Macau);

legalization of gaming in other jurisdictions;

extensive regulation of our business (including the impact of new Gaming Law, such as the new Gaming
Activity Law which was passed by the Macau Government in December 2022 and came into effect on
January 1, 2023) and the cost of compliance or failure to comply with applicable laws and regulations;
pending or future legal proceedings, regulatory or enforcement actions or probity investigations;

our ability to maintain our gaming licenses and concessions;

any violations by us of any applicable anti-money laundering laws or anti-corruption laws;

changes in gaming laws or regulations;

continued compliance with all provisions in our debt agreements;

cybersecurity risks including misappropriation of customer information or other breaches of information
security;

our ability to protect our intellectual property rights;
our relationships with our Significant Shareholders;
our current and future insurance coverage levels; and

other factors described under “Risk Factors.”

Furthermore, these forward-looking statements merely reflect our current view with respect to future events and
are not a guarantee of future performance. Our financial condition may differ materially from the information
contained in the forward-looking statements due to a number of factors, including, without limitation, the factors
disclosed in the section headed “Risk Factors” and elsewhere in this offering memorandum.

Subject to the requirements of applicable laws and regulations, we do not have any and undertake no obligation
to update or otherwise revise the forward-looking statements in this offering memorandum, whether as a result of
new information, future events or otherwise. Because of these risks, uncertainties or assumptions, the forward-
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looking events and circumstances discussed in this offering memorandum might not occur in the way we expect, or
at all. Accordingly, you should not place undue reliance on any forward-looking statements. All forward-looking
statements contained in this offering memorandum are qualified by reference to this cautionary statement.

ENFORCEMENT OF CIVIL LIABILITIES

We are incorporated in the Cayman Islands as an exempted company with limited liability. Some of our
directors and officers and the experts named herein reside outside the United States (principally in Hong Kong and
Macau). All or a substantial portion of our assets and such persons’ assets are located outside the United States
(principally in Macau). As a result, it may not be possible for investors to effect service of process within the United
States upon us or such persons, or to enforce against us or such persons judgments obtained in United States courts,
including judgments predicated upon the civil liability provisions of the federal securities laws of the United States.
As a general matter, and subject to certain conditions, a judgment obtained in a foreign court (other than certain
judgments of a superior court of any state of the Commonwealth of Australia) would usually be recognized and
enforced in the Courts without any re-examination of the merits at common law, by an action commenced on the
foreign judgment in the Grand Court of the Cayman Islands, where the judgment:

(a) is final and conclusive;

(b) is one in respect of which the foreign court had jurisdiction over the defendant according to Cayman
Islands conflict of law rules;

(c) is either for a liquidated sum not in respect of penalties or taxes or a fine or similar fiscal or revenue
obligations or, in certain circumstances, for in personam non-money relief (following Bandone Sdn Bhd v
Sol Properties Inc. [2008] CILR 301); and

(d) was neither obtained in a manner, nor is of a kind enforcement of which is contrary to natural justice or the
public policy of the Cayman Islands.

CAUTIONARY NOTE REGARDING MARKET DATA

In this offering memorandum, we rely on and refer to information regarding our business and the markets in
which we operate and compete. We have based the market data provided in this offering memorandum with respect
to the Macau hotel, entertainment and gaming market on market research, publicly available information and
industry publications and subscriptions, including statistics and information from government agencies including
DSEC, DICJ and various public database sources. Industry publications, surveys and forecasts generally state that
the information contained therein has been obtained from sources believed to be reliable, but that the accuracy and
completeness of such information is not guaranteed. Relevant regulators have different methods of reporting, which
may not be consistent with our own. Neither the Company nor any Initial Purchaser has independently verified any
such market data, and it is possible that the market data that we have relied upon may not be accurate in all material
respects. Neither the Company nor any Initial Purchaser makes any representation or warranty as to the accuracy or
completeness of this information.
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GLOSSARY

This glossary contains definitions of certain terms used in this offering memorandum as they relate to us. Some
of these definitions may not correspond to standard industry definitions.

2024 NOLES™ ..

“affiliate™ . ..ooooeeeiiiee e

CAML” Lo

“Board of Directors” or “Board”.........

“Branding Agreement”..........c.ccoceovenne.

Bo: 1314 o R

“Casino Areas”.....ccoovevvvveeeeeeeeeeinnennn

“Concession” or “Gaming
Concession”......ceevveeeereeneeneenienn

“Concession Contract” ..........c............

US$750 million aggregate principal amount of 5.375% senior unsecured
notes due May 15, 2024 which were redeemed in full on May 15, 2024

in relation to any specified person, any other person, directly or
indirectly, controlling or controlled by or under direct or indirect
common control with such specified person

anti-money laundering
the board of Directors of the Company

the Branding Agreement dated May 17, 2011 entered into among the
Company, MGM Grand Paradise, MGM Branding, MGM Resorts
International, MRIH and NCE

a gaming facility that provides casino games consisting of table games,
slot machines and other electronic games and other games of chance

the casino areas, including casino support areas in MGM Macau and
MGM Cotai designated by DICJ and the relevant gaming equipment
reverted by MGM Grand Paradise to the Macau Government without
compensation and free of encumbrance under Property Transfer
Agreements on December 31, 2022

revenue from casino gaming activities (gross table games win and slot
machines gross win), calculated net of commissions, complimentaries and
other incentives and in accordance with IFRS

the chief executive of the Macau Special Administrative Region of the
People’s Republic of China

tokens, usually in the form of plastic discs issued by a casino to patrons
in exchange for cash or credit, which may be used (in lieu of cash) to
place bets on gaming tables

U.S. Internal Revenue Code of 1986, as amended

the concession for the Operation of Games of Fortune and Chance in the
Special Administrative Region of Macau, currently for a term of 10
years, commencing on January 1, 2023, and expiring on December 31,
2032, which may be extended up to a maximum of three years in
accordance with Gaming Law

the agreement entered into between the Macau Government and MGM
Grand Paradise on December 16, 2022 for the Operation of Games of
Fortune and Chance in the Special Administrative Region of Macau for a
term of 10 years, commencing on January 1, 2023, expiring on
December 31, 2032, which may be extended up to a maximum of three



“Concessionaire(s)”......ecveeveeverenennenn

“Consultancy Services Agreement” ....

“Corporate Support Agreement”........

B O10] - SRR

“Deed of Non-compete

Undertakings”.........cccceevvervenreenne

“Development Agreement”................

DICT it

“Existing 2025 Notes”.......cccecvveervenne

“Existing 2026 Notes”.........ccccvvererene

“Existing 2027 NOtes” ......cccecvvvervenne

“EXisting NOtes”.....c.ccoeverenereenennens

“FCPA” oo

“Fifth Renewed MGM Marketing

Agreement” ........cccceeeieviiniiennennen.

years in accordance with Gaming Law, following the expiry of the
Subconcession Contract on December 31, 2022

the holder(s) of a concession for the operation of games of fortune and
chance or other games in casino in Macau

the Consultancy Services Agreement dated January 13, 2021, entered
into between MGM Grand Paradise and Occasions

the Corporate Support Agreement, dated May 17, 2011, entered into
among the Company, MGM Resorts International and Grand Paradise
Macau Limited, as replaced and renewed by the renewed Corporate
Support Agreement, dated June 3, 2023

an area of reclaimed land located between the islands of Taipa and
Coloane in Macau

the non-competition deed, dated May 17, 2011, entered into among
MGM Resorts International, Ms. Pansy Ho and the Company

the development agreement dated May 17, 2011 entered into among the
Company, MGM Grand Paradise, MGM Branding, MGM Resorts
International, MRIH and NCE

The Gaming Inspection and Coordination Bureau (“Direc¢do de
Inspecgdo e Coordenacdo de Jogos,” in Portuguese), a department of the
Public Administration of Macau

the director(s) of the Company

the sum of markers exchanged for chips at the gaming table and the
amount of cash deposited in a gaming table’s drop box

Statistics and Census Service (“Direc¢do dos Servicos de Estatistica e
Censos,” in Portuguese), a department of the Public Administration of

Macau

US$500 million aggregate principal amount of 5.25% senior unsecured
notes due June 18, 2025

US$750 million aggregate principal amount of 5.875% senior unsecured
notes due May 15, 2026

US$750 million aggregate principal amount of 4.750% senior unsecured
notes due February 1, 2027

the Existing 2025 Notes, the Existing 2026 Notes and the Existing 2027
Notes

U.S. Foreign Corrupt Practices Act

the fifth renewed MGM Marketing Agreement dated June 26, 2022
entered into among MGM Resorts International, MGM Resorts
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“Financial Intelligence Office” ...........

“First Renewed Branding

Agreement” .......cooeeveiienieneenenn

“First Renewed Development

Agreement” ........cooeevereieiieneenenn

“First Renewed Master Service

Agreement” .........coceeeieiiiiiiiniiennns

“First Renewed MGM Marketing

Agreement” .........ccoceevieviiniiinniennns

“Fourth Renewed Development

Agreement” .......cooceveieiiiieneenienn.

“Fourth Renewed Master Service

Agreement” .........ccoceevveiiieiiinniennns

“Fourth Renewed MGM Marketing

Agreement” .........coceevveciiniiiniiennns

“Gaming Activity Law” .......ccccoeveneen.

“gaming area” .........cccoceeveeneeieniennns

]

“Gaming Law” or “gaming law”.........

“gaming Promoters”..........coeverervenne.

International Marketing, Ltd., MGM Grand International Pte, Ltd., MGM
Grand Paradise and the Company

Financial Intelligence Office (“Gabinete de Informagao Financeira,” in
Portuguese) of Macau

the first renewed Branding Agreement, dated September 30, 2019,
entered into among the Company, MGM Grand Paradise, MGM
Branding, MGM Resorts International, MRIH and NCE

the first renewed Development Agreement dated December 24, 2013
entered into among the Company, MGM Grand Paradise, MGM
Branding, MGM Resorts International, MRIH and NCE

the first renewed Master Service Agreement dated December 24, 2013
entered into between Shun Tak and MGM Grand Paradise

the first renewed MGM Marketing Agreement dated December 24, 2013
entered into among MGM Resorts International, MGM Resorts
International Marketing, Ltd., MGM Grand International Pte, Ltd.,
MGM Grand Paradise and the Company

the fourth renewed Development Agreement dated December 8, 2022
entered into among the Company, MGM Grand Paradise, MGM
Branding, MGM Resorts International, MRIH and NCE

the fourth renewed Master Service Agreement dated December 8, 2022
entered into between Shun Tak and MGM Grand Paradise

the fourth renewed MGM Marketing Agreement dated January 7, 2021
entered into between MGM Resorts International, MGM Resorts
International Marketing, Ltd., MGM Grand International Pte, Ltd., MGM
Grand Paradise and the Company

Macau Law No. 16/2022 (which revoked Administrative Regulation No.
6/2002 and Administrative Regulation No. 27/2009)

a gaming facility that provides casino games consisting of table games,
electronic games and slot machines but has not been designated as a
casino by the Macau Government

unless otherwise specified or the context suggests otherwise, the gaming
laws, rules, regulations or ordinances of any jurisdiction or jurisdictions
to which MGM Resorts, the Company or any of their respective
Affiliates, including MGM Grand Paradise, is, or may be, at any time
subject

corporations licensed by the Secretary of Economy and Finance and
registered with the DICJ to promote games of fortune and chance to
patrons, through the arrangement of certain services, including
transportation, accommodation, dining and entertainment, whose activity
is regulated by the Gaming Activity Law
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“Grand Paradise Macau Limited” .......

“GGR” or “gross gaming revenue”.....

“gross table games win’......................

“HIBOR™................

“Hong Kong Stock Exchange™............

“IFRS” ..o

“In-house VIP Program™.....................

“International Marketing

Agreement” ......

“Las Vegas™ ...........

“Listing”......ceeueeee.

“Macau Government” ............coeuveee...

“Macau Group Expenses”...................

“Macau Marketing Office™..................

“Macau Properties”

Grand Paradise Macau Limited, a company incorporated in the Isle of
Man and wholly owned by Ms. Pansy Ho

the total win generated by all casino gaming activities combined,
calculated before deduction of commissions, complimentaries and other
incentives

the amount of drop (in our main floor casino operation) or turnover (in
our VIP casino operation) that is retained as winnings. We record this
amount and slot machine gross win as casino revenue after deduction of
commissions, complimentaries and other incentives

Hong Kong InterBank Offer Rate
The Stock Exchange of Hong Kong Limited
International Financial Reporting Standards

an internal marketing program wherein we directly market our casino
resorts to gaming clients, including to high-end or premium players.
These players are invited to qualify for a variety of gaming rebate
programs whereby they earn cash commissions and room, food and
beverage and other complimentary allowances based upon their turnover
level. We often extend credit to these players based upon knowledge of
the players, their financial background and payment history

the MGM Grand Paradise International Marketing Agreement dated
March 31, 2023 entered into among MGM Resorts International, MGM
Resorts International Marketing, Ltd., MGM Grand International Pte.,
MGM Grand Paradise and the Company

the Las Vegas gaming market as defined by the Nevada Gaming Control
Board

the initial listing of the Shares on the Main Board of the Hong Kong
Stock Exchange on June 3, 2011

the local government of Macau

collectively, the fully loaded employment costs (including salary, bonus,
the applicable portion of employment taxes and the cost of other
employee benefits) and other expenses (including but not limited to rent
and professional fees) incurred in connection with the operation of any
Macau Marketing Office

(1) any marketing office owned, leased or operated by the MGM China
Group that primarily provides, or is established to provide, at least in
part, marketing referrals to the Macau Properties and (ii) any marketing
agent, wherever located, to the extent such agents engage, at least in part,
in marketing referrals to the Macau Properties

any resort, hotel and casino property owned or operated by any Macau
Group member

xiii



“main floor” ..........ccceeevveennnnnn.

“main floor players”.................
“marker”......ocoovevoenenieeees

“Master Service Agreement” ...

“MGM Branding” ...........cccoe...

“MGM China Group,” “Macau Group”
OF “Group”....cccveeveeerirvennnenn

“MGM Cotai” ........coeevveeeennenn.

“MGM Grand Paradise”...........

“MGM Group”.....cccevevvrervennns

“MGM Group Expenses™.........

“MGM Holding Company”......

“MGM Macau” ........ccoeevvuneen...

“MGM Marketing Agreement”

consists of the full range of our gaming products offered to our mass
market players

non-rolling chip players or cash chip players
evidence of indebtedness by a player to the casino or gaming operator

the master service agreement dated October 8, 2010 entered into between
Shun Tak Group and MGM Grand Paradise

MGM Branding and Development Holdings, Ltd., a company
incorporated in the British Virgin Islands and jointly wholly owned,
directly or indirectly, by MGM Resorts International and Ms. Pansy Ho in
equal portion

collectively, the Company, MGM Grand Paradise and their respective
controlled affiliates (without duplication) which carry on the casino
gaming business

the hotel and casino of that name in Cotai and all contiguous additions

MGM Grand Paradise Limited, a private company limited by shares
(“sociedade anonima’) incorporated on June 17, 2004 under the laws of
Macau, a non-wholly owned subsidiary of the Company and one of six
Concessionaires authorized to operate casino games of chance and other
casino games in Macau

collectively, MGM Resorts International, MGM Resorts International
Marketing, Ltd., MGM Grand International Pte, Ltd. and their controlled
affiliates which carry on the casino gaming business but shall not include
the MGM China Group

collectively, the fully loaded employment costs (including salary, bonus,
the applicable portion of employment taxes and the cost of other
employee benefits) and other expenses (including but not limited to rent
and professional fee) incurred in connection with the operation of the
existing and additional MGM Marketing Offices

any company that achieves control of MGM Resorts International other
than by way of a qualifying transaction

the hotel and casino of that name in the Macau peninsula and all
contiguous additions

the marketing agreement dated May 17, 2011 entered into among MGM
Resorts International, MGM Resorts International Marketing, Ltd.,
MGM Grand International Pte, Ltd., MGM Grand Paradise and the
Company, as subsequently renewed pursuant to the First Renewed MGM
Marketing Agreement, the Second Renewed MGM Marketing
Agreement, the Third Renewed MGM Marketing Agreement, the Fourth
Renewed MGM Marketing Agreement, the Fifth Renewed MGM
Marketing Agreement and the Sixth Renewed MGM Marketing
Agreement
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“MGM Marketing Office” ..................

“MGM Property” ...cccocevveeveenveenreene.

“MGM Resorts International”.............

“MGM Resorts International
Revolving Credit Facility” .............

“MRIH” ..o,

NCE” e

NYSE” .o

“OCCASIONS” ..

“occupancy rate” .......cooveereeenieeeneennnn

“Pansy Ho” or “Managing Director”...

“PH Group”...c.cceeveeeeeenieeeeeecveeseeennes

“premium mass market”......................

“Property Transfer Agreements” ........

(i) any marketing office owned, leased or operated by the MGM Group
that primarily provides, or is established to provide, at least in part,
marketing referrals to the Macau Properties or (ii) any marketing agent,
wherever located, to the extent such agent engages, at least in part, in
marketing referrals to the Macau Properties

any resort, hotel or casino property owned or operated by any MGM
Group member during the term of the International Marketing
Agreement

MGM Resorts International, a company incorporated in Delaware and
listed on the New York Stock Exchange under the ticker symbol MGM,
and our controlling Shareholder

the revolving credit facility dated November 10, 2022 entered into
between the Company and MGM Resorts International, as amended on
June 29, 2023, and cancelled on March 20, 2024

MGM Resorts International Holdings, Ltd, a company incorporated in
the Isle of Man and an indirect wholly owned subsidiary of MGM
Resorts International

New Corporate Enterprises Limited, a company incorporated in the
British Virgin Islands and a wholly owned by Ms. Pansy Ho

New York Stock Exchange

Occasions Asia Pacific Limited, is a company incorporated in Hong
Kong, indirectly 50% owned by Ms. Pansy Ho

the number of total hotel room nights occupied as a percentage of the
number of total hotel room nights available

Pansy Catilina Chiu King Ho, a substantial Shareholder, the chairperson
and an executive Director of the Company and the managing director of
MGM Grand Paradise

Ms. Pansy Ho and her associates

consists of predominantly walk-in, day-trip visitors to Macau from
mainland China. Our premium mass market players generally do not take
advantage of our luxury amenities to the same degree as VIP clients, but
they are offered a variety of premium mass market amenities and customer
loyalty programs, such as reserved space on the regular gaming floor and
various other services, that are unavailable to the general mass market

the agreements entered into pursuant to Gaming Law and the
Subconcession Contract, under which MGM Grand Paradise reverted the
Casino Areas in MGM Macau and MGM Cotai with 59,355 square
meters designated by DICJ and the relevant gaming equipment to the
Macau Government without compensation and free of encumbrance on
December 31, 2022
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“Renewed Consultancy Services
Agreement” .........ccccoeceevieiiiniiennns

“Representatives”........ccecveeeeeeeeeennnnns
“Restricted Zone”......cccoovvvvveeveeevcnnnnnnn.

“Revolving Credit Facility” ................

“Second Renewed Branding
Agreement” .........coceevieiiiiiieniiennns

“Second Renewed Development
Agreement” .......cooeeveeienieneenienn

“Second Renewed Master Service
Agreement” ........ooceeverieiieneenienn

“Second Renewed MGM Marketing

Agreement” ........ccoceevieiiiniiinniennns

“Second Revolving Credit Facility”....

“Senior Secured Credit Facility™.........

“SFO” e

the renewed Consultancy Services Agreement dated November 24, 2023,
entered into between MGM Grand Paradise and Occasions

BofA Securities, Inc. and Deutsche Bank AG, Singapore Branch
the PRC, Macau, Hong Kong and Taiwan

the unsecured revolving credit facility, which is made available to the
Company pursuant to the revolving credit facility agreement dated
August 12, 2019 between, among others, the Company and Bank of
America, National Association, as amended, restated and modified from
time to time

Radio Frequency Identification

a physically identifiable chip that is used to track VIP wagering volume
for purposes of calculating commissions and other allowances payable to
gaming promoters and individual VIP players

the second renewed Branding Agreement, dated June 26, 2022, entered
into among the Company, MGM Grand Paradise, MGM Branding,
MGM Resorts International, MRIH and NCE

the second renewed Development Agreement dated December 12, 2016
entered into among the Company, MGM Grand Paradise, MGM
Branding, MGM Resorts International, MRIH and NCE

the second renewed Master Service Agreement dated December 12, 2016
entered into between Shun Tak and MGM Grand Paradise

the second renewed MGM Marketing Agreement dated December 12,
2016 entered into among MGM Resorts International, MGM Resorts
International Marketing, Ltd., MGM Grand International Pte, Ltd., MGM
Grand Paradise and the Company

the second unsecured revolving credit facility, which is made available to
the Company pursuant to the revolving credit facility dated May 26,
2020 between, among others, the Company and certain lenders, as
amended, restated and modified from time to time

the Second Amended Credit Agreement, entered into between MGM
China, MGM Grand Paradise, MGM Grand Paradise (HK) Limited,
Superemprego Limitada, MGM — Security Services, Ltd. and Bank of
America, N.A., dated June 9, 2015, as amended by the Third
Supplemental Agreement, dated February 2, 2016, the Fourth
Supplemental Agreement, dated February 15, 2017, the Fifth
Supplemental Agreement, dated June 15, 2018 and the Sixth
Supplemental Agreement, dated April 15, 2019, and cancelled on August
14,2019

the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong), as amended, supplemented or otherwise modified from time to
time
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“Share(S)”....covveeereerieeeireeere e

“Shareholder(s)”......cccoeverevervecireiennnnns

“Shun Tak™....cccvvvveieiiiiiiieeieeeeeeee

“Shun Tak Group”......cccceevveerveenneenne.

“Significant Shareholders™..................

“Sixth Renewed MGM Marketing
Agreement” .........ccoceevveiiiniiiniiennns

“SIM i,

“slot handle”...........ooovveveeeiieeeeieeennee.

“slot machine gross win”.....................

“slot machinges” ........ccccccoevveveeecnveeennee.

“Subconcession” or “Subconcession
Contract” .......cooeevviveeeeeeeeeeirreeeeenn,

“table ZamMes™ ........cccceveeriieiieeienienene

“Third Renewed Branding
Agreement” .......ccoeceeviieniiienieennen,

“Third Renewed Deed of Non-compete
Undertakings”.........cccceveververeennnnne.

ordinary share(s) with a nominal value of HK$1 each in the share capital
of the Company

holder(s) of Share(s) of the Company from time to time

Shun Tak Holdings Limited, a company incorporated under the laws of
Hong Kong with limited liability, and the shares of which are listed on the
Hong Kong Stock Exchange (stock code: 0242)

Shun Tak and its subsidiaries/associated companies

MGM Resorts International Holdings, Ms. Pansy Ho and Grand Paradise
Macau Limited

the sixth renewed MGM Marketing Agreement dated December 8, 2022,
entered into among MGM Resorts International, MGM Resorts
International Marketing, Ltd., MGM Grand International Pte, Ltd., MGM
Grand Paradise and the Company

SJM Resorts, S.A., formerly Sociedade de Jogos de Macau, S.A.

the total value of slot machine credits wagered resulting from coins and
bank notes in the drop box, plus the value of any electronic money
transfers made to the slot machine through the use of a cashless wagering
system

the amount of slot handle that is retained as winnings. We record this
amount and gross table games win as casino revenue after deduction of
complimentaries and other incentives

gaming machines operated by a single player and electronic multiple-
player gaming machines

the sub-concession contract for the operation of games of fortune and
chance or other games in casino in the Special Administrative Region of
Macau, authorized by the Macau Government and entered into by SIM
and MGM Grand Paradise on April 19, 2005, as extended to June 26,
2022 by the Subconcession Extension Contract, dated as of March 15,
2019, and further extended to December 31, 2022, by the Subconcession
Further Extension Contract, dated June 23, 2022. The Subconcession
Contract expired on December 31, 2022

typical casino games, including card games such as baccarat, blackjack
and sic bo as well as craps and roulette

the third renewed Branding Agreement, dated December 8, 2022, entered
into among the Company, MGM Grand Paradise, MGM Branding,
MGM Resorts International, MRIH and NCE

the renewed Deed of Non-compete Undertakings dated December 8§,
2022, entered into among MGM Resorts International, Ms. Pansy Ho and
the Company
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“Third Renewed Development
Agreement” .........ccoceeveeiiieiiiniiennns

“Third Renewed Master Service
Agreement” ........cooeeverieiieneenenn

“Third Renewed MGM Marketing
Agreement” ........ooceeverieiieneenienn

“United States”........ccevververerecereiennnns
“U.S. Exchange Act”.......ccccoveceveeennne
“VIP,” “VIP clients,” “VIP players” or

“VIP patrons™ .......cceeeveerveerveesneenns

BT TSI 17215 (o) 1 AR

the third renewed Development Agreement dated December 27, 2019
entered into among the Company, MGM Grand Paradise, MGM
Branding, MGM Resorts International, MRIH and NCE

the third renewed Master Service Agreement dated December 27, 2019
entered into between Shun Tak and MGM Grand Paradise

the third renewed MGM Marketing Agreement dated December 27, 2019
entered into among MGM Resorts International, MGM Resorts
International Marketing, Ltd., MGM Grand International Pte, Ltd., MGM
Grand Paradise and the Company

the sum of all rolling chip wagers which represents wagers won by our
relevant subsidiary (non-negotiable chip purchase plus non-negotiable
chip exchange minus non-negotiable chip return)

the United States of America, its territories and possessions and all areas
subject to its jurisdiction

U.S. Securities Exchange Act of 1934, as amended, and the rules and
regulations of the SEC promulgated thereunder

patrons or players who participate in our In-house VIP Program or in the
VIP program of any of our gaming promoters

with respect to visitation of our properties, the number of times our
properties are entered during a fixed time period. Estimates of the
number of visits to our properties are based upon information collected
from digital cameras placed above every entrance to our properties
capable of counting visitors (including repeat visitors) to our properties
on a given day
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SUMMARY

This summary does not contain all the information that may be important to you in deciding whether to invest in
the Notes. You should read this entire offering memorandum, including the section entitled “Risk Factors” and the
financial statements and related notes thereto, before making an investment decision.

Business Overview

We are a leading developer, owner and operator of two integrated casino, hotel and entertainment resorts in
Macau, MGM Macau and MGM Cotai, where we offer high-quality gaming, hospitality and entertainment
experiences to attract and retain our customers. MGM Grand Paradise, our subsidiary, holds one of the six gaming
concessions permitted by the Macau Government to operate casinos or gaming areas in Macau.

The Company’s Shares have been listed on the Hong Kong Stock Exchange since June 3, 2011. The Company’s
immediate holding company is MRIH, a company incorporated in the Isle of Man. The Company’s ultimate holding
company is MGM Resorts International, a company incorporated in Delaware, the United States of America, which
is listed on the NYSE. MGM Resorts International is our controlling Shareholder (with an interest in approximately
56% of our issued share capital as of March 31, 2024) and Ms. Pansy Ho and her controlled companies are our
substantial Shareholders (with an interest in approximately 22% of our issued share capital as of March 31, 2024).
We benefit from the complementary expertise of MGM Resorts International and Ms. Pansy Ho.

Following the announcement by the Macau Government of the opening of the public tender for the award of six
concessions, the Group submitted a tender to the Macau Government on September 14, 2022. On December 16,
2022, MGM Grand Paradise received the final award of the Gaming Concession by order of the Chief Executive and
the Concession Contract was executed between the Macau Government and MGM Grand Paradise. The duration of
the Gaming Concession under the current Concession Contract is 10 years, starting from January 1, 2023 and
expiring on December 31, 2032.

Financial Impact of COVID-19 and Recovery

Visitation to Macau and business volume across all operations at MGM Macau and MGM Cotai were adversely
impacted during 2020-2022 due to outbreaks of COVID-19 cases in Macau and neighboring regions, including
mainland China which led to travel restrictions to Macau. Commencing in December 2022, the Chinese Government
announced a significant change in its COVID-19 policy, which was also adopted by the Macau Government. These
changes resulted in a relaxation of travel restrictions to Macau. Following the easing of travel restrictions, total
visitor arrivals into Macau during the three months ended March 31, 2024 and year ended December 31, 2023
significantly increased, returning to 86% and 72%, respectively, of total visitor arrivals as compared to the three
months ended March 31, 2019 and year ended December 31, 2019. In particular, total visitor arrivals into Macau in
April 2024 reached 75.8% of the total visitor arrivals in April 2019. As a result of positive macroeconomic
improvements in the region and the recovery across the Macau gaming industry, the Group’s property visitation
during the three months ended March 31, 2024 and the year ended December 31, 2023 significantly increased,
returning to 153% and 106%, respectively, of total property visitors as compared to the corresponding period in
2019. The positive macroeconomic developments also resulted in the Group’s gross gaming revenue increasing by
385.0% to HK$27.1 billion (or approximately US$3.5 billion) for the year ended December 31, 2023, as compared
to the year ended December 31, 2022, returning to 100.6% of that for the year ended December 31, 2019.
Additionally, the Group’s gross gaming revenue increased to HK$9.5 billion (or approximately US$1.2 billion) for
the three months ended March 31, 2024, representing 140.8% of that for the three months ended March 31, 2019.

For the three months ended March 31, 2024 and the year ended December 31, 2023, the Group’s operating
revenue reached HK$8.3 billion (or approximately US$1.1 billion) and HK$24.7 billion (or approximately US$3.2
billion), respectively, representing 143.4% of the operating revenue for the three months ended March 31, 2019 and
108.4% of the operating revenue for the year ended December 31, 2019, respectively. The Group’s Adjusted
EBITDA reached HK$2.5 billion (or approximately US$0.3 billion) and HK$7.2 billion (or approximately
US$924.5 million) for the three months ended March 31, 2024 and year ended December 31, 2023, representing
154.7% and 117.0% of the Adjusted EBITDA for the three months ended March 31, 2019 and year ended December
31, 2019, respectively. See “Management’s Discussion and Analysis of Financial Condition and Results of




Operations—Adjusted EBITDA” for more information. In addition, the Group’s main floor table games drop and
main floor table games win for the three months ended March 31, 2024 reached HK$29.9 billion (or approximately
US$3.8 billion) and HK$7.4 billion (or approximately US$949.6 million), which represent 191.2% and 213.0%,
respectively, of those for the three months ended March 31, 2019. The Group’s main floor table games drop and
main floor table games win for the year ended December 31, 2023 reached HK$94.8 billion (or approximately
US$12.1 billion) and HK$21.4 billion (or approximately US$2.7 billion), which are 46.7% and 43.3% higher than
those for the year ended December 31, 2019, respectively. The Group’s Adjusted EBITDA margin reached 30.3%
and 29.3% for the three months ended March 31, 2024 and year ended December 31, 2023, respectively, which is
2.2 and 2.1 percentage points higher than Adjusted EBITDA margin for the three months ended March 31, 2019 and
year ended December 31, 2019, respectively. In connection with the Group’s operating performance, its combined
market share increased from 9.4% and 9.5% in the three months ended March 31, 2019 and year ended December
31, 2019, respectively, to 17.0% and 15.2% in the three months ended March 31, 2024 and year ended December
31, 2023, respectively, with MGM Cotai’s and MGM Macau’s market shares reaching 8.6% and 6.6%, respectively,
for the year ended December 31, 2023. The Group has demonstrated a strong conviction and momentum in leading
the recovery of the Macau gaming industry and we believe that the Group is well-positioned to maintain such
growth in the foreseeable future as Macau’s overall visitation and gross gaming revenue continue to recover to pre-
COVID levels.

MGM Macau

MGM Macau opened in December 2007. The casino floor offered approximately 23,283 square meters, with
948 slot machines, 338 gaming tables, and multiple VIP and private gaming areas as at March 31, 2024. The hotel
comprises a 35-story tower with 585 hotel rooms, suites and villas, and we have a service agreement with the
Mandarin Oriental Hotel, through which they supplement our room offerings with additional room availability when
there is excess demand by our customers. In addition, the resort offers luxurious amenities, including 8 diverse
restaurants, retail outlets, world-class pool and spa facilities, and approximately 1,600 square meters of convertible
convention space. The resort’s focal point is the signature Grande Praga and features Portuguese-inspired
architecture, dramatic landscapes and a glass ceiling rising 25 meters above the floor of the resort. MGM Macau is
directly connected to the One Central complex, which features many of the world’s leading luxury retailers and
includes Mandarin Oriental Hotel and serviced apartments.

MGM Cotai

MGM Cotai opened on February 13, 2018. The resort is conveniently located with multiple access points from
other Cotai hotels and public amenities. The casino floor offered approximately 24,549 square meters, with 956 slot
machines and 412 gaming tables as at March 31, 2024. The hotel comprises two towers with 1,418 hotel room:s,
suites, skylofts and villas, 12 diverse restaurants and bars, retail outlets, approximately 2,870 square meters of
meeting space and other non-gaming offerings. The scale of MGM Cotai allows us to capitalize on our international
expertise in providing exciting and diversified entertainment offerings. The Spectacle, situated at the heart of MGM
Cotai, is enriched with experiential technology elements to entertain our guests. MGM Cotai offers Asia’s first
dynamic theater introducing advanced and innovative entertainment to Macau. MGM Cotai also features The
Mansion, an ultra-exclusive resort within a resort which is available only to our most selective guests. Emerald
Villa, featuring 28 luxurious villas, is the latest addition to the luxurious accommodation at MGM Cotai.

Our Competitive Strengths
One of the most recognizable resort brands in the industry with world-class gaming properties in Macau

The Company and MGM Resorts International are operating a world-renowned portfolio of integrated resorts
brands. These brands offer travelers an unrivaled range of experiences in accommodation, restaurants, shows,
shopping, gaming, services and attractions and have built a strong brand appeal and identification regionally and
worldwide. We believe that the name recognition, reputation and image of the premier international brand “MGM,”
together with our world-class and non-gaming attractions and amenities, continue to enable us to attract customers to
MGM Macau and MGM Cotai and strengthen our position in the hospitality, entertainment and gaming sectors.




Unique strategic position towards the premium mass market segment

We have consistently led innovation in the Macau market. As one of the first in the region to introduce gaming
areas dedicated to the premium mass market, including the Supreme and Platinum lounges, we have established a
primary focus on the high-margin mass gaming segment. We have continued to strengthen our position in the
premium mass market with remodeled gaming floors at our two properties, geared towards mass market and
premium mass market and additional innovative games attracting mass play. As a result of our strategic positioning
in the premium mass market segment, our overall market share has increased to 17.0% and 15.2% in the three
months ended March 31, 2024 and year ended December 31, 2023, respectively, from 9.4% and 9.5% in the three
months ended March 31, 2019 and year ended December 31, 2019, respectively. With the entry into the Concession
Contract, MGM Grand Paradise was awarded an additional 198 gaming tables on January 1, 2023 and is the only
Concessionaire that was allocated additional tables under the new concession contracts when the market-wide table
count was reduced to a total of 6,000 gaming tables from the market high of 6,739 tables in 2019. We are
undergoing deployment optimization of all gaming tables and expect to continue to invest in our gaming floor to
enhance table yield. Additionally, our gross gaming revenue from the mass market for the three months ended
March 31, 2024 surpassed our gross gaming revenue from the mass market for the three months ended March 31,
2019 by 97.6%. The gross gaming revenue from the mass market accounted for 84% and 85% of our gross gaming
revenue for the three months ended March 31, 2024 and the year ended December 31, 2023, respectively. Given the
higher margin generated by our mass market gaming segment as compared to our VIP gaming segment, our mass
market gaming segment accounted for 90% and 88% of our casino revenue for the three months ended March 31,
2024 and the year ended December 31, 2023, respectively. We believe our strategic position in, and pioneering
approach to, the premium mass market improves our overall financial position while offering greater earnings
stability.

Continuous focus on “Tourism +” with diversified resort offerings including innovative entertainment
and art attractions

For over a decade, our resorts have featured integrated experiences with innovative entertainment and art at the
heart of our brand in Macau, enhancing the appeal of our two properties to a broad base of customers and offering a
premium experience to our patrons, which translates into a greater number of visitors, longer length of stay and
higher spending. Our amenities include world-class entertainment, dynamic theater offerings, expansive retail and
food and beverage offerings and architecturally stunning features such as the Grande Praga at MGM Macau and the
Spectacle at MGM Cotai. The opening of MGM Theater in MGM Cotai, Asia’s first dynamic theater featuring a
multi-dimensional sensory experience enriched with experiential technology elements, has made the staging of
complex and innovative entertainment shows possible in Macau. As an avid supporter of Macau’s art and cultural
tourism, MGM Cotai housed one of the largest permanent art collections in Macau and MGM Macau featured an art
space dedicated specifically for art and cultural exhibitions. These unique entertainment and artistic offerings are
the key traffic driver to MGM Macau and MGM Cotai and position the Company as the key player in reinforcing
Macau as a cultural and entertainment destination. MGM China has been striving to partner with organizations in
various regions to deepen the “tourism+” collaborations with a view to promoting Macau’s diverse history and
culture, and highlighting the city as an international cultural tourism destination. In 2023, the Company announced
a collaboration with Poly Culture Group Corporation Limited to build an arts and culture museum at MGM Macau.
In addition, MGM China has joined hands with Chinese filmmaker Zhang Yimou to present a residency show
“MGM 2049” at the MGM Theater. The show is expected to make its stage debut at the MGM Theater in the fourth
quarter of 2024.

The Company further benefits from its location in one of the world’s top-performing gaming markets. The
Macau area houses the largest concentration of casinos in Asia and prior to the COVID-19 pandemic, the region
generated more than five times the gaming revenues of Las Vegas Strip at HK$283.9 billion (approximately
US$36.3 billion) for the year ended December 31, 2019. We believe this, combined with the appeal of our
diversified integrated resort offerings, enables us to capture significant visitation at both MGM Macau and MGM
Cotai.




Strong leadership from our Managing Director of MGM Grand Paradise, Ms. Pansy Ho

Ms. Pansy Ho plays an instrumental role in helping to drive our strategy due to her in-depth experience and
familiarity with the entertainment, leisure and government sectors in Macau and throughout the Greater China
Region. She is a well-known business leader, providing us with unique Asian access and perspective, as well as her
extensive network and experience in branding, leisure and retail concept development.

Ms. Pansy Ho is a devoted supporter in the global arts and culture sectors and actively contributes to the
diversified cultural and tourism development in Macau. She is also engaged in a host of economic, social and public
services and participates in a variety of professional organizations. The Group intends to leverage her extensive
global network in expanding international tourist markets and developing differentiated and high-quality products
and services.

Experienced management team with a proven track record

The Company is managed by a seasoned team of executive officers who collectively have decades of
experience in all areas of the gaming and hospitality industry, including casino marketing, table games operations,
slot operations, hotel operations, food and beverage, entertainment, finance, and legal and regulatory compliance,
with many having significant experience at prestigious gaming resorts in Macau, the Asia-Pacific region and the
United States. We believe that the industry knowledge and experience of our senior executives is important to our
success and provides us with significant competitive advantages in our market.

Extensive distribution network of MGM Resorts International for sourcing customers

MGM Resorts International is one of the world’s largest gaming and hospitality companies featuring best-in-
class hotels and casinos, state-of-the-art meetings and conference spaces, incredible live and theatrical entertainment
experiences, and an extensive array of restaurant, nightlife and retail offerings. MGM Resorts International provides
the Company with access to global expertise, operating and marketing experience and a deep talent pool to support
the Company’s expansions and operations. MGM Resorts International’s expansive loyalty data base covers a wide
range of consumer demographics and preferences who have access to global entertainment offerings. As a result of
our valuable customer data base and the Macau and MGM Market Offices, we have successfully attracted a number
of gaming and non-gaming travelers visiting our properties in Macau.

We believe that the combined strengths of our shareholders and our extensive global marketing network,
provides a competitive advantage in comparison to other operators of integrated resorts in Asia, which, when
coupled with our leading management team and focus on the premium mass segment, we believe will allow us to
maintain our current market share.

Dedicated commitment to Macau community, including small and medium-sized enterprises (SMEs) and
local talent development

We have been dedicated in our commitment to Macau community, in particular to SMEs. A significant portion
of our procurement spend was with local SMEs in the year ended December 31, 2023. We have also proactively
helped local producers tap into the Greater Bay Area and mainland China market to widen the reach of Made-in-
Macau products, such as supporting and providing initiatives to local SMEs to collaborate with enterprises in
mainland China. We firmly believe that the customer experience starts with our people, who are the bedrock of both
Macau’s and MGM China’s long-term success. We have focused on offering our team members abundant upskilling
opportunities to build Macau into a center of tourism talent. Promoting local employment remains one of our top
priorities and in 2023, 92% of our management team was comprised of Macau residents.

Comprehensive corporate governance and legal compliance standards
We are committed to the establishment of good corporate governance practices and procedures to maintain high

ethical standards as well as to ensure accountability, transparency and equity in all areas of MGM China’s
operations and in all interactions with its stakeholders. We believe that effective corporate governance is




fundamental to enhancing shareholders’ values and safeguarding the interests of employees, business partners, and
the communities in which MGM China operates. Our activities are subject to extensive regulations in Macau and
we are required to obtain and maintain licenses in order to operate certain aspects of the business. We recognize the
importance of complying with applicable legal and regulatory requirements and seek to ensure compliance with
these requirements through various measures such as internal controls and approval procedures, training and
oversight of business units with designated resources at different levels of the Group.

Prudent balance sheet management ensuring sufficient liquidity

The Group has been prudent in managing a stable balance sheet to ensure the satisfaction of financing
obligations and operating requirements. We undertook various initiatives to maintain liquidity and maximize
financial flexibility, including obtaining waivers from our lenders to ensure compliance with all financial covenants,
accessing the capital markets in a timely manner to bolster our liquidity position at the onset of the pandemic and
effectively managing operations during the COVID-19 pandemic to minimize cash burn and preserve liquidity. As
demand has increased following the easing of COVID-related travel restrictions, we have swiftly ramped up our
operations to match the rise in demand to maintain our operating margin and liquidity.

As of March 31, 2024, the Group had cash and cash equivalents of HK$4.87 billion (approximately US$621.9
million) and total available undrawn unsecured credit facilities of HK$12.05 billion (approximately US$1,539.8
million). After giving effect to the draw down of HK$6.0 billion (US$767 million) under the Revolving Credit
Facility in May 2024 and the repayment of the 2024 Notes on May 15, 2024 as set forth in “—Recent
Developments” and the offering of the Notes and the use of proceeds therefrom as set forth in “Use of Proceeds,” as
of March 31, 2024, our total long-term indebtedness would have been HK$24.0 billion (approximately US$3.1
billion), primarily consisting of the Notes, the Existing Notes and amounts outstanding under the Revolving Credit
Facility, our ratio of total debt to Adjusted EBITDA after corporate expenses for the 12 months ended March 31,
2024 would have been 3.2x and our ratio of net debt (comprised of total indebtedness, less cash and cash
equivalents) to Adjusted EBITDA after corporate expenses for the 12 months ended March 31, 2024 would have
been 2.5x, which is in line with the ratio of net debt to Adjusted EBITDA after corporate expenses for the year
ended December 31, 2019.

Our Operating Strategies

To build on our competitive strengths, operationally we focus on continuously improving customer experience
through product and service enhancement, greater asset utilization and the maximization of operational efficiencies
in all areas of our business including sales and marketing, VIP and mass markets development, and entertainment.
We conduct business with a focus on creating economic benefits across both our properties on the Macau Peninsula
and Cotai. We continue to implement the following business strategies to enhance our position as the leading
developer and operator of integrated casino, hotel and entertainment resorts in Macau.

Develop and diversify our offerings to cater to different market segments

Our properties, MGM Macau and MGM Cotai, were distinctively designed to offer a wide range of amenities
across properties in order to appeal to different customer types and attract a broad range of visitors. MGM Macau is
a preferred destination of gaming customers, and its central location on the Macau Peninsula in combination with its
focus towards premium mass, offers a competitive advantage in attracting a greater volume of walk-in traffic as well
as overnight guests staying at MGM Macau and other nearby resorts. In contrast, MGM Cotai is nestled in the heart
of Cotai, which tends to draw greater business from the travel and leisure segment. In an effort to better target this
segment, MGM Cotai was designed to showcase exciting and diversified entertainment offerings, including The
Spectacle and Asia’s first dynamic theater. MGM Cotai also features The Mansion collection of villas, a unique
VIP offering designed to attract the highest level of play directly to the property, Mansion One, the ultra-luxury
gaming area for invitation-only premium mass customers, and Emerald Villa, our latest addition to the luxurious
accommodation targeted to our ultra-high end customers. With a vast array of amenities, MGM Cotai and MGM
Macau were thoughtfully developed and designed to appeal to a broad range of consumer segments, including
leisure, premium mass and high-end gaming allowing the Company to more easily attract market share.




Continuously improve scale of operations to create optimal financial performance

Our management team focuses on effectively utilizing our assets and resources to continuously expand our
customer database and leverage our profit margins. This strategy has played a particularly important role when it
comes to maximizing the earning potential of MGM Cotai. Our focus on driving higher table yields along with a
disciplined approach to asset utilization has allowed us to increase margins significantly at MGM Cotai. With
demonstrated improvements in profitability in its two years of operations before the pandemic period, MGM Cotai
has showcased its ability to effectively evaluate and leverage its product content with a focus towards maximizing
efficiencies and profits.

Our management team is dedicated to reinvestment and the implementation of strategies specifically designed
to increase margins and profitability. For example, we are proactive in addressing customer preferences, and as a
result, have updated our hotel, food and beverage offerings, expanded our retail business, remodeled gaming floors
and created gaming offerings that are more closely aligned with the high-margin premium mass segment. As part of
our initiative to drive optimal financial performance, we will continuously evaluate efficiencies across both
properties in order to create both new and improved strategies around maximizing the potential of our business.
Effective from January 1, 2023, the Group is entitled to operate a total of 750 gaming tables, representing a 36%
increase from the 552 gaming tables the Group was entitled to operate previously. The increase in gaming tables will
offer an opportunity for market share growth. In order to maximize the revenue opportunities from the increased
number of gaming tables, as of the date of this offering memorandum, we are undergoing multiple gaming floor
projects to optimize our gaming floor layout to fully utilize all the tables productively.

Position The Mansion, Mansion One and Emerald Villa to attract ultra-high end customers, while
maintaining our focus on the high margin premium mass market gaming segment

We expect to maintain our focus towards the high-margin premium mass gaming segment in an effort to continue
growing Adjusted EBITDA. We remodeled the MGM Macau and MGM Cotai mass gaming floors during the
pandemic to better serve mass and premium mass customers and have leveraged our Golden Lion Club as a vehicle
to attract and retain those premium mass players through exclusive customer service and promotions created.
Innovative gaming offerings are also being created to attract premium mass play. Following the effectiveness of the
Concession Contract, we added an additional 198 gaming tables to the mass floor. We believe our efforts to strengthen
our premium mass segment and our laser-focused operational team have facilitated our solid gross gaming revenue
recovery through the first quarter of 2024 and allowed us to gain market share as compared to 2019, and position us
well to experience continued growth in the premium mass segment.

Complementary to our premium mass strategy, we also aim to effectively use best-in-class luxury offerings to
attract ultra-high end customers and grow the VIP segment. Launched in late March 2019, the ultra-luxury “The
Mansion” collection of villas is Macau’s first VIP enclave featuring 27 lavish residential-style villas. Designed to
provide selected high-end guests with an unforgettable and sensational stay with heartfelt, intuitive and personalized
service, it is an ultra-exclusive resort within a resort that is only available to our most selective guests. Additionally,
each villa comes with butler service and certain villas feature balconies, oversized Jacuzzis and massage rooms. In
December 2018, “Mansion One,” the ultra-luxury gaming area for invitation-only premium mass customers, was
launched. In 2021, “Emerald Villa” was added to the luxurious accommodations. It was awarded the SBID
International Design Awards 2021 in the Hotel Bedroom & Suites Design category, the Platinum Winner at the 2021
MUSE Design Awards in the Interior Design (Hotels & Resorts) category and the winner of the 5-star accolade in
the category of Best Hotel Interior Macau — Asia Pacific 2022 at the world-renowned International Property
Awards. The expansive and unique offerings associated with The Mansion, Mansion One and Emerald Villa were
designed to better position the Company to acquire high-end customers, helping to further grow our customer
database and overall gaming business. We believe this combined strategy on premium mass and high-end VIP
segments will allow us to more effectively and efficiently grow profits while also broadening our visitation and
overnight guests.




Identify innovative investment opportunities in gaming and non-gaming facilities

We continuously invest in our properties and in technology to maintain our competitive advantage and enhance
the customer experience. For example, we employ advanced technology and techniques in our gaming facilities,
through the use of cards and chips with embedded authentication features. We also believe our Cotai property is one
of the most innovative integrated resorts in the world, bringing world-class entertainment experiences through the
Spectacle and MGM Theater, Asia’s first dynamic theater. In addition, we have introduced innovative dining
concepts to further support Macau’s emergence as a world-class tourism destination. We believe it is imperative to
continue to enhance and reinvent the customer experience in order to maintain our reputation as a premier brand and
operator of choice in the region.

We believe our competitive strengths and operating strategies are aligned with the Macau Government’s
emphasis on developing international tourist markets and non-gaming offerings. MGM Grand Paradise has
committed to make a total investment of MOP19.7 billion (equivalent to approximately HK$19.1 billion) over the
duration of the Concession Contract, of which MOP18 billion (equivalent to approximately HK$17.5 billion)
(approximately 91%) is expected to be directed towards the development of international tourist markets and
nongaming projects and programming to drive tourism to the region. Inclusive of our investments under the
Concession Contract, we estimate that our capital expenditure in 2024 will be approximately HK$1.6 billion to
HK$2.0 billion (equivalent to approximately US$200 million to US$250 million).

We intend to continue to work together with the Macau Government to promote the economic diversification of
Macau, with an aim to consolidate Macau’s position as a world-class center of tourism and leisure. In 2023, we
expanded our sales networks in Kuala Lumpur, Manila, Seoul and Osaka and we expect to continue leveraging the
extensive sales network of MGM Resorts International to further our reach into international markets. We also plan
to increase our non-gaming offerings in terms of entertainment, art, gastronomy, meetings, incentives, conferences
and exhibitions (MICE) and wellness tourism through the redesign and upgrade of facilities in MGM Macau and
MGM Cotai.

Recent Developments
Repayment of 2024 Notes
On May 10, 2024, the Company drew down HK$6.0 billion (approximately US$0.8 billion) under the

Revolving Credit Facility, the proceeds of which were used, together with cash on hand, to repay the outstanding
principal amount, and all accrued and unpaid interest on, the 2024 Notes on May 15, 2024.




Organizational Chart

The following chart illustrates our simplified corporate structure as of March 31, 2024.
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THE OFFERING

The following is a general summary of the terms of the offering. This summary should be read in conjunction
with, and is qualified in its entirety by, more detailed information appearing elsewhere in this offering
memorandum, including under “Description of Notes.”

ISSUEK ..o MGM China Holdings Limited (the “Company)

Notes Offered..............cccceevveniencnnenn. US$500,000,000 aggregate principal amount of 7.125% Senior Notes
due 2031

Issue Date......cccccoovvvvviininiiiiiniiininee, June 26, 2024

Maturity Date ............ccooevvveeiienieennnen. June 26, 2031

Interest .........cocovvvevieiieieeeeeeeee, The Notes will bear interest at a rate of 7.125% per annum, payable

semi-annually in arrears on June 26 and December 26 of each year. The
first interest payment will be on December 26, 2024. Interest will
accrue from the issue date.

Ranking of Notes ..............cccccoeveennnee. The Notes will be general unsecured obligations of the Company will (1)
rank equally in right of payment with all of the Company’s existing and
future senior unsecured indebtedness, including our Existing Notes and
amounts outstanding under our Revolving Credit Facility and our
Second Revolving Credit Facility, (2) rank senior to all of the
Company’s existing and future subordinated indebtedness, (3) be
effectively subordinated to all of the Company’s future secured
indebtedness to the extent of the value of the assets securing such debt,
and (4) be structurally subordinated to all existing and future obligations
of the Company’s subsidiaries. See “Description of Notes—Brief
Description of the Notes.” As at March 31, 2024, we had no secured
long-term debt. We may incur secured and/or additional unsecured
indebtedness and other obligations in the future.

Issue Price.......ccccooveininiiniiiee, 100.000% of the principal amount of the Notes plus accrued interest
from and including June 26, 2024, if any

Optional Redemption.......................... At its option, the Company may redeem the Notes, in whole or in part,
at any time or from time to time prior to their stated maturity. The
redemption price for Notes that are redeemed before June 26, 2027 will
be equal to the greater of (a) 100% of the principal amount of the Notes
to be redeemed and (b) a “make-whole” amount described elsewhere in
this offering memorandum, plus in either case accrued and unpaid
interest, if any, and Additional Amounts, if any, to, but not including,
the redemption date. Prior to June 26, 2027 we may redeem up to 35%
of the aggregate principal amount of the Notes with the net cash
proceeds from certain equity offerings. On or after June 26, 2027, we
may redeem the Notes, in whole or in part, at a premium declining
ratably to zero, plus accrued and unpaid interest, if any, and Additional
Amounts, if any, to, but not including, the redemption date. See
“Description of Notes—Optional Redemption.”

Redemption for Tax Reasons ............. All payments under or with respect to the Notes will be made without
withholding or deduction for any taxes or other governmental charges,
except to the extent required by law. If withholding or deduction is




Gaming Redemption...........................

Change of Control

Special Put Option

required by law, subject to certain exceptions, we will pay additional
amounts so that the net amount received is no less than the amount that
would have been received in the absence of such withholding or
deduction. See “Description of Notes—Additional Amounts.” We may
redeem the Notes in whole, but not in part, at any time, upon giving prior
notice, if certain changes in tax law impose certain withholding taxes on
amounts payable on the Notes, and, as a result, we are required to pay
additional amounts with respect to such withholding taxes. If we
exercise such redemption right, we must pay you a price equal to 100%
of the principal amount of the Notes plus accrued and unpaid interest, if
any, and Additional Amounts, if any, to, but not including the date of
redemption. See “Description of Notes—Redemption for Tax Reasons.”

The indenture governing the Notes (the “Indenture”) grants the Company
the power to redeem the Notes if any Gaming Authority requires that a
person who is a holder or the beneficial owner of Notes be licensed,
qualified or found suitable under applicable gaming laws and such holder
or beneficial owner, as the case may be, fails to apply or become licensed
or qualified within the required time period or is found unsuitable. See
“Description of Notes—Gaming Redemption.”

If we experience a Change of Control Triggering Event (as defined
under “Description of Notes— Repurchase at the Option of Holders”),
we will be required to offer to repurchase the Notes at 101% of their
principal amount plus accrued and unpaid interest, if any, and
Additional Amounts, if any, to, but not including, the date of such
repurchase. See “Description of Notes—Repurchase at the Option of
Holders.”

Upon the occurrence of (1) any event after which none of the Company
or any of its subsidiaries has such licenses, concessions, or other
permits or authorizations as are necessary for the Company and its
subsidiaries to own or manage casino or gaming areas or operate casino
games of fortune and chance in Macau in substantially the same manner
and scope as the Company and its subsidiaries are entitled to at the
Issue Date, for a period of ten consecutive days or more, and such event
has a material adverse effect on the financial condition, business,
properties, or results of operations of the Company and its subsidiaries,
taken as a whole; or (2) the termination, rescission, revocation or
modification of any gaming license which has had a material adverse
effect on the financial condition, business, properties, or results of
operations of the Company and its subsidiaries, taken as a whole,
excluding any termination or rescission resulting from or in connection
with any renewal, tender or other process conducted by the Macau
Government in connection with the granting or renewal of any Gaming
License; provided that such renewal, tender or other process results in
the granting or renewal of the relevant Gaming License (the “Special Put
Option Triggering Event”), each holder of the Notes will have the right
to require the Company to repurchase all or any part of such holder’s
Notes at a purchase price in cash equal to 100% of the principal amount
thereof, plus accrued and unpaid interest, if any, and Additional
Amounts, if any, to, but not including the date of repurchase.

The Company’s obligation to make a Special Put Option Offer (as
defined under “Description of Notes— Special Put Option’) following a
Special Put Option Triggering Event will cease to be of effect upon the
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Certain Covenants...............................

Transfer Restrictions ..........................

Listing..............

Form, Denomination and

Registration.....

Book-Entry Only ..........ccocevniinnnnnen.

Delivery of the Notes............................

Security Codes

repayment in full of the Existing Notes or, if earlier, at such time as
each provision equivalent to the Special Put Option Offer applicable in
respect of each series of Existing Notes ceases to be of effect.

See “Description of Notes—Special Put Option.”

The Indenture will partially limit, among other things, our ability to
merge or consolidate with another company and require us to provide
certain information to the holders of Notes.

These covenants are subject to a number of important exceptions and
qualifications. See “Description of Notes—Certain Covenants” and the
related definitions.

The Notes have not been and will not be registered under the Securities
Act or under any state securities laws of the United States and will be
subject to certain restrictions on transfer and resale. See “Transfer
Restrictions.”

Application will be made for a listing of and permission to deal in the
Notes on the Hong Kong Stock Exchange and we have received a
confirmation from the Hong Kong Stock Exchange of the eligibility of a
listing of the Notes by way of debt issues to Professional Investors only
on the Hong Kong Stock Exchange.

The Notes will be issued only in fully registered form, without coupons,
in minimum denominations of US$200,000 of principal amount and
integral multiples of US$1,000 in excess thereof and will be initially
represented by one or more global notes registered in the name of a
nominee of DTC.

The Notes will be issued in book-entry form through the facilities of
Cede & Co. as nominee of DTC for the accounts of its participants,
including Euroclear and Clearstream, Luxembourg. For a description of
certain factors relating to clearance and settlement, see “Description of
Notes—Book-Entry, Delivery and Form.”

The Company expects to make delivery of the Notes, against payment in
same-day funds, on or about June 26, 2024, which is the fifth business
day after the date of this offering memorandum (such settlement being
referred to as “T+5”). Under Rule 15¢6-1 under the U.S. Exchange Act
trades in the secondary market generally are required to settle in one
business day, unless the parties to any such trade expressly agree
otherwise. Accordingly, purchasers who wish to trade the Notes on the
date of pricing or the next four business days will be required, by virtue
of the fact that the Notes initially will settle in T+5, to specify an
alternative settlement arrangement at the time of any such trades to
prevent a failed settlement. Purchasers of the Notes who wish to trade
the Notes on the day of pricing or the next four business days should
consult their advisors. See “Plan of Distribution.”

Notes sold under Rule 144A Regulation S
CUSIP 55300R AJO G60744 AJ1
ISIN US55300RAJ05 USG60744AJ14

11




No Prior Market...........ccccoceveninnnenn. The Notes will be new securities for which there is no existing market.
Although we have been advised by certain of the Initial Purchasers that
they presently intend to make a market in the Notes after completion of
the offering, they are under no obligation to do so and may discontinue
any market-making activities at any time without notice. Accordingly, we
cannot assure the liquidity of the trading market for the Notes.

Trustee for the Notes........................... Wilmington Savings Fund Society, FSB.

Registrar, Transfer Agent and Wilmington Savings Fund Society, FSB.

Principal Paying Agent......................

Use of Proceeds.............ccoccoevvereennnen. Subject to compliance with applicable laws and regulations, we intend

to use the net proceeds from this offering to repay a portion of the
amounts outstanding under our Revolving Credit Facility. See “Use of
Proceeds.” The Company will be permitted to reborrow such amounts
under the Revolving Credit Facility.

Governing Law of the Notes and the = The Notes and the Indenture will be governed by, and will be construed
Indenture...........ccccooovveveveeeieeieeinnnnn.. in accordance with, the laws of the State of New York.

Risk Factors............ccccoooevieniinnnnnn. Investing in the Notes involves substantial risks. Please see the “Risk
Factors” section for a description of certain of the risks you should
carefully consider before investing in the Notes.
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The summary consolidated financial information presented below as of and for the years ended December 31,
2023, 2022 and 2021 have been derived from our audited consolidated financial statements included elsewhere in
this offering memorandum, and the summary consolidated financial information presented below as of and for the
quarters ended March 31, 2024 and 2023 have been derived from our unaudited condensed consolidated financial
statements included elsewhere in this offering memorandum. The data below should be read together with
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our audited and
unaudited consolidated financial statements and the accompanying notes thereto and other financial data included
elsewhere in this offering memorandum. Our historical results presented below are not necessarily indicative of the
results to be expected for any future period.

Selected Data from Consolidated Statement of Profit or Loss

The following table presents certain of our consolidated statement of profit or loss for the years ended, and the
three months ended, on the dates indicated below.

For the year ended December 31, For the three months ended March 31,
2023 2023 2022 2021 2024 2024 2023
(US$°000) (HK$°000) (HK$°000) (HK$°000) (US$°000) (HK$°000) (HK$°000)
Casino IreVenue..........ccceueveueruerereneerennenes 2,788,413 21,821,840 4,438,995 8,223,054 919,377 7,194,955 4,352,214
Other revenue......... . 365,756 2,862,370 829,574 1,187,760 135,875 1,063,345 488,476
Operating revenue ...... . 3,154,169 24,684,210 5,268,569 9,410,814 1,055,252 8,258,300 4,840,690
Operating profit/(loss) . 581,082 4,547,486 (3,609,542) (2,348,629) 229,050 1,792,520 766,021
Profit/(loss) before tax .......................... 343,097 2,685,039 (5,216,170) (3,828,001) 170,592 1,335,040 155,116
Profit/(loss) for the year attributable to

owners of the Company................... 337,125 2,638,304 (5,231,911) (3,846,616) 168,510 1,318,746 151,284

Selected Data from Consolidated Statement of Financial Position

The following table presents our consolidated statement of financial position data as at the dates indicated below.

As at December 31, As at March 31,
2023 2023 2022 2021 2024 2024 2023
(US$°000) (HK$°000) (HK$°000) (HK$°000) (US$°000) (HK$°000) (HK$°000)

Assets

Total non-current assets..................... 3,071,685 24,038,700 23,975,653 24,770,685 3,065,245 23,988,305 25,058,178

Total current assets........c.ccoeeevveeennene. 657,126 5,142,604 7,233,843 3,668,890 733,229 5,738,174 4,317,639
Total Assets..........ccccevereneneeienicncnnne 3,728,811 29,181,304 31,209,496 28,439,575 3,798,474 29,726,479 29,375,817
Liabilities

Total non-current liabilities ... 2,578,422 20,178,474 32,902,415 24,128,951 2,499,514 19,560,954 30,131,494

Total current liabilities....... . 1319982 10,330,050 2,303,502 3,113,708 1,351,116 10,573,695 3,075,301
Total Liabilities........... . 3898404 30,508,524 35,205,917 27,242,659 3,850,630 30,134,649 33,206,795
Total (Deficit)/Equity ............ . (169,593) (1,327,220) (3,996421) 1,196,916  (52,156)  (408,170) (3,830,978)
Total Equity and Liabilities.................. 3,728,811 29,181,304 31,209,496 28,439,575 3,798,474 29,726,479 29,375,817

Other Financial and Operational Data

For the year ended December 31, For the three months ended March 31,
MGM Macau 2023 2023 2022 2021 2024 2024 2023
(US$°000, (US$°000,

(in thousands, except for percentage and except except (HK$°000, except
revenue per available room (‘REVPAR”)) percentages) (HK$’000, except percentages) percentages) percentages)
Adjusted EBITDAO® ... 405,178 3,170,886 (274,238) 360,899 144,860 1,133,661 694,780
Adjusted EBITDA margin®...................... 29.2% 29.2% (8.9)% 7.0% 32.4% 32.4% 29.7%
Main floor gross table games win . 1,260,737 9,866,398 2,722,172 4,125,052 424,412 3,321,405 2,050,274
Main floor table games win percentage ....... 20.4% 20.4% 22.0% 20.3% 23.0% 23.0% 22.1%
Average daily gross win per main floor

gaming table..............occoevvevieniinienennenns 11.8 92.0 33.5 52.2 15.1 118.6 83.9
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MGM Macau

(in thousands, except for percentage and
revenue per available room (‘REVPAR”))
VIP gross table games win .........................
VIP table games win percentage (calculated
before commissions, complimentaries
and other incentives)
Average daily gross win per VIP gaming
table ...
Slot machine gross win ..............c.cocceeennna.
Slot hold percentage ............ccccceeveieuennnnnne
Average daily win per slot .
REVPARM. ..o

MGM Cotai
Adjusted EBITDAO® ...
Adjusted EBITDA margin®™....................
Main floor gross table games win .
Main floor table games win percentage .......
Average daily gross win per main floor
gaming table..........................
VIP gross table games win ...............c.c.......
VIP table games win percentage (calculated
before commissions, complimentaries
and other incentives)................cccceenn
Average daily gross win per VIP gaming
table ...
Slot machine gross win . .
Slot hold percentage ..............ccccooeiiinnnnnnne
Average daily win per slot.............ccccooeeee.
REVPARM. ..o

®

For the year ended December 31,

For the three months ended March 31,

2023 2023 2022 2021 2024 2024 2023
(US$°000, (US$°000,
except except (HK$°000, except
percentages) (HK$°000, except percentages) percentages) percentages)

131,704 1,030,705 190,707 1,198,775 28,243 221,024 290,240
3.1% 3.1% 2.0% 2.9% 1.8% 1.8% 3.9%
7.3 56.9 13.6 48.3 10.1 78.8 57.7
115,300 902,325 351,914 504,795 36,883 288,640 187,388
3.9% 3.9% 4.5% 3.8% 4.1% 4.1% 4.4%
0.3 2.7 1.1 1.9 0.4 33 2.2
280 2,192 824 1,155 391 3,061 1,535
519,348 4,064,360 (1,000,117) (173,723) 175,191 1,371,030 718,086
29.4% 29.4% 45.4)% “4.D)% 28.8% 28.8% 28.7%
1,475,192 11,544,706 1,750,254 3,381,925 525,142 4,109,706 2,052,484
24.9% 24.9% 24.1% 22.9% 26.6% 26.6% 26.4%
12.0 94.2 23.9 43.5 16.5 129.4 73.4
373,685 2,924,422 390,066 913,578 163,293 1,277,911 456,550
3.7% 3.7% 2.8% 3.7% 2.4% 2.4% 4.1%
21.6 169.4 38.8 50.9 33.1 258.8 117.5
100,213 784,257 173,238 406,803 29,968 234,527 160,654
3.6% 3.6% 3.0% 3.4% 3.5% 3.5% 4.1%
0.3 2.2 0.6 1.4 0.3 2.7 1.8
231 1,805 355 569 336 2,631 1,205

“Adjusted EBITDA,” which is a non-IFRS measure, is profit/loss before finance costs, income tax benefit/expense, depreciation and

amortization, gain/loss on disposal/write-off of property and equipment and other assets, interest income, net foreign currency difference,
share-based payments, pre-opening costs and corporate expenses which mainly include administrative expenses of the corporate office and
license fee paid to a related company. Adjusted EBITDA is used by management as the primary measure of the Group’s operating
performance and to compare our operating performance with that of our competitors. Adjusted EBITDA should not be considered in
isolation, construed as an alternative to profit or operating profit as reported under IFRS or other combined operations or cash flow data, or
interpreted as an alternative to cash flow as a measure of liquidity. Adjusted EBITDA presented in this offering memorandum may not be
comparable to other similarly titled measures of other companies operating in the gaming or other business sectors. For a quantitative
reconciliation of the Group’s Adjusted EBITDA to its most directly comparable IFRS measurement, see the table below.

(i)

Adjusted EBITDA includes provision of HK$202.7 million for the year ended December 31, 2021 related to the expected losses for the

Group’s joint liability with gaming promoters. During the year ended December 31, 2022, the Group reached a final settlement of certain
litigation related to the Group’s joint liability with gaming promoters and made a reversal of the liability recorded at December 31, 2021 of

HK$60.6 million.
(iii)

period.

(iv) “REVPAR” includes complimentaries and other incentives.

“Adjusted EBITDA margin,” which is a non-IFRS financial measure, is Adjusted EBITDA divided by operating revenue for the applicable

Adjusted EBITDA and Adjusted EBITDA after corporate expenses for the years ended December 31,
2023, 2022 and 2021 and for the three months ended March 31, 2024 and 2023

The financial information presented in the table below for the three months ended March 31, 2024 and 2023

has not been audited.

For the year ended December 31,

For the three months ended March 31,

Profit/(loss) for the year attributable

to owners of the Company
Add/(less)

Income tax eXpense...........cceeeeuemnene.

Net foreign currency loss ...
Finance costs..........c.......
Interest income............

Operating profit/(10Ss)........cccceeveereenne
Depreciation and amortization ..........

2023 2023 2022 2021 2024 2024 2023
(US$°000) (HK$’000) (US$°000) (HK$’000)
337,125 2,638,304 (5,231,911) (3,846,616) 168,510  1318,746 151,284
5,972 46,735 15,741 18,615 2,082 16,294 3,832
4,082 31,945 13,072 100,653 5,538 43338 138,831
244511 1913,522 1665261 1,383,508 55,406 433,600 505,075
(10,608)  (83,020) (71,705) (4,789) (2,486) (19458)  (33,001)
. 581,082 4547486 (3,609,542) (2,348,629) 229,050 1,792,520 766,021
... 241,008 1,886,103 2,033,607 2,157,474 58,960 461,415 491,243
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@

Loss on disposal/write-off of property

and equipment and other assets........ 2,731
Pre-opening costs” (unaudited) ............ —
Corporate expenses (unaudited) ... . 93,425
Share-based payments.............cccceeveennene 6,280
Adjusted EBITDA (unaudited)® ....... 924,526
Less
Corporate expenses (unaudited) ............ 93,425
Adjusted EBITDA after corporate

expenses (unaudited)...................... 831,101

21,369 13,357
— 1,130
731,141 240,747
49,147 46,346
7235246 (1,274,355)
731,141 240,747
6,504,105  (1,515,102)

19,543
19,364
287,782
51,642
187,176

287,782

(100,606)

1,997 15,625 714
28,101 219,929 142,560
1,943 15,202 12,328
320,051 2,504,691 1,412,866
28,101 219,929 142,560
291,950 2,284,762 1,270,306

Pre-opening costs primarily represented personnel and other costs incurred prior to the opening of ongoing development phases of MGM

Cotai.

Adjusted EBITDA includes provision of HK$202.7 million for the year ended December 31, 2021 related to the expected losses for the
Group’s joint liability with gaming promoters. During the year ended December 31, 2022, the Group reached a final settlement of certain
litigation related to the Group’s joint liability with gaming promoters and made a reversal of the liability recorded at December 31, 2021 of

HK$60.6 million.
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RISK FACTORS

You should carefully consider the risks described below and the other information contained in this offering
memorandum before making an investment decision. The risks and uncertainties described below may not be the
only ones that we face. Additional risks and uncertainties that we are not aware of or that we currently believe are
immaterial may also adversely affect our business, financial condition or results of operations. If any of the events
described below should occur, our business, financial condition or results of operations could be materially and
adversely affected. In such case, we may not be able to satisfy our obligations under the Notes, and you could lose
all or part of your investment.

RISKS RELATING TO OUR BUSINESS AND OPERATIONS

Our casinos, hotels, convention space and other facilities face intense competition in Macau,
elsewhere in Asia and in the world, as well as from online-based competitors, which may increase in
the future.

The casino, hotel and convention businesses in Macau are highly competitive, and we expect to encounter
increasing competition as developers and operators complete and open new projects in the future. Through our
subsidiary Concessionaire, MGM Grand Paradise, we currently compete with five other Concessionaires authorized
by the Macau Government to conduct gaming operations in Macau. As at March 31, 2024, MGM Macau and MGM
Cotai were among 30 casinos of varying sizes in Macau. If current Concessionaires open additional facilities, we
would face additional competition, which could have a material adverse effect on our financial condition and results
of operations. Furthermore, as a result of DICJ increasing scrutiny and restrictions imposed on gaming promoters,
we have terminated our arrangements with our primary gaming promoters, which has led to substantial declines in
revenues from gaming promoters. As a result, we expect competition for the mass market segment amongst Macau
casino operators will grow and if we are unable to maintain and further develop our mass market business and
replace revenue previously generated through our arrangements with gaming promoters, our business, financial
condition, results of operations and cash flows could be adversely affected. In addition, although our operating
revenue in the three months ended March 31, 2024 and the year ended December 31, 2023 outperformed the market
and our overall market share increased during such periods to 15.2% and 17.0%, respectively, we cannot assure you
that our operating revenue will continue to grow at the same pace as, or that it will remain at the same level
experienced in, the three months ended March 31, 2024 and the year ended December 31, 2023.

Our operations also compete to some extent with casinos located elsewhere in Asia and elsewhere in the world,
including Singapore, the Philippines, Cambodia, Vietnam, South Korea, Australia and Las Vegas, as well as online
gaming and cruise ships that offer gaming. The expansion of online gaming 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. Our operations also face increased competition from property developments in Japan, Malaysia, Australia
and South Korea. In addition, certain countries or regions have legalized, and others may in the future legalize,
casino gaming (or online gaming), including Taiwan and Thailand.

The proliferation of gaming venues, especially in Southeast Asia and North Asia, could have a significant and
adverse effect on our financial condition, results of operations and cash flows.

Our business is particularly sensitive to downturns in the economy, economic uncertainty and other
factors affecting consumer preferences and discretionary consumer spending.

Our business is particularly sensitive to reductions in discretionary consumer spending and corporate spending
on business travel and corporate meetings. Prior to the outbreak of the COVID-19 pandemic, the global
macroeconomic environment faced challenges, including the slowdown of China’s economy, the U.S.-China trade
disputes, and other geopolitical and trade tensions. The enactment of the National Security Law for Hong Kong and
the critical stance taken by the U.S. government in relation to the enactment of this law and related developments
have caused further frictions in the bilateral relations between China and the United States. Such challenges have
affected and may continue to affect the Chinese economy and the demand for gaming and leisure activities by its
population.
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The COVID-19 pandemic and other recent events, such as the Russian invasion of Ukraine and the U.S.
government’s policies and proposals regarding certain restrictions on exports to and investments in China, have led
to additional geopolitical tensions and economic uncertainties, which may further impact the global movement of
human resources, capital, goods and services. Economic contraction and uncertainty or the perception by our
customers of weak or weakening economic conditions may cause a decline in demand for hotels, casino resorts, and
for the type of luxury amenities we offer. Further, current macroeconomic conditions, including historic levels of
inflation and relatively low levels of unemployment in certain major economies in the world, have led to rising
interest rates, disruption and volatility within the capital markets, and fiscal and monetary policy uncertainty. Our
gaming revenues, financial condition, results of operations and cash flows could be adversely affected by a further
deterioration of the current macroeconomic environment, an economic slowdown or recession in China or the global
economy, or the perception or expectation that any of these events may occur.

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 (such as the COVID-19 pandemic) or fears of war and acts of terrorism or
other acts of violence. For example, the COVID-19 pandemic has significantly impacted the global economy and
may have longer term effects on consumer behavior that are not directly tied to economic recovery, such as a
reduced willingness to travel and gather in crowded areas.

Consumer preferences also evolve over time due to a variety of factors, including demographic changes, such as
increasing consumer demand for non-gaming offerings by tourists, especially those of younger generations. 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. 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.

The global COVID-19 pandemic materially impacted our business, financial results and liquidity, as
a result of which we recorded net losses in 2022 and 2021 and had a deficit position as of March 31,
2024, December 31, 2023 and December 31, 2022.

The COVID-19 pandemic and the travel restrictions and other containment measures implemented in response
to the pandemic had a significant impact on our business, results of operations and financial condition. As a result of
the containment measures imposed by a number of jurisdictions, including Macau, we were required to significantly
scale back the operations at our properties and, at times, suspend operations altogether. Our results of operations and
financial position were materially and adversely impacted by the COVID-19 pandemic. During the years ended
December 31, 2022 and 2021, we recorded a total comprehensive loss for the year attributable to owners of the
Company of HK$5,239.7 million and HK$3,844.4 million, respectively. In addition, we recorded a deficiency in
assets of HK$408.2 million, HK$1,327.2 million and HK$3,996.4 million as of March 31, 2024, December 31, 2023
and December 31, 2022, respectively.

The recovery of the industry will continue to be affected by a number of external factors, including global and
regional economic activity, the demand for travel and consumer confidence. The emergence of new variants and the
reintroduction of containment and other restrictive measures imposed during the pandemic could have a negative
impact on the pace of recovery for the Macau gaming and tourism industry which could, in turn, adversely impact
our business, financial condition and results of operations.

The Macau Government has the right to terminate or redeem MGM Grand Paradise’s concession
and refuse to grant MGM Grand Paradise an extension of the Concession in 2032.

The Macau Government has the right to unilaterally terminate the Concession under certain circumstances,
including if MGM Grand Paradise is found to have endangered the national security of China or the security of
Macau, or failed to perform its obligations under the Concession or lack the appropriate qualifications under the
Gaming Law, or public interest reasons. Starting in the eighth year of MGM Grand Paradise’s 10-year Concession,
the Macau Government may redeem the Concession by providing MGM Grand Paradise with at least one year of
advance notice. In the event the Macau Government exercises this redemption right, MGM Grand Paradise is
entitled to reasonable and fair damages or indemnity. Upon such termination, all of MGM Grand Paradise’s Casino
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Area and gaming-related equipment, including those which have been temporarily transferred to MGM Grand
Paradise by the Macau Government for use in accordance with the Concession, would be transferred automatically
to the Macau Government without compensation to MGM Grand Paradise, and we would cease to generate any
revenues from these operations. We cannot assure you that MGM Grand Paradise will perform all of its obligations
under the Concession Contract in a way that satisfies the requirements of the Macau Government or the Macau
Government will not terminate MGM Grand Paradise’s Concession on the other grounds described above.

Under the terms of the Concession, MGM Grand Paradise is required to implement certain investments in
gaming and non-gaming projects during the 10-year term of the Concession, with an initial committed investment
amount of MOP16.7 billion (equivalent to approximately HK$16.2 billion), of which the committed investment
amount related to non-gaming projects was subject to increases of up to 20% in future years in the event that
market-wide Macau annual gross gaming revenue reached MOP180 billion (equivalent to approximately HK$174.8
billion). During the year ended December 31, 2023, the non-gaming investment commitment increased in
accordance with the Concession Contract as the market-wide Macau gross gaming revenue reached MOP180 billion
(equivalent to approximately HK$174.8 billion) and, accordingly, the investment commitments of MGM Grand
Paradise that are expected to be directed towards gaming and non-gaming projects has increased to MOP19.7 billion
(equivalent to approximately HK$19.1 billion), of which MOP18 billion (equivalent to approximately HK$17.5
billion) is expected to be in non-gaming projects. There can be no assurance, however, that MGM Grand Paradise
will have sufficient cash on hand to fund these obligations, or that it will be able to obtain financing to fund these
obligations on satisfactory terms or at all. [f MGM Grand Paradise is unable to satisfy its investment commitments,
the Concession Contract may be subject to termination by the Macau Government.

Furthermore, under the terms of the Concession, MGM Grand Paradise is obligated to comply with any laws
and regulations that are existing or 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 other requirements of the
Concession Contract, or that these laws and regulations or other requirements would not adversely affect our ability
to construct or operate our businesses in Macau. 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
Concession, MGM Grand Paradise will rely 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
Concession as interpreted by the Macau Government. Currently, there is no precedent concerning how the Macau
Government will treat the termination of a Concession upon the occurrence of any of the circumstances mentioned
above. The loss of the Concession would require us to cease conducting gaming operations in Macau, which would
have a material adverse effect on our business, financial condition, results of operations and cash flows.

In addition, the Concession expires on December 31, 2032. We cannot assure you that MGM Grand Paradise
will be able to obtain an extension of the Concession Contract upon its expiration or be awarded a new gaming
concession on terms favorable to MGM Grand Paradise or at all. We cannot provide any assurances on the terms
associated with any potential future extension or renewal, which could include additional fees or other financial
commitments that may have an adverse impact on the financial position of MGM Grand Paradise or the Group as a
whole. We also cannot assure you that if the concession is redeemed by the Macau Government, the compensation
paid to MGM Grand Paradise will be adequate to compensate for the loss of future revenues or the losses that may
be incurred by holders of our debt and equity securities.

All of our business operations are in Macau. Conducting business in Macau involves certain risks not typically
associated with investments in companies with operations outside of Macau, including risks relating to changes in
Macau’s and China’s political, economic and social conditions, changes in Macau Governmental policies, changes
in Macau laws or regulations or their interpretation, changes in exchange control regulations, potential restrictions
on foreign investment and repatriation of capital, measures that may be introduced to control inflation, such as
interest rate increases, and changes in the rates or method of taxation. In addition, our operations in Macau are
exposed to the risk of changes in laws and policies that govern operations of Macau-based companies.

Current Macau laws and regulations concerning gaming and gaming concessions and licenses are, for the most
part, fairly recent and there is little precedent on the interpretation of these laws and regulations. We believe our
organizational structure and operations are in compliance in all material respects with all applicable laws and
regulations of Macau. These laws and regulations are complex and a court or an administrative or regulatory body
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may in the future render an interpretation of these laws and regulations, or issue regulations, which differs from our
interpretation and could have a material adverse effect on our financial condition, results of operations and cash
flows.

Certain events relating to the loss, termination, rescission, revocation or modification of our gaming license in
Macau may result in a Special Put Option Triggering Event under the Notes. See “Description of Notes—Special Put
Option” and also “—Risks Relating to the Notes—We may not be able to repurchase the Notes upon the occurrence
of certain events.”

We are currently dependent upon our properties in Macau for all of our cash flows, which subjects
us to greater risks than a gaming company with more operating properties.

We are entirely dependent upon our two resorts in Macau for all of our operating cash flow. As a result, we are
subject to a greater degree of risk than a gaming company with operating properties in multiple markets. These risks
include, among others:

e changes in local economic and competitive conditions;

e changes in laws and regulations in Macau, mainland China, Hong Kong and other nations or territories, or
interpretations thereof, including gaming laws and regulations, anti-smoking legislation and travel and visa
policies, and in response to outbreaks of contagious diseases, among others;

e extensive regulation of our business (including the Chinese Government’s ongoing anti-corruption
campaign increasing regulation of its citizens’ participation in offshore gambling activities) and the cost of
compliance or failure to comply with applicable laws and regulations;

e increased government oversight with respect to international financial transactions;

e failure to maintain or secure an increase in the number of gaming tables that we are permitted to operate by
the Macau Government, or a relative increase in the number of gaming tables that our competitors are
permitted to operate in Macau;

o shortages of skilled and unskilled labor affecting construction, development and/or operations;

e greater impact of any failure to win regulatory approvals for any future developments;

o liberalization in gaming laws and regulations in other regional economies that would compete with the
Macau market;

o willingness of our customers to travel to Macau;

e natural and other disasters, including the risk of typhoons in the South China region;
e the outbreak of an infectious disease; and

e asignificant decline in the number of visitors to Macau for any other reason.

Any of the above events could have a material adverse effect on our business, financial condition, results of
operations and cash flows.

19



Gaming is a highly regulated industry in Macau, and the gaming and licensing authorities exercise
significant control over our operations.

Gaming is a highly regulated industry in Macau. The continuation of our operations is contingent upon our
maintaining all necessary regulatory licenses, permits, approvals, registrations, findings of suitability, orders and
authorizations pursuant to Macau law. The laws, regulations and ordinances requiring these licenses, permits and
other approvals generally relate to the responsibility, financial stability and character of the owners, their
shareholders, directors and key employees of the gaming operations, as well as gaming promoters involved in
gaming operations. For example, the Macau Government regulates the number of gaming tables that each casino is
permitted to operate in Macau, as well as the overall number of gaming tables that may be in operation across the
jurisdiction. Any failure on our part to secure an increase in the number of gaming tables that we are permitted to
operate, or a relative increase in the number of gaming tables that our competitors are permitted to operate in Macau,
could have a significant impact on our ability to compete.

MGM China and its directors, key employees, managing companies and shareholders who own 5% or more of
the shares in MGM Grand Paradise must be found suitable and are subject to the continuous monitoring and
supervision of the Macau Government for the term of the Concession to ensure that they are suitable to conduct a
gaming business in Macau. The objectives of the Macau Government’s supervision are to preserve the conduct of
gaming in Macau in a fair and honest manner and to safeguard and protect the interests of Macau in receiving taxes
from the operation of casinos in the jurisdiction. Our activities in Macau are also subject to administrative review
and approval by various agencies of the Macau Government, including the DICJ, the Health Bureau, the Labour
Affairs Bureau, the Land and Urban Construction Bureau, the Fire Services Bureau, the Financial Services Bureau
(including the Tax Department), the Municipal Affairs Bureau, the Monetary Authority of Macau, the Financial
Intelligence Office and the Macao Government Tourism Office. We cannot assure you that we will be able to obtain
all necessary approvals and licenses, and our failure to do so may materially affect our business and operations.
Developments in the regulation of the gaming industry could be difficult to comply with and significantly increase
our costs, which could adversely affect our business, financial condition, results of operations and prospects. Macau
law permits redress to the courts with respect to administrative actions; such redress is, however, largely untested in
relation to gaming regulatory issues.

Current laws, such as licensing requirements, tax rates and other regulatory obligations, could change or
become more stringent, resulting in additional regulations being imposed upon the gaming operations or an increase
in competition in the gaming industry. There is little precedent on the interpretation of the current gaming laws and
industry regulations. These laws and regulations are complex, and DICJ, the Macau Government and the courts may
in the future render an interpretation of these laws and regulations that may differ from our interpretation. The
uncertainty caused by contradictory decisions or interpretations of laws could have a material adverse effect on our
business, financial condition and results of operations.

In December 2022, the Macau Legislative Assembly passed the “Legal Framework for Operating Games of
Chance in Casinos,” which came into force on January 1, 2023, establishing several limitations relating to
Concessionaires, gaming promoters, collaborators and management companies. It imposes suitability and financial
capacity verification for gaming promoters, collaborators and management companies, and requires the provision of
a guarantee in the amount of MOP1,500,000 for each gaming promoter and management company and of
MOP500,000 for each collaborator, for obtaining a gaming promotion license or authorization as a management
company or collaborator. The Gaming Activity Law restricts gaming promotion activity to the gaming promoters
licensed by the Secretary of Economy and Finance (“SEF”), determining that gaming promoters be suitable
corporate legal entities established in Macau with the exclusive object of gaming promotion, with a minimum share
capital of MOP10,000,000, of which 50% must be held by Macau permanent residents of at least 21 years of age,
with an exclusivity contract with one of the Concessionaires subject to a gaming commission. It sets out the form
and minimum content of the gaming promotion contracts and prohibits gaming promoters (a) to resort to any
persons or entities that are not its directors, employees or collaborators for gaming promotion activities, (b) to get a
share, by any means, of the casino revenue obtained by the concessionaires, (c) to pay a commission to any of its
collaborators by way of sharing any casino gaming revenue, (d) to cooperate with anyone who is prohibited from
carrying out the activity of promoting games or being a collaborator, and (¢) to deposit, by itself or through third
parties, chips or funds of others. The gaming promoters’ commission is legally capped at 1.25% of the amount bet
(net rolling) whatever the calculation basis. Commissions include any advantages or gifts offered or provided in
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Macau or abroad, directly or indirectly, within the referred cap. The Gaming Activity Law further requires
collaborators, who must also be of a minimum 21 years of age, to be previously authorized by the DICJ.
Collaborators must sign a contract with at least one gaming promoter and are prohibited from (a) granting credit for
gaming, and (b) depositing any gaming chips or funds. Concessionaires will be jointly liable for the unlawful acts of
gaming promoters. This joint and several liability may be excluded when it is proven that the Concessionaire has
responsibly fulfilled its supervisory duty, taking into account, among other things, (a) the supervision mechanism
established by the Concessionaire and its implementation; and (b) measures adopted by the Concessionaire to
prevent the occurrence of illegal acts.

Failure to comply with the terms of the Concession Contract and adapt to the regulatory and gaming
environment in Macau could result in the termination of the Concession Contract or otherwise negatively affect our
operations in Macau.

Our business is affected by economic and market conditions in the locations in which our customers
reside and restrictions on their ability to travel to Macau.

As most of our patrons travel to reach our property, the strength and profitability of our business depends upon
the ability and willingness of our patrons to travel. Only a small percentage of our business is generated by local
residents. Our VIP players, premium players and mass market players typically come from nearby destinations in
Asia, including mainland China, Hong Kong, Taiwan, Singapore, the Philippines, South Korea and Japan. Since we
expect a significant number of customers to come to MGM Macau and MGM Cotai from mainland China, general
economic, social and market conditions in China could impact our financial prospects.

Any slowdown in economic growth or changes to China’s policies on travel and currency conversion or
movements could disrupt the number of visitors from mainland China and/or the amounts they are willing to spend
at our properties. These measures could adversely impact tourism and the gaming industry in Macau.

Other events which could have a negative impact on international travel and leisure expenditure may include
natural disasters, inclement weather, acts of terrorism or regional political events. We cannot predict the extent to
which travel disruptions as a result of any such events would adversely affect our business, financial condition,
results of operations and cash flows.

We are exposed to credit risk on credit extended to our patrons and gaming promoters.

We extend credit to certain in-house VIP patrons in the ordinary course of our business. We selectively extend
credit to those VIP patrons whose level of play and financial resources, in the opinion of management, warrant such
an extension. For these extensions of credit, we often are provided a certain amount of “front money” as a deposit,
or secured by uncertified or personal cheques as collateral. We also extend limited credit to certain non-fixed room
gaming promoters, however, as a result of the adoption of the New Gaming Credit Law (Law 7/2024), we expect to
discontinue such credit operations effective from August 1, 2024.

Under Macau law, Concessionaires are permitted to extend credit to, and collect gaming debts from, gaming
patrons. We may not be able to collect all of our gaming receivables from our credit players. We have in the past
experienced and may in the future experience payment defaults by patrons and may be unable to collect fully or
partially in respect of such debts. Although we have enhanced our standard operating procedures relating to credit
policy to address this issue (i.e., by instituting a designated management team responsible for determination of credit
limits, approvals and other monitoring procedures), there is no assurance that we will be able to reduce our risk
exposure in respect of credit we have extended to our patrons, and our business, financial condition and results of
operations consequently could be materially and adversely affected. Further, any adverse change in the financial
performance of the non-fixed room gaming promoters to whom we extend credit may impact the recoverability of
these loans.
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We expect that we will be able to enforce credit-related obligations only in a limited number of jurisdictions,
including Macau. To the extent that we extend credit to patrons from other jurisdictions, we may not have access to
a forum in which we will be able to collect all of our gaming receivables because, among other reasons, courts of
many jurisdictions do not enforce gaming debts and we may encounter forums that will refuse to enforce such debts.

The gaming tax in Macau is calculated as a percentage of gross gaming revenue without deduction for bad
debts. As a result, if we extend credit to patrons and non-fixed room gaming promoters and are unable to collect on
the related receivables from them, we must pay taxes on the gross gaming revenue generated by these patrons and
non-fixed room gaming promoters even though we are unable to collect on the related receivables.

Certain laws, rules and regulations applicable to MGM Resorts International in other jurisdictions
may require MGM Resorts International to curtail or sever its relationship with us or take other
actions that are not in our best interests, each of which would have a material adverse effect on us.

MGM Resorts International is subject to the laws, rules and regulations of the various other jurisdictions in
which it operates. Gaming laws are based upon declarations of public policy designed to ensure that gaming is
conducted honestly, competitively and free of criminal and corruptive elements. Gaming authorities may investigate
any individual or entity having a material relationship to, or material involvement with, MGM Resorts International
to determine whether such individual is suitable or should be licensed as a business associate of a gaming licensee.
MGM Resorts International may be subject to disciplinary action, if it or we:

e knowingly violate any laws applicable to our Macau gaming operations;

e fail to conduct our Macau gaming operations in accordance with the standards of honesty and integrity
required with respect to MGM Resorts International’s other gaming operations;

e engage in any activity or enter into any association that is unsuitable for MGM Resorts International
because it poses a threat to the control of gaming in its United States operations, or tends to reflect discredit
or disrepute upon gaming in its United States operations, or is contrary to the gaming policies of the
jurisdictions in which MGM Resorts International has gaming operations; or

e employ, contract with or associate with any person in our Macau gaming operations who has been denied a
license or a finding of suitability on the ground of personal unsuitability, or who has been found guilty of
cheating at gambling.

MGM Resorts International may have to act in its own best interests, even at the expense of the Company, in
order to ensure that it is in compliance with its obligations under U.S. or other applicable laws and regulations.

If any of MGM Resorts International’s gaming regulatory agencies determines that our activities or associations
in Macau are unsuitable or prohibited, MGM Resorts International may be required to terminate such activity or
association, or may be prohibited from undertaking such activity or association. MGM Resorts International may
also need to curtail or sever its relationship with us, including, but not limited to, divestment of its holdings in us, a
termination of the venture between Ms. Pansy Ho and MGM Resorts International, a termination of the Corporate
Support Agreement, a termination of the licenses to use certain trademarks, including the “MGM” and “Walking
Lion Design” trademarks, which have significant brand recognition, and the resignation of those members of our
Board that also hold positions in MGM Resorts International. See the section headed “Related Party Transactions”
for further details. In particular, if we are no longer able to rely upon the experience of key members of our Board or
if we are unable to utilize the “MGM” and “Walking Lion Design” brands, our business, financial condition, results
of operations and cash flows will be materially and adversely affected. See the sections headed “—Risks Relating to
Our Business and Operations—We may lose our right to use certain MGM trademarks which are sublicensed
through MGM Branding” and “—Risks Relating to Our Business and Operations—We are dependent on MGM
Resorts International and its subsidiaries and MGM Branding for the provision of certain services, including
corporate support, development, marketing and personnel supply services.”
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In the future, MGM Resorts International may have operations in new jurisdictions. Accordingly, MGM Resorts
International will be subject to gaming laws and regulations of those jurisdictions, including laws and regulations
that relate to our operations. If any of our activities or associations are deemed to be in violation of the gaming laws
and regulations in jurisdictions where MGM Resorts International has, or may in the future have, operations (even if
compliant with the laws of the Cayman Islands, Macau and Hong Kong), MGM Resorts International may be
deemed to be in violation of such gaming laws and regulations and may be required to curtail or sever its
relationship with us.

Should MGM Resorts International terminate its business relationship with Ms. Pansy Ho or sever its ties with
us in order to avoid liability as a result of our violation of these gaming laws and regulations or otherwise, our
business, financial condition and results of operations will be materially and adversely affected. We have been
advised by our Macau local counsel that such divestiture will not constitute a termination event under the
Concession Contract. However, a complete divestiture by MGM Resorts International of its holdings in us or its
failure to maintain 50% control over us, or a complete divestiture by us of our holdings in MGM Grand Paradise,
would trigger immediate cancellation of our Revolving Credit Facility and our Second Revolving Credit Facility and
mandatory prepayment of any amount outstanding thereunder, which would in turn cause a default under the
indentures governing our Existing Notes and the Notes, unless a prior waiver or amendment can be agreed with the
lenders or holders of such notes.

‘We may lose our right to use certain MGM trademarks which are sublicensed through MGM
Branding.

Our intellectual property rights, especially our sublicensed rights to use the logo versions of “MGM?” in the PRC
in respect of gaming, hotel and resort operations, are among our most valuable assets. We have sublicensed the right
to use these logos and certain other “MGM”-related trademarks and service marks from MGM Branding, which is
the beneficiary of head licenses from MRIH and MGM Resorts International. Pursuant to the sublicensing
arrangement, MGM Branding has licensed to us the right to use the “MGM?” trademarks in connection with our
operation of hotel casinos within mainland China, Macau, Hong Kong and Taiwan, but excluding internet gaming,
in return for a license fee of 1.75% of our consolidated gross monthly revenue. The license fee is subject to an
annual license fee cap. We may also, by mutual agreement, obtain the use of other marks owned by MGM Resorts
International without any additional fees. The licensing arrangement has a term ending on December 31, 2025 and is
terminable on the occurrence of certain events, such as our failure to comply with applicable Macau regulatory
requirements or if MGM Resorts International is directed by any regulator to curtail or sever its relationship with us
or if we fail to maintain our resorts and casinos in a manner which is consistent with MGM Resorts International’s
required quality standards.

If the existing licensing arrangement were to be terminated for these or any other reasons and we were unable to
enter into new arrangements with MGM Branding, MRIH or MGM Resorts International, as the case may be, in
respect of the “MGM” mark, we would lose our rights to use the “MGM” brand name and “MGM” trademarks and
domain names. This would cause severe disruption to our business and have a material and adverse effect on our
business, financial condition and results of operations. In addition, we also are exposed to the risk that third parties
may use “MGM”-related trademarks without authorization, which may also harm our reputation as well as our
business.

A failure to establish and protect our intellectual property rights could have a material adverse effect
on our business, financial condition and results of operations.

We endeavor to establish, protect and enforce our intellectual property, including our trademarks, copyrights,
patents, domain names, trade secrets and other confidential and proprietary information. There can be no assurance,
however, that the steps we take to protect our intellectual property will be sufficient. If a third party successfully
challenges our trademarks, we could have difficulty maintaining exclusive rights. If a third party claims that we have
infringed, currently infringe, or could in the future infringe upon its intellectual property rights, we may need to
cease use of such intellectual property, defend our rights or take other steps. In addition, if third parties violate their
obligations to us to maintain the confidentiality of our proprietary information or there is a security breach or lapse,
or if third parties misappropriate or infringe upon our intellectual property, our business may be affected. Our
inability to adequately obtain, maintain or defend our intellectual property rights for any reason could have a
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material adverse effect on our business, financial condition and results of operations. The defense of any allegations
and/or claims may result in substantial expenses, and, if such claims are successfully prosecuted, may have a
material adverse impact on our business, financial condition and results of operations.

Our business may be adversely affected by fraudulent websites.

There has been a substantial increase in the international operation of fraudulent online gambling and
investment websites attempting to scam and defraud members of the public. These fraudulent websites mainly target
PRC citizens and often falsely represent affiliates of one or more Macau casinos and even the Macau Government.
These fraudulent websites can appear highly professional and will often feature false statements in an attempt to
pass off as a legitimate business or purport to be in association with, or be accredited by, a legitimate business or
governmental authority. Such websites may also wrongfully display logos and trademarks owned by legitimate
businesses or governmental authorities, or use deceptively similar logos and imagery, to appear legitimate. We do
not offer online gambling or investment accounts of any kind. Websites offering these or similar activities and
opportunities that use our names or similar names or images in likeness to ours, are without our authorization and
possibly unlawfully and with criminal intent. We are not responsible for the contents of such websites. We report the
fraudulent websites that use our names and trademarks to the appropriate authorities and may bring lawsuits against
such websites when we become aware of their existence. However, the operation or shutdown of these websites are
beyond our control. If our efforts to cause these sites to be shut down are unsuccessful or not completed on a timely
basis, these unauthorized activities may continue to harm our reputation and negatively affect our business. Efforts
we take to acquire and protect our intellectual property rights against unauthorized use throughout the world, which
may include retaining counsel and commencing litigation in various jurisdictions, may be costly and may not be
successful in protecting and preserving the status and value of our intellectual property assets.

MGM Resorts International is subject to certain U.S. federal and state laws, which may impose on us
greater administrative burdens and costs than we would otherwise incur.

MGM Resorts International is a reporting company pursuant to the U.S. Exchange Act and is subject to the U.S.
federal securities laws and regulations. In addition, MGM Resorts International is subject to other laws applicable to
U.S. companies, such as the FCPA and AML laws of the Bank Secrecy Act of 1970, as amended, 31 U.S.C. § 5311
et seq., and the regulations of the United States Department of the Treasury, 31 CFR § 103.11 et seq., among others.
MGM Resorts International is also listed on the NYSE and must comply with the NYSE’s Listed Company Manual
rules, including imposing certain on-going reporting obligations relating to its interest in us. MGM Resorts
International’s on-going compliance obligations with respect to any of the above may impose on us greater
administrative burdens and costs than we would otherwise have, as a result of measures we are required to take to
monitor such compliance.

We are dependent on MGM Resorts International and its subsidiaries and MGM Branding for the
provision of certain services, including corporate support, development, marketing and personnel
supply services.

We obtain certain services from MGM Resorts International and its subsidiaries and MGM Branding, including
corporate support, development, marketing, finance and other professional services. In addition, we have entered
into certain transactions with MGM Resorts International, Ms. Pansy Ho and their respective associates, particularly
with respect to marketing, corporate support and branding and development services. For further information on
these related party transactions, see the section headed “Related Party Transactions.”

A termination of any or all of the services that are currently provided to us by MGM Resorts International,
MGM Branding, and their subsidiaries could cause significant disruption to our business and could increase future
costs to us for such services. If, in the future, MGM Resorts International chooses not to provide such services to us
on terms acceptable to us, we will need to seek alternative means of securing comparable services, which may not be
available on terms that are as favorable as the current terms or otherwise acceptable to us.
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If we fail to retain the services of Ms. Pansy Ho, our business, financial condition and results of
operations may be adversely affected.

We operated as a joint venture prior to our listing on the Hong Kong Stock Exchange with Ms. Pansy Ho, both
individually and through her operating entity, Grand Paradise Macau Limited, acting as our local partner. The
expertise, local market knowledge and marketing efforts of Ms. Pansy Ho have played a significant role in our
development and success and if we were to lose the services of Ms. Pansy Ho or if she were unable to devote
sufficient time or attention to our business, our business, financial condition and results of operations may be
adversely affected. In particular, if Ms. Pansy Ho were to reduce her involvement in the Company, we may no
longer be able to benefit from her extensive relationships and business reputation within the greater China region.
This may have an adverse effect on our Group’s ability to secure future development opportunities and on our
regulatory relationships. Our Group may also be adversely affected by the loss of the local market knowledge and
experience that Ms. Pansy Ho brings to the Board of the Company and as managing director of MGM Grand
Paradise.

The Significant Shareholders may develop and operate additional integrated resorts or casinos
outside of the Restricted Zone that may compete with our property.

Pursuant to the Third Renewed Deed of Non-compete Undertakings, MGM Resorts International and Ms. Pansy
Ho and their associates (as defined therein and excluding the Company) are, subject to limited exceptions, restricted
from having any interest or involvement in gaming businesses in the Restricted Zone. However, the Third Renewed
Deed of Non-compete Undertakings does not impact MGM Resorts International’s or Ms. Pansy Ho’s ability to
continue to develop and operate new gaming projects or engage in existing gaming operations located outside of the
Restricted Zone, or non-gaming resorts outside of Macau, which may provide incentives or otherwise attract gaming
customers who may otherwise have patronized our property.

The Third Renewed Deed of Non-compete Undertakings will terminate on the earlier of (i) the last day of the
term of the Concession Contract on December 31, 2032 or as such term may be extended by agreement with the
Macau Government or the date of effective termination of the Concession Contract if such Concession is terminated
by the Macau Government prior to such term, or (ii) the date on which our Shares cease to be listed on the Hong
Kong Stock Exchange, provided that the Third Renewed Deed of Non-compete Undertakings shall cease to apply in
respect of either of MGM Resorts International and its associates or the PH Group following the date on which their
respective shareholding in the Company represents less than 15% of the then issued share capital of the Company.
Upon the expiration or termination of the Third Renewed Deed of Non-compete Undertakings, MGM Resorts
International and Ms. Pansy Ho may also compete with us in the Restricted Zone. For details of the Third Deed of
Non-compete Undertakings, see the section headed “Security Ownership of Certain Beneficial Owners—Third
Renewed Deed of Non-compete Undertakings.”

Our Significant Shareholders are able to exert significant influence over our operations and future
direction.

Ms. Pansy Ho and MGM Resorts International together beneficially own the substantial majority of our
outstanding shares. Ms. Pansy Ho, Grand Paradise Macau Limited, MRIH and MGM Resorts International have
entered into a voting agreement, whereby, as our Significant Shareholders, they have entered into certain mutual
undertakings with regard to the exercise of voting rights and dealings in respect of their shares. The voting
agreement may be terminated at any time by the written agreement of all the parties to the agreement and shall be
terminated automatically without notice (a) on the date that the Third Renewed Deed of Non-compete Undertakings
is terminated or ceases to bind either MGM Resorts International or Ms. Pansy Ho or (b) when, by virtue of the
transfer of any shares, the PH Group holds less than 15% of the issued shares. The Significant Shareholders may
have interests that differ from those of the holders of the Notes and may take actions that are not in the best interests
of the holders of the Notes.

As a result of their substantial equity and voting interests, the Significant Shareholders will, when acting
together, have the power, among other things, to elect a majority of the directors to our Board, including the
collective ability to nominate directors, appoint and change our management, affect our legal and capital structure
and our day-to-day operations, approve material mergers, acquisitions, dispositions and other business combinations
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and approve any other material transactions and financings. These actions may be taken in many cases without the
approval of the independent non-executive directors or other shareholders and the interests of the Significant
Shareholders may conflict with the interests of the public shareholders.

Our Revolving Credit Facility and the Second Revolving Credit Facility contain covenants that
restrict our ability to engage in certain transactions and may impair our ability to respond to
changing business and economic conditions.

As at March 31, 2024, we had drawn down bank borrowings of HK$2.30 billion, or approximately US$293.9
million, under the Revolving Credit Facility. The Revolving Credit Facility and the Second Revolving Credit
Facility entered into on August 12, 2019 and May 26, 2020, respectively, contain covenants that restrict our and
certain of our subsidiaries’ ability to engage in certain transactions and may impair our ability to respond to
changing business and economic conditions. In particular, the facilities require that we and certain of our
subsidiaries satisfy various financial covenants, and impose certain operating and financial restrictions on us and our
subsidiaries. We anticipate that other credit facilities (if any) incurred by us in the future may contain similar
restrictions, which may also be binding upon us and our other subsidiaries.

Our ability to comply with these covenants in the future may be affected by events beyond our control,
including prevailing economic, financial and industry conditions. As a result, we may not be able to comply with
these covenants, including with respect to making our required payments due to insufficient cash flow.

Our failure to comply with any of the covenants under the Revolving Credit Facility or the Second Revolving
Credit Facility could result in an event of default under such instruments, and potentially trigger an event of default
under the Existing Notes and/or the notes being offered hereby, which could materially and adversely affect our
business, operating results and our financial condition. In addition, if MGM Macau and/or MGM Cotai were to
cease to produce cash flows sufficient to service our indebtedness, we may be required to sell our assets, refinance
all or a portion of our existing debt or obtain additional financing, and any future indebtedness or other contracts
could contain financial or other covenants more restrictive than those applicable to our existing credit facilities.

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 and to fund planned or committed capital
expenditures and investments, including the investments required under the terms of our Concession, depends on our
ability to generate cash flow in the future, receive distributions from our subsidiaries, borrow under the Revolving
Credit Facility and the Second Revolving Credit Facility or incur new indebtedness. Current macroeconomic
conditions, including historic levels of inflation and relatively low levels of unemployment, have led to rising
interest rates, disruption and volatility within the capital markets, and fiscal and monetary policy uncertainty. If
economic conditions in the PRC, Macau or the region more generally deteriorate we could experience decreased
revenues from our operations attributable to decreases in consumer spending levels and could fail to generate
sufficient cash to fund our liquidity needs or investment requirements or fail to satisfy the financial and other
restrictive covenants in our debt instruments. We cannot assure you that our business will generate sufficient cash
flow from operations or continue to receive distributions from our subsidiaries. We cannot assure you that future
borrowings will be available to us under the Revolving Credit Facility and the Second Revolving Credit Facility in
an amount sufficient to enable us to pay our indebtedness or to fund our other liquidity needs. We cannot assure you
that we will be able to access the capital markets in the future to borrow additional indebtedness on terms that are
favorable to us or at all.

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 all, 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.
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Our revenues are based primarily on gaming, which inherently involves elements of chance that are
beyond our control. As a result, our revenues may be volatile.

The gaming industry is characterized by the element of chance. In addition to the element of chance, theoretical
expected win rates are also affected by other factors, including players’ skill and experience, the mix of games
played, the financial resources of players, the spread of table limits, the volume of bets placed by our players and the
amount of time players spend on gambling. As a result, our actual win rates may differ greatly over short time
periods, including from quarter to quarter and could cause our results of operations to be volatile. Further, it is
possible for the winnings of our patrons to exceed our casino winnings, in which case we may even record a loss
from gaming operations over a specified period.

As a consequence of our reliance on gaming revenues, our casino revenues may experience significant volatility
during a particular interim period and may not be indicative of our casino revenues for a full year. These factors,
alone or in combination, have the potential to materially and adversely impact our business, financial condition and
results of operations.

Our gaming business is subject to cheating and counterfeiting.

Players in our casinos or gaming areas may attempt to commit fraud or cheat in order to increase winnings. Acts
of fraud or cheating could involve the use of counterfeit currency, chips or other tactics, possibly in collusion with
our employees. Internal acts of cheating could also be conducted by employees through collusion with dealers,
surveillance staff, floor managers or other casino or gaming area staff. In order to prevent and detect potential fraud,
cheating and counterfeiting activities, we employ advanced technology and techniques in our gaming facilities, such
as the use of cards and chips with embedded authentication features such as holograms and RFID in cash chips and
barcodes on cards, RFID antenna readers, infrared readers, money note scanners, electronic card readers and a 24-
hour CCTV system. However, failure to discover such acts or schemes in a timely manner could result in losses in
our gaming operations. In addition, negative publicity related to such schemes could have an adverse effect on our
reputation, thereby materially and adversely affecting our business, financial condition, results of operations and
cash flows. Since 2013, we have detected six instances of counterfeit chip cases, however, in each instance, the total
value of the counterfeited chips was not significant.

We conduct regular reviews of our operations to prevent cheating. Each game has a statistical theoretically
expected win rate and we also examine our win statistics for any evidence of cheating when our gaming win
consistently varies from the theoretical normal win inherent in the games. However, there can be no assurance that
our efforts to prevent cheating will be effective and, although we maintain relevant insurance cover, any failure to
prevent cheating may adversely affect our business, financial condition, results of operations and cash flows.

Our business depends on our ability to attract and retain a sufficient number of qualified employees
to run our operations. A limited supply of qualified managers or labor could cause labor costs to
increase.

Our ability to maintain our competitive position is dependent to a large degree on the efforts, skills and
continued service of our key management and operating personnel. The loss of our key management and operating
personnel would likely have a material adverse effect on our business.

Our business is also labor intensive and, therefore, our success also depends in large part on our ability to
attract, train, motivate and retain a sufficient number of qualified and skilled employees to run our operations.
Macau has a relatively limited labor market for the supply of employees for the gaming and gaming-related
operations at MGM Macau and MGM Cotai.

Given the limited pool of qualified operating, marketing, financial and technical personnel and experienced
gaming and other personnel currently available in Macau as well as the large and growing number and scale of
casino resort developments and non-casino businesses currently operating in Macau, we face and will continue to
face significant competition in the recruitment of appropriately qualified employees.
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While we seek employees from other countries to adequately staff our resorts, certain Macau Government
policies limit our ability to import labor in certain job positions (for instance, the Macau Government requires that
we only hire Macau residents as dealers or supervisors in our casinos) and any government policies that freeze,
reduce or cancel our ability to import labor could cause labor costs to increase. This could require us to raise the
salaries of current employees or to pay higher wages to attract new employees, which could cause our labor costs to
increase. If we are unable to attract and retain a sufficient number of qualified employees, or if we encounter a
significant increase in labor costs due to salary increases or for any other reason, our ability to compete effectively
with the other Concessionaires in Macau and our business, financial condition and results of operations could be
materially and adversely affected.

In addition, we may be unable to retain the services of our key management personnel and may not easily be
able to replace such personnel if they choose to leave us for any reason. In turn, this could have an adverse effect on
our business, financial condition and results of operations.

A labor shortage in Macau hotels and other non-gaming Macau attractions could negatively impact
our business.

We primarily rely on the Macau community for the workforce at our casinos as the Macau Government requires
that we only hire Macau residents as dealers or supervisors in our casinos. In contrast, we and other Macau hotels
and non-gaming attractions, including other Concessionaires, rely on foreign and imported workers to staff our
hotels and non-gaming attractions. The surge in visitation and business volume has created a labor shortage in
Macau, affecting both local and non-local employees. As the demand for foreign workers increases, recruitment has
become highly competitive among concessionaries, all contending for talented individuals. This situation could
exacerbate the scarcity of labor resources available to Macau’s hotels and non-gaming attractions, including us.
Without the ability to rely on foreign labor, the competition for local labor resources may increase, which may, in
turn, lead to a rise in the cost of local labor. A shortage of labor resources in Macau, particularly with respect to
foreign workers, may adversely affect the quality of service that we and other Macau hotels and non-gaming
attractions are able to provide, which may lead to a reduction in customer satisfaction levels and a decrease in
visitation to Macau as a whole. An increase in competition for foreign labor, increase in labor costs or reduction in
visitation numbers may have an adverse effect on our business, results of operations, financial conditions and
prospects.

Currency export restrictions and unfavorable fluctuations in currency exchange rates could
negatively impact us.

Currency exchange controls and restrictions on the export of currency by certain countries or regions may
negatively impact us. For example, there are currency exchange controls and restrictions in effect on the export of
the Renminbi, the currency of China. Gaming operators in Macau are currently prohibited from accepting wagers in
Renminbi. There are currently restrictions on the export of the Renminbi outside of mainland China, including to
Macau. For example, a Chinese citizen traveling abroad is only allowed to take a total of RMB20,000 plus the
equivalent of up to US$5,000 out of China. Since January 1, 2018, the Chinese Government has imposed an annual
limit of RMB100,000 (approximately US$14,500) in the aggregate amount that can be withdrawn overseas by any
person from Chinese bank accounts. In addition, the Chinese Government’s ongoing anti-corruption campaign has
led to tighter monetary transfer regulations, including real-time monitoring of certain financial channels, reducing
the amount that China-issued ATM cardholders can withdraw in each withdrawal, imposing a limit on the annual
aggregate amount that may be withdrawn and the launch of facial recognition and identity card checks with respect
to certain ATM users, all of which could disrupt the amount of money visitors can bring from mainland China to
Macau. Furthermore, a law with respect to the control of cross-border transportation of cash and other negotiable
instruments, effective since November 1, 2017, requires all individuals entering Macau with an amount in cash or
negotiable instruments in an amount equal to or higher than the amount as determined by dispatch of the Chief
Executive, which is currently set at MOP120,000 (approximately US$14,867), are required to declare such amount
to the customs authorities. Such controls and restrictions may impede the flow of gaming customers to Macau,
inhibit the growth of gaming in Macau and negatively impact the success of our business and our results of
operations could be adversely affected.
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In addition, the value of Renminbi against the U.S. dollar and other currencies may fluctuate and may be
affected by, among other things, changes in political and economic conditions and the foreign exchange policy
adopted by the Chinese Government. Given a significant number of our customers come from, and are expected to
continue to come from, mainland China, any further devaluation of the Renminbi against the U.S. dollar and other
currencies may affect the visitation and level of spending of gaming customers and could in turn have a material
adverse effect on our revenues and financial condition.

The cash received from our gaming activities is primarily in Hong Kong dollar, whereas our operating expenses
and capital expenditures are primarily denominated in Macau pataca and Hong Kong dollar. Macau pataca is pegged
to the Hong Kong dollar at a constant rate and accordingly we do not expect fluctuations in the values of these
currencies to have a material impact on our operations. The Group holds bank balances, cash, deposits and
borrowings denominated in foreign currencies, and consequently the Group’s exposure to exchange rate fluctuations
arise. The majority of our foreign currency exposure comprises liabilities in the form of U.S. dollar-denominated
notes. The Hong Kong dollar is pegged to the U.S. dollar and remains relatively stable. We manage foreign
exchange risk attributable to these liabilities by closely monitoring the movement of the foreign exchange rates and
by utilizing hedging agreements when we consider it necessary. There were no foreign currency hedging
transactions undertaken by the Group in the three months ended March 31, 2024 and the years ended December 31,
2023, 2022 and 2021. We cannot assure you the Hong Kong dollar will continue to be pegged to the U.S. dollar,
which may result in severe fluctuations in the exchange rate for this currency. Any such difficulties with respect to
currency conversion or certainty in calculation of such conversion rates could have an impact on our operations and
cash flows, and therefore our revenues and financial condition.

Our business is 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.

Our failure to maintain the integrity of our customer, personal or company data, including as a
result of breaches of our cybersecurity systems and measures, could degrade our ability to conduct
our business operations, delay our ability to recognize revenue, compromise the integrity of our
business and services, result in significant data losses and the theft of our intellectual property,
damage our reputation, expose us to liability to third parties, regulatory fines and penalties, and
require us to incur significant costs to maintain the security of our network and data.

We face global cybersecurity threats, which may range from uncoordinated individual attempts to sophisticated
and targeted measures directed at us. Cyber-attacks and security breaches may include, but are not limited to,
attempts to access information, including customer and company information, computer malware such as viruses,
denial of service, ransomware attacks that encrypt, exfiltrate, or otherwise render data unusable or unavailable in an
effort to extort money or other consideration as a condition to purportedly returning the data to a usable form,
operator errors or misuse, or inadvertent releases of data, and other forms of electronic security breaches.

Our business requires the collection and retention of large volumes of customer and personal data, including
credit card numbers and other personally identifiable information in various information systems we maintain and in
those maintained by third parties with whom we contract to provide data services. We also maintain important
internal company data such as personally identifiable information about our employees and information relating to
our operations. The integrity and protection of customer and company data are important to us. Our collection of
such customer and company data is subject to extensive regulation by private groups such as the payment card
industry as well as domestic and foreign governmental authorities, including gaming authorities. If a sophisticated
cyber event occurs, our systems may be unable to satisfy applicable regulations or employee and customer
expectations.

Our third-party information system service providers and other third parties that share data with us pursuant to

contractual agreements face risks relating to cybersecurity that may be similar to those that we face, and we do not
directly control any of such parties’ information security and cybersecurity operations. A significant theft, loss or
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fraudulent use of customer or company data maintained by us or by a third-party service provider or other third party
that shares data with us pursuant to contractual agreement could have an adverse effect on our reputation, cause a
material disruption to our operations and management team and result in remediation expenses (including liability
for stolen assets or information, repairing system damage and offering incentives to customers or business partners
to maintain their relationships after an attack) and regulatory fines, penalties and corrective actions, or lawsuits by
regulators, third-party service providers, third parties that share data with us pursuant to contractual agreement
and/or consumers whose data is or may be impacted. Such theft, loss or fraudulent use could also result in litigation
by shareholders alleging our protections against cyber-attacks were insufficient, our response to an attack was faulty
or insufficient care was taken in ensuring we were able to comply with cybersecurity, privacy or data protection
regulations, protect data, identify risks and attacks, or respond to and recover from a cyber-attack, or by customers
and other parties whose information was subject to such attacks. In addition, we may incur increased cybersecurity
protection costs that may include organizational changes, deploying additional personnel and protection
technologies, training employees and engaging third-party experts and consultants. There can be no assurance the
insurance the Company has in place relating to cybersecurity risks will be sufficient in the event of a major
cybersecurity event. Any of these events could have a material adverse effect on our business, financial condition,
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 communities in 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, MGM Resorts International, or any of our respective subsidiaries fail to
act responsibly in a number of areas, such as environmental stewardship, supply chain management, climate change,
diversity and inclusion, 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.

The tax exemption with respect to payment of corporate income taxes on our casino gaming
operations will expire on December 31, 2027 and the tax arrangement providing an annual payment
in lieu of Macau complementary tax otherwise payable by the shareholders of MGM Grand Paradise
on dividend distributions received by them from gaming profit will expire on December 31, 2025.

We have the benefit of a corporate tax exemption in Macau, which exempts us from paying the Macau
complementary tax calculated at progressive rates up to a maximum of 12% of the estimated assessable profit for the
relevant year, on profits generated by the operation of gaming operations. This exemption does not apply to our non-
gaming activities. Additionally, we entered into an arrangement with the Macau Government, that provided for an
annual payment in lieu of the Macau complementary tax otherwise due from MGM Grand Paradise’s shareholders
on distributed dividends received by them from gaming profit.

However, the exemption from corporate income taxes on our casino gaming operations will expire on
December 31, 2027 and the tax arrangement providing an annual payment in lieu of Macau complementary tax on
dividends will expire on December 31, 2025. There is no certainty that the arrangements will be entered into on the
same terms as the previous arrangements, or at all. If the arrangements are not extended, a Macau complementary
tax of 12% would be due on earnings from gaming operations and distributions to MGM Grand Paradise’s
shareholders, which could have a material adverse effect on our financial condition, results of operations and cash
flows, should such distributions be made.
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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
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:

e lack of sufficient, or delays in the availability of, financing;
e changes to plans and specifications, and delays in capital expenditures due to unexpected events;
e engineering problems, including defective plans and specifications;

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

e delays in 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;

e labor disputes or work stoppages;

e availability of qualified contractors and subcontractors;

e disputes with and defaults by contractors and subcontractors;

e personal injuries to workers and other persons;

e environmental, health and safety issues, including site accidents and the spread of diseases/viruses;

e weather interferences or delays;

e fires, typhoons and other natural disasters;

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

e other unanticipated circumstances or cost increases.

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.

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, casino areas and

meeting spaces are under renovation and out of service.

Our insurance coverage may not be adequate to cover all potential losses that we could suffer, and
our insurance costs could increase.

Although we have all-risk property insurance for our property covering damage caused by a casualty loss (such
as fire, natural disasters or certain acts of terrorism), the policy has certain exclusions. In addition, our property
insurance coverage is in an amount that may be less than the expected full replacement cost of rebuilding our
property if there was a total loss. Our level of insurance coverage may be inadequate to cover all possible losses in
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the event of a major casualty. In addition, certain casualty events, such as labor strikes, terrorist attacks, loss of
income due to cancellation of room reservations or conventions due to fear of pandemics or terrorism, or damage
resulting from deterioration or corrosion, insects or animals and pollution, might not be covered under our insurance
policies. Therefore, certain acts and events could expose us to substantial uninsured losses. In addition to the
damage caused to our property by a casualty loss, we may suffer business disruption as a result of these events or be
subject to claims by third parties who were injured or harmed. While we carry general liability insurance and limited
business interruption insurance, this insurance may not continue to be available on commercially reasonable terms
and, in any event, may not be adequate to cover all losses.

In addition, although we currently have insurance coverage for occurrences of terrorist acts with respect to our
property and for certain losses that could result from these acts, our terrorism coverage is subject to the same risks
and deficiencies as those described above for our all-risk property coverage. The lack of sufficient insurance
coverage for these types of acts could expose us to substantial losses in the event that any damages occur, directly or
indirectly, as a result of terrorist attacks or otherwise, which could have a significant negative impact on our
operations. We may be unsuccessful in our attempts to claim such insurance, and therefore we may be required to
bear the full weight of such closures without insurance proceeds.

We renew our insurance policies on an annual basis. There is no assurance that we will be able to renew our
insurance policies on equivalent premium costs, terms, conditions and limits upon their expiration and certain
events, such as typhoons and fires, may increase our premium costs. For example, our premiums have increased
significantly in recent years due to the occurrence of severe typhoons. The cost of coverage may become so high
that we may need to further reduce our policy limits or increase deductibles to the minimum levels permitted under
our loan agreements, or agree to additional exclusions from our coverage. There is also limited available insurance
in Macau and our Macau insurance companies may need to secure reinsurance in order to adequately insure our
property and development projects.

The Revolving Credit Facility, the Second Revolving Credit Facility, the Concession Contract and other
material agreements require us to maintain a certain minimum level of insurance, a portion of which we must
procure from insurance companies based in Macau. Failure to satisfy these requirements could result in an event of
default under the Revolving Credit Facility, the Second Revolving Credit Facility, the Concession Contract or other
material agreements and have a material adverse effect on our business, financial condition, results of operations and
cash flows.

We cannot assure you that our anti-money laundering and anti-corruption policies will be effective in
preventing the occurrence of money laundering or other illegal activities at MGM Macau and MGM
Cotai.

Macau governmental authorities focus heavily on the gaming industry’s compliance with anti-money laundering
laws and regulations. We have implemented anti-money laundering policies in compliance with all applicable laws
and regulations in Macau. We also provide periodic training to our employees with respect to anti-money laundering
matters. However, we cannot assure you that these policies will be effective to prevent our casino operations from
being exploited for money laundering purposes. From time to time, the Company may receive governmental and
regulatory inquiries about compliance with such laws and regulations. The Company intends to cooperate with all
such inquiries. Any violation of anti-money laundering laws or regulations, accusations of money laundering or
regulatory investigations into possible money laundering activities involving us, our employees, gaming promoters
or our patrons could have a material adverse impact on our reputation, relationship with our regulators, business,
cash flows, financial condition, prospects and results of operations. Any serious incident of money laundering or
regulatory investigation into money laundering activities may cause a revocation or suspension of the Concession.

As an affiliate of MGM Resorts International, we are also subject to the U.S. Foreign Corrupt Practices Act (the
“FCPA”) and other anti-corruption laws, which generally prohibit U.S. companies and their affiliates and
intermediaries from offering, promising, authorizing or making improper payments to foreign government officials
for the purpose of obtaining or retaining business. We have specifically agreed with MGM Resorts International that
we will conduct our business in a manner that is in compliance with the FCPA. Any determination that we have
violated the FCPA would have a material adverse effect on us.
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Violations of the FCPA and other anti-corruption laws may result in severe criminal and civil sanctions as well
as other penalties, and the SEC and U.S. Department of Justice have increased their enforcement activities with
respect to such laws and regulations. The Office of Foreign Assets Control and the Commerce Department
administer and enforce economic and trade sanctions based on U.S. foreign policy and national security goals
against targeted foreign states, organizations, and individuals. Failure to comply with these laws and regulations
could increase our cost of operations, reduce our profits, or otherwise adversely affect our business, financial
condition, results of operations and prospects. Internal control policies and procedures and employee training and
compliance programs that we have implemented to deter prohibited practices may not be effective in preventing our
and our affiliates’ directors, employees, contractors or agents from violating or circumventing our policies and the
law. If we or our affiliates, or any of our respective directors, employees or agents fail to comply with applicable
laws or the policies governing our operations, the Company may face investigations, prosecutions and other legal
proceedings and actions, which could result in civil penalties, administrative remedies and/or criminal sanctions.
Any such government investigations, prosecutions or other legal proceedings or actions could adversely affect our
business, performance, prospects, value, financial condition, and results of operations.

From time to time, we may be involved in legal and other proceedings arising out of our operations.

We may be involved in disputes with various parties involved in the operation of our properties, including
contractual disputes with suppliers or property damage or personal liability claims. Regardless of the outcome, these
disputes may lead to legal or other proceedings and may result in substantial costs and the diversion of resources and
management’s attention. In addition, litigation is often necessary to enforce intellectual property rights, which can
be expensive and difficult in Macau due to the early stage of the development of intellectual property laws. We may
also have disagreements with regulatory bodies in the course of our operations, which may subject us to
administrative proceedings and unfavorable decisions that result in penalties being imposed on us. In such cases, our
business, financial condition, results of operations and cash flows could be materially and adversely affected.

The Group was named as a defendant in legal proceedings filed in the Macau courts against gaming promoters
by individuals who claimed to have placed cash deposits with gaming promoters who had operations at the Group’s
properties and the gaming promoters failed to honor the withdrawal of such cash deposits. The Group was sued in
these proceedings based solely upon the joint liability of the concessionaire for the actions and conducts of the
gaming promoters engaged by it at its casinos. In February 2022, the Group’s appeal to the Court of Final Appeal
for one of the legal proceedings was dismissed, with the Court of Final Appeal confirming the decision that the
gaming promoter was liable for the refund of the deposits claimed by the plaintiffs and that the Group was jointly
and severally liable for the fulfilment of the gaming promoter’s monetary obligation. As there were no further
appeals available to the Group and given the Group’s assessment of the gaming promoter’s inability to honor its
financial obligation as ordered by the Court, the Group was required to make the payment directly to the plaintiffs of
the principal amount of HK$80 million plus interest. The interest calculated up to the end of the reporting period of
December 31, 2021 amounted to HK$37 million. Upon payment to the plaintiffs, the Group would be entitled to
claim from the gaming promoter the reimbursement, in all or in part, of the amount paid, in a separate lawsuit, to be
filed by the Group against the gaming promoter. In light of the developments impacting the gaming promoter’s
activities, it was assessed that the ability to recover the loss suffered through the payments to be made by the Group
is remote. Consequently, considering the similar nature of the legal proceedings, the Group estimated the possible
financial loss arising from these legal proceedings and recognized a liability of HK$202.7 million at December 31,
2021 in payables and accrued charges. During the year ended December 31, 2022, the Group reached a final
settlement of certain litigation related to the Group’s joint liability with gaming promoters and made a reversal of
the liability recorded at December 31, 2021 of HK$60.6 million. For the ongoing proceedings, the Gaming Activity
Law, enacted with effect from January 1, 2023, includes in its article 63 certain binding interpretation guidelines
with respect to article 29 of the revoked Macau Administrative Regulation No. 6/2002. These guidelines clarify that:
(a) a concessionaire will only be jointly and severally liable if the funds or chips deposited by the customer
(plaintiff) with a gaming promoter (co-defendant) were used in games of chance or were won in those games; and
that (b) to assess whether the deposited funds or chips were used in casino games of chance or were won in those
games, it is considered, namely, the concessionaire’s gaming records or records relating to the exchange of chips.
The Group expects that, going forward, these new binding guidelines will substantially reduce the likelihood of
success of claims of this nature, whether in cases filed before the date on which the Gaming Activity Law came into
effect but still pending a decision or in cases filed after such date but concerning deposits of funds or chips made
prior to such date. Regarding deposits of funds or chips made after January 1, 2023, the Gaming Activity Law
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restates the principle of the concessionaires’ joint liability with actions of their gaming promoters in what appear to
be narrower terms in relation to Administrative Regulation No. 6/2002. However, there is currently no indication as
to how courts will interpret the new statute.

On June 6, 2022, the Group filed a claim for losses against the defendants in criminal proceedings involving
Alvin Chau relating to side-betting in the Group’s Sun City VIP Rooms, defrauding the Group and leading to lower
gaming revenues and gaming tax payable by the Group. The Court of First Instance in the criminal proceedings
found the majority of the 21 criminal defendants guilty and found that the Group is entitled to HK$349.0 million in
compensation. Following an appeal by certain of the defendants, in October 2023, the Court of the Second Instance
released the verdict dismissing the compensation to MGM Grand Paradise and the other concessionaires. As of the
date of this offering memorandum, the case is pending a definitive decision, including with respect to the award of
compensation to MGM Grand Paradise, from the Court of Final Instance following appeals from the Prosecutor’s
office and certain defendants.

On August 15, 2022, the Group filed a claim for losses against the defendants in criminal proceedings involving
Levo Chan relating to side-betting in the Group’s Tak Chun VIP Rooms, defrauding the Group and leading to lower
gaming revenues and gaming tax payable by the Group. The Court of First Instance in the criminal proceedings
found five of the nine defendants guilty and found that the Group is entitled to HK$3.8 million in compensation.
Following an appeal by certain of the defendants, in January 2024, the Court of the Second Instance released the
verdict dismissing the compensation to MGM Grand Paradise and the other concessionaires. As of the date of this
offering memorandum, the case is pending a definitive decision, including with respect to the award of
compensation to MGM Grand Paradise, from the Court of Final Instance following appeals from the Prosecutor’s
office and certain defendants.

The Group has also been named as a defendant in legal proceedings filed in the Macau Court of First Instance
by a contractor and by one of its sub-contractors, both claiming compensation for damages based on the alleged
unlawful termination of two construction works contracts (contractor’s claim) and on unpaid executed construction
works (sub-contractor’s claim). The Group intends to keep defending its position that it is not liable with respect to
these claims. The Macau Court of First Instance declared, in the meantime, that the contractor, which is currently in
bankruptcy proceedings, would have the proceedings continued by the receiver appointed with respect to that
company. On January 16, 2020, the Group obtained an interim injunction to freeze the contractor’s assets and on
June 2, 2020, the Group filed its claim for credits against the contractor’s insolvency estate. No final court decision
with respect to this matter is expected in the near future.

Extreme weather conditions may have an adverse impact on our Macau operations.

Macau’s subtropical climate and location on the South China Sea mean that our operations are subject to
extreme weather conditions including typhoons and heavy rainstorms. Unfavorable weather conditions could
negatively affect the profitability of our resorts and prevent or discourage guests from traveling to Macau. In the
event of a major typhoon or any other natural disaster that impacts Macau, our business may be severely disrupted
and adversely affected and regulatory authorities may require our casinos to take certain actions such as a temporary
cessation of operations. Any flooding, unscheduled cessation of operations, interruption in our technology or
transportation services or interruption in the supply of public utilities is likely to result in an immediate, and
potentially substantial, loss of revenues. The occurrence and timing of such events cannot be predicted or controlled
by us and may have a material adverse effect on our business, financial condition, results of operations and cash
flows.

The transportation infrastructure in Macau may not be adequate to accommodate increased future
demand of visitors to Macau.

Macau is in the process of expanding its transportation infrastructure to service the increased number of visitors
to Macau, and has taken strides in recent years to improve travel times and improve accessibility, including by way
of a 55 km bridge connecting Hong Kong, Macau and Zhuhai, which opened in October 2018, the Macau Light
Rapid Transit system, which opened in December 2019, and the launch of additional direct flights between Macau
and international destinations. If continued and other planned expansions of transportation facilities to and from
Macau are delayed or not completed, and Macau’s transportation infrastructure is insufficient to meet the demands
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of the volume of visitors to Macau, the desirability of Macau as a leisure and business tourism destination, as well as
the results of operations of our properties, could be negatively impacted.

We are subject to extensive environmental regulation, which creates uncertainty regarding future
environmental expenditures and liabilities.

We are subject to extensive environmental laws and requirements, such as those relating to discharges into the
air, water and land, the handling and disposal of solid and hazardous waste and the cleanup of properties affected by
hazardous substances. Under these and other environmental laws and regulations, we may be required to investigate
and clean up hazardous or toxic substances or chemical releases at our properties. We cannot assure you that we will
at all times be in compliance with such laws and regulations.

We could also be held responsible by a governmental entity or third parties for property damage, personal injury
and investigation and cleanup costs incurred by them in connection with any contamination at our properties. These
laws typically impose cleanup responsibility and liability without regard to whether the owner or operator knew of
or caused the presence of the contaminants. The liability under those laws has been interpreted to be joint and
several unless the harm is divisible and there is a reasonable basis for allocation of the responsibility. The costs of
investigation, remediation or removal of those substances may be substantial, and the presence of those substances,
or the failure to remediate a property properly, may impair our ability to use our properties.

If more stringent compliance, clean-up or liability standards are imposed, or the results of future testing and
analyses at our facilities indicate that we are responsible for the release of hazardous substances, then we may be
subject to additional remediation liability. More stringent standards may also lead to increased compliance costs.
Any non-compliance with environmental standards established by applicable laws and regulations could have a
material adverse effect on our business, prospects, financial condition and results of operations.

Uncertainties in laws and regulations may expose us to risks.

There is no assurance that our interpretation of the laws and regulations that affect our activities and operations
is or will be consistent with the interpretation and application by authorities in jurisdictions where the Group
operates. These uncertainties may impede our ability to assess our legal rights or risks relating to our business and
activities. Any changes in the laws and regulations, or in the interpretation or enforcement of laws and regulations,
in jurisdictions where the Group operates, could have a material and adverse effect on our business and prospects,
financial condition and results of operations.

Corporate income taxes may significantly increase due to the Pillar Two legislation initiated by the
Organization for Economic Co-operation and Development (“OECD”) and its inclusive framework.

Over 140 members of the OECD and its inclusive framework have agreed to enact a two-pillar solution to
reform international tax rules to address the tax challenges arising from the digitalization of the economy as part of
the Base Erosion and Profit Shifting (“BEPS”) project. In particular, the Pillar Two initiatives consist of interrelated
rules which operate to impose a minimum tax rate of 15% calculated on a jurisdictional basis on multinational
enterprises with a global turnover of at least €750.0 million. As at the date of this offering memorandum, the
jurisdictions where the Group operates have not enacted the Pillar Two legislation. However, depending on the exact
rules and interpretation when it is subsequently enacted, there is a risk that such legislation may have a material
adverse effect on our financial condition, results of operations and cash flows.

RISKS RELATING TO THE NOTES

We have a substantial amount of indebtedness, which could have important consequences for holders
of the Notes and significant effects on our business and future operations.

We have a substantial amount of debt in relation to our equity. As at March 31, 2024, after giving effect to the

draw down of HK$6.0 billion (US$767 million) under the Revolving Credit Facility in May 2024 and the repayment
of the 2024 Notes on May 15, 2024 as set forth in “—Recent Developments™ and the offering of the Notes and the
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use of proceeds therefrom, we would have had total long-term indebtedness of HK$24,005 million, or US$3,067
million, primarily consisting of the Notes, the Existing Notes and amounts outstanding under the Revolving Credit
Facility. Further, as repayments made under the Revolving Credit Facility and the Second Revolving Credit Facility
do not result in the cancelation of such commitments, we will be able to reborrow any amounts under the Revolving
Credit Facility and the Second Revolving Credit Facility that we repay.

Our substantial indebtedness may make it more difficult for us to satisfy our obligations with respect to the
Notes, increase our vulnerability to general adverse economic and industry conditions, impair our ability to obtain
additional financing in the future for working capital needs, capital expenditure, acquisitions or general corporate
purposes, require us to dedicate a significant portion of our cash flow from operations to the payment of principal
and interest on our debt, which would reduce the funds available to us for our operations or expansion of our
existing operations, limit our flexibility in planning for, or reacting to, changes in our business and the industry in
which we operate, place us at a competitive disadvantage as compared to our competitors, to the extent that they are
not as leveraged, subject us to higher interest expense in the event of increases in interest rates to the extent a portion
of our debt bears interest at variable rates, cause us to incur additional expenses by hedging interest rate exposures
of our debt and exposure to hedging counterparties’ failure to pay under such hedging arrangements, which would
reduce the funds available for us for our operations; and in the event we or one of our subsidiaries were to default,
result in the loss of all or a substantial portion of our and our subsidiaries’ assets, over which our lenders have taken
or will take security. Any of these or other consequences or events could have a material adverse effect on our
ability to satisfy our other debt obligations, including the Notes.

In addition, under the terms of the Indenture, the indentures governing the Existing Notes, the Revolving Credit
Facility and the Second Revolving Credit Facility, we will be permitted to incur additional indebtedness, some of
which may be senior secured indebtedness. If we incur additional indebtedness, the risks described above will be
exacerbated.

Claims by our secured creditors will have priority with respect to their security over the claims of the
holders of the Notes, to the extent of the value of the assets securing such indebtedness.

Claims by our secured creditors will have priority with respect to the assets securing their indebtedness over the
claims of holders of the Notes. As such, the claims of the holders of the Notes will be effectively subordinated to
any secured indebtedness and other secured obligations of the Company to the extent of the value of the assets
securing such indebtedness or other obligations. In addition, although we have not been required to incur liens in
connection with our Gaming Concession in the past, we can provide no assurance that we will not be required to do
so in the future, including with respect to the equity interests of our subsidiaries. As at March 31, 2024, neither the
Company nor any of its subsidiaries had any secured indebtedness outstanding. We may incur secured indebtedness
or other secured obligations in the future, all of which will be effectively senior to the Notes to the extent of the
value of the collateral securing such obligations.

The Notes will be structurally subordinated to the liabilities of our subsidiaries.

Our subsidiaries, including our subsidiary Concessionaire, MGM Grand Paradise, will not have any obligations
to pay amounts due under the Notes or to make funds available for that purpose. In the event that any of our
subsidiaries becomes insolvent, is liquidated, reorganized or dissolved or is otherwise wound up other than as a part
of a solvent transaction:

e the creditors of the Company (including the holders of the Notes) will have no right to proceed against the
assets of such subsidiary; and

o creditors of such subsidiary, including trade creditors, and any preferred shareholders of such subsidiary
will generally be entitled to payment in full from the sale or other disposal of the assets of such subsidiary
before the Company, as a direct or indirect shareholder, will be entitled to receive any distributions from
such subsidiary.
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The liabilities of our subsidiaries do not currently include any long-term indebtedness, however pursuant to
terms of the Indenture, the indentures that govern the Existing Notes, the Revolving Credit Facility and the Second
Revolving Credit Facility, they are able to incur such indebtedness in the future, which indebtedness would be
structurally senior to any claims of the holders of the Notes.

The limited covenants in the Indenture may not protect against developments that may impair our
ability to repay the Notes or the trading price for the Notes.

The Indenture will not and does not:

e require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or
liquidity and, accordingly, does not protect holders of the Notes if we experience significant adverse
changes in our financial condition or results of operations;

e limit our ability to incur indebtedness that is senior or equal in right of payment to the Notes;

e limit our subsidiaries’ ability to incur unsecured indebtedness, all of which would be structurally senior to
the Notes; or

e restrict our ability to make investments or to repurchase, or pay dividends or make other payments in
respect of, our ordinary shares or other securities ranking junior to the Notes.

An increase in the level of our indebtedness, or other events that could adversely affect our business, financial
condition, results of operations or prospects, may cause rating agencies to downgrade any credit ratings on the
Notes, which could adversely affect their trading price and liquidity, and downgrade our corporate rating generally,
which could increase our cost of borrowing, limit our access to the capital markets and result in more restrictive
covenants in future debt agreements.

Any downgrade in the Group’s credit rating or credit ratings for our debt securities could limit our
ability to access the capital markets, increase our borrowing costs and adversely affect the market
price of our outstanding debt securities, or otherwise impair our business, financial condition and
results of operations. We are subject to a ratings downgrade at any time, including between the
pricing of the Notes and the issuance date of the Notes.

Credit rating agencies continually review our corporate ratings and ratings for our debt securities. Credit rating
agencies also evaluate the industries in which we and our affiliates operate and may change their credit rating for us
based on their overall view of such industries. We are subject to a ratings downgrade at any time, and no assurance
can be given that events occurring between now and the issuance of the Notes will not result in the rating agencies
downgrading our credit rating. There can be no assurance that any rating assigned to our currently outstanding debt
securities will remain in effect for any given period of time or that any such ratings will not be lowered, suspended
or withdrawn entirely by a rating agency if, in that rating agency’s judgment, circumstances so warrant.

Our ability to access the capital markets is in part driven by our ratings and a further downgrade of our credit
ratings could, among other things:

e limit our access to the capital markets or otherwise adversely affect the availability of other new financing
on favorable terms, if at all;

e result in more restrictive covenants in agreements governing the terms of any future indebtedness that we
may incur;

e increase our cost of borrowing;

e adversely affect the market price of our outstanding debt securities; and
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e impair our business, financial condition and results of operations.

We may not be able to generate sufficient cash flow to meet our debt service obligations.

Our ability to make scheduled payments due on our existing and anticipated debt obligations, including the
Notes, and fund working capital needs, planned capital expenditures and development efforts will depend on our
ability to generate sufficient operating cash flow from our properties. Our ability to obtain cash to service our
existing and projected debts is subject to a range of economic, financial, competitive, regulatory, business and other
factors, many of which are beyond our control, including:

e our future operating performance;

e the demand for services that we provide;

e general economic conditions and economic conditions affecting Macau or the gaming industry in
particular;

e our ability to hire and retain employees and management at a reasonable cost;

e competition; and

legislative and regulatory factors affecting our operations and business.

If our business does not generate sufficient cash flow from operations or if future borrowings are not available
to us in an amount sufficient to enable us to pay our indebtedness or to fund our other liquidity needs, we may need
to refinance all or a portion of our indebtedness, including the Notes, on or before the maturity date, sell assets,
reduce or delay capital investments or seek to raise additional capital, any of which could have a material adverse
effect on our operations. In addition, we may not be able to effect any of these actions, if necessary, on
commercially reasonable terms or at all. Our ability to sell assets or restructure or refinance our indebtedness,
including the Notes, will depend on the condition of the financing and capital markets, our financial condition and
our ability to obtain requisite governmental approvals at such time. To address the adverse financial impact of the
COVID-19 pandemic on the Group’s financial position, we entered into the Second Revolving Credit Facility on
May 26, 2020, which facility has subsequently been amended to increase the available undrawn credit facilities
thereunder to HK$4.6 billion (approximately US$587.8 million). In addition, we entered into several amendments to
our Revolving Credit Facility and our Second Revolving Credit Facility to, among other things, waive the financial
covenants thereunder through the then-current maturity date. We can give no assurance that our lenders will be
willing to continue to negotiate on terms that are reasonable or at all to the extent our financial condition deteriorates
in the future.

Any refinancing of any of our debt could be at higher interest rates and may require us to comply with more
onerous covenants, which could further restrict our operations. The terms of existing or future debt instruments,
including the Indenture, may limit or prevent us from taking any of these actions. In addition, any failure to make
scheduled payments of interest and principal on our outstanding indebtedness would likely result in downgrades of
any credit ratings we or the Notes may have at such time, which could harm our ability to incur additional
indebtedness on commercially reasonable terms or at all. Our inability to generate sufficient cash flow to satisfy our
debt service obligations, or to refinance or restructure our obligations on commercially reasonable terms or at all,
could materially adversely affect our business, prospects, financial condition and results of operations, as well as our
ability to satisfy our obligations with respect to the Notes.

If we are unable to comply with the restrictions and covenants in our debt agreements, including the
Indenture, there could be a default under the terms of these agreements or the Indenture, which
could cause repayment of our debt to be accelerated.

If we are unable to comply with the restrictions and covenants in our current or future debt and other
agreements, or the Indenture, there could be a default under the terms of these agreements. In the event of a default
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under these agreements, the holders of the debt could terminate their commitments to lend to us, accelerate
repayment of the debt and declare all amounts borrowed due and payable or terminate the agreements, as the case
may be. Furthermore, some of our debt agreements, including the Indenture, the indentures governing the Existing
Notes, the Revolving Credit Facility and the Second Revolving Credit Facility, contain or will contain cross-
acceleration or cross-default provisions. As a result, our default under one debt agreement may cause the
acceleration of repayment of debt or result in a default under our other debt agreements, including the Indenture, the
indentures governing the Existing Notes, the Revolving Credit Facility and the Second Revolving Credit Facility. If
any of these events occur, we cannot assure you that our assets and cash flow would be sufficient to repay in full all
of our indebtedness, or that we would be able to obtain alternative financing on reasonable terms or at all.

Our subsidiaries are subject to restrictions on the payment of dividends and the repayment of
intercompany loans or advances to us and our subsidiaries.

As a holding company, we depend on the receipt of dividends and the interest or principal payments on
intercompany loans or advances from our subsidiaries to satisfy our obligations, including our obligations under the
Notes. The ability of our subsidiaries to pay dividends and make payments on intercompany loans or advances to
their shareholders is subject to, among other things, distributable earnings, cash flow conditions, restrictions
contained in the articles of association of our subsidiaries, applicable laws and restrictions contained in the debt
instruments of such subsidiaries. Certain of our subsidiaries may incur debt in their own name in the future, and the
instruments governing such debt may require the lenders’ consent prior to the subsidiaries declaring dividends or
otherwise restrict dividends or other distributions on their equity interests to us. These restrictions could reduce the
amounts that we receive from our subsidiaries, which would restrict our ability to meet our payment obligations
under the Notes.

As a result of the foregoing, we cannot assure you that we will have sufficient cash flow from dividends or
payments on intercompany loans or advances from our subsidiaries to satisfy our obligations under the Notes.

We may not be able to repurchase the Notes upon the occurrence of certain events.

We must offer to purchase the Notes upon the occurrence of certain specified change of control triggering
events or specified investor put option triggering events at a purchase price equal to 101% or 100% of the principal
amount, respectively, plus accrued and unpaid interest. See “Description of Notes—Repurchase at the Option of
Holders.” Furthermore, we may redeem the Notes if certain changes in tax law impose withholding taxes on
amounts payable on the Notes, and, as a result, we are required to pay additional amounts with respect to such
withholding taxes. See “Description of Notes—Redemption for Tax Reasons.” The indentures governing our
Existing Notes also contain similar redemption and repurchase provisions, and therefore we may also be required to
redeem and repurchase outstanding Existing Notes in such circumstances.

The sources of funds for any such purchases would be our available cash or third-party financing. However, we
may not have enough available funds at the time of the occurrence of any change of control triggering events or
investor put option triggering events to make purchases of outstanding Notes and Existing Notes. Our failure to
make a required offer to purchase or to purchase the outstanding Notes would constitute an event of default under
the Notes. Such event of default may, in turn, constitute an event of default under other indebtedness, including the
indentures governing the Existing Notes, the Revolving Credit Facility and the Second Revolving Credit Facility,
any of which could cause the related debt to be accelerated after any applicable notice or grace periods. If our other
debt were to be accelerated, we may not have sufficient funds to purchase the Notes and repay the debt.

In addition, the definition of change of control for purposes of the Indenture will not necessarily afford
protection for the holders of the Notes in the event of some highly leveraged transactions, including certain
acquisitions, mergers, refinancing, restructurings or other recapitalizations, although these types of transactions
could increase our indebtedness or otherwise affect our capital structure or credit ratings. The definition of change of
control for purposes of the Indenture will also include a phrase relating to the sale of “all or substantially all” of our
assets. Although there is a limited body of case law interpreting the phrase “substantially all,” there is no precise
established definition under applicable law. Accordingly, our obligation to make an offer to purchase the Notes and
the ability of a holder of the Notes to require us to purchase its Notes pursuant to the offer as a result of a highly
leveraged transaction or a sale of less than all of our assets may be uncertain.
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We may, in our discretion, require holders and beneficial owners of the Notes to dispose of their
Notes, or we may redeem the Notes, due to regulatory considerations.

We may redeem the Notes due to regulatory considerations, either as required by gaming authorities or in our
discretion. The Indenture will grant us the power to redeem the Notes that you own or control if any gaming
authority requires you, or a beneficial owner of the Notes, to be licensed, qualified or found suitable under any
applicable gaming law and:

e you or such beneficial owner fails to apply for a license, qualification or finding of suitability within 30
days after being requested to do so (or such lesser period as required by the relevant gaming authority); or

e you or such beneficial owner is determined by a gaming authority to be unsuitable to own or control the
Notes.

Under the foregoing circumstances, under the Indenture, we may redeem, and if required by the applicable
gaming authority, we must redeem, your Notes to the extent required by the gaming authority or deemed necessary
or advisable by us. The redemption price will be equal to:

e the price required by applicable law or by order of any gaming authority; or

o the lesser of (1) the principal amount of the Notes, as applicable, and (2) the price that you or the beneficial
owner paid for the Notes, as applicable, in either case, together with accrued and unpaid interest on the
Notes, as applicable.

See “Description of Notes—Gaming Redemption.”
The insolvency laws of the Cayman Islands may differ from U.S. bankruptcy law.

The Company is incorporated under the laws of the Cayman Islands. Accordingly, insolvency proceedings with
respect to the Company would likely involve Cayman Islands insolvency law, and the procedural and substantive
provisions of which may differ from the insolvency law of the United States or other jurisdictions with which the
holders of the Notes are familiar.

The Trustee may request the holders of the Notes to provide an indemnity and/or security to its
satisfaction.

In certain circumstances, including without limitation giving of notice to the Company and taking enforcement
steps pursuant to terms of the Notes, the Trustee may, at its sole discretion, request the holders of the Notes to
provide an indemnity and/or security to its satisfaction before it takes actions on behalf of the holders of the Notes.
The Trustee shall not be obliged to take any such actions if not indemnified and/or secured to its satisfaction.
Negotiating and agreeing to an indemnity and/or security can be a lengthy process and may impact on when such
actions can be taken. The Trustee may not be able to take actions, notwithstanding the provision of an indemnity or
security to it, in breach of the terms of the Indenture or the terms of the Notes and in circumstances where there is
uncertainty or dispute as to the applicable laws or regulations.

Certain actions in respect of defaults taken under the Indenture by beneficial owners with short
positions in excess of their interests in the Notes will be disregarded.

By acceptance of the Notes, each Holder of Notes agrees, in connection with certain notices of Default (as
defined under “Description of Notes™), notices of acceleration or instructions to the Trustee to provide certain
notices of Default, notices of acceleration or take any other action with respect to certain alleged Default or Event of
Default (as defined under “Description of Notes™) (a “Noteholder Direction”), to (i) deliver a written representation
to the Company and the Trustee that such Holder is not (or, in the case such Holder is DTC or DTC’s nominee, that
such Holder is being instructed solely by beneficial owners that are not) Net Short (as defined under “Description of
Notes”) and (ii) provide the Company with such other information as the Company may reasonably request from
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time to time in order to verify the accuracy of such Holder’s representation within five business days of request
therefor. See “Description of Notes—Events of Default and Remedies.” Holders of the Notes, including Holders that
have hedged their exposure to the Notes in the ordinary course and not for speculative purposes, may not be able to
make such representations or provide the requested additional information. These restrictions may impact a Holder’s
ability to participate in Noteholder Directions.

An active trading market for the Notes may not develop.

The Notes are new issues of securities for which there is currently no trading market. Although we have
received a confirmation from the Hong Kong Stock Exchange of the eligibility of a listing of the Notes by way of
debt issues to Professional Investors only on the Hong Kong Stock Exchange, we cannot assure you that we will
obtain or be able to maintain a listing on the Hong Kong Stock Exchange, or that, if listed, a liquid trading market
will develop. We have been advised that the Initial Purchasers intend to make a market in the Notes, but they are not
obligated to do so and may discontinue such market making activity at any time without notice. We cannot predict
whether an active trading market for the Notes will develop or be sustained. If an active trading market for the Notes
of any series does not develop or is not sustained, the market price and liquidity of such Notes may be adversely
affected.

The liquidity and prices of the Notes may be volatile.

Even if an active trading market for the Notes develops, the prices and trading volumes of the Notes may be
highly volatile. Factors such as variations in our revenues, earnings and cash flows and proposals of new
investments, strategic alliances or acquisitions, interest rates, the general state of the securities market (including the
market for debt issued by other companies and debt issued by governments), market conditions in our industry and
fluctuations in prices for comparable companies could result in large and sudden changes in the volume and price at
which the Notes will trade.

The transfer of Notes is restricted, which may adversely affect their liquidity and the price at which
they may be sold.

The Notes have not been and will not be registered under, and we are not obligated to and have no intention to
register the Notes under, the Securities Act or the securities laws of any other jurisdiction and, unless so registered,
may not be offered or sold except pursuant to an exemption from, or a transaction not subject to, the registration
requirements of the Securities Act and any other applicable laws. See “Transfer Restrictions.”

We may elect to redeem the Notes prior to their maturity.

Pursuant to terms of the Notes, we may elect to redeem such Notes prior to their maturity in whole or in part at
the price specified in the section entitled “Description of Notes—Optional Redemption.” The date on which we elect
to redeem such Notes may not accord with the preference of particular noteholders. In addition, a noteholder may
not be able to reinvest the redemption proceeds in comparable securities at the same rate of return of such Notes.

We will follow the applicable corporate disclosure standards for debt securities which are issued to
Professional Investors only and listed on the Hong Kong Stock Exchange, and such standards may be
different from those applicable to debt securities listed in certain other countries or regions.

We will be subject to reporting obligations in respect of the Notes to be listed on the Hong Kong Stock
Exchange. The disclosure standards imposed by the Hong Kong Stock Exchange may be different than those
imposed by securities exchanges in other countries or regions such as the United States. As a result, the level of
information that is available may not correspond to what investors in the Notes are accustomed to. See “Description
of Notes—Certain Covenants—Reports.”

The Notes will initially be represented by one or more Notes in registered, global form, and holders
of a beneficial interest in a global note must rely on the procedures of the relevant clearing systems.
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The Notes will initially be represented by one or more global notes. Such global notes will be registered in the
name of DTC or its nominee, in each case, for credit to an account of a direct or indirect participant in DTC.
Through and including the 40th day after the later of the commencement of this offering and the closing of this
offering, beneficial interests in Notes offered and sold in reliance on Regulation S under the Securities Act may be
held only through Euroclear System and Clearstream Banking, S.A. (as indirect participants in DTC), unless
transferred to a person that takes delivery through a Rule 144A global note in accordance with the terms of the
Indenture. Investors will only be entitled to receive definitive Notes in the circumstances described in the Indenture.
The clearing systems will maintain records of the beneficial interests in the global notes. Interests in the Notes
represented by a global note will trade in book-entry form only and holders of book-entry interests will not be
considered a Holder (as defined in the Indenture) of the Notes. DTC or its nominee will be the sole registered holder
of the global notes representing the Notes. Payments of principal, interest and other amounts owing on or in respect
of the global notes representing the Notes will be made to the paying agent, which will make payments to the
relevant clearing systems. Thereafter, these payments will be credited to accounts of participants that hold book-
entry interests in the global note representing the Notes and credited by such participants to indirect participants.
After payment to DTC or its nominee, the Company will have no responsibility or liability for the payment of
interest, principal or other amounts to the owners of book-entry interests. Accordingly, if you own a book-entry
interest, you must rely on the procedures of the relevant clearing system or, if you are not a participant in the
relevant clearing system, on the procedures of the participant through which you own your interest, to exercise any
rights of a Holder under the Indenture. Unlike holders of definitive notes, holders of book-entry interests will not
have the direct right to act upon our solicitations for consents, requests for waivers or other actions from Holders.
Instead, if you own a book-entry interest, you will be permitted to act only to the extent you have received
appropriate proxies to do so from the relevant clearing system. The procedures implemented for the granting of such
proxies may not be sufficient to enable you to vote on a timely basis. Similarly, upon the occurrence of an Event of
Default (as defined in the Indenture) under the Indenture, unless and until definitive registered notes are issued in
respect of all book-entry interests, if you own a book-entry interest, you will be restricted to acting through the
relevant clearing system. The procedures to be implemented through the relevant clearing system may not be
adequate to ensure the timely exercise of rights under the Indenture and the Notes.
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USE OF PROCEEDS

We estimate that the net proceeds from the offering of the Notes will be approximately HK$3,859.3 million, or
US$493.1 million, after deducting the discounts of the Initial Purchasers and other estimated offering expenses
payable by us. Subject to compliance with applicable laws and regulations, we intend to use the net proceeds from
this offering to repay a portion of the amounts outstanding under our Revolving Credit Facility. Affiliates of certain
of the Initial Purchasers are lenders under our Revolving Credit Facility and, accordingly, may receive a portion of
the net proceeds for this offering through any repayment of borrowings under our Revolving Credit Facility. See

“Plan of Distribution—Confflicts of Interest.” The Company will be permitted to reborrow such amounts under the
Revolving Credit Facility.
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CAPITALIZATION

The following table sets forth our consolidated cash and cash equivalents and capitalization as at March 31,
2024 (i) on an actual basis, (ii) as adjusted to give effect to the draw down of HK$6.0 billion (approximately
US$767 million) under our Revolving Credit Facility and the repayment of the 2024 Notes in May 2024 (as
described in “Summary—Recent Developments—Repayment of 2024 Notes”) and (iii) as further adjusted to give
effect to the net proceeds from the issuance of the Notes, after deducting the discounts of the Initial Purchasers and
other estimated offering expenses payable by us, and the application of the proceeds as described under “Use of
Proceeds.” The following table should be read in conjunction with the summary financial information and unaudited
condensed consolidated financial statements and related notes included elsewhere in this offering memorandum.

As at March 31, 2024

Actual As Adjusted As Further Adjusted
(US$°000) (HK$°000) (US$°000) (HK$°000) (US$°000) (HKS$°000)
Cash and cash equivalents....................... 621,909 4,866,997 621,909 4,866,997 621,909 4,866,997
Pledged bank deposits"...........cccoeveee.... 86,891 680,000 86,891 680,000 86,891 680,000
Total cash 708,800 5,546,997 708,800 5,546,997 708,800 5,546,997
Debt
Revolving Credit Facility® . 293,755 2,300,000 1,060,479 8,300,000 567,340 4,440,743
2024 Notes®@ ................. . 750,000 5,869,125 — — — —
Existing 2025 Notes® .. . 500,000 3,912,750 500,000 3,912,750 500,000 3,912,750
Existing 2026 Notes®..... . 750,000 5,869,125 750,000 5,869,125 750,000 5,869,125
Existing 2027 Notes® .... 750,000 5,869,125 750,000 5,869,125 750,000 5,869,125
Notes offered hereby®. — — — — 500,000 3,912,950
Total face value of debt.... . 3,043,755 23,820,125 3,060,479 23,951,000 3,067,340 24,004,693
Debt finance Costs........wrvrrrrrerrenn. (31,552) (246,925) (31,552) (246,925) (38,413) (300,618)
Total debt. 3,012,203 23,573,200 3,028,927 23,704,075 3,028,927 23,704,075
Total deficit (52,156) (408,170) (52,156) (408,170) (52,156) (408,170)
Total capitalization .........c.ceeeervevuerueeneene 2,960,047 23,165,030 2,976,771 23,295,905 2,976,771 23,295,905

(1) Asat March 31, 2024, the Company had pledged bank deposits of MOP700.4 million (equivalent to HK$680 million or approximately
US$86.9 million) in relation to the bank guarantees provided to the Macau Government for the Concession Contract.

(2) In order to present the exact US$ denominated figure, the amount outstanding under the Revolving Credit Facility as at March 31, 2024
(actual) was translated using the exchange rate of HK$7.8297 to US$1.00, the amount outstanding under the Revolving Credit Facility as at
March 31, 2024 (as adjusted) was translated using the exchange rate of HK$7.8267 to US$1.00 and the amount outstanding under the
Revolving Credit Facility as at March 31, 2024 (as further adjusted) was translated using the exchange rate of HK$7.8273 to US$1.00. As
of March 31, 2024, we had drawn down bank borrowings of HK$2.30 billion (approximately US$294 million) under the Revolving Credit
Facility and the Second Revolving Credit Facility was undrawn. As of March 31, 2024, we had available capacity of HK$12.05 billion
(approximately US$1.54 billion) under the Revolving Credit Facility and the Second Revolving Credit Facility. In May 2024, we drew
down HK$6.0 billion (approximately US$767 million) under our Revolving Credit Facility to repay outstanding principal of HK$5.87
billion (US$750 million) and a portion of accrued but unpaid interest of HK$0.13 billion (US$17 million) on the 2024 Notes at maturity on
May 15, 2024. The net proceeds of US$493.1 million (approximately HK$3,859.3 million) from this offering will be used to repay a portion
of the amounts outstanding under our Revolving Credit Facility.

(3) In order to present the exact US$ denominated figure, the amount outstanding under the 2024 Notes and the Existing Notes as at March 31,
2024 was translated using the exchange rate of HK$7.8255 to US$1.00.

(4) The 2024 Notes were repaid in full at maturity on May 15, 2024 with drawings under our Revolving Credit Facility Agreement. As of the
date of this offering memorandum, the 2024 Notes are no longer outstanding.

Except as otherwise disclosed above, there has been no material change in our capitalization since March 31,
2024.
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EXCHANGE RATE INFORMATION
Overview

The Hong Kong dollar is freely convertible into the U.S. dollar. Since 1983, the Hong Kong dollar has been
linked to the U.S. dollar at the rate of HK$7.80 to US$1.00. Under existing Hong Kong law, (i) there are no foreign
exchange controls or other laws, decrees or regulations that affect the remittance of dividend payments to United
States residents and (ii) there are no limitations on the rights of non-residents or foreign owners to hold our shares.
The Basic Law of the Hong Kong Special Administrative Region of the People’s Republic of China (the “Basic
Law”), which came into effect on July 1, 1997, provides that no foreign exchange control policies shall be applied in
Hong Kong.

The market exchange rate of the Hong Kong dollar against the U.S. dollar continues to be determined by the
forces of supply and demand in the foreign exchange market. However, against the background of the fixed rate
system which applies to the issuance and withdrawal of Hong Kong currency in circulation, the market exchange
rate has not deviated significantly from the level of HK$7.80 to US$1.00 since the early 1980s. In May 2005, the
Hong Kong Monetary Authority set a trading range of HK$7.75 to HK$7.85 per U.S. dollar, and the Hong Kong
government has indicated its intention to maintain the link within that rate range. Under the Basic Law, the Hong
Kong dollar will continue to circulate and remain freely convertible. The Hong Kong government has also stated
that it has no intention of imposing exchange controls in Hong Kong and that the Hong Kong dollar will remain
freely convertible into other currencies, including the U.S. dollar. However, no assurance can be given that the Hong
Kong government will maintain the link at HK$7.80 to US$1.00 or at all.

The following table sets forth the noon buying rate for U.S. dollars in New York City for cable transfers in
Hong Kong dollars as certified for customs purposes by the Federal Reserve Bank of New York for the periods

indicated:

Noon buying rate

Period
Period Low Average® High End
(HKS per US$1.00)

2009 et 7.7850 7.8335 7.8499 7.7894
2020 ettt et 7.7498 7.7562 7.7951 7.7534
2021 ettt 7.7515 7.7727 7.8034 7.7996
2022 e ettt 7.7693 7.8306 7.8499 7.8015
2023 et ettt 7.7920 7.8291 7.8499 7.8109
2024

JANUATY oottt 7.8065 7.8162 7.8263 7.8175
FEDIUATY ..ot 7.8185 7.8218 7.8286 7.8286
IMAICH .ttt et 7.8198 7.8230 7.8290 7.8259
APTIL 1ot e 7.8210 7.8305 7.8368 7.8210
IMAY ..ottt ettt b e 7.7979 7.8119 7.8234 7.8199
June (through June 7) ......cccoevviiiiienieeeeeece e 7.8107 7.1830 7.8198 7.8107

(1) Annual and interim period averages are calculated from month-end rates. Monthly averages are calculated using the average of the daily
rates during the relevant period.

Macau

The Macau pataca is pegged to the Hong Kong dollar at a rate of HK$1.00 = MOP1.03.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion should be read in connection with “Summary Financial Information” and our audited
consolidated financial statements, including the notes thereto, included elsewhere in this offering memorandum.
Certain statements in this “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” are forward-looking statements. See “Forward-Looking Statements” regarding these statements.

Business Overview

We are a leading developer, owner and operator of two integrated casino, hotel and entertainment resorts in
Macau, MGM Macau and MGM Cotai, where we offer high-quality gaming, hospitality and entertainment
experiences to attract and retain our customers. MGM Grand Paradise, our subsidiary, holds one of the six gaming
concessions permitted by the Macau Government to operate casinos or gaming areas in Macau.

The Company’s Shares have been listed on the Hong Kong Stock Exchange since June 3, 2011. The Company’s
immediate holding company is MRIH, a company incorporated in the Isle of Man. The Company’s ultimate holding
company is MGM Resorts International, a company incorporated in Delaware, the United States of America, which
is listed on the NYSE. MGM Resorts International is our controlling Shareholder (with an interest in approximately
56% of our issued share capital as of March 31, 2024) and Ms. Pansy Ho and her controlled companies are our
substantial Shareholders (with an interest in approximately 22% of our issued share capital as of March 31, 2024).
We benefit from the complementary expertise of MGM Resorts International and Ms. Pansy Ho.

Following the announcement by the Macau Government of the opening of the public tender for the award of six
concessions, the Group submitted a tender to the Macau Government on September 14, 2022. On December 16,
2022, MGM Grand Paradise received the final award of the Gaming Concession by order of the Chief Executive and
the Concession Contract was executed between the Macau Government and MGM Grand Paradise. The duration of
the Gaming Concession under the current Concession Contract is 10 years, starting from January 1, 2023 and
expiring on December 31, 2032.

Financial Impact of COVID-19 and Recovery

Visitation to Macau and business volume across all operations at MGM Macau and MGM Cotai were adversely
impacted during 2020-2022 due to outbreaks of COVID-19 cases in Macau and neighboring regions, including
mainland China which led to travel restrictions to Macau. Commencing in December 2022, the Chinese Government
announced a significant change in its COVID-19 policy, which was also adopted by the Macau Government. These
changes resulted in a relaxation of travel restrictions to Macau. Following the easing of travel restrictions, total
visitor arrivals into Macau during the three months ended March 31, 2024 and year ended December 31, 2023
significantly increased, returning to 86% and 72%, respectively, of total visitor arrivals as compared to the three
months ended March 31, 2019 and year ended December 31, 2019. In particular, total visitor arrivals into Macau in
April 2024 reached 75.8% of the total visitor arrivals in April 2019. As a result of positive macroeconomic
improvements in the region and the recovery across the Macau gaming industry, the Group’s property visitation
during the three months ended March 31, 2024 and the year ended December 31, 2023 significantly increased,
returning to 153% and 106%, respectively, of total property visitors as compared to the corresponding period in
2019. The positive macroeconomic developments also resulted in the Group’s gross gaming revenue increasing by
385.0% to HK$27.1 billion (or approximately US$3.5 billion) for the year ended December 31, 2023, as compared
to the year ended December 31, 2022, returning to 100.6% of that for the year ended December 31, 2019.
Additionally, the Group’s gross gaming revenue increased to HK$9.5 billion (or approximately US$1.2 billion) for
the three months ended March 31, 2024, representing 140.8% of that for the three months ended March 31, 2019.

For the three months ended March 31, 2024 and the year ended December 31, 2023, the Group’s operating
revenue reached HK$8.3 billion (or approximately US$1.1 billion) and HK$24.7 billion (or approximately US$3.2
billion), respectively, representing 143.4% of the operating revenue for the three months ended March 31, 2019 and
108.4% of the operating revenue for the year ended December 31, 2019, respectively. The Group’s Adjusted
EBITDA reached HK$2.5 billion (or approximately US$0.3 billion) and HK$7.2 billion (or approximately
US$924.5 million) for the three months ended March 31, 2024 and year ended December 31, 2023, representing
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154.7% and 117.0% of the Adjusted EBITDA for the three months ended March 31, 2019 and year ended December
31, 2019, respectively. See “—Adjusted EBITDA” for more information. In addition, the Group’s main floor table
games drop and main floor table games win for the three months ended March 31, 2024 reached HK$29.9 billion (or
approximately US$3.8 billion) and HK$7.4 billion (or approximately US$949.6 million), which represent 191.2%
and 213.0%, respectively, of those for the three months ended March 31, 2019. The Group’s main floor table games
drop and main floor table games win for the year ended December 31, 2023 reached HK$94.8 billion (or
approximately US$12.1 billion) and HK$21.4 billion (or approximately US$2.7 billion), which are 46.7% and
43.3% higher than those for the year ended December 31, 2019, respectively. The Group’s Adjusted EBITDA
margin reached 30.3% and 29.3% for the three months ended March 31, 2024 and year ended December 31, 2023,
respectively, which is 2.2 and 2.1 percentage points higher than Adjusted EBITDA margin for the three months
ended March 31, 2019 and year ended December 31, 2019, respectively. In connection with the Group’s operating
performance, its combined market share increased from 9.4% and 9.5% in the three months ended March 31, 2019
and year ended December 31, 2019, respectively, to 17.0% and 15.2% in the three months ended March 31, 2024
and year ended December 31, 2023, respectively, with MGM Cotai’s and MGM Macau’s market shares reaching
8.6% and 6.6%, respectively, for the year ended December 31, 2023. The Group has demonstrated a strong
conviction and momentum in leading the recovery of the Macau gaming industry and we believe that the Group is
well-positioned to maintain such growth in the foreseeable future as Macau’s overall visitation and gross gaming
revenue continue to recover to pre-COVID levels.

MGM Macau

MGM Macau opened in December 2007. The casino floor offered approximately 23,283 square meters, with
948 slot machines, 338 gaming tables, and multiple VIP and private gaming areas as at March 31, 2024. The hotel
comprises a 35-story tower with 585 hotel rooms, suites and villas, and we have a service agreement with the
Mandarin Oriental Hotel, through which they supplement our room offerings with additional room availability when
there is excess demand by our customers. In addition, the resort offers luxurious amenities, including 8 diverse
restaurants, retail outlets, world-class pool and spa facilities, and approximately 1,600 square meters of convertible
convention space. The resort’s focal point is the signature Grande Praga and features Portuguese-inspired
architecture, dramatic landscapes and a glass ceiling rising 25 meters above the floor of the resort. MGM Macau is
directly connected to the One Central complex, which features many of the world’s leading luxury retailers and
includes Mandarin Oriental Hotel and serviced apartments.

MGM Cotai

MGM Cotai opened on February 13, 2018. The resort is conveniently located with multiple access points from
other Cotai hotels and public amenities. The casino floor offered approximately 24,549 square meters, with 956 slot
machines and 412 gaming tables as at March 31, 2024. The hotel comprises two towers with 1,418 hotel room:s,
suites, skylofts and villas, 12 diverse restaurants and bars, retail outlets, approximately 2,870 square meters of
meeting space and other non-gaming offerings. The scale of MGM Cotai allows us to capitalize on our international
expertise in providing exciting and diversified entertainment offerings. The Spectacle, situated at the heart of MGM
Cotai, is enriched with experiential technology elements to entertain our guests. MGM Cotai offers Asia’s first
dynamic theater introducing advanced and innovative entertainment to Macau. MGM Cotai also features The
Mansion, an ultra-exclusive resort within a resort which is available only to our most selective guests. Emerald
Villa, featuring 28 luxurious villas, is the latest addition to the luxurious accommodation at MGM Cotai.

Factors Affecting Our Results of Operations and Financial Position

Our results of operations and the period-to-period comparability of our financial condition are affected by a
number of factors, including:

Macau Gaming Market and Tourism
Macau is one of the largest casino gaming markets in the world. Additional capacity continues to be added with

several new large-scale integrated resorts being opened in Cotai in recent years. Infrastructure investment and
growth in room supply have been supporting increased visitation, including overnight visitors, to Macau.
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Customers travelling to Macau are typically from nearby regions in Asia including mainland China, Hong
Kong, Taiwan, South Korea and Japan. According to the DSEC, approximately 70.9% and 67.5% of visitors to
Macau were from mainland China in 2019 (before the COVID-19 pandemic) and 2023, respectively. Approximately
70.9% and 65.4% of visitors to Macau were from mainland China for the three months ended March 31, 2024 and
March 31, 2023, respectively.

Following the easing of travel restrictions to Macau which began in late 2022, total visitor arrivals into Macau
and Macau gross gaming revenue have significantly increased. Total visitor arrivals into Macau increased by
394.9% and total visitation from mainland China to Macau increased by 273.1%, in each case, for the year ended
December 31, 2023 as compared to the year ended December 31, 2022. Macau gross gaming revenue increased by
333.8% to HK$177.7 billion for the year ended December 31, 2023 as compared to the year ended December 31,
2022. Total visitor arrivals into Macau and Macau gross gaming revenue for the year ended December 31, 2023
were 28.4% and 37.4% lower than the pre-pandemic comparable period in 2019, respectively.

Total visitor arrivals into Macau increased by 79.4% and total visitation from mainland China to Macau
increased by 94.3% for the three months ended March 31, 2024, respectively, over the comparable period in 2023.
Macau gross gaming revenue increased by 65.5% to HK$55.7 billion for the three months ended March 31, 2024
over the comparable period in 2023.

We are optimistic about the long-term growth of the Macau market due to:

o the financial investments made to date and the investments committed to be made during the 10-year
term of the new gaming concessions by the six gaming concessionaires, in an aggregate amount of
approximately US$18 billion, to provide superior and diversified gaming and non-gaming offerings to
enhance the position of Macau as a world class tourism center;

e the planned investment by the Macau Government of an estimated MOP235 million (or approximately
HK$228 million or US$29 million) in 2024 on promoting Macau at overseas roadshows and travel
programs;

e the infrastructure improvements in Macau and the Greater Bay area, such as the opening of the Hong
Kong-Zhuhai-Macau bridge; the expansion of the Macau Airport; the development of the fourth
Macao-Taipa bridge, the opening of Qingmao border and Hengqin border 24-hour checkpoints; the
ongoing expansion of the Macau Light Rapid Transit System; the ongoing expansion of the China
High Speed Rail routes to Zhuhai border gate from key cities in mainland China; the launch of
additional direct flights between Macau and international destinations. All can facilitate more
convenient travel to Macau,

e the development of Hengqin into a tourism island which, together with Macau, have been designated
as a key tourism hub by the Chinese Government;

e the continuous growth of mainland China outbound tourism, particularly in light of the growing middle
class with increasing wealth and demand for travel and leisure experiences;

e the investment by the Macau government in various initiatives to attract visitors, targeting 33 million
visitors in 2024, which represents an expected 17% increase to 2023 and at 84% of 2019 visitation
levels, respectively;

e the rolling out of favorable visa policies for Chinese visitors, including opening visa machines in all
cities enabling instant visa approvals, allowing non-local citizens to apply for visa in any Chinese cities
and continuing to expand the individual visa scheme, most recently adding eight cities, including
Taiyuan, Hohhot, Harbin, Lhasa, Lanzhou, Xining, Yinchuan and Urumqi, to the program in May
2024, bringing the total number of cities participating in the individual visa scheme to 59;
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o the strong efforts to promote Macau as a safe and quality tourism destination by the Macau
Government; and

e the roll-out of measures by China’s National Immigration Administration on April 28, 2024, aimed at
supporting recovery and growth in Macau and Hong Kong, including the ability to renew travel
documents online in 20 mainland cities, the extension of the maximum stay under a business visa from
7 to 14 days, the implementation of a multi-entry visa within a 7-day period for mainland participants
in Hengqin-Macau tour groups, and the implementation of a multi-entry visa within a 12-month period
for participation in exhibitions, performing arts and medical treatment.

Nonetheless, the Macau gaming market and tourism is also affected by factors, such as economic disruption or
uncertainty in mainland China; changes in gaming laws and regulations in Macau; global trade tensions; restriction
on exit visas from mainland China for travel to Macau and Hong Kong; anti-smoking legislation; anti-corruption
campaigns; currency transfer restrictions; depreciation of the Renminbi against the U.S. dollar; introduction of a
border currency declaration system; monetary outflow policies and legislation on cross-border gambling. These
factors may affect the number of visitors and amount of capital outflow from mainland China to Macau. Outbreaks
of highly infectious diseases and extreme weather conditions, such as typhoons, also affect the number of visitors to
Macau.

Competition

There are six gaming operators in Macau and as at March 31, 2024, there were 30 casinos in Macau. Our
overall gaming market share was 9.5% for the year ended December 31, 2019 before the COVID-19 pandemic.
Driven by the premium mass market, which both MGM Macau and MGM Cotai are well positioned to capture, and
the additional 198 gaming tables awarded under the Gaming Concession, our overall gaming market share increased
from 9.4% and 9.5% for the three months ended March 31, 2019 and the year ended December 31, 2019,
respectively, to 17.0% and 15.2% for the three months ended March 31, 2024 and the year ended December 31,
2023, respectively. Our competition is not geographically limited to the Macau market. We compete with similar
businesses in other parts of the world including, but not limited to, integrated resorts in Cambodia, Vietnam, South
Korea, Singapore, the Philippines, Australia and Las Vegas.

Gaming Patrons

Our results of operations are substantially dependent upon casino revenue in the main floor gaming, VIP
gaming and slot machines gaming operations. Our gaming patrons include main floor players, in-house VIP players
and gaming promoters.

Main Floor Table Gaming Operations

Main floor table gaming operations in the Macau market are also referred to as the “mass market gaming
operation.” Main floor players, including the premium mass market players we aim to attract, come to our properties
for a variety of reasons, including our dual locations in the Macau market, direct marketing efforts, brand
recognition, the quality and comfort of our mass market gaming floors, and our non-gaming offerings. As a result of
our direct relationships with customers, the mass market gaming operation enjoys a higher margin. The main floor
business is the most profitable part of our operations as well as for the Macau gaming market as a whole. Our mass
market gaming operation accounted for 84% and 85% of our gross gaming revenue for the three months ended
March 31, 2024 and for the year ended December 31, 2023, respectively. Our mass gross gaming revenue, including
slots, for the year ended December 31, 2023 was at 134% of mass gross gaming revenue for the year ended
December 31, 2019, whereas, for the three months ended March 31, 2024, our mass gross gaming revenue,
including slots, surpassed the level in the corresponding period in 2019 by 97.6%. Daily gross gaming revenue in
2023 was likewise at 101% of daily gross gaming revenue in 2019. Unlike VIP players, main floor players,
including premium and mass market players, do not receive commissions from the Group. The chart below presents
our gross gaming revenue breakdown between the VIP and mass segments for the years ended December 31, 2019
through 2023 and the three months ended March 31, 2024.
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We have made continuous efforts to improve the gaming experience of our premium and mass market players
by renovating the dedicated exclusive gaming spaces for their use. Subject to DICJ’s approval, we continued to
reallocate tables from VIP gaming to our main floor gaming areas to maximize our yield. We leveraged our Golden
Lion Club as a vehicle to attract and retain those high value main floor players through exclusive customer service
and promotions.

VIP Gaming Operations

The majority of our VIP casino players are sourced directly through our own marketing channels. These in-
house VIP players typically receive a commission and an allowance for hotel rooms, food and beverage based upon
a percentage of their rolling chip turnover. We selectively grant credit to certain in-house VIP players whose level
of play and financial resources meet our approval criteria. For discussions on credit granted to our gaming patrons,
see “Risk Factors—Risks Relating to Our Business and Operations—We are exposed to credit risk on credit
extended to our patrons and gaming promoters.” Alternately, our VIP clients may come under our gaming
promoters’ programs.

In December 2021, the Group suspended VIP operations with its primary gaming promoters and subsequently
terminated its contractual arrangements with such promoters. In addition, following the introduction of the Macau
Gaming Law in June 2022, the Group has not had revenue sharing arrangements with any gaming promoters.
Accordingly, the contribution of VIP operations with gaming promoters to our casino revenue was substantially
reduced.

We extend credit to certain in-house VIP patrons in the ordinary course of our business and limited credit to
certain non-fixed room gaming promoters. However, as a result of the adoption of the New Gaming Credit Law
(Law 7/2024), we expect to discontinue our credit operations with gaming promoters effective from August 1, 2024.
In order to minimize the credit risk with in-house VIP players and non-fixed room gaming promoters, the Group has
a designated management team responsible for determination of credit limits, credit approvals and other monitoring
procedures to ensure that follow-up action is taken to recover all receivables. We conduct a number of credit
checking procedures including the receipt of various signed documents from each credit recipient. If permitted by
applicable laws, these documents may aid in legally enforcing collections in countries where the VIP players and
gaming promoters reside. The Group has a legally enforceable right to set off the receivables against the deposits,
commissions and incentives liabilities that are to be settled simultaneously. We generally do not charge interest for
credit granted but require a personal cheque or other acceptable form of security. The Group regularly reviews the
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recoverable amount of each individual debt to ensure that adequate loss allowances are made for irrecoverable
amounts. We have been successful in collecting some receivables previously considered to be at risk of
recoverability. See “Risk Factors—Risks Relating to Our Business and Operations—We are exposed to credit risk
on credit extended to our patrons and gaming promoters.”

Non-Gaming Attractions and Branding Activities

We recognize the importance of brand awareness in growing our business. We have enhanced our marketing
activities to take advantage of our internationally recognized brand. Brand-building initiatives are driven through
promotions, events, strategic alliances and public relations activities. We continue to improve our customer
experience by enhancing our hotel rooms, food, beverage, retail and entertainment offerings, and expanding and
refurbishing our non-gaming areas.

Hospitality

MGM Macau opened in December 2007 and the hotel houses 585 hotel rooms comprising 468 standard
guestrooms, 99 luxury suites and 18 private luxury villas. MGM Cotai opened in February 2018 and the hotel
comprises two towers — M Tower and Emerald Tower with 1,418 hotel rooms comprising 1,248 standard
guestrooms, 99 luxury suites, 16 skylofts, 27 The Mansion villas and 28 Emerald villas. The expansive and unique
offerings associated with The Mansion and Emerald Villa were designed to better position the Group to acquire
high-end customers. In addition, the resorts offer luxurious amenities, including 8 diverse restaurants, retail outlets,
world-class pool and spa facilities, and approximately 1,600 square meters of convertible convention space at MGM
Macau and 12 diverse restaurants and bars, retail outlets, approximately 2,870 square meters of meeting space and
other non-gaming offerings at MGM Cotai.

Our hospitality services and premium quality facilities are highly recognized by world-class awards. In
particular, our resorts have received a total of seven Forbes Travel Guide Five-Star Awards for 2023 and 2024,
Imperial Court at MGM Macau was honored in the Black Pearl Restaurant Guide with One-diamond Restaurant in
2023 and 2024 and Five Foot Road at MGM Cotai achieved One Michelin Star at the MICHELIN Guide Hong
Kong and Macau 2023 and 2024.

Arts and Culture

Precious works of art can be found throughout MGM Macau including the massive “Fiori de Paradiso”
chandelier by renowned artist Dale Chihuly, which is located at the hotel lobby. Additional artwork, including lion
sculptures and paintings by local and international artists are located elsewhere on the grounds. MGM Macau also
features the MGM Art Space, a dedicated gallery space in a Macau resort designed specifically for art and cultural
exhibitions. In 2023, MGM China announced a collaboration with Poly Culture Group Corporation Limited to build
a cutting-edge arts and culture museum at MGM Macau.

The MGM Cotai Art Collection features over 300 captivating and thought-provoking works seamlessly
integrated with MGM Cotai’s public spaces. Headlining the MGM Cotai Art Collection are 28 Chinese imperial
carpets dating from Qing Dynasty that once adorned the Forbidden City in Beijing. In addition, our Chairman’s
Collection, comprised of highly-collectible artworks - paintings, sculptures and installations at MGM Cotai,
provides a stunning visual complement to MGM Cotai. The Chairman’s Collection demonstrates our commitment
to create world-class destinations that epitomize entertainment, creativity and style.

As a supporter of cultural tourism, MGM China collaborates with world-renowned artists, art institutions and
luxury brands to bring in exhibitions, art installations and performing arts to the two properties. During 2023 and the
first quarter of 2024, MGM China presented the “Fondant Art Exhibition” of Zhou Y1, “To Infinity and Beyond:
The Art of Hsiao Chin” special exhibition, art installation “Valkyrie Miss Dior” by contemporary Portuguese artist
Joana Vasconcelos, local artist Eric Fok’s first digital artwork “Giraffe meets Qilin” and “Living Heritage: Poly
Culture MGM Charity Auction Gala.”
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Entertainment

Empowered by the latest in technology and engineering, MGM Theater, Asia’s first dynamic theater, can create
custom arrangements for special events. New shows or events performed at the MGM Theater during 2023 and the
first quarter of 2024 include the “George Lam Keep Smiling Concert Macau,” “Wowkie Da MGM Music Show,”
“Hacken Lee MGM Music Show,” “Harlem Yu — Harlem’s Years World Tour Concert in Macau,” “Paul Anka: The
Greatest Hits, His Way in Macau,” “Let’s JAM at MGM,” “Matchy Kondo — Matchy Get Macao ~ X’ mas Special
Concert in Macao”, the global premiere of the world’s first digital collective movie “SHIP,” “Buddha Passion,” and
“Together with Ekin Cheng MGM Music Show.” The Spectacle, situated at the heart of MGM Cotai, comprises the
one of the world’s largest areas of permanent indoor LED screens and showcases an exclusive array of digital art
collected from around the globe, setting a platform for world renowned artists to reveal the beauty of the world. Our
innovative “Sea Odyssey” show is another exclusive attraction at MGM Cotai, which takes advantage of the LED
displays at the Spectacle. In addition, MGM Cotai also held “Oktoberfest Macau at MGM,” “Mayday FLY TO
MGM Concert,” “MGM Chef Nic Gastronomusic Fest,” and “Bruno Mars The One & Only Night at MGM” during
2023 and the first quarter of 2024. We continued developing our original entertainment products in 2024 and will
leverage our advanced technologies and our originality to introduce new and unique entertainment offerings.

Additionally, MGM China has joined hands with world-renowned Chinese filmmaker Zhang Yimou to present
a residency show “MGM 2049” at the MGM Theater. The show is currently expected to make its stage debut at the
MGM Theater in the fourth quarter of 2024.

Segment Information

The Group has determined its operating segments based upon the reports reviewed by the chief operating
decision-maker when allocating resources and assessing performance of the Group.

The Group’s principal operating activities occur in Macau, which is the primary geographic area in which the
Group is domiciled. The Group reviews the results of operations for each of its properties being MGM Macau and
MGM Cotai. Each of the properties derives its revenue primarily from casino, hotel rooms, food and beverage and
retail operations. MGM Macau and MGM Cotai have been aggregated into one reportable segment on the basis that
they have similar economic characteristics, customers, services and products provided, and the regulatory
environment in which they operate. Adjusted EBITDA is considered to be the primary profit/loss measure for the
reportable segment.

Adjusted EBITDA

Adjusted EBITDA is profit/loss before finance costs, income tax expense, depreciation and amortization,
gain/loss on disposal/write-off of property and equipment and other assets, interest income, net foreign currency
difference, share-based payments, pre-opening costs and corporate expenses which mainly include administrative
expenses of the corporate office and license fee paid to a related company. Adjusted EBITDA after corporate
expenses is Adjusted EBITDA less corporate expenses. Adjusted EBITDA is used by management as the primary
measure of the Group’s operating performance and to compare our operating performance with that of our
competitors. Adjusted EBITDA and Adjusted EBITDA after corporate expenses should not be considered in
isolation, construed as alternatives to profit or operating profit as reported under IFRS or other combined operations
or cash flow data, or interpreted as alternatives to cash flow as a measure of liquidity. Adjusted EBITDA and
Adjusted EBITDA after corporate expenses presented in this offering memorandum may not be comparable to other
similarly titled measures of other companies operating in the gaming or other business sectors.

The following table presents the reconciliation of the Group’s Adjusted EBITDA and Adjusted EBITDA after
corporate expenses to profit or loss attributable to owners of the Company for the years ended December 31, 2023,
2022 and 2021, and for the three months ended March 31, 2024 and 2023.

For the year ended December 31, For the three months ended March 31,
2023 2023 2022 2021 2024 2024 2023
(US$°000) (HK$°000) (US$°000) (HK$°000)
Profit/(Loss) for the year attributable
to owners of the Company................. 337,125 2,638,304 (5,231,911) (3,846,616) 168,510 1,318,746 151,284
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Add/(less)

Income tax expense.........cceveereeervereennnnn 5,972 46,735 15,741 18,615 2,082 16,294 3,832
Net foreign currency loSS........cceevvereenene 4,082 31,945 13,072 100,653 5,538 43,338 138,831
Finance costs . 244,511 1,913,522 1,665,261 1,383,508 55,406 433,600 505,075
Interest iNCOME........ccevverreereeeeieierieienns (10,608) (83,020) (71,705) (4,789) (2,486) (19,458) (33,001)
Operating profit/(10Ss)........ccecervrerveennne 581,082 4,547,486 (3,609,542) (2,348,629) 229,050 1,792,520 766,021
Depreciation and amortization................. 241,008 1,886,103 2,033,607 2,157,474 58,960 461,415 491,243
Loss on disposal/write-off of property

and equipment and other assets............ 2,731 21,369 13,357 19,543 1,997 15,625 714
Pre-opening costs'” (unaudited).. . — — 1,130 19,364 — — —
Corporate expenses (unaudited).............. 93,425 731,141 240,747 287,782 28,101 219,929 142,560
Share-based payments..........c.ccccerveeenennnn 6,280 49,147 46,346 51,642 1,943 15,202 12,328
Adjusted EBITDA® (unaudited)......... 924,526 7,235,246 (1,274,355) 187,176 320,051 2,504,691 1,412,866
Less
Corporate expenses (unaudited).............. 93,425 731,141 240,747 287,782 28,101 219,929 142,560
Adjusted EBITDA after corporate

expenses (unaudited).......................... 831,101 6,504,105 (1,515,102) (100,606) 291,950 2,284,762 1,270,306

(1) Pre-opening costs primarily represented personnel and other costs incurred prior to the opening of ongoing development phases of
MGM Cotai.

(2) Adjusted EBITDA includes provision of HK$202.7 million for the year ended December 31, 2021 related to the expected losses for
the Group’s joint liability with gaming promoters. During the year ended December 31, 2022, the Group reached a final settlement of
certain litigation related to the Group’s joint liability with gaming promoters and made a reversal of the liability recorded at December
31,2021 of HK$60.6 million.

In addition, solely for comparison purposes, the following table presents the reconciliation of the Group’s
Adjusted EBITDA and Adjusted EBITDA after corporate expenses to profit or loss attributable to owners of the
Company for the year ended December 31, 2019 and the three months ended March 31, 2019.

For the year ended December 31, For the three months ended March 31,
2019 2019
(US$°000) (HK$°000) (US$°000) (HKS$°000)

Profit for the year attributable to owners of the Company.......... 246,775 1,931,228 83,102 650,345
Add/(less)
INCOME tAX EXPEISE....eeueenrertereieiienieiesteeteeteeieeeeeteneeseesieeneeeeeenneneene 1,337 10,462 348 2,722
Net foreign currency (Zain)/10SS.........eeevvereeienienererenereeiereesennen (10,886) (85,190) 49 387
FINANCE COSLS...uvivriuiiiiiiiitiitietieiee et sieeteete et et e st e sbeseeeseeteeseessesseesens 144,146 1,128,075 22,868 178,965
Interest income... (2,714) (21,238) (551) (4,310)
OPErating Profit........ccuereerieririeieieriere et 378,658 2,963,337 105,816 828,109
Depreciation and amortization ..............eceeveeerierieeeneeeeeeeesieseenens 327,688 2,564,457 79,402 621,396
Loss/(gain) on disposal/write-off of property and equipment and

ONET ASSELS .....evieueenteti ettt ettt sttt ettt eee et nee e 1,888 14,778 (82) (642)
Pre-opening costs™)) (Unaudited) .............ocoeveveveveveeeeerieeeeeeeeinns 2,626 20,548 2,662 20,833
Corporate expenses (unaudited). 70,242 549,703 16,731 130,933
Share-based PAyMENLS.........ccceeeeierierierieieieeeie e 8,984 70,308 2,343 18,335
Adjusted EBITDA (unaudited)...............occoevieniininninnieneeieee, 790,086 6,183,131 206,872 1,618,964
Less
Corporate expenses (Unaudited) .........ccoeereeierienineneneeeeeeseeene 70,242 549,703 16,731 130,933
Adjusted EBITDA after corporate expenses (unaudited) 719,844 5,633,428 190,141 1,488,031

(1) Pre-opening costs for the year ended December 31, 2019 primarily represented personnel and other costs incurred prior to the
opening of ongoing development phases of MGM Cotai, primarily related to The Mansion and gaming promoter rooms.

Significant Accounting Estimates and Judgments

The preparation of the Group’s consolidated financial statements requires management to make judgments,
estimates and assumptions that affect the reported amounts of revenues, expenses, assets and liabilities, and their
accompanying disclosures. Uncertainty about these assumptions and estimates may result in outcomes that may
require a material adjustment to the carrying amount of the asset or liability within the next financial year. Key
sources of estimation uncertainty and critical judgments at the end of the reporting period, which have a significant
effect on the consolidated financial statements are discussed below:
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Gaming concession right and corresponding gaming concession right payable

The Group has concluded that minimum future payments required under the Concession Contract, which
include a fixed annual premium, variable premium and a fee for the use of gaming assets, represent in-substance
consideration for the Concession Contract for the right to conduct gaming activities and are not tied to casino
revenue generated by future operations. The Group applies judgement in determining the initial recognition amounts
of the gaming concession right asset and corresponding gaming concession right payable, which have been
determined as the equivalent of the net present value of the minimum future payments. The minimum future
payments of the variable premium associated with the intangible asset was determined using the approved number
of gaming tables at the minimum rate per gaming table and the approved number of electric or mechanical gaming
machines.

Property and equipment under the Gaming Concession

The Group has assessed whether the Property Transfer Agreements resulted in a transfer of control of the
property and equipment in connection to the Casino Areas and the relevant gaming equipment to the Macau
Government.

The Group has continued to recognize the assets subject to the Property Transfer Agreements with a carrying
amount as property and equipment and has continued to depreciate them over their estimated useful lives. The
Group believes that the Property Transfer Agreements do not result in a transfer of control of the relevant assets and
the Group continues to have the ability to direct the use of, obtain substantially all of the benefits from and bear all
of the risks arising from the use of the reverted property and equipment for their estimated useful lives.

Loss allowance of trade receivables

The Group issues markers and credit to approved gaming promoters, casino customers and hotel customers
following background checks and assessments of their creditworthiness. An estimated loss allowance account is
maintained to reduce the Group’s receivables to their estimated recoverable amount. The allowance is estimated
based upon a specific review of customer accounts and an evaluation of the amounts expected to be recovered with
reference to the age of the receivables, the customers’ financial condition, collection history, any other known
information about the customers, general economic conditions, forecasts and forward-looking information. When
the actual future cash flows are less than expected, an impairment loss may arise and affect profit or loss and
carrying amount of trade receivables in the period of change.

Valuation of lease liabilities and right-of-use assets

The Group has several lease contracts that include extension options. In determining the lease term, the Group
applies judgement in evaluating whether it is reasonably certain whether to exercise the option to renew the lease
including relevant factors that create an economic incentive for it to exercise the renewal. The Group has included
the renewal period as part of the lease term for leases of land. After the initial recognition, the Group reassesses the
lease term if there is a significant event or change in circumstances that is within its control and affects its ability to
exercise the option to renew.

Useful lives of property and equipment

The Group depreciates property and equipment over their estimated useful lives, using the straight-line method,
commencing from the date the property and equipment are ready for the intended use. The useful lives that the
Group estimated for property and equipment reflects the Group management’s estimate of the period that the Group
intends to derive future economic benefits from the use of the assets. Should there be any changes in such estimates,
the depreciation of property and equipment may vary with changes affecting profit or loss in the period of the
change.
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In determining the estimated useful lives of property and equipment beyond the expiration of the Concession
Contract, the Group has considered it probable that it will be successful in obtaining the award of a new concession

contract.

Discussion of Results of Operations

Operating Revenue

The following table sets forth the operating revenue for the years ended December 31, 2023, 2022 and 2021,
and for the three months ended March 31, 2024 and 2023.

MGM Macau.........cocceeveenveneennennen.
Casino revenue...........cceeeveereeereeesenennnn
Other revenue..........cceeveeeeeevvenienennnn
MGM Cotai ...
Casino revenue...........ceeeveereeesevereeennnn
Other revenue..........cceeveeeeeevverienennn
Total operating revenue....................

Summary Statistics

For the year ended December 31,

For the three months ended March 31,

2023 2023 2022 2021 2024 2024 2023
US$°000 HKS$°000 HKS’000 HKS’000 US$°000 HKS$°000 HKS’000
1,385,897 10,845,888 3,066,371 5,180,280 446,604 3,495,075 2,342,344
1,242,694 9,725,198 2,637,716 4,608,499 395,322 3,093,749 2,145,543

143,203 1,120,690 428,655 571,781 51,282 401,326 196,801
1,768,272 13,838,322 2,202,198 4,230,534 608,648 4,763,225 2,498,346
1,545,719 12,096,642 1,801,279 3,614,555 524,055 4,101,206 2,206,671

222,553 1,741,680 400,919 615,979 84,593 662,019 291,675
3,154,169 24,684,210 5,268,569 9,410,814 1,055,252 8,258,300 4,840,690

The following tables present the key measurements we use to evaluate operating revenues.

MGM Macau

(in thousands, except for number of
gaming units, percentage, and
REVPAR)

Main floor table games drop...............

Main floor gross table games win® ...

Main floor table games win
PEICENtaZE ...

Average daily gross win per main
floor gaming table.....

VIP table games turnover.....

VIP gross table games win) ..............

VIP table games win percentage
(calculated before commissions,
complimentaries and other
INCENLIVES)..vivreeieeieieeieeieeieiesieaeans

Average daily gross win per VIP
gaming table.........coocoveniriieiinenene

Slot machine handle...

Slot machine gross win" .

Slot hold percentage............. .

Average daily win per slot ..................

Commissions, complimentaries and
other incentives" ............cccocovevunnn.

Room occupancy rate..........coceeeveeenee
REVPAR .....ooooiiiieieeeeeeeeeee

Gaming Units:

(1) Reported casino revenue is different to the total of “VIP gross table games win,

For the year ended December 31,

For the three months ended March 31,

2023 2023 2022 2021 2024 2024 2023
US$°000 HKS$’000 HK$°000 HK$°000 US$°000 HKS$’000 HK$°000
6,184,252 48,397,338 12,391,712 20,299,155 1,845,597 14,443,458 9,290,729
1,260,737 9,866,398 2,722,172 4,125,052 424,412 3,321,405 2,050,274
20.4% 20.4% 22.0% 20.3% 23.0% 23.0% 22.1%
11.8 92.0 335 522 15.1 118.6 83.9
4,275,995 33,463,509 9,312,367 41,078,818 1,552,544 12,150,058 7,431,996
131,704 1,030,705 190,707 1,198,775 28,243 221,024 290,240
3.1% 3.1% 2.0% 2.9% 1.8% 1.8% 3.9%
7.3 56.9 13.6 483 10.1 78.8 57.7
2,975,318 23,284,538 7,884,837 13,276,317 903,893 7,073,775 4,298,822
115,300 902,325 351,914 504,795 36,883 288,640 187,388
3.9% 3.9% 4.5% 3.8% 4.1% 4.1% 4.4%
0.3 2.7 1.1 1.9 0.4 33 22
(265,047)  (2,074230)  (627,077)  (1,220,123) (94216)  (737,320)  (382,359)
93.9% 93.9% 54.2% 79.8% 93.5% 93.5% 93.5%
280 2,192 824 1,155 391 3,061 1,535
As at December 31, As at March 31,
2023 2022 2021 2024 2023
351 294 289 338 354
950 926 845 948 934

2 <,

'main floor gross table games win” and “slot machine

gross win” because casino revenue is reported net of commissions, complimentaries and other incentives. See “—Casino Revenue” for a
reconciliation of gaming wins to casino revenue for MGM Macau and MGM Cotai on an aggregate basis.
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(2) Permanent table count as at December 31, 2023, 2022 and 2021. MGM Grand Paradise is entitled to operate a total of 750 gaming tables

starting from January 1, 2023.

(3) Due to social distancing measures as a result of the COVID-19 pandemic, the slot machines were operated at a reduced capacity as at

December 31, 2021.

MGM Cotai

(in thousands, except for number of
gaming units, percentage, and
REVPAR)
Main floor table games drop ...............
Main floor gross table games win® ...
Main floor table games win
percentage.....coooeeeiiiiiiiiiiiis
Average daily gross win per main
floor gaming table..........c.ccceuenuee..
VIP table games turnover.....
VIP gross table games win®
VIP table games win percentage
(calculated before commissions,
complimentaries and other
INCENLIVES)...vevveereiieiieererieie e
Average daily gross win per VIP
gaming table .........coceveeieninennne.
Slot machine handle......
Slot machine gross win" . .
Slot hold percentage...........ccevuereennene
Average daily win per slot ..................
Commissions, complimentaries and
other incentives" ...........cccoernnen.
Room occupancy rate............cceeeueueene
REVPAR ..ot

Gaming Units:

(1) Reported casino revenue is different to the total of “VIP gross table games win,

starting from January 1, 2023.

December 31, 2021.

Casino Revenue

Main floor gross table games win........
VIP gross table games win
Slot machine gross win...........cccc.ev...
Gross Casino reVenue ..........cecververeennene
Commissions, complimentaries and
other incentives...........coeeeveueneee

For the year ended December 31,

For the three months ended March 31,

2023 2023 2022 2021 2024 2024 2023
US$°000 HK$°000 HKS$°000 HKS$°000 US$°000 HK$°000 HKS$°000
5,932,389 46,426,285 7,249,594 14,747,578 1,973,958 15,447,999 7,776,682
1,475,192 11,544,706 1,750,254 3,381,925 525,142 4,109,706 2,052,484
24.9% 24.9% 24.1% 22.9% 26.6% 26.6% 26.4%
12.0 94.2 239 43.5 16.5 129.4 73.4
10,151,269 79,442,814 13,802,412 24,981,565 6,772,533 53,001,164 11,265,661
373,685 2,924,422 390,066 913,578 163,293 1,277,911 456,550
3.7% 3.7% 2.8% 3.7% 2.4% 2.4% 4.1%
21.6 169.4 38.8 50.9 33.1 258.8 117.5
2,814,766 22,028,074 5,758,673 12,015,749 863,815 6,760,129 3,895,573
100,213 784,257 173,238 406,803 29,968 234,527 160,654
3.6% 3.6% 3.0% 3.4% 3.5% 3.5% 4.1%
0.3 22 0.6 1.4 0.3 2.7 1.8
(403,371)  (3,156,743) (512,279)  (1,087,751) (194,348)  (1,520,938) (463,017)
92.0% 92.0% 252% 47.2% 93.4% 93.4% 89.3%
231 1,805 355 569 336 2,631 1,205
As at December 31, As at March 31,
2023 2022 2021 2024 2023
399 258 263 412 396
901 934 839 956 956
” “main floor gross table games win” and “slot machine
gross win” because casino revenue is reported net of commissions, complimentaries and other incentives. See “—Casino Revenue” for a
reconciliation of gaming wins to casino revenue for MGM Macau and MGM Cotai on an aggregate basis.
(2) Permanent table count as at December 31, 2023, 2022 and 2021. MGM Grand Paradise is entitled to operate a total of 750 gaming tables
(3) Due to social distancing measures as a result of the COVID-19 pandemic, the slot machines were operated at a reduced capacity as at
For the year ended December 31, For the three months ended March 31,
2023 2023 2022 2021 2024 2024 2023
US$°000 HKS$°000 HKS$'000 HKS$'000 US$°000 HKS$°000 HKS$’000
2,735,929 21,411,104 4,472,426 7,506,977 949,554 7,431,111 4,102,758
505,389 3,955,127 580,773 2,112,353 191,536 1,498,935 746,790
215,513 1,686,582 525,152 911,598 66,851 523,167 348,042
3,456,831 27,052,813 5,578,351 10,530,928 1,207,941 9,453,213 5,197,590
(668,418)  (5,230,973)  (1,139,356)  (2,307,874) (288,564)  (2,258,258) (845,376)
2,788,413 21,821,840 4,438,995 8,223,054 919,377 7,194,955 4,352,214

Casino revenue...........ceeeveereeesevereeennnn

Financial results for the three months ended March 31, 2024 compared to financial results for the three
months ended March 31, 2023.
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Operating Revenue

Operating revenue of HK$8,258.3 million for the three months ended March 31, 2024 was 70.6% higher than
the same period in the prior year. The increase was primarily due to the continued ramp up of operations after the
relaxation of COVID-19 related travel restrictions to Macau beginning in late 2022. With the premium mass market
which both MGM Macau and MGM Cota