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Staff Summary

Subject
Ordinance to Authorize the Nassau County
Legislature to Make Certain Determinations
Pursuant to SEQRA with Respect to a Proposed Internal Approvals
Long-Term Lease with LVS NY HOLDCO 2, LLC Date & | Approval | Date & | Approval
Department Injt. Init,
County Executive /" | Dept. A Legislative
Department Head Name 7-+4 2% Head LG) Affairs.
Bruce Blakeman Budget County
Department Head Signatyr§” @t’- KAS-H’ Alty.
gl 74k

o Deputy County
Date: % C.L. Exec,
7/29/2024 7273
Purpose: To make certain determinations pursuant to the State Environmental Quality Review Act

(“SEQRA™) and the SEQRA implementing regulations with respect to an agreement of lease between the
County and LVS NY HOLDCO 2, LLC in connection with the leasing of the Nassau County Veterans
Memorial Coliseum Property.

Discussion’

History The County leased the original 77-acre Coliseum site (the "Site") to Nassau Events Center, LLC
("NEC") pursuant to a ground lease entered into as of October 30, 2013. In July 2015 the County severed
the original ground lease into two (2) separate leases for portions of the Coliseum Site: (i) a Coliseum arena
lease (the "Restated Coliseum Lease") on approximately 66 acres (reduced to 61 acres when the County
sold 5 acres to Memorial Sloan Kettering) (such sixty-six (66) acres of land, less the approximately five (5)
acres subsequently severed from the Original Ground Lease, the "Restated Coliseum Lease Site"); and (ii)
a Coliseum plaza lease for retail and entertainment development (the "Plaza Lease") on approximately 11
acres. NEC performed an extensive renovation on the Coliseum arena, substantially completed on April 6,
2017. Because the retail and entertainment amenities were not developed in accordance with the provisions
of the Plaza Lease, the County exercised its right to terminate the Plaza Lease by Notice of Termination
dated May 22, 2018 resulting in a termination of the Plaza Lease and the recapture by the County of
approximately eleven (11) acres of land at the Site.

The Restated Coliseum Lease approved in July of 2013 allowed NEC to obtain leasehold financing in
connection with the renovation of the Coliseum. NEC obtained $100 million in EB-$ leasehold financing
in late 2015 through United States Immigration Funding from Nassau Coliseum Funding 100, LLC
(Leaschold Lender") who made loans (collectively, the "Loans") to NEC secured by certain mortgages (the
"Ieasehold Morigages") encumbering NEC's leasehold interest in and to the Restated Coliseum Lease Site.
To be financeable, the Restated Coliseum Lease included standard leasehold lender protections, including
the protection giving Leaschold Lender the right to cure any NEC payment default and the right to thereafter
take over the lease by stepping into the shoes of its borrower/tenant, NEC. NEC stopped paying rent in 2020



due to the COVID-19 pandemic and announced in June that it did not plan to operate the Coliseum going
forward. The County noticed the payment default in July of 2020, thereby activating Leasehold Lender's
rights to cure the default and take over the Restated Coliseum Lease by operation of the provisions of the
lease. In view of NEC's default, inability to cure, lack of defense to foreclosure of the Leasehold Mortgages
and Leasehold Lender's right to acquire the Restated Coliseum Lease through the foreclosure process, and
in lieu of foreclosure, protracted litigation and the attendant time and expense, and to more promptly resume
operations of the Coliseum for the ultimate benefit of the County and the public, NEC and Ieasehold Lender
entered into a Settlement in Lieu of Foreclosure. Pursuant to the Settlement in Lieu of Foreclosure between
NEC and Leasehold Lender, Leasehold Lender cured the payment default under the Restated Coliseum
Lease and NEC assigned and transferred to Nassau Live, as L.easehold Lender Designee, by operation of
the Restated Coliseum Lease and consistent with Leasehold Lender's rights under Schedule J occasioned by
NEC's default, all of its right, title and interest in and to the Restated Coliseum Lease, and Nassau Live
became the tenant under the Restated Coliseum Lease and assumed all of the terms, covenants and
conditions of the Restated Coliseum Lease as of August 20, 2020.

Environmental Review Baclkground. The County, as Landlord, is considering entering into a Lease (the
“Lease”) with LVS NY HOLDCO 2, LLC, as Tenant, for the County’s leasing of certain land and the
improvements thereon (the “Premises”™) consisting of the Nassau Veterans Memorial Coliseum and the
approximately 72-acre Coliseum site known and designated on the Nassau County Land and Tax Map as
Section 44, Block F, Lots 351, 411, 412, and 415 (the “proposed action”), and the Lease would, among
other things, facilitate development of an integrated resort, including a casino, on the Premises. The Nassau
County Legislature is required, pursuant to the State Environmental Quality Review Act (“SEQRA”), the
SEQRA implementing regulations, and an order of the New York State Supreme Court, Nassau County, to
review the potential adverse environmental impacts of the proposed lease, and the potential development
facilitated thereby, under SEQRA and the SEQRA implementing regulations. By this ordinance, the County
Legislature, as part of the required SEQRA review of the proposed action, designates itself the “lead agency”
for the SEQRA review, classifies the proposed action under the SEQRA implementing regulations, and
makes a determination of environmental significance for the proposed action.

Background on the Proposed Long-Term Lease. In 2013, the New York State Constitution was amended
to authorize up to seven commercial casinos in the State. Subsequently, the State sited four destination resort
casinos in upstate New York. In 2022, the New York State budget established a new siting process and
criteria for the remaining three licenses for the Downstate Regions (i.e., Metro NYC). On January 3, 2023,
the New York Gaming Facility Commission issued a Request for Applications to solicit proposals for up to
three casinos in the downstate area,

On May 26, 2023, the County Executive of Nassau County executed a lease with LVS NY HOLDCO 2,
LI.C for certain parcels of land in Nassau County including the Nassau Veterans Memorial Coliseum (the
“Coliscum™). On November 9, 2023, that lease was annulled by order of the New York Supreme Court,
Nassau County and remains annulled pending appeal of the order. Following that annulment, the County of
Nassau and Sands entered into a Use & Occupancy Permit to permit Sands to continue to use and occupy
the Coliseum and certain surrounding {and.

Pursuant to a non-binding ferm sheet (the "Term Sheet") and proposed Lease, the Tenant (together with one
or more of its affiliates) intends to pursue the redeveiopment of the Coliseum Site and apply to the New
York State Gaming Commission for a gaming facility license (a "License").



Pursuant to the terms of the Term Sheet and proposed Lease, the Tenant will have the ability to develop the
following uses on the site: (i) public entertainment and/or recreation, (i1) a conference facility, hotel, gaming
(and/or pari-mutuel wagering and/or lottery) venue, or entertainment venue, (i) hospital and/or medical
uses, iv) "Class A" office space, (v) residential development and use, and (vi) other related business or
commercial purposes.

In the event the Tenant is awarded a License, it will pursue a development in accordance with the terms of
the license and the final application therefor. If a License is not awarded to the Tenant, then it will pursue
the development of: i) a mixed-use complex with a hotel branded as a "Ritz-Carlton”, "St. Regis" or other
reasonably equivalent branded hotel; ii) up to 500 residences; iii) an entertainment venue containing at least
3,600 seats; or iv} any other lawful use,

Pursuant to the terms of the Term Sheet and proposed Lease, the County will receive an initial annual rent
of $5,000,000 which will increase to §10,000,000 upon the commencement of the casino operation. The
County will also receive an annual Public Safety Payment of $900,000 which will increase to $1,800,000
upon the commencement of the casino operation. The Tenant will pay the County a minimum amount of
$25,000,000 for the Gaming Tax Revenue Guarantee upon the earlier to occur of the commencement of the
casino operation or the three year anniversary of the License award which will increase to $50,000,000 upon
the earlier to occur of 1) the issuance of the certificate of occupancy for the full gaming space or ii) the three
year anniversary of the earlier to occur of a) the commencement of the casino operation or b) the three year
anniversary of the License award. The Tenant will also fund a Community Benefits Program with no less
than $2,000,000 annually commencing on the opening of the casino which will increase to $4,000,000
annually during the Term. The County anticipates receiving General Municipal Law Section 239-f fees of
no less than $8,750,000,

The Tenant will construct, at Tenant's expense, an appropriate monument, memorial, or other tribute to
veterans of the armed forces of the United States of America at a total cost of not less than One Million
Dollars ($1,000,000.00).

The Tenant will also construct, at Tenant's expense, the shell of a police substation of approximately 1,500
square feet on the Site and will reimburse the County for the cost of the interior fit-out not to exceed
$500,000,

This lease is separate from and independent of a proposed lease for the security, condition, operation,
maintenance, repair and management of the Coliseum and the surrounding premises. An ordinance
concerning that second proposed lease is being presented to the Legislature at the same meeting as this
ordinance. If this proposed lease is approved foliowing the completion of environmental review, it would
terminate and replace that second proposed lease.

Impact on Funding:

Recommendation: Approve Ordinance.




County of Nassau
Inter-Departmental Memo

To: Clerk of the County Legislature

From: County Attorney

Date: July 29, 2024

Subject: ORDINANCE - ORIG. DEPT. — County Executive

MAKING CERTAIN DETERMINATIONS PURSUANT TO THE STATE
ENVIRONMENTAL QUALITY REVIEW ACT (“SEQRA”) AND THE SEQRA
IMPLEMENTING REGULATIONS WITH RESPECT TO AN AGREEMENT OF
LEASE BY AND BETWEEN THE COUNTY OF NASSAU, AS LANDLORD, AND
LVS NY HOLDCO 2, LL.C, AS TENANT, IN CONNECTION WITH THE LEASING
OF THE NASSAU COUNTY VETERANS MEMORIAL COLISEUM PROPERTY,
LOCATED IN UNIONDALE, IN THE TOWN OF HEMPSTEAD, COUNTY OF
NASSAU, AND STATE OF NEW YORK, AND KNOWN AND DESIGNATED AS
SECTION 44, BLOCK F, LOTS 351, 411, 412, AND 415 ON THE LAND AND TAX
MAP OF THE COUNTY OF NASSAU, TO, AMONG OTHER THINGS, FACILITATE
DEVELOPMENT OF THI SANDS NEW YORK INTEGRATED RESORT ON SUCH
PROPERTY.

The above-described document attached hereto is forwarded for your review and
approval and subsequent transmittal to the County Legislature for inclusion upon its

calendar.

THOMAS A. ADAMS
County Attorney

By: Kevin Hardiman
Deputy County Attorney

Attachments
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APPROVED AS TO FORM

Deputy County Attorney

ORDINANCE NO, - 2024

MAKING CERTAIN DETERMINATIONS PURSUANT TO THE STATE
ENVIRONMENTAL QUALITY REVIEW ACT (“SEQRA”)} AND THE SEQRA
IMPLEMENTING REGULATIONS WITH RESPECT TO AN AGREEMENT OF
LEASE BY AND BETWEEN THE COUNTY OF NASSAU, AS LANDLORD, AND
LVS NY HOLDCO 2, LLC, AS TENANT, IN CONNECTION WITH THE
LEASING OF THE NASSAU COUNTY VETERANS MEMORIAL COLISEUM
PROPERTY, LOCATED IN UNIONDALE, IN THE TOWN OF HEMPSTEAD,
COUNTY OF NASSAU, AND STATE OF NEW YORK, AND KNOWN AND
DESIGNATED AS SECTION 44, BLOCK F, LOTS 351, 411, 412, AND 415 ON
THE LAND AND TAX MAP OF THE COUNTY OF NASSAU, TO, AMONG
OTHER THINGS, FACILITATE DEVELOPMENT OF THE SANDS NEW YORK
INTEGRATED RESORT ON SUCH PROPERTY,

WHEREAS, the County of Nassau (the “County”), as Landlord, is considering
entering into a Lease (the “Lease”) with LVS NY HOLDCO 2, LLC, as Tenant, the
proposed terms of which are on file with the Clerk of the County Legislature, for the
County’s leasing of certain land and the improvements thereon (the “Premises”)
congsisting of the Nassau Velerans Memorial Coliseum and the approximately 72-acre
Coliseum site known and designated on the Nassau County Land and Tax Map as Section
44, Block F, Lots 351, 411, 412, and 415 (the “proposed action”), and said Lease would,

among other things, facilitate development of an Integrated Resort on the Premises;



WHEREAS, the Nassau County Legislature has conducted a coordinated review
in accordance with 6 NYCRR §617.6(b)(2) and (3), included in the implementing
regulations, set forth in 6 NYCRR Part 617, for the New York State Environmental
Quality Review Act (“SEQRA” — Article 8 of the New York State Environmental
Conservation Law), and no involved agency has objected to the Nassau County

Legislature serving as the lead agency for the proposed action;

WHEREAS, the Nassau County Legislature has reviewed the “Full

Environmental Assessment Form” (“EAF™), Part 1, for the proposed action;

WHEREAS, the Nassau County Legislature has completed Parts 2 and 3 of the
EAF for the proposed action;

WHEREAS, the Nassau County Legislature has reviewed the provisions of 6
NYCRR §617.4 of the SEQRA implementing regulations to assess the proper

classification of the proposed action; and

WHEREAS, the Nassau County Legislature has reviewed the criteria for
determining significance of proposed actions set forth in 6 NYCRR §617.7(c) of the
SEQRA implementing regulations;

BE IT ORDAINED BY THE LEGISLATURE OF THE COUNTY OF NASSAU
AS FOLLOWS:

1. That the Nassau County Legislature hereby deems itself to be the SEQRA lead
agency for the proposed action,

2. That, upon consideration of 6 NYCRR §617.4 of the SEQRA implementing
regulations, the Nassau County Legislature deems the proposed action to be a Type |
Action, pursuant to 6 NYCRR §617.4(b)(6);

3, That, upon consideration of (a) Parts 1, 2, and 3 of the EAF for the proposed
action, (b) the criteria set forth in 6 NYCRR §617.7(c) of the SEQRA implementing

regulations, and (¢) all comments made and materials submitted with respect to the



proposed action, the Nassau County Legislature finds that the proposed action may result
in significant adverse impacts to the environment and hereby adopts the annexed “State
Environmental Quality Review Act (SEQRA) Determination of Significance/Positive
Declaration/Proposed Lease for Sands New York Integrated Resort” (the “Positive
Declaration™), which requires that a Draft Environmental Impact Statement (“DEIS™) be
prepared for the proposed action,

4. That, in accordance with 6 NYCRR §617.8 of the SEQRA implementing
regulations, the Nassau County Legislature, as lead agency, will conduct formal scoping
as set forth in the annexed Positive Declaration; and

5. That this ordinance shall take effect immediately.



Full Environmeanial Assessment Form
Part I - Profect and Seiting

Instructlons for Completlng Part 1

Part 1 Iy fo be completed by tha applicant o project sponsar, Responges beoome part of the application for approval or funding,
are subjeot to public review, and may be subject to further verifientinn,

Complete Part | based on infonaution currently available, If additional regeareh or lnvestigation would be needed to fully respond to
any item, please anewer us thoroughly as possible based on current information; indlcate whether misalng information does not exist,
or lg net raasonably availuble te the sponsor; and, when possible, generally describe work or studies which would be necessary to
update or fully develop that information,

Applicants/sponsors mus{ completz all ltems in Sections A & 13, Tn Seotlons C, D & T, wost ltems coatan an Initial question that
must be aneweted either *Yes” or “No”, [fthe snswer to the initial qussrion 1a ¥ es™, complets the sub-guestions that follow, W'the
snswer to the Initial question is “No®, proceed 1o the nex! question. Seatlon I allowe the projeet sponsor to identify and attach any
additional informetion, Sectlan O requires the name and slgnature of the applicant or project eponsor to verify that the infonmation
contained in Pert Lis aceurete and complete,

A, Troject and Applicant/Sponsor Information,

Narme of Aetion or Prajoot:
Sands New York inlegraled Resorl

Project Location (describe, and attach a general Josation map):
1255 Hempstand Toke, (Nagsau Veterens Memoral Coliseum Parorls) ang 101 James Boollitle Blvd , Unlondale (Marrlait Hole Parcela), Town of Fumpslodd, Nassau
County (see Site Localion Map)

Brief Desoription of Froposed Action {include purpose or need);

‘The proposed eclidn oehatsts of (he epproval and execulion of a leass for tha Nessau Gounty Velerans Memerial Coliseurn pargels, and polantially, the
Maiciott Holel Parcals, o {aclilale tha development of an Inlegralzd Resad - See Altachment,

MName of Applicant/Sponsor! Telephone! aag Projsc Contng:
LVE NY Hetdoo 2, 11LG {Legses) ToMuil: See Project Conlact
Addmmﬁtm) S, Durango Orive
City/PO | ya Vagas ‘ Statet Zip Codei o 1ye
“Projeet Contact {If nat same as spansar; give name and titlefiole); Telephone: g1g.520-9610
Panfef J, Haler, Eeg,, Graenbarg Traurg E-Mail: oy maker @ulaw.com
Address:
000 Btawarl Avenue
Clty/PO: Huate: Zip Cade
Garden Cily MY 11530
Property Owner (if not same 63 sponsor): Telowhone: gip-571-4191
Nasgais County (Proporty Owner and Lessar) B-Mail! giwalsh@nasssioountyny.gov
Address:
1660 Franklin Avenua
City/POs Minaots ) State: Ny Zip COdB"HE-M
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1. Government Approvels

it, Government Approvals, Fuanding, er Sponsorship. (*Funding” includes grants, Joans, tax relief, and ony other forms of financlal
aglstance,) (FIE ATTACHMENT)
Covsrnment Entily If Yeo: Menilly Agency and Approval(s) Application Date
Required (Actunl or projected)

» City Council, Town Board, ZTYes[ZINe
or Village Board of Trustaes | - o

b, City, Tawn or Village ClvesidinNo
Planning Board or Commigsion

¢, City, Town ot (Y es["INo
Village Zoning Board of Appezls
d. Other loca) agenoles ETyestINg:
g, Covuity apencies ZTYes[_INe
L f. Regianal agerwies. . ZYes"INo
B. Stale agenciss Y es[CINo
h. Federal agencles HIVes[No
i, Cogatal Resourcss, ’
i, Yathe projeot slte within e Coastal Area, or the waterfronf area of a Designated [nland Weterway? Oyes¥INo
i, s the project sits iooaiad In a community with an approved Local Waterfront Revitallzation Program? 1 YashfINe
Fil. 15 the project sife within a Cosstal Erosfon Hazard Aren? 1 YestZiNo

C. Planning and Zonduyg

C\4. Planning and zoning sctiony,
Wil ndministrative or legislative adopticn, or smendment of a play, loval law, ordinanae, rule or regulation bathe  [CIYesfZINo
onlty approval(s) which must be granted 1o enable the proposcd action ta procoed?

v I Yes, compleis sectlons G, F and G

« I Noy proceed o question C.2 and complete alf remainihg sections and queshiony in Part 1

C2. Adopied Innd usge plang,

& Do any mumeipally- adoptad (city, tawn, village or county) comprehenaive Tandl use plin(s) inelude the site VAR 0]
where tho proposed astion would be located?

1 Yos, dous the comprehienatve plan include spesific recommendations for the site where the proposed aetion R21Y aslINo

would be Joouted? (Nusgau County Master Plan 1998, Undate 2008)

b 15 fiie site of the proposed aetion within any local or regicnal special planning distriet {for example: Greenway;  [Z]YeslZINo
Brownfield Opportunity Area (BGA); designated State or Foderal heritago area; watershad management plan;
or athet?)

If Yes, Identify the plan(s):

¢. lg the proposed action foented wholly o partiaily within un area listed in an adopted munieipal open space plan,  LZ1Yes[INo
or an adopiod municipal famland protection plan?
If Yes, |dentify the plands):

Tha_Mazsay Valaaag iempriel Gollseum Jecatad Al (he, Sutles Praer. I lsled as a cultural lacily o e Negeao.Coury Sieen Bnace Plan, The
Waesal Counly Open Bpaoe Plab does not make zny spacific resommarndafions lor tha Bubjeol Proparty. )
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C3, Zonlug

. Js the site pf"lhc propused getion looated In & municipatity with an adopted zoning lew oy ordinance, A Yes_INo
I"Yes, what is the zoning clussification(s) including any apblicabls overlay digiriet?
e iR Finld Miver Use (MENS Diairiol

b. Ts the use permiited or allowed by a speclal or canditional use permit? OyeAIno
¢ [z @ zoning chatge requested s part of the proposed aetion? ‘ R yesINo
If Yes, Ellfter & new zoning datrlel could be craaled or rallef from or mandments ko the axlsting MEM | -

{. What Is the proposed naw zoning for the site?  Distrlol would b raguired

C.4, Existing communlty services,

&, [n what school district is the project site located?  Unlondala Unlon Free School Distrlck

b, What police or other publlc protection forces serve the prafect site?
Lesgan Counly Pollsa Depgiimeni NGED).: Third Progingt

o, Which fire protection aud emargency madical services serve the projest sita? -

d. What parks serve ths projeot site?
Elsenhewear Park, Mitehel Flald Alhleils Gomplex, ag well as smalier loca) parks

D Pegject Detaily

D.1. Proposed and Potential Development

a. What I the peneral naturs of the proppsed agtion (e.g,, tesidential, industrial, commercial, recreational} if mixed, include al}
oomponentz)? Enlertainmant {Inoluding osslno), hospitallly, arene, tonference center, restaurants and other supporiive uses

b, #, Tetal noreage of the slte of the proposed action? . BBOE pores
b, Total ncronpe 1o be physioslly disturbed? 824 acrex

¢, Total acrenge (profect site and any conilguous preperties) ownad '

or controlled by the applizant or project sponsor? e B2 BOTES
¢, Is the proposed astion aw expansion of at exisiing project or ussy [ YestdI No
i If Yes, what js the upproximate percentage of the propesed oxpansion and identify the unity (e.8,) seres, miles, housing units,
square foet)? % Units:
d. Iz ihe proposed setion a subdivislon, or does it include a subdivision? Zlyesl INo
If Yes,

. L . . . " Potentlal for future subdivigion
{. Purpose ar type of subdivision? (e.g., residentiz], industrial, commerciel; If mixed, specify types) ( )
o specific subdiviglon ls currently bolny contemplatad. Fulure subdivislon may be requlred

i T u eluster/vonservation layout proposed? " Yes i No
ifl, Nupmber of lols proposed? |
v, Minlnnm and maximam proposed lot sizes? Miniwum _ NA Maximum NIA
& Wil the proposed acticn be sonstruoted in multiple phases? FARE M
[, I No, amicipated period of construction: ... months
it Yes:
»  Total numher of phases anticipated .2
v Antleipated commencement date of phage T {ncludling demolitlon) _ T80 month _20%6 year
+  Anticipated complelion date of final phase __TBD onth 2030 yenp
v Oenerally deser{bs conneetions or relationshlps among pheses, including any cowtingeneies whets progress of one phase may

determine timiag or duration of future phases:
_Phaavs nro Hependanl upan spproval of gaming lloshse and zonlng sng land ey spprovals
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f. Does the project inchids new rosldential uses? 1Y esZINo
IF Yes, show numbers of units progaged,

Ono Fumily, Two Famnily Three Family Multiple Pamily {four or morg)

Inltial Phasa
At completion
of all phases

%, Dogs the proposed helion nelude hew fon-residsntial consiruclion {including axpansions)? WiYesC JNo

If Yes,
-f. Total number of stmutums 3 (Integrated resont, northern parking grmpe and Musrlott)

fi. Dimensions (ih feet) of iargast Hraposed structure; _ varias * el phty 1,262,688 width; and _1,423,14 length

ifi, Approximate exient of bullding space to be hented or cooled: 3,800,000+ square feet
'h. Does the proposed action include constructien or other setlvities that will result in the impoundment of any H¥eskAINo
liquids, such a3 creation of & watsr supply, reservolr, pond, laks, waste lagaon or other storage?
| 15 ves,
£, Purpose of the impoundment: _
fi. 1f & water impoundmett, the princlpal source of the water: [ Ground water || Surfacs waler streams [_Other spectfy;

i, If other thap water, idsnfify the Lype. of impounded/comalned liquids and their source.

v, Appr oximma size ofthe pwpased impoundmant. Votume: milhon gallons; surface area: . mores .
v, Dimensions of the proposed derm or impounding structurs; helghy length o
- vh. Conatrustion method/materiels Tor the proposed dam or impounding strueture {e.g., earth fill, rook, wood, concrete):

D.2. Frojoct 0110ruﬂnns

a. Doos the proposed notion Inelude any excavation, mining, or deedging, during eonstruetion, operations, orboth? [TV es DN@
(Mot including genere! site preparation, grading or lnstallation of uttitles or foundatlons where all excavated
materials will remaln onsiie) .

If¥es: Expavatlon for subsurlsce portjon of building, dealimgehuility installotion, paveaient runuwm and

i ‘What ig the purpase of the exoewatlan or dredgmg'? s repnsin
i, How mueh materlal (ineluding rock, earth, sadiments, te.) Is proposed to be removad from the site?

s Volume (speoify tons or oubie yards): Approximately 660,000 pubic vards

v Cvar what duration of time? Approximately two years
iti. Deseribe nature and eharacterfstlos of materials to be gxcavated or dredged, and plans lo use, manage or dispose of them.

MIIﬂnnmm,u,mvmmgpwﬁnzs:léym._uwd 10, {0 Smsicakaxiant fsagihle, Anproxinately 20 parcent of xeayeled sol wil be thaysed an sile,.

iv. Will there be onsite dewatering or processing of excavated materials? ‘ EZ[YGS[:}NO .

1f yes, describe. Polantial loealized dawnloging for noriions of g wila (0. etevator plts 10 he parana) ..

¥, What is the total area to be dradgad or axeavated? 20,0 acreg (o be excaviled)
20.0% acred

vi. What s the maximum aren to be worked at any one tims?

vil, What would be the maximum depth of excavatlon or dredging? 283 feet

viit, Wil the excavation requirs blasting? Clvesk/iNo

ix. Summardze site werlamation goals nnd plam; .
e A = B mvAlaN W nillate overall slte radoyriopmen]

b. Would the proposed action cause or result in alteraflon OF, (noroase o decrease W S1ze of, or envroachiment T WeslylNo
lnter any existing wetland, watarbody, s}mrslinc, bench or adjacent area?
1T Yeu:
{, Identify the wetland or waterbody which would be affected (by name, water index number, wetland map number or geographis
desoription):

*Huight ranges from approximately 95 feet 1o wpprozimately 274 feet (hatel towers),
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il Descrilbc how the propossd setion weuld affect that waterbody or wellind, e.g, excavation, §ill, plecement of struetures, or
alioration of shunnels, banks and shorelines, Indicate extent of actlvitles, alterations and additions In square feel or aores:

Gl Wil the propossd sction eause or resull I distarbance to botiom sedimenis? Eves ™o
I Yes, desoribses .

iv, Will the praposed action cause or result in the destruation or removal of aquatio vegetstion? ] YesTIno
If Yes:

s apres of mquatic vegetation provosed Lo be remnover:
¢ cxpeciad acreage ol aquatic vegelation romelnlag sfter project completion;
v purpose of proposed removal (., besch clering, invazive spealas control, boat acoess )

¢ proposed method of plant removal:
+ it chemlboal/herbloide trealment will be nsed, specify product(s):
v, Desoriba any proposed reclamation/mitigation following disturbance:

. Will the propased action use, or creato a néw demand for water? ' KIYes[ No
I Yes:
{, "Total antleipated water usage/demand per day: gr5.a00x" gallong/day {including lrlgation)
fi, Will the proposed acticn obtain water from an existing public waler supply? WZ1Yes TN
If Yo :
¢ Name of district or servios areat Town of Mlampyians Yatar Gapariment {Uniondale YWate District and Mical Flaly Waler Suply Araa).
«  Does the sxisting pubilo weter supply have capaclty to ssrve the proposal? CdYesINe
sl the project site [ the existing digiiel? Wl yes INo
s s expangion of the dlstrict neaded? [ yestZ] No
« Do existing lines serve the project alte? 1 es[ INo
1L Will line exiension within an cxisting district be nzesasary to supply the project? Zives[No
If Yes: '

s Deseribe extongions or erpacity expansions proposed to serve this project:
The Propoged Acllon Inoluges construsilon of a new 1.88 mad supply well 1o ntrease ayalinble capaciy, New waler maln i propoead,

v Souree(s) of supply for the district: Magethy Agulfer .
#v. Ts 2 néw water supply distriot or service nrea proposed to be fermod to serve the projeci sile? 1 Yes[FiNo
If, Yes:
¢ Applisant/sponsor for new diztriot:
+  Date application submitied ov anticpated:
»  Droposed source(s) of supply for new distriot: :
v. 1f & public water supply will not be used, desorlbe plans to provide wator supply for the projeck:

WA -
vi, If water supply will be from wells (publie or private), what is the maxinuiy pumping capacity! - wﬂ%’?wg“l‘mw}ﬁiﬂﬁﬁl@' ~
o, Wl tha propossd asiion generats quid wastes? Zives[No
If Yea:

i. Total anticipated 1iquid waste generatien por days ____, . 810,000+ pallons/day
i, Mature of llquld wastes to be generated (e g., sanitary wastewater, Indusirial; if carnbination, deseribe all components and
approximate volumes or propertions of each);
Santtary Waestawalur . -

fif, Wil the propesed action use any existing public wastewater (realment faotlities? E¥esTNo
If Yes:
s Naweof wastewater treatment plant fo be usad: Gedar Creok Waler Poliutlon Gontrol Plant

Mame of dlstrict: Roosavell kwdusiral Area Smwar Distilel

+

o Doss the existing wastewatar traskment plant have capacity to serve the projee(? ves[ No

¢ s the prajest sita fn the existing dlatrle? ] K1Y esl THo

v Is expansion of the district needed? [y eridNo
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v Do exlsting sewer lines serve the project site? WY e[ INe

»  Willaline extenslon within an existing district be neccssary 1o serva the project? A NET I
If Yew:

« Describe extensions o eapachy exprnsions proposed to serve this projact;

. Now on-sile sewat [alerals end branghes wil be requlrsd ig sonneel to the exiating, on-alje 38-nol sower maln,

fv. Witl a new wastewaier (sowage) freatment distrie} be formed to serve the projeot sie? ChyesiMNo
If Yeg: -

o Applicant/spoasor for new distriet:

«  Date application submitted or anticlpated!

v What s the recelving water for ths wastzwater discharga®
v, If publio facilities will not bs uged, doscribe plans ty provide wastewater trentment for the projeot, including specifying proposed

reqeiving waler (name anid elacsification if surface dischargs or desoribe subsurface dispossl plans):

DA

W, Describe ary plans or designs to capture, recycle or reuse Hquid waste: WA

e, W the proposed actton distorb more than one acre and oreate slormwater rnoff, elther frum new point e INe
sources (Le. dltehes, pipes, swiles, curbk, putters or other concentraled flows of stormwater) or non-point
; souros (e, sheot flow) during constructlon or post congtrustion? ’ )
IfYes:
{ How mugh impervious surface will the project create in relation to fotul size of project parce!?
Sruare foot or _F0.8% avres (frpervions surface) {Impervlons surface will be reduced)
Bquare feet or _BE.Ax acres {parce! size)
if. Dgsoribe types of new polnt sources, New gulters and calch baging

#lf, Where will the stormwater runoff be direotad (.2, on-site stormwiter management Facllity/structures, adjagent propesties,
groundwater, on-site surfece water or off-site surfuce walers)?

Stormuglos runfl would be disoharged an-slie w deywalis and geleh busing, Svatlow yrould be raled 1o Win pips tulvers #nd discharmed lo Nagsay
County recharge basin #537 localad along Glenn Culla Boulevard,

s {0 surfage waters, identify recaiving water bodies or wettands:

NIA
v Will stormwater runoff low to udjreent properties? CIYeshZ| No
v, Does the proposed plan minkmize impervious surfages, use pervious tnatertals or sollect and re-use stormwater? b Yes{I No
£ Does the proposed aotion inellides, or will it use on-site, vne oy more saurces of alr emissions, lneluding foel AYes[JNo

combistion, wasta lnolieration, oy other processes or operations?
IfYes, identify: C
1, Mobile souress during projeot operations {e.g., heavy equipment, flest or dellvery vehioles)
Dalivery vehloles
i, Btationary sources during construetion (.g., pawer genaration, structural heating, bateh plant, crushers)
Qrushers o
i, Stationary solrees durtng operations (s.3., prosess emlsshons, large boilers, cleetric generation)
Emarganoy diasal penerslars

&, Will auy air emission sources named in D.2.f (above), require a NY State Air Registrailon, Abr Fucillty Permlt, L ¥esiNo
or Federal Clean Adr Aot Title IV or Title Y Permit?
IfYes:
L s the project sits located in an Air quality non-atiainment erea? (Ares routinely or perindically fails to wmeet [JyvesINe
amblent alv quality standards for all or some parts of the year)
it 1n addition to emissions ne calevisted in the application, the project will generate:
. Tonsfyear (short tons) of Carboa Dioxide (GO}
. Tonsfyenr (short tong) of Nitrour Oxdde (N0
. Tousfyear (short tons) of Periluorc carbors (PFCs)
. Tonsfyeer (shoit fons) of Sulfur Hexeflueride (8Fy)
. _Tons/year (short tons) of Carbon Diexide equivalent of Hydroflowrocarbons (HECy)
__Tons/year (short tons) of Hazardous Afr Pollutants (HAPs)

PR

JEERP——

® w X A £ &
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b, Wib fhe proposed agtion generate or emit methane {including, but not Jimited to, sewege treatmont plants, [veskNo
landfills, composiing facilitios)?
If Yes;
i, Estimate methane generation in tons/year (metelc):
i1, Degeribe any methone ¢apturs, control or elimination measures Inoluded [n profect design (e.g., combustion to ganerate hest or
elagtricity, flaring):

L Wi the proposed action resuit in the reloase of air pollutants from open-air operations or processes, sioh ay [y est/mo
quarry ot landfill pperationa?
|- If Yes: Describe operatlons and naturd of emissions (g, dlssel exhuust, rock partioulates/dust)s

j. Will the proposed eotion result in a substantial increase in traffic above present Jevels or generate substantinl WYes N
new demand for transporiation fucllities or services? Truifle impact Study balny praparos
If Yos:

{, When is the pealk traffic expected (Cheok all tlmt applyy  C1Moming ] BEvening ElWeskend
O Randomly between hours of
i, For cmmmemm] activities only, projectsd numbcl of truck inps."day and type (e.g., semi trallers and durnp trueks):

THE - Traifle Improt Study belng prepared
i, Parklng spuooa;  Exlsting 14008 Propossd 42480 Net Increase/decroass 5 DB

iv. Dioes the proposed aetion include muy sherod ws parking? ClveslZiNo
v, Ifthe proposed action Inofudes any mudification of existing roads, creation of new roads or shange In existing acoess, desorlbe:

ooty e e et

Grption,of naw Intamal sordways air aobass nolple ss shown.enthe aropoand Congertuat astur Ela, "
vi, Are public/prlvate transportazlon service(s) or fucllitios available within 2 mile of the proposed sife? AYea I No
il Will the proposed aetion include access to pubilo fransportation of accomiadetions for use of hybrid, electric Yes[ Mo

or other altermative fusiled vableloy?
vili, Will the proposed action Include plans for pedestrian or bieyele accommadations for conneotions to exlsting  [ZYes[]No,
pedestrian or bicycls routes?

K. Witl the proposed action {for commercial or Industrial orojects only) generate new or ndditlonal demand WY esINo
for energy?
If Yes:
.. Bstimate annual electrictty demand during operation of ths proposed aotion;
HOMW

H. Antteipatod saurcesfsupphcm of electricity for the project {e.1r., on-site combustion, on-slte renewable, via grid/ocal uﬂhty, ar
other):
PSES - Lang, ;gjgrid. Roofiap solar
itt. Will the proposed action requize a bew, or an upgrads, 16 a0 existing substation? # [ Yes{ | No
#THID - Assesyment carrently being performed

1. Floury of vperalion. Answer all.items syhich apply,

L. Thiring Construciion: H. During Operations:
»  Mdonday.- Fridey: 7:00 &y - B00pm** «  Monday - Friday; 2Af7 fareasing and holaly
»  Saturday: Nahg s Saturday: 2417 for oaglno and holels
¢« Supday: Nene ¢ Sunday! 2447 Tor easlng and holels
v Holidays: None ¢ Holidays: 2477 for oasino and holeds

¥4 aocordance with Chapter 144 of the Town of Hempstead Town Cade,
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m. Wil the propesed action produce noise that will exceed exisiing amblenl noise levels during vonstiction, W Yes[INo
operation, or both?

i yes!

{, Provide details including sources, time of day and duration;

goiﬁe Jggmwwsmﬂmmmmmmn teucllon. bdybyar, sonatruglion (2 nelanligipaiad quiklde the houra parmiiad by e Tewa Nofse
reinahce,

ff. Wil the proposed actlon remove existing natural barrers that could act es a noise barvier or sersen? OYestNo
Deseribe:

n, WH the praposed eetion have outdoor lighting? K] YesINo

If yes: - . ' i

§ Deporibe souroals), oeation(s), height of fixture(s), direction/aim, and proximity to nearest occupled strughres:
Lishilog.Pra.bsing prapsred, .

}, Wil proposed actlon remove existing natural bamlers that could acl as & light barrier or soreen? I ¥esldNo
Deseribe:
0. Does the proposed action hve the potential 1o procduce odors for more than one hour per day? IV es o

If Yes, dugcribe possible soyrens, potentlal frequency and duration of odor emissions, and proximity to nearest
eoeupied structures:

J1f Yes:

p. Will the proposed action inulude any bulk storage of patrb{éum {combined capacity ofover 1,100 gallons) Aves[ TNo
or chemical products $85 gallons in above ground storage or any amaount [n onderground storage?

i. Product(s) to be stored Diusal fual for emergonoy generators
i, Volume(s) 20,060 gel. por unit time _ s+ (4., month, year)
fi1. Geneeally, deseribe the proposed storage facilities: i
Dlasst slorane fanks wilhin genecator frame, ang i necessary, 3190 In duelwallod, sbove.ground sleal tanka wily lesk detection

m——

‘. Wili the propesed aotion (commerelal, industria] and recreatlonal projests only) use pesticides (Lo, herbioldes, [ Yes [INo

insecticides) during sonstraotion or oporation?
[fYas:
i, Deseribe proposed treatment(s):
Seuling landsoaps maintenance

I Will the proposed nction use [ntegrated Fest Managoment Practices? ' 1] Yes UNo

r, Wil the proposed action (commercial of industrini projects only) involve or reguire the management or disposnl Yes [INo
of solid waste (excluding hazardous materials)? .

If Yes:
L, Desoribe any solid waste(s) to be generated during construction or operation of the facility:
»  Congtruetion! 66,800 tons per § ysorconsuption fertadunii of time)
v Operatlon ; 587.6% tonsper _ month {unkt of tine)

. Deseribe any proposals for en-sile minimization, recycling or reuse of materials to avold disposal as solid waste:
+  Construction: Reevaiing o the axten! practivable,

s Operation: __Use of blotsgradable sofid waste whan possiblo, and saparaie tesyslo praslisen lo minimizefavold pontaninatin Gaolpheled
474,31 fons par month), Use of food wasle digesiares and other lreatimehl bpilons ara belng svahialed, i

#i. Proposed disposal methods/nsilities for solid waste generaied on-site:

¢ Congtrugiion: Wage genersled on sie will by collagiad und shified o Seetuer folily thal hendles Whe resyoling of reafarkals 95° slangerd
practice,

v Qperalion; __Colleclion and disposal by @ privils oAt for typlual solid wasts, Bs well as separats collgglion for recyclable malerlals,
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s% BOEB the proposed notion include construgiion or mod!fiostion of a solld waste management facility? [] Yes iZ] No
IfYes:
£ Type of manogement or handling of wasis proposed for the site (8.2., Tocyeling or transfor atation, composting, landfill, or
other disposal activities):

it Antlcipated raie of disposal/processing:

LI Tonsg/manth, if transfor or ather non-combustion/thermal treatment, or
' Tonwhour, If eombugton or thermal treatment
4, 1f land fiTT, ntlelpated slte life: yoors

t, Will the proposed action at the slte volve tha commerclal gencration, treatment, storage, or disposal of hazardous [JYesk/]No
was(a? : . . '
IfYes:

{, Name(s) of oll hazardous wasles or constifusnts te be panerated, handlad or managed at facifity!

#, Qanerally devortbe processes ar uetlvitios Involving huzardous wastes or constllugnts:

il Bpecify amount to be Fandied or genernled tons/month

#v, Deseribe any proposald for on-site minimization, recycling or reuse of hazardous constituents:

v, Will any hazardous wastes be disposed of an existing affsite hazardous waste fuclllty? Co LlyesUINe

lf Y e ptuv[dts name und location of facllity:

1 No: dcwribc proposed management of any hazsrdous wastes which will 0ol be Snt 16 & hazar dous waste Pacilitys

I, Blte and Setting of Propused Action

"E,1, Land usos on and susvoundiog (e projeet site

a, Bxisting Tand uses,
i, Check al! uses (hat oneur an, sdjotning and near the profect site, ~
) Uban 7] Indusivle! K Commercial ¥ Residentisl (suburban) [} Rura! (non-farm)

[:] Forest  [] Agrloultare ] Aquatic [7) Orthrer {apeify): ianeenst, ksduionl, uly, A, g sy and
il If mix of ugey, generally dascribe:
Sublogt proberly 18 commatalal [ medsinmant and hotld, Mool Sto nan Ketiorng ¢anesr Gandar adiokys e glls, Qma_l;s,qwr,u;_q;d;;l. adusational,

anargy, open space presarva amn! raatdanuul u&ea are ahuatu ) acwss roadways

b. Land vses and covertypes ot the projest slte,

Land use or ' Current Acreage Afler Change

Cavertype Adreage Project Completion (Acres +/-)
T ther paved or impervious
v Roads, buildings, and oth p or imperviou _— i o

surfaces

v Forested

o Meadows, gragslands or brushlands (non-
agrisuliural, Ineluding abandoned aploutural)

o Apricultural .
{includes netive orchards, (old, preenliouse ete,)

v Burface water features
{lukes, ponds, slveams, rivers, efc.}

"o Wetlands (freshwater or tidal)

« Non-vepetated (bare rock, earth or fill)

o Other .
Describe: Landsoaping B3 15,74 +7.d%
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e T the project she presently used by members of the sommunity for publle recreation? OveslZINa
£, [FYes: explain;

d. Are there any facilities serving children, the elderly, people with disabillties (g.g., schools, hospitals, leensed (1Y esINo
day care genters, or group homes) withis {500 foot of the project site?

If Yos,
{, Tdenstfy Facilition:

Mampriyt Sloan Kalleing Croger Genler, iKellonbers Mamorlal High Sshool, Cernelius Soyn Elemantary Schiopl, Day gore fagliites gesodaied wih
Hofatta Universtly an6 Massau Community Gollsgs —

&, Dogs the project sile contain an existing dam? [CYestNe
If Yes; . .
I Dimensions of the dam wnd Impoundment:
»  Dam height: , feot
+ . Dam length: | . ) foet
v Burface ares: ) ACTES
¢ . Volutee lmpounded: gallons OR nore-feet

ii, Darn's existing hazard ofagsificatton;
i Provide date and sunmarize results of last inspection:

'f, Has the projeet site ever been used as @ municipal, commerclal or industrial solid waste management faci]'l'lyﬂ, CIYesk?INo
1 ordoes the project sit atjuin property which |s new, er was at one time, uged as a solld waste management facility?
If ¥ est _ _ ' '
!, Has the facility been formally closed? Clved™ No
«  if yey, otte sources/dosumeniation:
fi. Describe the location of ths profact site relative to the boundarles of the solid waste manugement facility:

oo

iit, Deseribe any dovelopment constraints due o the prior solid waste getivities;

2, Have hazardous wastes been generated, treated and/or disposed of at the slte, or does the projeat site adjoin Oy esiZNo
properly which ts now or was al one time used to commercinlly irent, store and/or dispose of hazwdons woste?
'Y es: C

[, Describe waste(s) handled and waste management sctivittes, inciuding approximate tme when aotivities oceurred;

1. Potential contaninatlon hislory, Has there been nveported smill at the proposed project site, or have any | 1Y ed ) Mo
. remedial setions, been conducted af or adjacent ke the proposed sile? o .'
If Yes;
i, Is any portion of the site listed on the NYSDEC Spills Incidents database or Environmental Slte Jhy esCINe
. Remedlation dutabase? Checle oll that npply: 87017159, 702169, 0125233, 0205085,
] Yes — Spills Incidents database Provide DBEC 1D number(s): 1108003, 0001783
[[1 Yes —~ Envirommenta! 8ite Remediation database Provide DEC ID number(s)! .

[-] Neither database
#, If gite has been subject of RCRA ecrteotive notivitins, deseribe control measures;
NI

ifi. I8 the project within 2000 feet of any site in the NYSDEC BEnvironmental Site Remediation database? Wlved INo
If yes, provide DEC 11 number(s): 1501{2*
iv. If yes to (i), (i) or {il!) above, deserlbe cwrent status of site(s):

Splll BIOATHS winp tlatad o OR24(1955, il 52072195 ey clesad D2/ 1905 S4IL0125232 was ook an AM222008, Sl QRNSHAS s dlasad 0.,
THOGHZ0DE: Bpill 1108003 was cioged on 04052012, and Spill 0001783 was oloped 10302000, ]

+gite #130112 ix the Mitchel Field State Superfund Site, Chass P, An ovorall enviranmental assessment for this site has not yet been made, On December
21, 2004, the Arny Corps of Engiteers compleled an assessment to determine the presenoe ol mllitary munitions or the compenents of military mimlions,
The asaessment did not ident fy any unacceptable rsks to human or ceolopieal rocaplors, Soo attached NYSDEC Envirommientsl Site Remedlation Dotabase

Search Dedails
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v. [s Ihe project site subjeel o an institulionel ventrol Jhniting property uses?

[y esbINo

[F¥es
I Name of aquifer:  Nassep-Sulfolk Sole Seurse Anulisr

o Ifyes, DEC she D nunibar:
o Desoribe the type of institutlonal conirol {e.g., daed reptriction or vasement):
¢+ Desordbe any use llmitations:
v Desoribe any engineering controls;
o Wil the prajent affect the Instltutional or engineering controls in place? 1yes[nNo
v Explalm
E.2. Nntural Resources On or Near Projest Slte
&, What is the nverage depth to bodrock on the project site? 950, feet Dol prade
. atlhee fhis)
b, Are there betdeock outcroppings on the projest site? CYeslyiNo
[T Yes, what proportion of the site Is cemprised of bedrock outeroppings? %
o. Predorninant soil type(s) present on projeot site; Urban Land (Ug) i 88 04
Mempaiead Sl Laam (He) ER
. . R
| d. What g the average depth to the water table on the projest slte? Averager | 312 foet
e, Dralnage status of praject slte soils:l] Well Dralned: 100 % of sife
[ Moderately Wels Drained: % of site
[7] Pootly Dratned % of sita
f. Approximate proportion of proposed action site with slopest 7] 0-10%: 1o % of slte
[ 10-15%: . Tofsite
. "1 15% or greater; ___ Y%ofsile
g-Are there any unigue geolopic features onthe projeot site? ediNo
If Yes, describe;
h, Swrface waler features. . )
i, Dows any portion of the project site contain watlands or other waterbodies (Including streams, rivers, [l estZING
ponds or lakes)?
fi. To iy wetiands or olher waterbodies edjoin the project sits? 1Y esfINo
H Yey io either [ ar ¥, continue. 1f' No, skip 10 B.2.4, .
ifi, Are any of'the wetlandg m'_wm'arbnaie:: within or ad{oining ihe project sits regulated by any federal, Mlves{TNa
gt or local agency? ‘ S
iv. Por each identifiad regulated wetland and walerbody on the project sile, provide the followlng information:
¢ 3freams: Name Clayaification
% Lakes or Ponds: MName Classification
* Wollmds: Name o Approximate Size
' Wolland No, (if reguiated by DEC) _
W Are any of the above waler bodies Hsted b the most recant sornpilation of NYS water quality-impajrod ClvagCMo
watarbodjes?
If yes, name of impaired water body/bedies and basis for listing s impaired;
i, Is the prajeat site in a designated Floodway? CveslyiNo
1. Ts the project site in the 109-ysar Floodplain? [YesZiNo
k. s the projent sfte in the SC0-ysar Flovdplain? ClyesZiNo
1, Ts the project site lecated aver, ar immediately edjoining, s primary, principal or sole sonree aguifer? §ves[CINe
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. [dentify the predominant wildlife species thai oceupy or use the project site;
Typleai suburban and human-elsran

specleg {s.t, sonpbirds, orows, squlrele)

n. Does the project site contaln & deslgnated significant naiural commun lty? Ly es o
If Yes:

. Dascribe the habital/communily (composition, funclion, and busis for designation):

#, Source(s) of description ¢r evaluation:

Hi. Bxtent of communlty/habjtat

v Cureentlyi™ © aores
v Following sompletion of praject a3 proposed: : acres
+  Gain or loss (indlcate + or -h aores
o, Dioes project site contain any species of piant ar anlmal thal is |isted by the fedeynl government or NYS as [ 1Yesl/INo
endangered or thveatened, or does it contain any areas identified as habitat for an endangered or threatened speoies?
H Yes: .

4 Specles and ltsting (end;mgered ar thresutened);

p. [oes the farojact site contaly any speoles of‘plunt or animal that is listed by WYS #g rare, or 25 a speates of "TWesfiNe
gpecial conoern?

IFYes:
i Spochss and Jistng:

9. Is the projeot site or adjeining area currently used for buntiag, trapping, Ashing or shell fishing? Cl¥esiZiNo
Ifyes, give @ brief desoription of how the proposed action may affest that use: :

E.3. Desipnatod Publie Resowrees On or Nenr Profect Site

a, 1s the projeet Site, or any portion of if, focrled in a designated ngricultural district certified pursuant to i es/INo
Agrietilture and Markets Law, Articte 25-AA, Section 303 and 3047
If Yes, provide pounty plus distriet name/number:

176, Are apriculfural 1ands consisting of highly productive soils present? FYestdINe

L If Yes: screage(y} ob project site?

il Source(s) of soll rating(s)

¢, Does the projuct site eontain all or part of, o is it substantially sontiguous to, 4 registered National [¥eskPe
Maturul Landsmark?
i ¥en:
i Nuture of the nagural landmark: [ Biologheal Community [0 Geologics! Feature

i, Provide brief desoription of [andmark, ineluding values behind designation und approximate sizefextent:

d. 15 the project site lacated in or does 1t ndjoin a state listed Critical Environmental Arsa? [y esf/INo
If Yes:
i CEA name!

Ji. Basis for designation;

#i, Designating sgency and date:
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e, Doles the project stte pontaln, or s it substentlally epntlzuoug to, 8 building, archacological site, or distrlet TlveddNo
which [3 listed on the Nationel or State Reglster of Historie Places, or that has been determined by the Commlssioner of the NY 8
fOI‘ﬂue of Parks, Recreation and Historie Preservation Lo ba sligfble fr listing on ihe State Register of Historle Places?
If Yau:
£, Naluie of Historieiaschasologleal resource: [JArchacological 8te  [JHlstoric Bullding or Distrlet
1. Name:!

fif, Brief deseription of utsibutes on which {isting s based: -

T, Ia the projact site, or any portion af I, located in or adjacent to an area desipnated as sensitive for YeskMo
archazologica) sites en fho NY Stale Historlo Preservation Office (SHPO) archasological site inventary?

g Have additlonal archaeological or hlsterle site(s) or resouracs been identified on the project site? [7]¥esf7iNo

1€ Yes: : :

i Describe possible resource(s).

if, Bayts for identification:

h, 15 the project site within fives miles of any officfally designated and publicly accessible fedoral, stute, or locai KlYes[Na
soenie or aesthetle resouroe? .

T Yes:
A Tdentify resource: Soenic bywsy

£ Natura of, or basis for, designation (&g, sstablished highway overloak, stale or local park, state bistoric trall or soenic byway,
_ oto.); Meadowtraok Stete Parkways Soulbers $iate ParkwayiNorh Stals Parkway: Waniagh. Slale.Larkway .

il Digtance betweon project and tesouroe 0414 14280 2688 2495 miles,

{7 Ta the project site located within a destgnated rivar carridor under the Wild, Scenic and Recreational Rivers Ll Yesl e
Program 6§ NYCRR 5667 )
1Y o
i, Identlfy the e of the rhver and its deyipnation:
#, I the actlvity congistent with development resirletions contelned in 6NYCRR Patt 6667 [CYes[JNo

F. Additional Information
Atteely any additicnsl inﬂn_maticm which may be needad to clurity your project.

1f you hurve Identified any adverse impacts which eould be assooiated with your propasal, please deserlbe those impacts plus any
menswes which you propose te avold or minkmize them.

Q. Verifiention L .- R .
I cortify that the nformation provided 1s true ta the best, of my knowledge.
e N |goay

,,f e
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ATTACHMENT

PART 1 - ENVIRONMENTAL ASSESSIMENT FORM
LEASE FOR SANDS NEW YORK INTEGRATED RESORT

Page 1 of 18, Question A Brief Descriptlon of Propesed Project

The proposed action consists of approval and execution of a proposed lease between Nagsau County and
LVS NY Holdeo 2, LLE for the Nassau Veterans Memorlal Colisaurn (Coliseum) property conslsting of
approximately 71,5 acres, located at 1255 Hempstead Turnplks, Unlondale (NCTM Nos, Section 44 ~ Black
F-Lats 351, 411, 472, 415 ) and, potantlally, the adjacant aptroximately 14,7-acre Marriolt Hotel
property, focated at 101 James Deolittle Boulevard, \niondale {(NCTM Nos, Section 44 -~ Biock F - Lots

3286, 401 and 402} {collsctively referred 1o as the Subject Property) to facllitate the development of the
Sands New York Integrated Resort, Amoeng gther things, approval of the lease would facilitate the
redevelopment of the Coliseum proparty by VS NY Holdeo 2, LLC {Sands), subject to land use, zoning and
ather requirad approvals {see the response fo Page 2 of 13, Question B, Government Approvals, Funding,
Sponsarship, later in this Attachment), Into the Sands Integrated Resort (see the Conceptual Master Plan
attached o the end of this Preject Description). As indicated on the Conceptual Master Plan, no changes
are proposed to the Marriott Hotel, with the excentlon of parking reconfiguration at the southern portions
of that property, and the potential renovation of the axlsting hotet {no expansion of the Marriott Hotel is
plannad),

The Subject Property Ts situated withln the Town of Hempstead's Mitchel Field Mixed-Use (MFM} District,
and the development of the proposed Integratec Resart would regulre elther refief from/amendments to
that district or the craation of & hew zoning district, as deemed appropriate by the Town of Hempstead
Town Board (Town Boartd),

Sands 1s proposing a world-class Integrated Resart that incorporates multiple components of kelsure,
business and entertainment to provide a wide range of experiences for the local community and guests,
The Integrated Resort concept levarages the complementary travel patterns of business travelers who
attend maetings and conferances durlng workdays and that of lelsure tourists and visitors who visit on
weekands., The intagrated Resort will offer an array of experiances under a singie roof. The destination wil!
feature paming, four and flve-star hotals, meeting spaces, a live performance venue, Immersive
experlences, and & wide range of restaurant and supportive retall experiences. Each component will be
thoughtfully integrated and woven together through a series of articulated landscape strategles and
unitad by & comman theme of environmentally sustainable design.
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ATTACHMENT

PART 1 -« ENVIRONMENTAL ASSESSMENT FORM
LEASE FOR SANDS NEW YORK INTEGRATED RESORT

The Intagrated Resort s proposed to Include the following new development:

L

Two new hotels with a totai of-1!670 reams, spa, fithess ce.n"cer' and pools
Casinc with 393,726 net square foot gaming area
147,252 square feet of food and beverage with 3,337 seats

‘213,000 square foot conference center

4,500 seat arenayiive performance venug

50,000 sauare foct public attraction space -

31,200 leasable square feet of retall space

Three parking gerages

Varlous back of house support spaces, circulztion and interior utility spaces.

Enviranmental sustainebiliy Is a eritical consideration in the design of any modem development, and the
sands' world-class Integrated Resort Is no excaptlon, The Integrated Resort will be designed with an eye
towards reducing its environmental impact In several key areas

Operational carbon {reduction of carbon emlsstons associated with the day-to-day aperation of

the development, including energy uie for lighting, heating, and cooling), The heating, ventilation

and alr conditioning (HVAC) systerns are 2l electric and will not bum fossil fuels through gas or

‘steam to serve the bullding, Heatlng and air conditioning will be provided via electric air source

heat pumps located on bullding roofs, refecting heat to the outdoors

Paylighting (use of natural light to illuminate interlor spaces, reducing the need for artificial
lighting and assoctated anergy use)

Water canservatlon {use of low-flow fixtures, watar-efficient lirigation systems, as well as
stormwalet Inanagement strategies, such a3 green roofs, to mindmize runoff and promote
groundwater recharge)

Page | 2



ATTACHMENT

PART 1~ ENVIRONMENTAL ASSESSMENT FORM
LEASE FOR SANDS NEW YORK INTEGRATED RESORT

«  EFmbodled carboin (focus on local sourcing of matertals and the use of sustalnable, low-carbon
moterlals such s cross-laminated timber and recycled steel, reuse of portions of the exlsting
Colisaum building)

+  Smart Waste Management (incorporating strategles such as recycling, and waste raduction
programs and use of smart waste managemeant technologles)

v Sustainabla Transportation (including busing and ride share programs, and linkage to the LIRR,
Ample blcycle parking and siectile vehicle charglng stations will be distributed throughout the
develcpment, Padestrian-filandly design strategles, such as wide sidewalks and dedicated
pedestrian crossings, witl also be incoraorated Into the design to enceurage walking and reduce
reliance on private automobilesy,

slte access would be from a new north-south through road, cennecting Charles Lindbergh Boulevard with
Hempstead. Turnpike, An additional access peint is aléo provided at the western portion of the property

alohg Hempstead Turnplke, Access points are prepused along Earle Ovington Boulevard, There will also

be access points to the proposed development from James Deollitle Boulevard, Bicycle and pedestrian
access and circulation will be accommedated throughout the site,

parking for the overall developient would be provided by a combinatlon of parking gareges and surface
parking spaces. The parking garages are proposed to contain photovoltaic panels on the top level. The
development includes arass for bus drop-off/plck-up, taxis and ride-sharing services (e.g., Uber, Lyft).

The propesed Intagratad Resart would be connected to the Roosevelt Industrial Area Sewer District of the

Nassau County sewer system for sewage disposal and the Town of Hempstead Water Department,
Uniondale Whfer District for water supply. Stermwater runotf would be through on-site infiltratlon, with

-ovarflow to Nassau County Recharge Basin No. 537, loceted along Glenn Curtiss Boulevard,

* The proposed Integrated Resort Is anticipated to generate approximately 7,000 construction Jobs and is

projected 0 produce over 7,800 permanent Jobs throughout all the project components. Sands is
committed e developing talent and ensuring that the wotkfores evolves. Specific workforce development
programs wil) target locel unemployed individuals and prepare them for the workforce, Programs include,
amongst othars: developing a tralning hub at Nassau Community College (NCC); coltaborating with NCC
and Long lsland University (L) to develop hospitality degree programs; partnering with Minority
Millennials to build a divarse local talent plpaline; partnering with Empower, Asslst, Care (EAC) Network te
support local community recruitment plans; Identifying key stakeholders to provide awareness of job
opportunites at the Integrated Rasort; providing mentoring and leadership development for best-in-tlass
team member advancement and retenton strategies; and offering a comprehensive benefits package,
including chitdcare (through the YMCA), healtheare, on-site meals, and weliness programs.

As part of its on-gaing lease negotiations with Nassau County and based on its numerous meetings with
government officials end community representatives, Sands has committed to providing signifleant
economic and community beneflts, many of which are designed to mitigate potental impacts assoclated
with the Intagratad Resort, In additien to annual rent payments and permit review feas! to Nassau
County, Sands has agreed to provide the following:

1 par the negotistions, rent payments would ba §5 million per year with 2 percent escalation per year (s would alse be the anaual
rent payment terms if a gaming Heanse is not secured). If 2 goming license I lssued to Sands New York, the base rent would
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ATTACHMENT

PART T~ ENVIRONMENTAL ASSESSMENT FQRM
LEASE FOR SANIDS NEW YORK INTEGRATED RESORT

o Aone-time upfront payment of $54 milllon to Nassau County
e Construction of a new 1,500-square-foot police substgtion with parking, and provislon of up to
"$500,000,00 for inieriof fit-out
o Payment of $900,000.00 per year to Nassau County, with a 2 percent annual escalation, for police
" services prior to casino opening, If the gaming license Is awarded, upon opening of the casine,
this payment will increase to $1.8 million pnnually, with a 2 percent annual escalation
= Community Benefits Program (CBP) payments of $4 million per year, if a gaming leanse is
granted, or $2 millien per year upon substantlal completion of development of an alternative plan
{with no casino), If a gaming license Is not granted, The CBP will suppert and enhance fire
departments and districts and ambuiance service providers; school districts; libraries and fibrary
districts; athlefic fields, ballfleltls and parks; and other community facilities, Forty percent of the
CBP will e deslgnated for community facllities inUnlondale
'+ §25 milllon divided amongst various communities for community benefits to be paid upot Sands
New York baing selected by New York State to receive a commercial gaming llcense
s Atleast $1 million for the construction of an appropriate monument, memotial, or other tribute to
veterans of the armed forces of the Unlted States of America
s Ifa gaming llcense {s granted, guaranteed host community gaming revenue to Nassau County In
the amount of $25 milllon for the first three years of casino operation, rlsing to a guarantee of $50
million per yaar after the firat three years of casino operation, with 2 percent annual escalation
«  Guarantead host community gaming revenlie ta the Town of Hempstead in the amount of $10
" million tor the first three years of casine operaticn, rising 1o a guarantee of $20 million per year
after the first three years of casino operation, with 2 percent annual escalation,

The payments sét Tarth in tha proposed tease are in addftion to the miflions of dollars of rent, hotel tax,
sales tay, entertalnment tax and other taxes and payments that wiil be paid by Sands.

incresss to $10 mitien per yaar, upon commencernent of casinoe aperations. Approximately $8.75 milllan would be pald {o the
Massau County Oepariment of Public Works for the 239-f review,
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ATTACHMENT

PART 1~ ENVIRONMENTAL ASSESSMENT FORM
LEASE FOR SANDS NEW YORK INTEGRATED RESORT

Page 2 of 18, Question B, Government Approvals, Funding, Sponsorship?

* projected application dates not yet determined and are dependent upon detalled plan preparation (which s not yet tompletad)
and/or timing of lease and zoning approval,

Agency Fermit/Approval/Funding/Roeview Applcation Date (Actual
: or Prolected)
Town of Hempstead Town Board | Adoption of naw zoning district and TBD

Rezoning of Subsject Property to new

[ 2ening distrlet or rellef from/amendments
of MFM District, Approval of Conceptual
Mastey Plan, Ske Plan Approval

Tawn of Hermpstead Board of Appeals | Potential Variance(s) TRD, if necessary
Town of Hempstead Bullding Dent, Building Permits TBD
Tawn of Hempytead Water Water Connectlon, Water Avallabliity
Department/Uniondale Water District . T80
Town of Hempstead Highway Curb Cuts/Highway Work Permits

" Deparyment ' . ) §5]¥)
Nassali County Exscutive and Leese Approval TBD
Legistaturs

Nassau County Department of Haalth | Backflow prevention devices, Swimming

' Pools, Plans for Public Water Supply TBE
improverneni
Nassau County Department of Publle | 239-F Review, Sewer
Works ‘ Connection/avallabllity for Discharge to

Cedar Creek Water Pollution Control Plart, | TBD
Stormwater, Curb Guts, Highway Worl

Parmits
Massau County Planning Commission | Lease referral; 239-m Reforral, Subdivision | TBD
. , (polential)
Nassau County Open Space & Parks Leaso referesl TBD

Advlsory Committee

Nagsau County Industrial Deveiopment | Potentlal Granting of Financial Assistance | TBD
Agency

Nassay County Fire Marshal Slta Plan Approval, Oxldizer Storage (for TBD
Water Treatment Chemlcals}

New York State Departinent of Curl Cuts/Highway Work Permlts TBD

Transportation

New York State Department of SPDES General Permit for Stormwater

Environmental Consarvation Discharges for Construction Activities a0

Long Isfand Well Parmit, Chemlcal Bulk
Storage for Waler Treatment Chemicals

Page | 5



PART 1 - ENVIRONMENTAL ASSESSMENT FORM

ATTACHMENT

LEASE FOR SANDS NEW YORK INTEGRATED RESQRT

Agency Permit/Approva/Funding/Review Applicstion Date (Actual
or Piajected)
New York Stata Department of Health | Plans for Public Water Supply 8D
Improvermnent
New York State Gaming Facility Gaming Llcense TBD
Location Board ‘ . :
MNew York State Gaming Commission | Gaming Lieense TBD
PSEG Long Island Uifiity Conhectlon TBD
National Grid Uthity Connection TBD
Engie (Nassau Engrgy Corp,) Utllity Connection/Dlsconinact T8D
Federal Avlation Adminlstration . Datermination of No Hazard to Alr TED

Navigstion

Page | 6
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a4, 1110 PM Environmental Sllo Remediallon Dalabuse Guarch

X ﬂﬁwmmc Department of
Borronmy | Environmental
SN Conservation

Environmental Site Remediation Database Search
Detail

..... — . . .. . PR [ P I B T I S A P

Site Record

Document Rapcsitory

Sita-related documents are available for review through the DECInfo Locator on fine at
DECinfolocator

Administrative Information

Site Name: Mitchal Field

Site Code: 130112

Program: State Supsrfundg Program
Classification; P ¥

EPA D Number:

Location

DEC Region: 1

Address: Mltchat Field
Gity:Garden Gity  Zlpt 11530~
County:Nassau

Latitude: 40,724854456
Longltude; -78.589508228
Site Type:

Estimated Size: 0 Acres

Site Owner(s) and Operator(s)

Current Owner Name: County of Nassau
Current Owner(s) Address: 1 West Straet
Mingolany,NY, 11501

Site Description

Location: The subject area Is approximately 1500 acres, In Uniondale, Nassau County. The former
Mitchel Field 1s an odd shaped polygon but the majority of the property [s located between the
Hempstead Turnpike to the south and the Stawart Ave to the North, the Korean Veterans Mernorial
Dilve to the east and Oak Straet to the west. Site Features: This former military alifield is currently the
location of the Nassau Coliseum, Nassau County Community College, portions of Hofstra University,
and the Long {sland Marrlott Hotel and Gonference Center, Mitchel College, and private residences to

hitps:ffaxtapps deo.ny.govisimsiexizppn fdaraxornalihaz/delalls. s 19



A 110 PM Enviranmental Slte Remedialion Dstabsse Saerch
the west and south. Current Zoning: Zoning In this area fs mixed but is primatlly commercial, Historlcal
Uses: Mitchel Fisld orlginally conslsted of approximately 1436 acres and was used as a tralning bese,
The site was used during the Revolutionary War as an Army enlistment center eventually bscoming
formally leased [n 1817 when It became the Aeronautical General Supply Depotl. After WWI and untit
the end of WWII, the property was used as a tactical air unit tralning base. After WWII, the site
bacame the Alr Defense Command. This Formerty Used Defense Slte was deactivated in 1961, The
federal government soid the area to Nassau County during the late 1960's, With the exception of a few
small bulldings end portlons of the former runway, no military structures remain, The changes, from
military base to other usas, have resulted in much of the orlglnal property belng reworked, This site -
was Identiflad as HS 1025 in the Hazardous Substances Waste Disposal Site Study directed by the
NY$ Legisiature. Slte (3eology and Hydrogeology: There are two terminal moralnes north of Mitchel
Field, South of the meralnes, cutwash plains slope south to tidal marshes, mud flats and partly
connscted shallow bays. Streams drain the area and carry runoff to the estuaries of the south shore.

The permanent streams In the srea are Vallay Stream, Milt River, East Meadewbrook, Bellmore Creek,

Massapequa CreeK, Hook Creak, Molta Creek, Powsl Cresek and Seafood Creok, The groundwater at
Mitchel Field moves through diferant geologizal units composed of unconsolidated gravel, clay, and
sand. The depth to greundwater ranges from 25 {o 35 faet below ground surfacs.

Contaminants of Concern (including Materials Disposed)
Gontaminant Name/Typa

Site Environmental Assessment

An averall enviranmental assessment has not yel baen made, In 2008, the Army Corps of Engineers
completed an assessmant of the property for the prasence of military munitions or the components of
military munltions, The assessment concluded that thers were no unacueptable risks to human or
geologleal receptors identlfied.

Site Health Assessment
As Information for this site becomes available, It will be reviewed by the NYSDOH to determine if site
contamination presants publlc heallh exposure concerns.

— [RE— Prp— o P N —

* tlass P Sites: "DEC offers this information with the caution that it sholild not be used to form
conclusions about site contamination beyond what is Implied by the classification of this slte, namely,
that there Ts a potentlal for concern about site contamination, Information regarding 2 Class P slie
(potentlal Registry site) is by definition prellminary In nature and unverified hecause the DEC's
nvestigation of the slte Is not yet complste, Due to tha preliminary nature of this information,
significant conclusions cr decisians should not be tasad solely upon this summary."

hitps:faxtapps.dec ny.govicimx/axtanpsfierextamalhazidetals.olm
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NASSAU COLISEUM
LEASE TERM SHEET
July 1, 2024

This term sheet (“Term Sheet”) summarizes the principal tetms of a proposed
lease of the Nassau Colissum (the “Lease”). This Term Sheet is non-binding and is
subject to change and revision, -

Landlord;

Tenant:

Premiszes:

Effective Date;

Term:

© Permitted Use:

County of Nassau, a municipal corporation.

LVENY HOLDCO 2, LLC, 8 Nevada limited liability
company.,

Land located at 1255 Hempstead Tpke, Uniondale, NY,
constituting ~71.6 aores, together with the Nassau Coliseum
and the other improvernents therson.

"The dafe on which the Lease is fully executed, The Leage

will not be fully executed until (1) corapletion by Landlord
of the requisite environmental review and adoption of
findings pursuant to the New York State Prvironmental
Quality Review Act (“SEQRA” - NY. Envirommental
Counservation Law Article 8), and the SEQRA implementing
regulations at 6 NYCRR Part 617, and (2} final
authorization of the Lease by the Nassau County
Logislature,

96 years from the Eftective Date.
Duisting Improvements: With respect to the existing

Coliseum structure, Tenant shall have the right to: (i) use
and operate the Coliseum in a manner consistent with the

' pre-Effective Date use and operation; (ii) cease ongoing

operations and “go dark™; (3ii) renovale, repurpose, or
redevelop the Coliseumt to be operated (x) for public
entertainment and/or recreation or (y) as a conference
facility, hotel, gaming {(and/or pari-mutucl wagering and/or
lottery venue) or entertainment venue; (iv) demolish the
Coliseut; and/or (v) use the Colissum for other lawful

Existing Improvemeny [Jse™).

Newy Improvemsnt: The Premises shall be permitied to be
used: (i) for public entertainment and/or recreation; (if) as a
cenference facility, hotel, gaming (and/or pari-mutuel
wagering and/or lottery venue) or entertainment venue; (iii)
for hospital and/or medical uses; (iv) for Class A office

1



Rent:

space; (v) for-residential development and purposes; and
(vi} for other related business or commercial purpoges (each,
an “Approved New Improvement Use™).

v Approved Casino Use — If Tenant or an
affiliate of Tenant is awarded a New York State
("NYS™ Class U1 gaming facility license (a
“License™ with respect to the Premises as &
result of the Jan, 2023 NYS Request for
Application for Licenses (the “Oaming Licenga
Condition™), then, for so long as such condition
remaing satisfied, Tenant shall use the Premises
lo pursue a development in accordance with the
terms of the License and the final application
therefor (such a development, the “Project™.

¢ Appraved Non-Casing Use — If the Gaming
- License Condition is not satisfied, Tenant shail
use the Premises to pursue the development of
(1) a mixed-use complex with a Ritz-Carlton,
9t Regis or reasonably-equivalent branded hotel
(with at least 200 rooms, 24-hour reception, a
congierge, dining, valet parking, a pool, & fitness
center and guites), up fo 500 residences, an
. entertainment venue with at least 3,600 seats,
and, at Tenaot’s option, facilities for any
Permitted Use (as defined on Exhibit A);
provided that Landlord’s consent, in its
reasonable digcretion, will be reguired for use as
medical facilities and Class A office space, or
(2) fueilitics for any Permitted Use, provided
such development will be subject to Landlord’s
consent,

During the Term, Tenant shall pay Landlord as follows;
provided that, if, after the Casino Rent Commencement
Date (as defined on Bxhibit A) an onsite casino s no longer
operating pursuant to a License, rents shall revert to the pre-
Casino Rent Commencement Date formulations:

v DBnasie. Renl: Prior to the Casino Rent
Commencement Date, $5 million annually, subject
to 8 2% annual escalation. Following the Casino
Rent Commencement Date, $10 million annoatly,

subject to a 2% annual escalation,



Town Guaraniee Amount:

L

First Additional Rent: Prior to the Casino Rent
Commencement Date, $900,000 annually, subject to
a 2% annual escalation. Following the Casino Rent
Commencement Date, $1.8 million annually, subject
to a 2% snnual escalation.

Second  Additional Rent: - (s) for the first Host
Revenue Figcal Period (lo be defined in the Lease as
defined in the Prior Lease (as defined below} during
the period from the Casino Rent Commencement
Date and continuing through the TARR Bump Date
{(to be defined in the Lease as defined in the Prior
Leage), the positive difference, if any, between $25
million (the “First Host  County _ Revenug
Thresheld”) and the Host County Revenue (fo be
defined in the Lease as defined in the Prior Lease)
payable to Landlord for such period; (b) for each
Host Revetue Figeal Period thereafter through the
TARR Bump Dafte, the positive difference, if any,
between (i) the First Host County Revenue
Threshold in effect on the day immediately
preceding the first day of such period multiplied by &
2% annual escalation and (i) the Host County
Revenue payable to Landlord for such period; (c) for
the first Host Revenue Fiscal Period in which the
TARR Bump Date oceurs, the positive difference, if
any, between $50 million (the “8econd Host County
Revenve Threshotd™) and the Host County Revenue
payable to Lanclord for such period; and (d) for each
Host Revenue Fiscal Perlod thereafler during the
Guarantes Period (as defined on Exhibit A), the
positive difference, if any, between (¥) the Second
Host County Revenue Threshold in effect on the day
immediately preceding the first day of such period
multiplied by a 2% annual escalation and (ii) the
Host County Revenue payable to Landlord for such
period.

During the Guarantee Perlod, Tenant or one of its affiliates
shall pay the Town of Hempstead as follows: (a) for the first
Host Revenue Fiscal Perlod ocourring during the period
from the Casine Rent Commencement Dale through the
TARR Bump Date, the positive difference, if any, between
$10 million (the “First Host Town Revenue Threshold™) and
the Host Town Revenue payable to the Town of Hempstead
for such period; (b) for each Host Revenue Fiscal Period

3



Security Depoélt; L/C
sSecurity;

Tenant's Exclusive Use:

thereafler through the TARR Bump Date, the positive
difference, if any, between (i) the First Host Town Revenue
Threshold in effect on the day immediately preceding the
first day of such Host Revenuve Figcal Period multiplied by a
2% annual escalation and (i) the Most Town Revenue
payable to Landlord for such period; (¢) commencing on
TARR Bump Date through the day immediately preceding
the fourth anniversary of the Casino Rett Commencerment
Dafe, the positive difference, if any, between $20 million
(the “Second Host Town Revenue Theeshold”™) and the Host
Town Revenue payable to the Town of Hempatead for such
pericd; and (d)for each Host Revenue Fiscal Period
thereafier during the Goarantee Period, the positive
difference, if any, between (i)the Second Host Town
Revenue Threshold in effect on the day Immediately
preceding the first day of such period multiplied by a 2%
annual escalation and (if) the Host Town Revenue paysble
to the Town of Hempstead for such period,

Prior to the date of the Lease, Tenant deposited $5 million
with Landlord, which shall setve as security for Tenant’s
performance of its lease obligations.

Within 10 days of the date that NYS tnakey a final

- deiermination on the awarding of licenses as a result of the

Jan, 2023 NYS Request for Application for Licenses (the
“License Delermination Date™), Tenant shall deliver fo
Landlord one or mote letiets of credit equaling $100

- million, which letter(s) of credit shall remain o effect
through the earlier of the opening to the general public of an

oudits casino pursuant to a Liconse or an onsite hotel for an
Approved Non-Casino Use; provided such letter of credit
obligation shall not terminate before the fifth anniversary of
the Effective Date.

Tenant shall have the exclusive right during the Term to
operate a physical gaming establishment on propetty owned
or controlled by the County (*Tenant’s Exelusive Wse™) so
long as Tenant complies with the following conditions:

s neither Tenant nor its affiliates shall, direcily or
indirectly, own, acquire, manage, operate, or
actively participate in an in-person gaming
establishment in Nassau County that would be
reasonzbly expected to materially confliet with. the
use of a physical, in-person gaming estublishment

4



Landlord’s Right to '
Require Demolition:

Additional Construction
Requirements;

4

on the Premises {“Landlovd’s Protestive Radiug™);

« Tenant or one of its affiliates s either (a) actively
and diligently pursuing satisfaction of the Gaming
License Condition or (b) actively and actually
operaiing g casino on the Premises; and

o there exists no uncured event of default under the
Lease,

Tenant’s Exclusive Use shall not restrict any i-gaming or
other virfual gaming use or operations by Tenant or any of
its affiliates, provided the same only occur virtually,

If, at any time after the fifth anniversary of the Effective
Date, Landlord determines that Tenant i3 not hosting at least
30 public events per year at the Coliseum generating at least
$30 million, escalated annually by CPl, in gross revenues,
then Landlord ghall have the right to require Tenant to
demolish the Colisenm at Tenant's cost, The foregoing right
shall only apply if Tenant is not conducting operations at the
Coliseumm pursuant to a License,

Veterans Memorial: If, during the Term, the existing, onsiie
veterans memorial is demolished or removed by or on
behalf of Tenant, then Tenant shall construct, at its own
cost, a new veterans memorial at a total cost of no less than
$1 million,

Police Substation: As part of any new imptovements for the
Approved Casino Use, Tenant shall, at its own cost,
consiruct the core and shell of an ~1,500 sq. ft. police
substation and a designated parking area for § vehicles,
Landlord shall be responsible for the interior fit-out of the
substation, subject to reimbursement of up o $500,000 by
Tenant, Landlord, at its sole cost, shall maintain such
substation,

Simuweasting Facility: Tf fhe Gaming License Condition is
satlsfied and/or the Premises are being used as a easino
{andlfor pari-mutuel wagering andfor lottery) venue, the
pariles shall work fogether in good falth fo permit
“Simuleasts” and associated staffed betting terminals in an
~3,000 sq, ft. space ai 4 location to be nmtually agreed upon
within the cagino sportshook portion of, or other location on,
the Premises.

e TR AT e e S e
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Transfers:

Structures: If the Gaming License Condition is not satisfied,
(i) Tenant shall submit proposed alternate site plans to
Landlord for review and approval no later than 180 days
after the License Determination Date, and (i) subject to
Tenant's receipt of required approvals, Tenant shall be
required to complete gonstruction of Approved Non-Casino
Use structures deseribed in clause (1) of the ubove definition
cf Approved Non-Casino Use within 5 years of the License
Determination Date.

Subletting: Tenan{ shall bave the righl to sublease, and
permit its Qualifying Subtenants (as defined on Exhibit A)
to further sublease, all or part of the Premises; provided (i)
all subleases are subject and subordinate to the Lease,
including the requirements that the Premises only be used
for Perrmitted Uses, (it) all subleases end concurrently with -
or before the end of the Terrm, and (iii) no subleases may be
for a Prohibited Use or to a Prohibited Person (such terms to
be defined in the Lease as defined in the Prior Lease),

seipnments: No assignments shall be made to a Prohibited
Person or for a Prohibited Use. Further, unless qualifying as
one of the permitted transfers described below, all
assignments shall require Landlord’s comsent (not to be
unreasonably withheld, conditioned or delayed). In addition,
i the Gaming License Condition is satisfled, Tenant shall
not trensfer the Leage prior to substantial completion of
construction of the full gaming space authorized by the
Licenss,

Permitted Transfers: Provided there is no uncured event of
defanlt under the Lease, Tenant shall have the right upon
notice to Larndlord (but without any requirement to obtain
Landlord’s consent) to assipn the Lease in its entirety to a
Permitted Assignee (as defined on Exhibit A), Unless the
Major Assignee Criteria (as detined on Exhibit A) are met,
"Tenant shall remain liable for all {ease obligations of Tenant
arising prict to the assignment date. Nothing in the Lease
shall restrict sales on the open market of interests in Tenant
(or any parent entity of Tenant) if such interests are listed on
a recognized securities exchange, and any auch transaction
shall not be deemed an assignment of the Lease, Any other
transfer of equity interests in Tenant whatsoever resutting in
any change of control (meaning the possession, directly or
indirectly, of power to direct the management and policies
of the Tenant entity) of Tenant shall be deemed an
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Severance Leases:

Tenant's Early
Termination Rights:

assignment of the Lease,

Subject to satlsfaction of the conditions helow, upon
Tenant’s request, Landlord shall enter into up to 5 severance
leases for portions of the Premises on terms that are
substantially similar to the Lease terms,

Landlord will not be required to enter into a severance lease
unless the following conditions ate met: (i) the severance
premises are for at least 5 contiguous actes and to be used
for @ Permitted Use; (ii) Tenant’s lease obligations are
apportioned between Tenant and the severance tenant pro
ratg; (ill) exeept in cotnection with & severance lease to a
condominium association or a cooperative corporation
preapproved by Landlord, Landlord is provided with (1)
audited financials reflecting that the severance temant (or
guarantot) hag a net worth of at least $200 million and has
sgreed to.maintain such net worth for the Term, and will

* otherwise be able to meet its obligations under the severance

lease, (2) u cash secuwrify depostt from the severance tenant
{or guarantor) equal to 3 years of the severance tenant’s
financial lease obligations, (3) a letter of credit from the
severance tenant (or guarantor) cqual to 10 years of the
severance tenant's financial lease obligations (“Severance
Tenant/Guarantor L/C Secwity™); (iv) the severance tenant
(aud guarantor, if applicable) is not a Prohibited Person; (v)
na event of dofault exists under the Lease; (vi) caserents
and access, parking, utility and other similar agreements
reasonably satisfactory to Landlord are entered into in
connection with the severance lease to ensore the Premises
and fhe severance premises are able to independently
operate; (vii) no severance shall result in any portion of the
Premises being landlocked or reduced to less than 3
contiguous acres; and (viii) all leasshold lenders excoute
applicable mortgage lien discharges,

If a severance tenant has not defaulted on any of ity lease
obligations for a 5-year period, the obligation to maintain a
Severance Tenant/Guarantor L/C Secwurity shall ceuse,

¢  PILOT Benefits: Tenant’s obligations to develop the
Project shall be conditioned upon the Nassau County
Industiial Development Agency (YIDA™ having
adopted a resolution approving the granting of
financial assistance with respect to the Project. If
Tenant shall not receive such an approving
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resolution from the IDA, Tenant shall have the right
to terminate the Lease.

Approvals: IT Tenant has not received all required
approvals to petmit the development of the Premises
as contemplated by the Lease by the third
anniversary of the Effective Date despite Tenant’s
application of commercially reasonable efforts,
Tenant shall have the right to terminate the Leass on
30 days’ notice.

Gaming License Condition: If the (Gaming License
Condition is not satisfied, Tenant shall have the right
at any time thereafter to terminate the Lease on 60
days’ prior notice.




: EXHIBIT A
CERTAIN DEFINITIONS

“Cagino Rent Commencement Dale” means the sarlier to ocour of (1) the date on which
any portion of a casino on the Premises s flrst opened to the general public and operating
pursuant to & License, and (Ui} the third anniversary of the date on which & License is
graated to Tenent (or any of its affiliates) to operate a casino on the Premises; provided,
if a casinc i3 never opened to the general public on the Premises and a License is never
granted to Tenant (or any of its affiliates) in conneetion with the Premise, then the Casino
Rent Commencement Date shall tever occur and the Tenant obligations that are triggered
by, or otherwise conditioned upon, the ccourrence of the Casino Rent Commencement
Date shall be of no foree or effect,

“CGuargntes, Poriod” means, if the Gaming License Condition is satisfied, the period
commencing ot the Casino Rent Commencement Date and continuing during the Term
for 50 long as a casine on the Premises is opened to the public and opetating pursuant to a
License,

“Major Assignes” mesns an assignee that () has (or whose parent has) a net worth of at
least $500 million and (ii) agrees (or such creditworthy parent agrees) to be expressly
liable fo Landlord for all liabilities and obligations of Tenant under the Lease arising
prior to the assignment date,

“Major Assipnee Criteria” means clauses (i) and (i) of the definition of Major Assignee,

“Permitted Assignee” means () a Major Assignee, (b) an affiliate of Tenant (provided
that any such assignment to such affiliate does not result in a change in contro! of Tenant
and provided further that such affiliate satigfies the Major Assignee Criteria), and {c) n
Person acquiring the direct or indirect ownership of all or substantially all of the assets or
equity interests of Tenant.

T

Improvement Use, Approved Casino Use or an Approved Non-Casine Use that is not a
Prohibited Use.

“Permitted Use” means any Approved Existing Improvement Use, Approved New

“Person” means a natural person, a corporation, & limited liability company, and/or any
other form of business or legal association ot entity, as well as any governmental ox
quasi-governmental entity and other associations, ‘

“Qualifying Subtenants™ means an ocoupant of the Premises using at least (a) 5,000 sq. 1.
for retail or other non-office commercial purposes or (b) 10,000 sq, ft. for office purposes,
aod (A) the use is nof a Prohibited Use and (B) the sublease i3 on market terms,
comparable to cccupancy agreements with comparable occupants for cornparable sprce
in southern, metrapolitan NYS, and is for an initial term of at least 10 years,
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Ageney Use Only [1F npplicable)
P]-(;jag[ T _l.nmw far Yanua New York Infegraled Resaorl
Datat

Full Environmental Assessment Form
Part 2 « Identification of Potential Project Impacts

Part 2 is to be completed by the load agency. Part 2 is deslgned to help the lead agency inventory all potentia) resources that could
be affected by a proposed project or aetion, We recognize that the Jead agency's reviewer(s) will not neceszarily be environmental
professionals, So, the questions are designed to walk a reviewer through the assessment process by providing a geries of questions that
can be answered using the information found in Part 1. To further assist the lead agency in completing Part 2, the form identifies the
mosgt relevant questions in Part 1 that will provide the information needed to answer the Part 2 question. When Part 2 |s completed, the
lead agency will have identiflad the relevant environmental areas that may be Impacied by the proposed activity,

If the lead agency is a state agengy and the action is In any Coastal Area, complete the Coastal Assessment Form before proceeding
with this assessment,

Tips for completing Part 2:
s Review all of the infarmation provided in Part 1.
Review any application, maps, supporting materials and the Full EAF Workbook.
Angwer sach of the 18 questicns in Part 2, '
If you answer “Yes” to a numbeted question, please complete all the questions that follow in that section,
1f you answer “No* {o a numbered question, move on to the next numbered question.
- Check appropriate column to indicate the anticipated size of the Impsot.
Proposed projects that would exeeed a numerie threshold containad in a question should result in the reviewing agency
checking the box “Moderata to large impact may occur,”
¢ The reviewer is not expected to be an expert in environmental analysis,
v If'you are not swre or undecided about the size of an impact, it may help fo review the sub-questions for the general
question and consult the workboek.
»  When answering a question consider all componsnts of the proposed activity, that is, the "whole action”.
v Consider the possibility foy long-term and cumulative impacts as woll as direct impacts,
.= Angwer the question in a feasoneble manner considering the scale and context of the project.

-« o 5 © * &

1, Tmpact on Land _
Proposed action may irvolve construction on, or physical alteration of, CNo 1 YES
the land surface of the proposed site. (See Part 1. 1)
I "Yas”, answer gyestions a - J. If "No", move on to Section 2,
Relevant No, or Maoderafe
Part1 small to large
CQuestion(s) impaet impact may
May oceur aceur
a. The proposed action may involve construction on land where depth to water table 18 | poy ) 0
less than 3 feet,
b, The proposed aclion may involve construction on slapes of 15% or greater. B2 [N
¢ The proposed action may involve construction on tand where bedrock 1 exposed, or | E2a ] n
generally within § feel of existing ground surface. '
d. The proposed action may involve the excavation and removal of mare than 1,000 tons T2 1 ¥l
of natural material. ]
e. The proposed action may involve construction that continues for more than one year Dle 0 A
or in multiple phases,
£, The proposed action may resull in inereased erosion, whether from physical D2e, 12q (] ¥4
disturhance or vegetatior. removal (including from treatment by herbleides),
g. The praposed action is, or may be, located within a Coastal Erosion hazard area. B1i |
h, Other impacts: i l
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Ympact on Geological Teatures

The proposed action may result in the modification or destruction of, or inhibit

access (o, any unjque or uhusual land forms on the site (e.g., oliffs, dunes, INO [ ]ves
minerals, fossils, caves). (See Part 1, BE2.g)
IF " Yes”, anywer guestions g~ 0. I "Ne ", move on to Sectlon 3.
Relevant No, or Moderate
Pare 1 small to larpe
Questlon(z) impact hpaet may
may oeeur ocpuY
&, ldentify the specific land form(s) attached: R2g i =
b. The proposed action may affect or is adjacent to a geclogical feature listed as a Elc = n]
registered National Natural Landmark,
Specific feature: '
¢, Other impacts: u] o
3. Impacts on Surface Water
The proposed action may affect one or more wetiands ot other surface water [Ino V1YES
bodies {e.g., streams, rivers, ponds or lakes). (See Part 1, D.2, B.2.h)
I ""Yes", answer guestions a - L If "Ne", move on 1o Section 4.
Relevant No, or Moderate
" Partl small to large
Question(s) tmpact impact may
may oeemr oceur
a. The proposed action may creale a new water body, 132, D1k 4 o
b, The proposed action may result in an increase or decrease of over 10% ¢r more than A 22 Wi Efl
10 acre increase ov decrenss in the surface area of any hody of water,
¢, The proposed action may invelve dredging more than 100 cubie yards of material D2a il (|
from a wetland or water body, ] ‘
d. The proposed action may invelve construction within or adjeining a freshwater or T2h A ]
tidal wetland, or in the bed or banks of any other water body.
e. The proposed action may create turbidity in a waterbody, either from upland erosion, DZa, D2h W] ]
runoff or by disturbing bottom gediments.
£, ‘The proposed action may include construction of ane or mere intake(s) for withdrawal | D2e W2l [
of water from surface wier, )
g The proposed action may include construetion of one or maore outfall(s) for discharge Dad 4] [
of wastewater to surface water(s), N
h. The proposed action may cause soil erosion, or otherwise create & source of D2e 1 [
stormwater discharge that may lead to siltation or other degradation of vecelving
water badies,
i. The proposed action may affect the water quality of any water bodies within or E2h %] [
downstream of the site of the propused action, .
j.'The proposed action may involve the application of pesilvides or herbicides n or D2g, F2h | [
around any water body,
k. The proposed action may require the construction of new, or expansion of existing, Dia, D2d [ .
wastewuter tréatment facilities,
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1, Other impacls: Depending on traffle mitigatlan requlrse, thare may be soma disturbanse

0 Wl
proximate to wetlands asaoclatod With Eagt Meadow Brook
4. Impaect on groundwater
The proposed action mey result in new or additional use of ground water, or DNO MYES
may have the potential to introduce contaminants to ground water or an aquifer,
(See Part 1. D.2.a, D.2.¢, D.2.d, D.2.p, D.2,q, D.2,D)
If "Yes", answer questions a - h. If "No", move on (o Section 5,
‘ Relevant No, or Moderate
Bart] small to large
Question (k) impact impact may
may occyr oceur
g. The proposed action may require new water supply wells, or create additional demand | D2¢ O
on supphes from axisting waler supply wells,
b, Water supply demand from the proposed sotion may exesed gafe and sugtainable D2e v !
withdrawal capacity rate af the local supply or agquifar.
Cite Source: '
¢, The proposed action may allow or result in residential uses in arcas without water and | Dla, D2¢ I
sewer services, :
d, The proposed sotion may include or tequire wastewater discharged to groundwater, | D2d, B2l K2 -
g, The proposed action may result in the construction of water supply wells in locations | D2¢, E1f, | [ ¥
" where groundwater is, or iy suspected ta be, contaminated. Elg, Elh
f, The proposed action may require the bulk storage of petroleum or chemical products | D2p, 21 & U
over ground water or an aquifer,
g. The proposed action may invalve the commercial application of pesticides within 100 | E2h, D2q, W1 1
feet of potable drinking water ar frrigation sources, EZl, D2e
h, Dther impaetsy [ C
5. Impaet on Flooding .
The proposed action may result in development on lands subjeet to flooding, D NO MYES
(See Part 1. B.2)
I “Yes ", answer questions o - g If "Ne", move on fo Section 6,
Relevant No, or Moderate
Parl small to large
Question(s) fmpact Impuet roay
may oceur pecur
a. The propased action may result in development in a designated Hoodway, E2j il !
b, The proposed action may result in development within a 100 year floodplaln, B2j v D
¢ The proposed action may result in development within a 300 year floedplain, B2k ¥4 ]
d. The proposed action may result in, or requive, modification of axisting drelnage D2b, D2e ™ vyl
palterns, ‘
e. The proposed action may changs flood water flows that contribute to flooding, g%bgﬁ’ % [m]
oy Lot
£, If there i3 a dam located on the site of the propesed action, is the dam in need of repair, | Ele 7]
or upgrade?
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g Other impacts:

£l [
6, lImpacts on Ajr
The proposed action may include a stats regulated alr emission socurce, DNO [z]YES
(See Part 1. D.2F, D20, D2.g) .
If “Yes", answer questions a-f, If “"No”, move on to Section 7,
Relevant No, or Modernte
Partl small to large
Question(s) impact impact may
Ry oceur aceur
a, ¥ the propesed action requires federal or state alr ensission permils, the action may
also emit one or more greenhause gases at or abeve the following levels:
i. More than 1000 tonsfyvear of carban dioxide (CO,) D2 ¥ ]
f, More than 3.5 tons/yesr of nitrous oxide (N;0) D2g vl |
ili, More than 1000 tonsfyear of carbon equivalent of perfluorocarbons (PFCs) D2g v Ll
iv, More than 045 tons/year of sulfur hexafluoride (SFg) D2g vl o
v, Mote than 1000 tonafyear of carbon dioxide equivalent of D2g v 0
hydrochloroflowrocarbons (MFCs) emissions
vi. 43 tonafyear or more of methane D2h 4] 0
b, The proposed action may generatz 10 tonsfyear or more of any one designated Dig % O
hazardous air pollutant, or 25 tonsfyear or more of any combination of such hazardous
air poliutants, B ' ‘ .
¢, The proposed action may require a state air registration, or may produce an emissions | D2f, D2g vi ]
rate of total contatninants that may exceeed 5 Ibs, per hour, or may include # heat
sourece capable of producing more than 10 million BTU's per hour,
d. The proposed action may reach 50% of any of the threshelds in “a” through “¢™, D2g ¥4 ]
above. ‘
e. The propossd action may result in the combustion or thermal reatment of more than 1 | D28 Y| [
ton of refuse per hour,
£. (Other fimpacts: The proposed astion will Incrosse trelfic-generated émissions In an ares that s Included In l 7]
Slato-wide community &1 GUalRy momtonng lalve Tof deadvantaged communitas

7. Tmpact on Planfs and Animals

The proposad action may result in a loss of flora or fauna. (See Part 1. B.2, m.~q.)

I Yes, answer questions a - J. If "No'" move on 1o Section 8,

[No

WIYES

Relevant No, or Moderate
Part I small {o large
(Question(s) impact fopact may
may oceur pecuy
8, The proposed action may causs reduction in population or loss of individuals of any | E2a &7 ]
threatened or endangered species, s listed by New York State or the Federal
government, that use the site, or are faund on, over, or near the sitg,
b, The proposed action may result in a reduction or degradation of any habitat used by 1320 % [l
any rare, threatened or endangercd specles, as listed by New York State or the fsderal
government,
¢, ‘lhe proposed actlon may cause reduetion In population, or logs of individuals, of any | E2p vyl |
species of special concern or conssrvation need, s listod by New York State or the
Federal government, that use the site, or are found on, over, or near the site,
d. The proposed action may result in a reduction or degradation of any habitat used by EZp ¥ O

any species of special concern and conservation need, as listed by New York State or
the Federal government,
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&. The proposed action may diminish the canacity of a registered National Natural

E3c

part‘lcularly I signiflcant ehadows are casi by proposad tall structures

¥l A
Landmark to support the biological community it wag established to protect,
f. The proposed aotion may result in the removal of, or ground disturbance tn, any 20 i il
portion of a designated significant natural community,
Soures:
g. The praposed action may substantially interfere with nesting/breeding, feraging, or Fam v I
over-wintering habitat for the predominant species thet ocouny or use the project site, | ™
h, The proposed sction requires the conversion of more than 10 acres of forest, B b ¥ (M
grass]ami or any other regionally or locally importanl habitat, '
- Habitat type &: information source:
§ Proposed action {sommeérclal, industrial or vecreatlonal projects, only) involves use of | D2q %4 A
herbicides or pesticides,
' j. Other impacts: The proposed devoloprient may Impact the nearky Hempstead Plains, [l 1

| 8. .Impact on.Agricultural Resources

If "Yes", answer questions a - k. If “Ne", move on fo Section 9,

The proposed action may impact agricultural resaurces, (See Part 1, E.3.2 and b. )

[/INO

[Clves’

Relevant No, or. Moderate
Part I small to large
Question(s) Impaet impact may
may oceur peeur

n. The proposed action may Impact soil classified within soii group | through 4 of the B¢, E3b ul |
NYS Land Classmcatmn System,

b The proposed action MRY S6VEr, Cross ar - atherwise fimit aceess to agucultu:a,} land Els, Elb 0 o
(mcludcs orppland, hayf‘ elds, pasture, vineyard, orchard, etc)

.c: The pmposcd action may result in the exeavation or compamon af thc sm] profile of | E3b r1 ]
active agricultursl land.

d. The p1 oposed action may irreversibly convert agrieultural land to non-agricultural | E1b, Ka 0 o’
“uges, either more than 2.5 acres if located In an Agriculural Disrief, or more than 10
actea if nof within an Apricaltural District,

&, The proposed action may disrupt or prevent Installation of an agriculiwral land Ela, Elb a o

" manageinent system, _

f. The proposed action may result, directly or indirectly, in increased development 2, C3, ] o
potential or pressure on farmiand, D2e, T2d

g. The proposed project is not congiatent with the adopted munieipal Farmland C2c | D
Protection Plan,

h. Other impacls; [n| 0
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Impact on Aesthetic Resourees

The land use of the proposed action are obvicusly different from, or are in
sharp confrast to, current land use patterns between the proposed project and
a scenle or aesthetic resource, (Part 1, B.1.a, B.1,b, B35

I " Yes®, answer guestions a - g If "No", go i Section 10.

CNo

VI YES

Relevant Nao, or Moderate
Part small to large
Question(s) hapact tmpact may
may qeenr pecur
a. Proposed action may be visible from any officially designated faderal, state, or local | E3h I 4]
scenie or aesthetic resource,
b, The proposed action may result'in the obstruction, elimination or significant E3h, C2b 7] 1
scresning of one or more officially designated scenic views, :
c. The proposed action may be visible from publicly accesslble vantage poings: E3h
- 1, Beasonally (e.g., sereenad by summer foliage, but visible during other seasons) El il
1i. Year vound [ 71
d, The sttuation or activity in which viewers are engaged while viewing the proposed E3h
action is: E2q
1. Routine travel by residents, ncluding iravel to and from work ’ 0 ' 71 ’
It. Recveational or tourism based activities Ele W 7
e. The proposed netion may cause a diminishment of the public enjoyment and E3h O %]
appreciation of the designated aesthetic resourcz.
T Therd are similar projecta visible within the followlng distance of the praposed Dia, Bla, ¥4 ]
projéet: : ' DIf, Dlg, '
0-1/2 mile
Yo -3 mile
3-5 mile
5+ mile
g. Other impacts: The propesed bullding helght and densily axaaeds that surrently permittad undsr 1 a
tha pravaliing Mitchiel Flaid Mixed-Use Zonling District

10, TYmpact ou Historic and Archeologleal Resourees .
The proposed action may oceur in or adjacent to a historie or archacological
resource, (Part 1. B3¢, £ and g)
If Ves ¥, grswer questions a - e. I "No", go ta Section- [ 1,

l/INO

L ]ves

Relevani No, or Moderpie
Part{ small fo large
Question(s) fmpact impact may
may ogeur | ocear. |
a. The proposed action may occur wholly or pastially within, or substantially contipuous Y
to, any bulldings, archacologionl gite or district which is listed on the National ot E3e o 0
State Register of Historieal Places, or that has been determinad by the Commissioner
of the NY'S Office of Parks, 12ecreation and Historic Preservation to be eligible Tor
listing an the Stale Repister of Historic Places,
b, The proposed action may oeeur wholly or partially within, or substantially contiguous | 23f s} ]
to, aty area designaied as sensitive for archacological sites on the NY State Historic
Preservation Office (SHPO) archaeclogical siie inventary,
¢. The propased action may occur whally or partially within, or substentially contiguous | Bi3g ] [
to, an archasological site nat included on the NY SHIPO inventory,
Source:

Page 6 of 10



d, Qther impeots:

n 0
If any of the above (a-d) are answered *Moderate to large impact may
€ peewr, continve with the following guestions to help suppart conclysions in Part 3
i, The proposed action may result in the destruction or slteration of all or part Ele, E3g, n] al
of the gite or property, E3f
- The proposed action may result in the altei ation of the property’s selling or Ele, B3, o a
integrity. : E3g, Ela,
e Cee Elb
iii, The proposed action may result in the Infrocluction of visual elements which | B3, E3f, a} o
are cut of character with the site or properly, or may alter its sefting. H3g, E3h,
. cz2,C3
11, Ympact on Open Space and Recreation
The proposed action may result it a loss of recreational opporunities ot & ENO [:] YES
reduction of an open space resource as designated in any adopted
munieipal open space plan,
{See Part 1. C.2.e, E.1.c. .B2.q.)
If "Yes", answer questions g « &, ff "N, go o Sectlon 12, : :
: Releyaut No, or Moderate
Partl- gmafl to large
Question(s) | impaet | impacimay |
may oecur | - otcur
a. The proposed action may résult in an impairment of natural funotions, or “ecosystem | D2e, E1b o B
gervices”, provided by an undeveloped avea, including but not llmited to stormwater | E2h,
storage, nutrient cycling, wildlife habitat, E2m, B20,
E2n, B2y
b, The proposed aotion may result in the loas of n current or future recreational resource. | C2a, Ele, a o
C2e, B2q
e, The proposed action may eliminate ppen space or recreational resaurce in an area C2a, (_320 n o
with few such resqurces, Ele, B2g
¢. The p:oposed action may ‘vesult in loss of un area now used infor maHy by the Cae, Bie 0 no
commumty 45 4N Open sphce resource,
e, Other Iimpacts: o o]
12. Impact on Critical Environmental Areas
The proposed action may be Jocated within or adjacent to a eritical ]Z' NO D YIS
environmental area (CEA). (See Part 1, £.3.4)
__Af "Tes", answer questions @ - ¢. I "Neo”, goto Section 13,
Relevant No, or Moderate
Partl smyall to Jarge
Question(s) impael impact may
may oeour ogeur
a. The praposcd action may reslt in 2 reduction in the quantity of the resourge or 334 n i
¢haracteristic which was the basis for designation of the CEA,
b, The proposed action may result in a reduction in the quality of the resource or 133d | £
characteristic which was the busis for designation of the CEA.
o Qther impacts: n 0

Page 7 of 10




13. Impact on Trangportition

The proposed action may result in 4 change to existing transporiation systems,
(See Pari 1.D.2))

If “Yes ", answer questions a - £, I' "No", go to Section 14,

[wo

/] vES

Relevant No, or Moderate
Part small to large
Question(s) impact tmpact may
7 . nay geeur oceur
a, Projected traffic increase may exceed capacity of existing road network, D2j [ {7
b, The proposed action may result in the construction of paved parking area for 500 or D2j O Y
more yehicles,
¢, The proposed action will degrade sxisting translt acoess. D2 74 il
d. The propased action will degrade existing pedestrian or bleyels accommodations, D2 W ]
e, The proposed actlon may alter the present pattern of movement of people or goods. D2j | &7
f. Other impacts: i1 O

14, Impaet on Energy
The proposed action may cause an increase in the use of any form of energy..
(See Part 1. D2.Kk) .
I Yes ", answer questions a - e. I “No ", go fo Section 15,

[C]NO

Y]yes

Moederate

Refevant N, or
Part 1 small to large
Question(s) impset | impact may
may aceur oceur
a, The proposed action will require a new, or an upgrade to an existing, substation. D2k Pl CJ
b. The proposed action will require the creation or extension of an energy transmission | DIf, ¥ N
or supply system to serve more than 50 single or two-family residences or to serve @ | D1q, Ik
commereial or industrial use.
c. The proposed action may utilize move than 2,500 MWhas per year of electricity. D2k | ]
d. The proposed action may involve heating and/or cooling of more than 100,000 square | Dig 0 ¥
feet of hullding ares whaen completed,
. Other Impacts;
e, Other [inp 0l .

15, Impact on Noise, Odor, and Light

The proposed action may result in an increase in hoise, odors, or outdoor lighting,

(Ree Part 1. D.2.m., 1, and 0.)
If "Yes”, answer questlons a - If "Ne”, ga to Section 16,

_no

[Y1ves

Relevant Nao, or Moderate
Part ] small fo large
Question(y) impact impact may
may ocenur occur
a. The proposed aclion may produce sound above noise levels established by local D2in O w4
regulation,
b, The proposed aetion may result in blasting within 1,500 eet of any residence, Dam, Eld ¥4
hoaspital, school, licensed day care conger, or nursing honse,
¢, The proposed action may result fy routine odors for mote than one hour per day. Do 7] 0
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d. The proposed sotion may rasult In light shining onto adjoining propertics.

D2n O 4]
¢. The proposed action may result in lghting creating sky-glow brighter than existing D2n, Ela L W
areq conditlons,
1. Othet impacts; | |
16. Tmpact on Human Health
The proposed action may have an inpact on human heaith from exposure [:]NO [Z]YES
1o new or existing sources of contaminants, (See Part 1. D.2.q,, B 1, d. f g.and h,) ‘
I "Yes!, answer guestions @ - m. If "No" go fo Section 17,
Relovant No,or ~ Moderate
Part I small to large
Question(s) tmpact bnpact may
may ceeur peeur
&, The proposed action is located within 1500 feel of a school, hospital, licensed day Eld O "
care center, group home, nuwsing home ot retiremant community.
b. The site of the proposed actlon Is ewrrently undergoing remediation. Elg, Elh’ M
¢. There is 5 completed emergency spill remediation, or & completed environnental site | Elg, Elh ' [
remediation on, or adjacent to, the site of the proposed ection.
d, The site of the action Iy subject to an institutional control limiting the use of the Elg, Elh | Ol
property (e, casement or deed resiriction),
&, The proposed action may affect institutional control measures thal were put in plage | Elg, Eih ¥ O
to ensure thai the site remains protective of the environment and luman health,
f, The proposed action hes adequate control measures in place to ensure that future D2t iZ1 [
generatian, treatment andfor disposal of hazardous wastss wilk be protective of the
environment and human healih, ) ) n
g, The proposed action invalves censtruction or modificaticn of & soiid waste D2g, B1f ¥4 .
management facility. .
h. The proposed action may result in the unearthing of solid ar hazardous waste. D2qg, E1f ¥4} (]
i, The proposed action may result in an inerease in the rate of disposal, or processing, of | D2r, D2s [ 7
solid waste,
J+ The proposed action may result in excavation ar other disturbance within 2000 feet of | E1f, Elg (¥4} M
4 site used for the disposal of solid or hazardous wasle, Eih e
k. The propesed action may rosult in the migration of explosive gases from a landfill EIf Elg ¥4 |
site {0 ndjacent off site shuctures.
1. The propased action may result in the release of contaminated leachate from the D2s, B1T, O
project site. G2y
m. Qther impacts: The sublact property ts part of the jormer Milchel Fleld mlw ™ 7
excavation for the proposed fecllity may sncounter residual contamlination
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17, Copsisteney with Cemmunity Plans

The propesed action Is not conslstent with adepted fand use plans.
(See Part 1. C.1, C.2. and C.3.)

If' " Yes”, answer questlons a - b [f'*Ne", go lo Section 18.

[ Jno

[Y}yBs

Relevant No, or Mederate
Partl small to large
Question{s) fmpaet | {mpuetmay
may occur oeceur
a, The proposed action’s land use components may be different from, or in sharp C2,C3,Dla 0 v
contrast to, ewrent surrounding land use pattern(s), Bla, Elb
b. The proposed action will cause the permanent population of the city, town or village | C2 O
in whicl) the project is Jocated to grow by more than 5%,
¢, The proposed action 1s inconsistent with local land use plans or zoning regulations, €2,C2,C3 [ vl
d. The proposed action Is ineonsistent with any County plans, or other regional land vse | €2, C2 |
plans, .
e, The proposed action may cause & change in the density of development that is not C3, Dlg, [ v
supparted by existing infrastructure or is distant from sxisting infrastructure. D1d, DIf,
_ " 1d, Blb
. f. The proposed action is located in an area characterized by low density development C4, D2e, D2d iz (|
that will require new ot expanded public infrastructure, D2j
g The proposed action may mduce sacondaw development impaots (6.5, restdential or | C2a %] [
commercial development not included the propesed action)
h, Other: 3 Cl

18.. Covsistency with Community Character

The proposed project is inconsistent with the existing mmmumty ehamctex
(See Part' 1, C.2,C.3, 102, J3.3)

L INo

|/]¥ES

If "Yes”, onswer questiom‘ a-g If "No" proceed to Part 3,
’ Relevant Na, or Moderate
T Partl small to Iarge
Question(s) impaet impact may
may accur pegur
a. The proposed action may replacs or eliminate existing facilities, structures, or areas | Ee, E3f, E3g [l %]
of historic importance to the community.
b. The proposed action may create 2 demand for additional c.ommumty services (c g 4 1 ¥l
schools, pelics and fire)
¢, The proposed actlon may displace afferdable or low-inceme housing in an area where | C2, C3, DIF ¥4 a
there is a shartage of sueh housing, Dlg, Ela
d, The propesed action may interfere with the use or enjoyment of officially recognized | C2, K3 v Il
or designated public resourees.
o, The proposed action is inconnistent with the pr 3dommam architectural scale and C2,C3 £l 4|
character,
f. Proposed action 1s inconsistent with the character af the existing natural landscape. 2, Ca A O
Ela, Elb
E2g, E2h
g. Other impacts; [ [

PRINT FULL FORM |
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Project? | Luase for Gands Mew Yerk inlagralod Rusart
Date:

Full Environmental Assessment Form
Part 3 - Bvaluation of the Magnitude und Importance of Project Impuacts
ared
Defermination of Significance

Part 3 provides the reasons in support of the determination of significance. The lead ageney must complete Part 3 for every question
in Part 2 wheve the impact has been fdentifiad as potentially moderate to large or where there iy a need to explain why a parliculsr
element of the proposed action will not, or may, result in & significant adverse environmental impact,

Based on the analysis in Part 3, the lead agency must declde whether to require an ebvironmenta) impact statement to further, assess
the proposed action or whether available information Is sufficient for the lead agency to conelude that the proposed action will not
have s qlgmf‘aant adverse environmental lmpact By completing the certification an the next pags, the lead agency can complete Its
deter mmation of significance, .

Reasons Supportin;, : This Defermination;
To complete this section:
® Identﬁy the impaci based on the Part 2 responses and deseribi its magnitude. Mapnitude considers factors such as sevarity,
size or extent of an fmpact. .
v Assess the importance of the impact, Importance relates 1o the geographic scope, duration, probability of the impact
- -oeourring, numbm of peop e affected by the ummcl and any addmonal environmental consequences if the Impacl were. t0
ocour.
The assessment should take into consml(,ratmn By deslgn element or project changes,
¢ | Repeat this process for sach Perl 2 question where the impact has been identified as potentially moderate to lat ge or where
" there {3 a nead to explain why a pal ticular element of the proposed action will not, or may, result in a significant adverse
« envivonmental impact.
v Provide the reason(s) why the unpacl may, oF will not, result in a significant adyerse environmental impact
+  For Conditiona! Negative Declarations identify the specific conclmon(s,) imposed limt will nwdlfy the proposed action so that
-y significant adverse environmental impacts will result, -
< Attseh additional sheets, as needed:

SeaAltachment

Determination of Significance ~ Type 1 and Unlisted Actions

SEQR. Status: Y] Type 1 ‘ [ umlisted

Tdentify portions of EAF completed for this Project: [] Part 1 1] Part 2 [] Part 3




Upon review of the information recordad ¢n this BAF, as noted, plus this additional support information ]
Raview of documentation and public commants from SEQRA proceas nrevious y Initiated by Town ol Hempstead Town Beard

and congidering both the magnitude and importence of each identified potential impact, it is the conelusion of the
Nassau Courty Legislature 45 lead agency that,

{71 A, This project will result in no significant adverse impacts on the enylronment, and, therefore, an environmental impact
statement need not be prepared. Accordingly, this negative declaration 18 issued.

[] B. Although this project sould have a significant adverse impact on the environment, thet impact will be avoided or
“ substantially mitigated beoause of the following conditions which will be required by the lead agency:

There wil, therefpre, be no significant adverse Impaets from the project as conditioned, and, therefore; this conditioned neéatjve
deotaration is Issued, A conditioned negative declaration may be used only for UNLISTED actions (see 6 NYCRR 617.7(d)).

[Z] C. ThisProject may result in one or more significant adverse impacts on the environment, and ‘an environmental impact

statement thiust be prepared to further sssess the impacl{s) and possible mitigation and to explore altemmwes to avoid or reduce those
impacts. Accordingly, ibis poslmvc declaration is {ssued.

Name of Action: Luasae for Sands New York intagratad Resont

Name of Lead Agency: Nassau County Lag/slaiura

Name of Responsible Officer I Lead Agency: The Honorable Howard J. IKopal *

Title of Responsible Officer! presiding Officor

Signature of Responsible Officer in Lead Agency: Date;

Signature of Preparer (if different from Respongible Officer) A - Date;

For Farther Information:

Conlact Person: Michasl C. Pulitzer, Glerk of the Nassau County Leglslature

Address: Thoodore Roosevel Exeutye & Legislatve Bullding, 1850 Frankiin Avenue, Mineola, NY 11601
Telephone Number: 616-67 1-4262

E-mail: mipulitzer@nassautountyny gov
For Type 1 Actions and Conditioned Negative Declnrations, a copy of this Notice ts sont to:

Chief Executive Officer of the political subdivision in which the action will be urincipally Jocated (e.g., Town / City / Village of)
Other involved agencies (If any)

Applicant (if any)

Environmental Motice Bulletin: hitp/fweww dec.ny. govienblen, htm]

PRINT FULL FORM | Page 2 0f 2



Full Environmental Assessment Form - Part 3
Attachment
Proposed Lease for Sands New York Integrated Resort

Part 2 of the Environmental Assessmont Form (EAF) identified a number of impacts with the potential to
be “moderate or large” The analysls in this Part 3 EAF evaluates the potentia) magnliude of the |cientlf|ed
impacts based on the Information provided in Parts 1 and 2 of the EAF,

Impacts on Land

The proposed actlion consists of the adproval and execution of a lzase between Nassaut County and LVS
NY Holdco 2, LL.C for the approximately 71.6-acre Nassau Veterans Memorlal Coliseum (Coliseuim)
property and, potentislly, the adjacent approximately 14.7-acre Marrlott Hotel property to facilitate the
development of the Sands New Yotk Integtated Resort. Among other things, approval of the lease would
facilitate the redevelopment of the Coliseurn property by LVS NY Holdeo 2, LLC (Sands), subject to land
use, zoning and other required epprovals, into the Sands Integrated Resort No changes are proposed to
the Marriott Hotel, with the exception of parking raconfiguration at the southern portlons of that
. property, and the potantial renovation of the existing hote! (no expansion of the Marriott Hotel is
. planned).

The Integrated Resort would have multiple compenents, including, but notlimited to: casino, live
performance venue, meeting and conference center, hotels, food and beverage establishments, public
attraction space, retall uses, back-of-house support and utility space, structured and.surface parking
{including parking reconfiguration on the Marriott Hatel property), According to information provided in
. the Part 1 EAF, development of the integrated Resort will result in the physical disturbance of aver 78
acres for a projected five-year construction period, The construction activity would result in significant
demolition, excavation, soil disturbanceand transport, and related activities that would result in on-site
“erosion and potentlal sediment transport to roadways that must be controlled, The impact of these
" activities on land requires detalled evaluation and mitigation for potential significant adverse impacts,

. Impacts on Surface Water

The subject proparty does not contain, nor does it adjoln, surface waters. The nearest surface water Is the
East Meadow Brook, which is situated zpproximately 850 feet from the nearest point of the subject
property (Marriott Hotel southern parking lot). However, given the amount of site disturbance that will .
eeur during development of the Integrated Resort, as deserlbed In impacts on Land, above, the potential
for sediment transpert exists and must be evaluated, A proper Stormwater Pollution Prevention Plan must
also be prepared, Moreover, East Meadow Brock runs along the Meadowbrook State Pariway, and if
traffic mitigation is required along that roadway, potential Impacts to East Meadow Brook and its
associated wetlands must be assessed,

Impacts on Groundwater

The proposed action includes a significant demend for water, and a new water supply well is required to
address that demand. In addition, as documentad In the Part 1~ EAF, thare may be contamination in the
area assoclated with the former Mitchel Field military airfleld, which is listed as a New York State
Superfund Class P (potantial Reglstry site), A Class P site is one where there Is a potential concern about
site contamination. As the former Mitchal Fleld military airfield consists of approximately 1,500 acres that



includes the Coliseurm and Marriott Hotel properties, analyses must be conductad to ensure that the
proposed new well will not adversely impact the aquifer and not affect contamination {particularly
groundwater plumes) that may exist from the former military airfield or other industrial sources.

lnpacts on Flooding

+Both the Coliseum anid the Marrlott Hotel properties consist of pradominantly impervious area, and based
on the information provided In the Part 1 ~ EAF, the amount of impervious area will decrease upon
development of the Integrated Resort. Notwithstanding this, a significant amount of impetvicus area will
exist, stormwater must be appropriately handled, and drainage impacts must be carefuily evaluated to
avoid flooding-relsted impacts,

[tipagts o Air

Implementation of the proposed action would resuit in an increase in traffic and associated emissions
within an identified disadvantaged community (part of Hempstead/New Cassel/Roosevelt/Uniondale/
Westbury), The clisadvantaged communities have been designated because they are subject 1o
disproportionate air pollution burdens, Accordingly, a State-wide community air quality monitoring effort
(s underway, An evaluation must be conducted to determine whether the proposad Integrated Resort
would adversely Tmpact alr quality, and consultations must be undlertaken with the New York State
Department of Friviranmantal Gonservation to ensure that such evaluation includes available current
information regarding the status and results of this community air monitoring Initlative, Also, as the
Integrated Resort proposes extensive structurad parking, an analysis must be conducted to ensure that
amissions are properly managed,

Impagts on Plants and Anlmals

As both the Coliseurn and Marrlatt Hotel sites are fully developed and are predominantly covered by
impervious surfaces, they do not possess significant habitats, nor do they have substantial ecological
value. However, across James Daoclittle Boulevard from the Marriott Hotel is a remnant of the Hempstead
Plains. While the proposed actlon does not include disturbance of the Hempstead Plains, the proposed
construction could potentialty cast shadows upon the Hempstead Plains, An evaluation must be
conducted to determine same and the potentizl effects on the habltat of the Hempstead Plains,

lmpacts on Aesthetlc Respurges

As explained in the Part 1 - EAF, development of the proposed Integrated Resort does not comply with
various parameters of the existing Mitchel Field Mixed-Use (MFM) District (e.g. height, various design
guidelines) that help to regulate aesthetic characteristics, Moreover, there are designated scenic by-ways,
residential neighborhcods, cultural facilities and other potentially-sensitive receptors whose visual
landscape may ba impacted by the proposad Integrated Resort,  An evaluation must be conducted to
determine those areas from which the proposed Integraled Resort (particularly the hotel towers) may be
visible, and a visual analysls of the aesthet/c iinpacts must ba conducted that compares post-development
impacts to existing conditions, '

Jmpacts on Transpattation



Implementation of the propoesed action [s expectad to result in substantial increases I slte-generated
traffic and the impact of same on the surrounding roadway system must be assessed and mitigation
Identified to address impacts that may be caused by the Integrated Resort. Relevant cumulative traffic
impacts must also be analyzed. There will also be z significant parking demand associated with the

proposed Integrated Resort, and the sufficlency of proposed parking must be demenstrated, including
access thereto,

Impacts on Energy.

The Part 1 ~ EAF notes that approximately 3.8 million square feet of building space would require heating
and cooling, which will reguire significant energy, The Integrated Resort would also use energy for
lighting and other purpases. An evaluation must be conducted to determine whether utility providers can
meet the projected demand, and what improvemants would be required. An assessment of the energy
conservation measures, ienewable energy and other sustainability features of the Integrated Resort must
also be documented,

lmpacts on Noise, Odor and Light

As the construction of the proposed Integrated Resort is anticipated over an approximately five-year

" period, construction-releted neise and vibration Impacts are expected, These impatts must be evajuatad
and mitigated to the extent practicable, On an oparadonal basis, the level of activity assoclated with the .
Integrated Resort would be greater than that associated with the Coliseumn, and, therefore, the operationa

. noise Impacts must be assessed. In addition, lighting on the sito must be evaluated and the impacts of
same {potential light trespass, skyglow) must also be studied,

As explained earlier in this Part 3 - EAF, there may be contamination in the area associated with the
former Mitchal Field military alrfield, which is listed a5 a New York State Superfund Class P (potential
Registry site), Accordingly, to ensure that human health ls protected, site-specific Investigations must be
conducted to determine whether cantamination exists on the site that requires remediation. In addition,
given that significant excavation and soil transport will be conducted, the means to determine the quality
of excavated soil, and the proper meana to transport and disposal (and/or recycling) of same must be
evaluated. Plans to address undocumented potertiolly-hazardous features (e.g., undocumented
underground storage tanks) and/or contamination during censtruction must also be documented.

The proposed Integrated Resort will alse generate greater quantities of solid waste than that generated
by the Coliseum use. Accordingly, the fmpacts assoclated with this solid waste and methods to mitigate
impacts must be identified. :

In addition, as there will be a casino component to the Integrated Resort, the effect on problem gambling
should be evaluatad,

Conslstency with Community Plang

As previously explained In this Part 2 ~ EAF, the proposed Integrated Resort does not comply with various
parameters of the existing MFM District. Accordingly, to allow the development of the Integrated Resort
as proposed, either reflef from those parameters must be granted, amendments to the MFM District must



be made, or a new zoning district must be adopted, These zoning impacts must be evaluated. The
consistency of the proposed action with relevant community and regional plans must also be assessed, In
addltion, impacts o infrastructure must be assessed.

Consistency with Community Charagter

As explalned in other sections of this Part 3 - EAF, the proposed action Is not consistent with various
paramaters of the prevailing MFM District (including, among othar things, height), and implementation of
the proposed action is expected to result in potential adverse impacts to various elements of the
envifonment that contribute to community character (e.q., assthetics, land use), In addition, portions of
the Coliseurn are proposed to be demolished, and other areas will be altersd to accommodate the casino.
These impacts must be evaluated from the perspective of consistency with community character.

The praposed Integrated Resort will.also create.demands on community services (e.g, police, fire, solid
waste), which must be evaluated, and there also may be secondary impacts that require evaluation,
Relevant cumulative community character impacts must be assessed as well,



State Environmental Quality Review Act {(SEQRA)
Determination of Significance
Positive Declaration
Proposed Lease for Sands New York Integrated Resort

Date: _

This Notice is issued pursuant to Article 8 of the Environmental Conservation Law (State Environmental
Quality Review Act) and the implementing regulations therefor at 6 NYCRR Part 617.

Name of Action; Proposed Lease for Sands New York Integrated Resort

Project Location: Nassau Veterans Memorial Coliseum, 1255 Hempstead Turnpike, Uniondale
{NCTM Naos. Section 44 — Block F — Lots 351, 411, 412, 415)

Marriott Hotel property, 107 James Doolittle Boulevard, Uniondale
{NCTM Nos. Section 44 — Block F — Lots 326, 401 and 402)

Lead Agency: Nassau County Legislature
1550 Franklin Avenue
Mineaola, New York 11501

SEQR Staftus: Type |

Description of Action: The proposed action consists of the approval and execution of a proposed lease
between Nassau County and LVS NY Holdco 2, LLC for the approximately 71.6-acre Nassau Veterans
Memorial Coliseumn (Coliseum) property and, potentially, the adjacent approximately 14.7-acre Marriott
Hotel property, to facilitate the development of the Sands New York Integrated Resort. Among other
things, approval of the lease would facilitate the redevelopment of the Coliseum property by LVS NY
Heldco 2, LLC {Sands), subject fo land use, zoning and other required approvals, into the Sands Integrated
Resort. No changes are proposed to the Marriott Hotel, with the exception of parking reconfiguration at
the southern portions of that property, and the potential renovation of the existing hotel {no expansion of
the Marriott Hotel is planned).

Both the Coliseum and Marriott Hotel properties are situated within the Town of Hempstead's Mitchel
Field Mixed-Use (MFM) District, and the development of the proposed Integrated Resort would require
either relief from/amendments to that district or the creation of a new zoning district, as may be deemed
appropriate by the Town of Hempstead Town Board.

Sands is proposing a worid-class Integrated Resort that incorporates multiple components of leisure,
business and entertainment to provide a wide range of experiences for the local community and guests.
The Integrated Resort concept leverages the complementary travel patterns of business travelers who
attend meetings and conferences during workdays and that of leisure tourists and visitors who visit on
weekends. The Integrated Resort is proposing to offer an array of experiences under a single roof. The



destination will feature gaming, four and five-star hotels, meeting spaces, a live performance venue,
immersive experiences, and restaurant and supportive retail experiences. Each compenent will be
integrated through a series of landscape strategies and united by a common theme of environmentally-
sustainable design. The Integrated Resort is proposed to include the following new development:

* Two new hotels with a total of 1,670 rooms, spa, fithess center and pools

s Casino with 393,726 net square feet of gaming area

« 147,292 square feet of food and beverage with 3,337 seats

s 213,000 square foot conference center

s 4,500 seat arena/live performance venue

» 60,000 square foot public attraction space

» 31,200 leasable square feet of retail space

s Three parking garages

s Various back-of-house support spaces, circulation and interior utility spaces.
Reasons Supporting this Determination:

The Nassau County Legislature has reviewed the proposed lease terms and the information included in
Parts 1, 2 and 3 of the Environmental Assessment Form (EAF), has compared same to the thresholds set
forth at 6 NYCRR §617.4, and has determined that the Proposed Action is a Type | action. A coordinated
review was undertaken with involved agencies in accordance with 6 NYCRR §617.6(b}2) and (3) of the
implementing regulations of the New York State Environmental Quality Review Act.

Based upon the information contained in the proposed lease terms, Parts 1, 2 and 3 of the EAF, and
testimony and information presented, the Nassau County Legislature, after due deliberation, review and
analysis of the aforesaid information and the criteria set forth in 6 NYCRR §617.7(c), hereby determines
that the proposed action may result in significant adverse impacts to the environment and a Draft
Environmental Impact Statement must be prepared. This determination is supported by the following:

+ Implementation of the proposed action, which would facilitate development of the Integrated
Resort, will result in the physical disturbance of over 78 acres for a projected five-year
construction pericd. The construction activity would result in significant demolition, excavation,
soil disturbance and transport, and related activities that would result in on-site erosion and
potential sediment transport to roadways that must be controlled

s The proposed Integrated Resort would significantly increase the demand for water, and a new
water supply well is required to address that demand. There may be contamination in the area
associated with the former Mitchel Field military airfield, which is listed as a New York State
Superfund Class P {potential Registry site). As the former Mitchel Field military airfield consists of
approximately 1,500 acres that includes the Coliseum and Marriott Hotel properties, analyses
must be conducted to ensure that the proposed new well will not affect contamination



(particularly groundwater plumes) that may exist from the former military airfield or other
industrial scurces

Upon development of the Integrated Resort, a significant amount of stormwater will be
generated, and potential significant drainage impacts must be evaluated

The proposed Integrated Resort may contain buildings that would cast shadows on the
Hempstead Plains, which could adversely affect its habitat

The proposed Integrated Resort does not comply with various parameters of the existing Mitchel
Field Mixed-Use (MFM) Zening District (e.g., height, various design guidelines) that help to
regulate potential impacts to aesthetic character. Moreover, there are designated scenic by-ways,
residential neighborhoods, cultural facilities and other potentially-sensitive receptors whose visual
tandscape may be impacted by the proposed Integrated Resort

Implementation of the proposed action is expected to result in substantial increase in site-
generated traffic and the impact of same on the operating conditions of the surrounding roadway
system must be assessed. There will also be a significant parking demand associated with the
proposed Integrated Resort, and the sufficiency of proposed parking must be demonstrated,
including access thereto

As East Meadow Brook runs along the Meadowbrook State Parkway, if traffic mitigation is
required along that roadway, potential impacts to surface water and associated wetlands may
result

Implementation of the proposed action would result in an increase in traffic and associated
emissions within an identified disadvantaged community (part of Hempstead/New
Cassel/Roosevelt/Uniondale/Wesibury) that could adversely impact air quality

The Integrated Resort proposes extensive structured parking, and would generate emissions
within the garages that may affect air quality

Approximately 3.8 million square feet of building space is proposed within the Integrated Resort
that would reguire heating and cooling, which wouid create a significant demand for energy. The
Integrated Resort would also require energy for lighting and other purposes. An evaluation must
be conducted to determine whether utility oroviders can meet the projected demand without
causing adverse impacts to the energy system

As the construction of the propesed integrated Resort is anticipated over an approximately five-
year period, construction-related noise and associated impacts are anticipated

On an operational basis, the [evel of activity associated with the Integrated Resort would be
greater than that associated with the Coliseum, and, as such, operational noise would increase at
the property



» The proposed lighting associated with the Integrated Resort has the potential to cause light
trespass and sky glow

» There may be contamination in the area assaciated with the farmer Mitchel Field military airfield,
which is listed as a New York State Superfund Class P {potential Registry site), and excavation and
soil disturbance associated with the Integrated Resort could disturb contamination and/or
undocumented, petentially hazardous features that may exist (e.g., undocumented underground
storage tanks)

» The proposed Integrated Resort will generate greater quantities of solid waste than that
generated by the Coliseurn use, which could affect solid waste management handiing and
disposal facilities

e Asthere will be a casino component to the Integrated Resort, there could be a potential increase
in prablem gambling

s Implementation of the propesed action does not comply with various parameters of the
prevailing Town of Hempstead MFM District, which could result in various zoning and related
impacts. In addition, consistency of the proposed action with relevant community and regional
plans must be assessed

s The proposed Integrated Resort may affect community character

s The proposed Integrated Resort will create additional demands on community services {(e.q.,
police, fire, solid waste), the impacts of which must be evaluated

» The proposed Integrated Resort and other pending applications {including the NYU Langone
Hospital that is contemplated at Nassau Community College) may result in significant cumulative
impacts. '

Scoping: Formal scoping will be conducted in accordance with 6 NYCRR §617.8. A public scoping
meeting will be held on Monday, September 9, 2024, at 5:00 p.m., at the Peter J. Schmitt Memorial
Legislative Chamber in the Theodore Roosevelt Executive and Legislative Building, 1550 Franklin Avenue,
Mineola, New York, and a written comment period on the Draft Scope will remain open until September
19, 2024. Written comments should be submitted to the contact person listed below. Copies of the Draft
Scope will be made available, within five (5) days after the County Legislature’s receipt of the Draft Scope,
at https://www.nassauccuntyny.gev/5712/Las-Vegas-Sands-Nassau-Coliseum-Site-Doc, at the Office of
the Nassau County Legislature located at 1550 Franklin Avenue, Minecla, New York, and at the following
locations:

East Meadow Public Library Garden City Public Library
1886 Front St 60 7th St
East Meadow, NY 11554 Garden City, NY 11530



Hempstead Public Library
115 James A. Garner Way
Hempstead, NY 11550

Uniondale Public Library
400 Uniondale Ave
Uniondale, NY 11553

For Further Information:

Contact Person: Michael C, Putitzer, Clerk of the Nassau County Legislature

Address: Theodore Roosevelt Executive & Legislative Building
1550 Franklin Avenue
Mineola, New York 11501

Telephone Number:  516-571-4252

E-Mail Address:

mpulitzer@nassaucountyny.gov

A Copy of this Notice is filed with the Lead Agency and has been Sent to:

The Honorahle Bruce A. Blakeman
Nassau County Executive

Office of the County Executive
1550 Franklin Avenue

Mineola, NY 11501

Kenneth G. Arnold, P.E., Commissioner
Nassau County Department of Public Works
1194 Prospect Avenue

Westbury, NY 11590-2723

Dr. Irina Gelman, Commissioner
Nassau County Department of Health
200 County Seat Drive

North Entrance

Mineola, NY 11501

Michaef F. Uttaro, Chief Fire Marshal
Nassau County Fire Marshal

1194 Prospect Avenue

Westbury, NY 11590

William Rockensies, Chairman

Nassau County Industrial Development Agency
1 West Street, 4th Floor

Mineola, NY 11501

Sheldon L. Shrenkel, CEQ/Executive Director

Town of Hempstead Town Board
Town Hall

1 Washington Street
Hempstead, NY 11550

John F. Ragano, Chairman

Town of Hempstead Board of Appeals
1 Washington Street

Hempstead, NY 11550

John Reinhardt, Commissioner
Town of Hempstead Water
Department

1995 Prospect Avenue

East Meadow, NY 11554

Town of Hempstead Building Department
1 Washington Street - 2™ Floor
Hempstead, NY 11550

Antonio Fanizzi, Commissioner

Town of Hempstead Highway Department
350 Front Street

Hempstead, NY 11550

Richard B. Causin, P.E., Regional Director
New York State Department of Transportation,
Region 10



Nassau County Industrial Development Agency
One West Street — Fourth Floor
Mineola, New York 11501

Leonard H. Shapiro, Chairperson
Nassau County Planning Commission
1194 Prospect Avenue

Westbury, NY 11590

The Honorable Donald X. Clavin Jr,,
Town Supervisor

Town Hall

1 Washington Street

Hempstead, NY 11550

Dr. James V. McDonald, Commissioner
New York State Department of Health
Corning Tower

Empire State Plaza

Albany, NY 12237

New York State Gaming Facility Location Board
PO Box 7500
Schenectady, NY 12301-7500

New York State Gaming Commission
PO Box 7500
Schenectady, New York 12301-7500

FAA/Obstruction Evaluation Group
10101 Hillwood Parkway
Fort Worth, TX 76177

Lisanne Altmann, Major Account Executive
PSEG Long Island

999 Stewart Avenue

Bethpage, NY 11714

Valarie Hunter, Account Representative
National Grid

25 Hub Drive

Melville, NY 11747

Corporate Headquarters

State Office Building
250 Veterans Memorial Highway
Hauppauge, NY 11788

Cathy Haas, Regional Director

New York State Department of Environmental
Conservation

Region 1

SUNY @ Stony Brook

50 Circle Road

Stony Brook, NY 11790



ENGIE Resources
1360 Post Oak Boulevard, Suite 400
Houston, TX 77056

LVS NY Holdco 2, LLC
5420 S. burango Drive
Las Vegas, Nevada 89113

Environmental Notice Bulletin at: enb@gw.dec state nv.us
625 Broadway

Albany, NY 12233-1750



Business Hi
The contract shall be awarded to the responsible proposer who, at the discretion of the Counfy, taking into conslderation the
reliability of the proposer and the capaclty of the propaser to perform the services required by the County, offers the best value
to the County and who will best promote the public interest.
In addition to the submission of proposals, each proposer shall complete and submit this questionnaire. The questionnaire shali
be filled out by the owner of a sole proprietorship or by an authorized representative of the firm, corparation or partnership
submitting the Proposal.
NOTE: All gquestions require a response, even if response s “none” or “not-applicable.” No blanks.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTIONS).

Date: 07/17/2024

1) Propaser’s Legal Name: LVS NY Holdeo 2, LLC

2) Address of Place of Business: 5420 S. Durango Drive

State/Province/ Zip/Postal
City: Las Vegas Territory: NV Code: 89113
Country: US
3) Mailing Address (if different):_
. State/Province/ ZipfPostal
City: Territory: Code:
Country:
Phone: (702) 449-9311
| Does the business own or rent its facilities? Own If other, please provide details:
4 Dun and Bradstreet number: |
5)  Federal LD, Number: ]
6) The prapeser is a: Other {Describe)  Limited Liability Company
7 Does this business share office space, staff, or equipment expenses with any other business?
YES [T NO [X] If yes, please provide detaifs:
8) Does this business contirol one or more other businesses?
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9)

10)

11)

12)

13)

14}

YES [ | NO [X] If yes, please provide detalls:

Does this business have one or more affiliates, and/or is It a subsidiary of, or controlled by, any other business?
YES [X] NO [ 1 yes, please provide details:

| Wholly owned subsidiary of Las Vegas Sands Corp.

Has the proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau County or any other
government entity terminated?

YES {1 NO [X] H yes, state the name of bonding agency, (if a bond), date, amount of bond and reason for such
cancellation or forfelture; or details regarding the termination (if a contract).

Has the proposer, during the past seven years, been declarad bankrupt?
YES [ 1 NO [X] If yes, state date, court jurisdiction, amount of liabilities and amount of assets

In the past five years, has this business and/or any of its owners and/or officers and/or any affiliated business, been the
subject of a criminal investigation and/or a civil anti-trust Investigation by any federal, state or local prosecuting or
investigative agency? And/or, in the past 5 years, have any owner and/or officer of any affiliated business been the
subject of a criminal Investigation and/or a clvif anti-trust investigation by any federal, state or local prosecuti ng or
investigative agency, where such Investigation was related to activities performed at, for, or on behalfl of an affiliated
business.

YES {1 NO [X] if yves, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.

In the past 5 years, has this business and/or any of its owners and/or officers and/or any affiliated business been the
subject of an Investigation by any government agency, including but not limited ta federal, state and lacal regulatory
agencles? And/or, in the past 5 years, has any owner and/or officer of an affiliated business been the subject of an
investigation by any government agency, including but not limited to federal, state and local regulatory agencies, for
matters pertaining to that individual’s pasition at or relationship to an affiliated business.

YES [X] NO [ ] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.

Please see Attachment 13,

1 File{s} uploaded: 24.07.15 BHF Attachment 13 - Investigations.pdf

Has any current ot former director, owner or officer or managerial employee of this business had, either before or during
such person’s employment, or since such employment if the charges pertained to events that allegedly occurred during
the time of employment by the submitting business, and allegedly related to the conduct of that business:

a) Any felony charge pending?

YES [ ] NO [X] K yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken,

L

b} Any misdemeanor charge pending?
YES [ ] NO [X] if yes, provide details for each such investigation, an explanation of the circumstances and corrective action
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taken.

t) In the past 10 years, you been convicted, after trial or by plea, of any felony and/or any other crime, an element of
which relates to truthfuiness or the undetlying facts of which related to the conduct of business?

YES [ ] NO [X] if yes, provide detalls for each such Investigation, an explanation of the clrcumstances and corrective action
taken,

d) in the past 5 years, been convicted, after trial or by plea, of a misdemeanor?
YES [ ] NO [X} ¥ yes, provide detalls for each such investigation, an explanation of the circurnstances and corrective action
taken,

e} In the past 5 years, been found in viclatian of any administrative, statutory, or regulatory provisions?

YES [ | NO [X] If yas, provide detalls for each such investigation, an explanation of the circumstances and corrective action
taken,

|

15)  Inthe past {5) years, has this business or any of its owners or officers, or any other affillated business had any sanction
imposed as a result of judicial or administrative proceedings with respect to any profassional license held?

YES [X] NO [ ] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken,

| Please see Attachment 13.

16)  Forthe past (5) tax years, has this business failed to file any required tax returns or failed to pay any applicable federal,
state or local taxes or other assessed charges, including but not limited to water and sewer charges?
YES [] NO [¥] If yes, provide details for each such year. Provide a detailed response to all
guestions checked "YES', If you need more space, photocopy the appropriate page and attach it to the questionnaire.

17 Conflict of Interest:
a) Please disclose any conflicts of Interest as outlined below. NOTE: If na conflicts exist, please expressly state “No
confllet exists,”
{i} Any material finz ncial refationships that your firm or any firm employee has that may create a conflict of
interest or the appearance of a conflict of interest in acting on behalf of Nassau County.

[ No tonflict exists.

(i) Any family relationship that any employee of your firm has with any County public servant that may create a
conflict of interest or the appearance of a conflict of interest in acting on behalf of Nassau Gounty.

No conflict axists.

(iil) Any ather matter that your firm helleves may create a conflict of interest or the appearance of a conflict of
interest In acting on behalf of Nassau County.

Tracey Cdwards (SVP - New York Carporate Social Responsibllity Officer for LVSC) holds an unpaid position as the
Chalrwoman of the Board of Trustees for the Long Island Power Autharity (Nassau County). Ms. Edwards was
appointed to the position by Gov, Hochul. Please note that Ms. Edwards is employed by applicant’s parent
publicly traded campany.
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b) Please describe any proceduras your firm has, or would adopt, to assure the County that a conflict of interest

would not exist for your firm In the future.

We have a Conflict of Interest Policy in place which requires prompt disclosure of any possible conflicts, We also
have a robust third-party due diligence procass, which includes a Compliance Questionnaire that has a guestion
aimed at identifying possible conflicts of interast with third-parties with whom we do business.

Include a resume or detalled description of the Proposer’s professional qualifications, demonstrating extensive
axperience In your profession, Any prior similar experiences, and the results of these experiences, must be identified.

Have you previously uploaded the below information under in the Document Vault?
YES [ ] NO [X]

Is the proposer an Individual?

YES [ ] NO [X] Should the proposer be other than an individual, the Proposal MUST include:

i) Date of formation;

| 0271372023

) Name, addresses, and position of all persons having a financial interest in the company, including sharehalders,

members, general or limited partner. If none, explain.

LVSC Address: 5420 5. Durango Drive, Las Vegas, NV 89113,

LVS HoldCo 2, LLC is a whally owned subsidiary of parent Las Vegas Sands Corp. (LVSC) a publicly traded company.

ill) Name, address and position of all officers and directors of the company. If nane, explain,

David Zachary Hudson, President -
Randy Hyzak, Secretary -
Robert Cilentn, Treasurer -

iv} State of incorporation {if applicable);

[ ny

v} The number of employees in the firm;

[0

i} Annual revenue of firm;

[0

vii)  Summary of relevant accomplishments

| Please see attached Las Vegas Sands Corp. 10k dated February 7, 2024,

1 File(s) upicaded: 24.02.07 BHF Attachment AVII Las Vegas Sands Corp. 10-K.pdf

vii}  Copies of all state and ocal licenses and permits.

1 File(s) uploadad: 24.07.12 BHF Aitachment A VIII LVS NY HOLDCO?2 LLC.pdf

Page 4 of 6
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8.

C.

Indicate number of years in business.

[2

Pravide any other information which would be appropriate and helpful in determining the Proposer's capacity and
rellability to perform these services.

| Please see atteched Las Vegas Sands Corp. 10k dated February 7, 2024.

Provide names and addresses for no fewer than three references for whom the Proposer has provided similar services or
who are qualified to evaluate the Proposer’s capability to perform this work,

Company
Contact Person
Address

City

Country
Telephone

Fax #

E-Mail Address

Company
Contact Person
Address

City

Country
Telephane

Fax #

E-Mail Address

Company
Contact Persan
Address

City

Country
Telephone

Fax it

E-Mail Address

Page 50f6

RXR

Paul Degregorio (VP, Project Execuiive, Construction Services)

75 Rockefeller Plaza, Suite 1300

New York State/Province/Tervitory

us

(212) 350-9885

pdegregorio@rxr.com

Populous

NY

Jonathan Mallie {Globzl Director)

601 West 26th Street, Sulte 1737

New York State/Province/Territory

us

(917) 261-3422

Jonathan.Mailie@populous.com

JB&B

NY

Richard McFadden (Managing Partner)

80 Pine Street, 12th Floor

New York Statéflﬂl‘rovince)"ferritory

us

{212} 530-9353

mefaddenr@jbb.com

NY
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I, | Ivie Dumlao | , hereby acknowledge that a materlally false statement
wilifully or fraudutently made in connection with this form may result in rendering the submitting business entity and/or any
affiliated entities non-respansible, and, in addition, may subject me to eriminal charges.

I, | Ivie Dumlao | , hereby certify that | have read and understand all the

items contained in this form; that [ supplied full and complete answers to each item therein to the best of my knowledge,
information and belief; that | will notify the County in writing of any change in tircumstances occurring after the submission of
this form; and that all information supplied by me Is true to the best of my knowledge, Information and belief. | understand that
the County will rely on the Information supplied in this form as additional inducement to enter into a contract with the
submitting business entity.

CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS QUESTIONNAIRE MAY
RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE
BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

Mame of submitting business: LVS NY Holdeo 2, LLC

Electronically signed and certified at the date and time indicated by:
ivie Dumlap WIE.DUMLAC@5ANDS.COM

Manager - Legal Office, LVSC

Title

07/18/2024

Date
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ATTORNEY/CLIENT PRIVILEGED AND CONFIDENTIAL

BUSINESS HISTORY FORM
ATTACHMENT #13

Publicly traded parent company Las Vegas Sands Corp. {LVSC) and its subsidiaries operate in a highly
regulated industry and are subject to investigations and regulatory Inquiries in the normal course of
business. Over the last five years, the company has been licensed to operate gaming establishments In
Nevada, Singapore, Macao and Pennsylvania and been subject, as relevant here, to the Jurisdiction of the
fallowing gaming regulators:

Singapore Gambling Regulatory Authority

Macao Gaming and Inspection Coordination Bureau
Nevatla Gaming Control Board

Great Britaln Gambling Commission

Swedish Gambling Authority

Bulgarian National Revenue Agency

S

From time to time, the above regulatory agencies listed in 1-3 abhove have conducted investigations and
imposed fines; however, none have adversely impacted the company’s operations, or resulted in a
suspension or revacation of our gaming licenses. Further, remedial measures have been taken in each
instance as appropriate. Dispositions of Investigations which required disciplinary action are generally
publicly available with each of the above agencies. Please note that the regulatory agencies listed in 4 - 6
above are recent additions in connection with the company's new digital live remote dealer business (B2B
Supplier) that has not yet launched. These regulators have conducted routine licensing investigations of
LVSC and/or its subsidiaries but have not imposed any disciplinaty actions or fines,

in addition to the foregoing, a subsidiary of LVSC, under the jurisdiction of the US Department of
Transportation Federal Aviation Administration (FAA}, was investigated for compliance with passenger
flight regulations in connection with LVC's prior gaming operations in Las Vegas, Nevada®, On December
21, 2023, the subsidiary and FAA agreed to settle the matter without further court or administrative
proceedings.

If further information is required regarding any of the above or other confidential matters, details can
be provided upon request.

1 As of February 2022, the Company no longer has gaming eperations in Nevada.



DEPARTMENT OF Q‘TATE

I hereby certify that the annexed copy for LVS NY HOLDCO 2, LLC, File

Number 230214003444 has been compared with the original document in the
custody of the Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

(;n February 14, 2023.

_' Y g

at.:;'v -
P *3 m
Y B e Yogden
.‘I'CEIQ \ & ‘. ’
B 7 Brendan C. Hughes
- Executive Deputy Secretary of State

M ITITIL A

Aullentication Nnber; 100002977075 Ta Verily the autheuticity of this document you may neeess the
Diviion of Corperation's Dooument Anthentivntion Website at hiip;/ecom dos.ny.pov




Dignrimant of State

NEWYORK | Divislon of Corporations, DIVISION OF CORPORATIONS,
a?rﬁﬁﬁmm State Racordy apnd umroar:w:rﬁncgimg;:
’ Unlfurm Commerclal Cotle . .o s " O Commaes Flaas © =
80 Westington v
Aftoany, NY 212500
itpaiddammpgey *
APPLICATION FOR AUTHORITY
OF

LV8 NY HOLDGO 2, LLG

(ndaH rate of Segreignt Limtted Liability Coupeny)
Under Section 802 of the Limited LisbHity Company Law

FIRST: The naxse of the foreign lmited liability company i
LVS NY HOLBCO 2, LLG

The fetitions tiame uader which the foveigs lirited ability company will do business in New Yod ist

{Camplate oy i the foreign Hfiad fiabilhy compuny’s frue iama I ot acceprable for authorization pmuma! 1o §204 of the
Lilmilted Liability Company Law. The flotiiaws nama must contain the words “Limited Liabiliy Company” or the abbreviation
LLCT or YL IG)

SECOND); The jurladivtion of organization of the Farelgn limited Hability company ia:

Neoveda

The dute of its orguuization le:_Fabruary 13, 2023

TEIRD:! The county within New York State in which the offics of the forsign litnited liability company
{5 to b Yocated or If the forslgn limited lability vompany shal!l maintein mote than one offics in this state,
the county within New Yok Stats in which the principal offiee of the foreign lirited lisbility company is
to be loated js: Nugsau Sounty

{Complete vith the nume of'a New York State gounty, Plewse nate that the Hatlted Babitity conypery f¢ rot Fegulred 1o have an
vofual plostosd afffee In New York Siate.)

FOURTE: The Seoretary of Stato is designated ps agent of the foreign limlted Hability company upon
whona procesy agaibst the foreipn imited Bability rompany may ba served.
Tha post office addrass to which the Scorstary of State shall mwil a copy of any procesa against the
forelgn Hindbod Hability company served tgor the Seerebary of State by personal delivery Is;

Comoration Service Campany

B0 Stats Streat, Albany, Nuw York, 12207-2643

(Cptional) The emat address to which the Seoretary of Stute shall email s notice of the fact that
process agalnst the foreign lmited iability comproy hes been served electronteslly upon the
Secrefary of Stats I

OG-4381-fa (Rav. 1222) Pags 103

Filed with e NS Departmont of State on 02/14/2023
Filing Number: 230214003444 DOS ID: 6732297




FIFTH: (Chask and complere the statement thet applies)
, Thc foreign liwsdted liabllity company is requlted to maintgly an: office In the Jurisdiotion of its formetion, - -
The eddress of ifs office i

6800 Haven Blreel, Las Vagas, Nevera 89119

l;j'l'he forslgn limtted lability cottpany is not requized to maintatn an office in the jurdsdiction of its
otmation, .

The address of the principul office of the foreign Hmited liability company s

SIXTH: The forelgn Umited Habillty compeny is In existencs in tts Jurisdiction of formation ot the tue
of the fling of this application,

SEVENTEL The Articles of Organlzation of the forelpn fimited liability company were filed with the
faltowing officer in the jurlsdiction of its formation:

Officer (o2, "Sevretary of State": Franclaso V. Aguiar, Sacretary of State

1 BT B W 20704
Tho addrags of the officer Is: 01 Moith Carson Street, Sulta 3, Las Vegas, Navada 8970

X R{\?% Capaclty of sigrer (Cleek appropriate box):

(Slgnaiure} Meuther
o, Zatary Hud Manager
, AAuhary fudgon
Y Anthortzed Pekson
(ype o prind v}
084361 4a {Ray, 12422) Poga2af 3

Filed with the NYS Deparlinent of State on 02/14/2023
Filing Number: 230214003444 DOS Tk 6732297




CERTIFICATE OF EXYSTENCE
WITH STATUS IN GOOI STANDING

1, FRANCISCO W, AGUILAR, the duly qualified and elocted Nevada Seccetary of State, do

horeby vontify that Tam, by fhe Tws of said $tate, the custodian of the reeonds reliting to filings

by aatporativns, non-profit corporativns, cocparatlony sole, liniter-lability corpanies, limited

i partnocships, timited-lability puctuersfiips and business trusts porsuant to Title 7 of the Novada Revised

3 Siatutes wiich ave sither presuntly in & status of good standing o were in good standing for 1 tme period
: subsequent of 1976 and am the proper officer to exeoute this cerlificate.

: I furthar certify fat tha records of the Nevade Seorctary of Shate, at the date of this certificats,
[ evidetics, LVE NY HOLDCO %, LLC, as a DOMESTIC LIMITED-LIABILITY COMPANY (86)
duly organized upder the laws of Navada and existing under and by virtae of the Iawy of fhe State of
Novada slnee $2/13/2023, and 14 in good staiding In this state,

3 IN WITNESS WHEREOF, T inve hereunto set my
3 fand and aftixed the CGreat Senl of State, at wmy
affies on 02/13/2033,

FRANCISCO V, AGUILAR
Secretary of State

E Clatificate Mumboy: B202302133301122
: You may verlfy this certificato
online at htpuiwww.nvsos.goy

Filed with thee N¥8 Departuett of State an 02/14/2023
TFlimg Number: 230214001444 DOE : 6732297




APPLICATION FOR AUTHORITY
o

LYS NY HOLDRO 2, LLG

(Insart sredits of Foraige Linvited Liztitty Company}

Vidder Scotion 802 of the Limited Lanbility Comipany Lo

Pliez's Narno and Maillng Addvess

Junnifer Rolithach
Nome!

Graenberg Traurlg, LLP

Compary. If dppliccblz:

14845 Giith Paak Drive, Suite 800
Matling Avdresst

Las Vegas, Novada 39135
iy, Stare aud T Cod:

NOTES:

1. Thhu foamn wag prepazed by the New York Stats Department of State for Tling sn application for autherity for a
foraign Hindtod Hablllty campany fo conduet business in New York Stata. It does sot sontaln all options provisions
uitder the Jaw. ¥ou are not requized fo use this form. You way draft your owe forn or wse forms available ot logal
supply stowes.

2, Atingh p Cortifinate of Bxistence, Certlfioate of CGood Shnding or Cortiticats of Status from $ha offictal whe files
and matintains Bnited Unbitity company secords i the jurlsdiotion ofthe fareign limlted Hobllity company’s
formation,

3. The name of the forelgn Huited lability cempany and its dute of formation provided on this document nust exactly
matehi ths nante of the Lol Taied tability company and, If applicabls, the dute of formation stated in the
Cantificate of Existonce, Certifionte of Good Standlng or Cerdlfioats of Statits,

4, The Department of State recommends thet Jegal documents by prepured undder the puidanes of an attorney.

5. Tho agpplication for authority mast be subidtted with a $250 filing fee veade payable 1o the Dépaciment of State.

(For offics use onlp}

DOS-1361-1-a (Rav, 12/82) Puge 3 of 3

Filed with the NY$ Departinenl of Slate on 02/14/2023
Filing Number: 230214003444 DOS ID: 6732297




g

license, permit of registration,

Certificate Number: B202402194362299
You may verify this certificate

\ onling at Rt /Awww vsos.2ov

| NEVADA STATE BUSINESS LICENSE
{ LVS NY HOLDCO 2, LLC

1 Nevada Business Tdentification # NV20232698516 ;
| Expiration Date: 02/28/2025

In accordance with Title 7 of Nevada Revised Statutes, purswant to proper application duly filed and
payment of appropriate prescribed fees, the above named is hereby granted a Nevada State Business
License for business activities condneted within the Staie of Nevada.

Valid until the expiration dats listed unless suspended, revoked or eancelled in accordance with the
provisions in Nevada Revised Stututes. License is not transferable and is not in liew of any local business

License must be cancelled on or before its expiration date if business activity ceases. Failure to do
so will result in late fees or penallies which, by law, cannot be waived,

IN WITNESS WHEREOQF, I have hereunto set my
hand and affixed the Great Seal of State, at my
office on 02/19/2024. 3'

FRANCISCO V. AGUILAR
Seeretary of State




STATE OF NEVADA
FRANCISCO V. AGUILAR

Secretary of State

Commercial Recordings Division
401 N. Carson Street
Carson City, NV 89701
Telephone (775) 684.5708
Fax (775) 68447138

DEPUTY BAKKEDAHL ¥ North Las Vegas Ciy Hal
‘ 2250 Las Vegus Bivd Novth, Swite 400
Deputy Secretary for OFFICE OF THE Nort Las Vegan, NV 59030
Commercial Recordings SECRETARY OF STATE Telephone (702) 486-2880
Fux (702) 486-2888

Business Entity - Filing Acknowledgement

' 02/19/2024
Work Order Item Number: W2024021900641 - 3472362
Filing Number: 20243828806
Filing Type: Annyal List
Filing Date/Time: 02/19/2024 12:04:55 PM
Filing Page(s): 2
Indexed Entity Information:
Entity ID: E29524202023-] Entity Name: LVS NY HOLDCO 2, LL.C
Entity Status: Active Expiration Date: None

Commercial Registered Agent
CORPORATION SERVICE COMPANY*
112 NORTH CURRY STREET, Carson City, NV 89703, USA
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FRANCISCO V. AGUILAR Annual or Amended List

Secretary of Staje

5 4 401 North Carson Street and State BHSiness
(775) 684-5708 License Application

Website: www.nvsos.gov
www, nvsilverfiume.gov

[wl” annuaL] ] AMENDED @nockone)
List of Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:

LVS NY HOLDCO 2, LL.C NV20232698516

NAME QF ENTITY Entity or Nevade Business
Identification Number (NVID)
TYPE OR PRINT ONLY ~ USE DARK INK ONLY » DO NOT HIGHLIGHT

IMPORTANT: Read instructions before compieting and refurning this form,
Flease Indicate the entity type (zheck only ona):

l:l Carporation Fiied in the Ofifee of | Business Nuniber
Thi tion 1s publicly fraded, the Centeal Index Koy number is: | sl
[[] This corporation Is publicly fraded, the Central Index Kay number is: Wﬁ%ﬂm Filng Nombes
20243828306
Filed On
. 1 Secretary of St
[] Nonprofit Corporation (see ncnprofit seations below) St Of tovada | VDI 12:04:55 T
. Number of Pages
[l Limited-Liability Company E

[ Limited Partnership

[ LimitecH Iability Partnershlp

[} uimited-Llability imited Partnership
[] Business Trust

[[] comporation Sole

Additional Offlcers, Managers, Members, General Partners, Managing Pariners, Trustees or Subscribers, tnay be llsted on a supplemental page.

GHECK ONLY IF APPLICABLE

Pursuant to NRS Chapter 76, this entlty is exempt from tha business license fae.
] 001-Governmental Entity

D 006 - NRS 680R.020 Insurance Co, provide licenee or cerlliicate of authority number

For nenprofit enltles formed under NRS chaptor 80; entities without 501 {c) nonprofit designatlon are required 1o malntain a state business llcense,
the fea is $200.00. Those dlaiming an exemption undar 501 {t) designation must indlcate by checking box below.

D Pursuant to NRS Chapter 76, this eniity is a 601(c) nonprafit entlly and is exempt from the business licenss fee.
Exermtion Code 002

For nonprofit entities formed under NRS Chapter 81: enitiss which ara Unit-owners' assodlaiion or Religious, Charitable, frateinal or othor
arganization that gualifies as a tax-exempt organization pursuant to 26 U.8.C § 501(c) ara gxcluded from the requirement to obtain a stata buslness
lcanse. Ploase indlcate below If this entlty falls under one cf these categories by merking the appropriate box, I the endily does nat fall under either of
theap categorles please submit $200.00 for the state business licanss.

L__] Unit-owners' Assaciation E] Egﬁﬂ:gﬁ f{ ggaerllljagl% f%e}_:gq?g)l or other organization that qualifies as a tax-exempt organizatlon

For nonprofit entities fermed under NRS Chapler 62 and §0:Charltable Sollcitation Information - check applicable hox
Does the Organization Intend to solicit charitable or tax deductible cantribuiions?

[] No-no additional form I required
i:] Yas - the "Charitable Solicitation Reglstration Slatemant” |s required.

D Tha Organization clalms exemptlcn pursuant o NRS B2A 210 - the "Exemption From Charltable Solicitation Registration Statement" is
ragulrad

»Eailure to Include the reguired statement form will result in rejectien of the flling and coold result in late fees,™
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FRANCISCO V. AGUILAR -

\ Secretary of State Annual or Amended Llst

| Curson Gy nomaa s |and State Business License
ebtter v a8, gov Application - Continued

www.hvsliverflume.gov

Offlcers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:
CORPORATION, INDICATE THE Managing Member:

|Las Vegas Sands Corp. | {USA |
Name Country

15420 S Durango Dr | {Las Vegas | Nv][89113 |
Addrass City State Zip/Postal Code

None of the officers and directors identified in the list of officars has been identified with the fraudulant Intent of concealing

the Identlty of any person or persons exerclsing the power or authority of an officer or director in furtherance of any
unlawful conduct.

| declare, to the best of my knowledge under penalty of perjury, that the information containad herein is correct and

acknowledge that pursuant to NRS 239,330, it is a category G felony to knowingly offer any false or forged instrument for filing
in the Offiee of the Secretary of State.

X Dpavid Z. Hudson by Gail Anne Toth Managing Member I [0211 9/2024

Signature of Officer, Manager, Managing Member, Titte
General Parther, Managing Parther, Trustes,
Subsciiber, Member, Owner of Business,

Partner or Authorized Signer rorm wiLL BE RETURNED i
UNSIGNED

Date
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DocuSign Envelope ID: 8902EA6B-28C1-4A94-B21 A-AIF7B74C2405

BARBARA K. CEGAVSKE Annual or Amended List
202 Nort Carson Sraot and State Business License
Cargon City, Nevada 897014201 . - -
(775) 684-5708 Appllcatlon - Continued
Website: wwyvs0s.coy
yeswnyvsilverflume.aoy

Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:
CORPORATION, INDICATE THE PRESIDENT, OR EQUIVALENT OF:  Title: ‘MANAGING MEMBER

|LAS VEGAS SANDS CORP, - ©ousA

Name Country

5420 S DURANGO .. ilAasvesAs NV B9i13
Address City State Zip/Postal Coda

CORPORATION, INDICATE THE SECRETARY, OR EQUIVALENT OF: Title:

Narmo . ‘ . e . Gountry

Aﬂd"réss. o R Clty ' - Sae Zi.plPostaICOde
CORPORATION, INDICATE THE TREASURER, OR EQUIVALENT OF:  Title: T

Narm e . P e Country

Address o ‘ R " State Zip/Postal Code
CORPQRATION, INDICATE THE DIRECTOR:

Name ' ' B o o o Country' o
Address . City State Zip/Postal Code
FOR CORPORATION SOLE, INDICATE THE SUBSCRIBER/SUCCESSOR:

Narme e . C e Counfry

Address " Gity "7 State Zip/Postal Cade

None of the officers or directors identified in the llst of officers has been identified with the fraudulent intent of concealing
the Identity of any person or persons exercising the powar ar authority of an officer er director in furtherance of any
unlawful conduct.

t declare, to the best of my knowledge under penalty of perjury, that the information contained herein is correct and

acknowledge that pursuant to NRS 239.330, it is a category C felony to knowingly offer any false or forged instrement for filing
In the Qffice of the Secretary of State. .

DocuSigned by:
X David Z. Hudsan @M/ HU»&[SGL}L Secretary of Managing Member - ; 2/14/2024 ‘
Signature of Officer, Mahagem;smnwgiwg Member, Title Data

General Partner, Managing Partner, Trustee,
Subscriber, Member, Qwner of Business,

Partner or Authorized Signer Formwwit bz RETURNED =
UNSIGNED,

Page 2 of 2
Revised: 12018



COUNTY OF NASSAY
POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

1. Has the vendor or any corporate officers of the vendor provided campaign contributions pursuant to the New Yark State
Election Law in (a) the period beginning April 1, 2016 and ending on the date of this disclosure, or {b), beginning April 1, 2018, the
perlad beginning two years grior to the date of this disclosure and ending on the date of this disclosure, to the campaign
committees of any of the following Nassau County elected officials or to the campaign committees of any candidates for any of
the following Nassau County elected offices: the County Executive, the County Clerk, the Comptroller, the District Attorney, or any
County Legislator?

YES { ] NC [X] If yes, to what campaign committea?

Electronically slgned and certified at the date and time indicatad by:
Ivie Dumlao IVIE.DUMLAO@SANDS.COM]

Datad: 07/18/2024 12:42:05 am Vendor: LvS NY Heldeo 2, LLC

Title: Manager - Legal Office, LVSC

Page 1af 1 Rev. 3-2016



PRINCIPAL QUESTIONNAIRE FORM
All questions on these questionnaires must be answered by all officers and any Individuals who hold a ten percent {10%) or
greater ownership interest in the proposer. Answers typewritten or printed In ink. if you need more space to answer any

guestion, make as many photocapies of the appropriate page(s) as necessary and attach them to the questionnaire.

LOMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A COMPLETE QUESTION NAIRE MAY MEAN

THAT YOUR BID OR PROPOSAL WILL BE REJECTED AS NON-RESPONSIVE AND [T WILL NOT BE CONSIDEREL FOR AWARD
1 Principal Name; David Zachary Hudson

Date of birth:

i I
Home address: |

State/Province/ Zip/Postal

City: 1N Territory: B Code: [
Countryy I}

Business Address: 5424 8. Durango Drive
State/Province/ Zip/Postal
City: Las Vegas Territory: NV Code: 89113
Country Us
Telephone: 7025239238
Other present address{es):
State/Province/ Zip/Postal
City! Territory: _ Code:
Country:
Telephone:

List of other addresses and telephone numbers attached

2, Positions held in submitting business and starting date of each (check all applicable)
President 02/13/2023 Treasurer
Chairman of Board Shareholder
Chief Exec., Officer Secretary
Chief Financial Officer Partner
Vice President
(Other)
3, Do you have an equity interest in the business submitting the questionnaire?

YES [ 1 NO [X] If Yes, provide details.

4, Are there any outstanding loans, guarantees or any other form of security or lease or any other type of contribution
made In whole or n part between you and the business submitting the questionnaire?
YES [ ] NO [X] if Yes, provide details.

Page 1of 4 Rev. 3-2016




5. Within the past 3 years, have you been a principal owner or officer of any business or notfor-profit organization ather
than the one submitting the questionnaira?

YES [X] NO [ ] If Yes, provide details,

Fam an officer of Las Vegas Sands Corp. and various of its subsidiaries. I am also an officer and director of the non-profit
charter school Young Woman's Leadership Academy of Las Vegas.

6. Has any gavernmental entity awarded any contracts to a business or arganization listed in Section 5 in the past 3 years
while you were a princlpal owner or officer?

YES [%] NO [ ]if Yes, provide detalls.

Las Vegas Sands Corp. has caslno licenses in Singapore and Macac and those licenses Involve various contracts with
those government,

NOTE: An affirmative answer Is required below whether the sanction arose automatically, by operation of law, or as a result of
any action taken by a government agency. Provide a detailed response to all uestions checked "YES". If you need more space,
photacopy the appropriate page and attach it to the questionnaire.

7. In the past (5) years, have you and/or any affiliated businesses or not-for-profit organizations listed in Section 5 in which
you have been a principal owner or officer: .
a.  Been debarred by any gavernment agency frem entering inte contracts with that agency?
YES [ ] NO [X] If yes, provide an explanation of the clrcumstances and corrective action taken.

—

b. Been declared in default and/or terminated for cause on any contract, and/or had any contracts cancelled for
cause?
YES [ 1 NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

—

. Been denled the award of a contract and/or the opportunity to bid on a contract, including, but not fimited to,
failure to meet pre-qualification standards? \
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

d.  Been suspended by any government agency from entering into any contract with it; and/or is any action pending
that could formally debar or otherwise affect such business’s ability to bid or propose on contract?
YES [ 1 NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptey petition and/or been the
subject of involuntary bankruptcy proceedings during the past 7 years, and/or for any partion of the last 7 year period,
been in a state of bankruptey as a result of bankruptcy proceedings initiated more than 7 years ago and/or Is any such
business now the subject of any pending bankruptey proceedings, whenever initiated?

YES [ | NO [X] If 'Yes’, provide detalls for each such instante. (Provide a detailed response to all questions check "Yes", I
you need more space, photocopy the appropriate page and attached it to the questionnaire.)

a.  lsthere any felony charge pending against you?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken,

Page 2 of 4 Rev. 3-2016



b.  Isthere any misdemeanor charge pending against you?
YES [ 1 NO [X] If yes, pravide an explanation of the circumstances and corrective action taken.

€. Is there any administrative charge pending against you?
YES [] NQ [X]if yes, provide an explanation of the circumstances and corrective action taken.

—

d.  Inthe past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other crime, an
element of which relatas to truthfulness or the underlying facts of which related to the conduct of business?
YES {1 NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

e.  Inthe past 5 years, have you been convicted, after trial or by plea, of a misdemeanor?
YES [ ] NQ [X] If yes, provide an explanation of the circumstances and corrective action taken.

f. In the past 5 years, have you been found in violation of any administrative or statutory charges?
YES [] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

10 [n addition to the information provided In response to the previous questions, in the past 5 years, have you baen the
subject of a criminal investigation and/or a civil anti-trust investigation hy any federal, state or local prosecuting or
Investigative agency and/or the subject of an investigation where such investigation was related to activities performed
at, far, or on behalf of the submitting business entity and/or an affiliated business listed in response to Question 57
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken,

1) In addition to the information provided, In the past 5 years has any business or organization listed in response to
Question 5, been the subject of a criminal investigation and/or a civil anti-trust investigation and/or any other type of
Tnvestigatian by any government agency, Including but not limited to federal, state, and local regulatory agencles while
you were a principal owner or officer?

YES [X] NO [ ] If yes, provide an explanation of the circumstances and corrective action taken,
| Please see Business History Form Response re investigations

12 Inthe past 5 years, have you or this business, or any other affiliated business listed in response to Question 5 had any
sanction imposed as a result of judiclal or administrative proceedings with respect to any professional license held?
YES [X] NO [ ] If yes, provide an explanation of the circumstances and corrective action taken.
1 | have hone. Please see Business History Form Response re sanetions and proceedings.

13 Forthe past 5 tax years, have you failed to file any required tax returns or failed to pay any applicable federal, state or
. local taxes or other assessed charges, including but not limited to water and sewer charges?
YES [ ] NO [X] If yes, provide an explanation of the tircumstances and corrective action taken.

Page 3of 4 Rev. 3-2016



1, l D. Zachary Hudson | , hereby acknowledge that a materially false statement
willfully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or any
affiliated entities non-responsible, and, in addition, may subject me to criminal charges.

1 | D. Zachary Hudson | , hereby certify that | have read and understand all the

items contained in this form; that | supplied full and complete answers to each item therein to the best of my knowledge,
information and belief; that | will notify the County in writing of any change in circumstancas occurring after the submission of
this form; and that all Information supplied by me is true to the best of my knowledge, information and belief. | understand that
the County will rely on the information supplied in this form as additdfonal inducement to enter into a contract with the
submitting business entity.

CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS QUESTIONNAIRE MAY
RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE
BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

LVS NY Holdco 2, LLC

Name of submitting business

Electronically signed and certified at the date and time Indicated by:
David Zachary Hudson ZAC.HUDSON@ SANDS,COM

President, LVS NY Holdeo 2, LLG

Title

07/17/2024 04:42:24 pm

Date

Page 4 of 4 Rev, 3-2016



COUNTY OF NASSAU

CONSULTANT'S, CONTRACTOR’S AND VENDOR'S DISCLOSURE FORM

1. Name of the Entity: LVS NY Holdeo 2, LLC

Address: 542085, Durango Drive

City: Las Vegas State/Province/Territory: NV Zip/Postal Code: 89113

Country: Us

2. Entity’s Vendor Identification Number: | N

3. Type of Business: Other (specify) Limited Liability Company

4. List names and addresses of all principals; that is, all individuals serving on the Board of Directors or comparable body, alt
partners and limlted partnets, all corporate officers, 2l parties of Joint Ventures, and all members and officers of limited
lability companies {attach additional sheets if necessary):

First Name David Zachary

Last Name Hudson
Mi Suffix
Address [N
State/Province/ Zip/Postal
City B Territory: B Code: 1 N
Cauntry j |
Position President, LVS NY HoldCo 2, LLC

First Name Robert

Last Name Cilento

MI Suffix

address RN

State/Provinca/ Zip/Postal
City ] Terrltory: B Code: 1 -
Country ]
Position Treasurer, LVS NY Holdgo 2, LL.C

First Name Randy

Last Name Hyzak

Ml Suffix

Pagalof4



address T
State/Province/ Zip/Postal

City I Territory: [ ] Code: i
Country ] |

Position Secretary, LVS NY Holdeo 2, LILC

5. List names and addresses of all shareholders, members, or partners of the firm. If the shareholder is not an Individual, list

the individual shareholders/partners/members. If a Publicly held Corporatian, include a copy of the 10K in lieu of completing
this saction.

If none, explain,

LVS NY Holdco 2, LLC is a wholly owned subsidiary of Las Vegas Sands Corp. {LVSC), a publicly traded company. Attached is a
copy of LVSC's 10K dated February 7, 2024,

1 File(s) uploaded: 24,02,07 CCVD Attaghment 5 Las Vegas Sands Corp, 10-K.pdf

6. List alf affiliated and related companies and their relationship to the firm entered on line 1, ahove {if none, enter “None”). Attach
a separate disclosure farm for each affiliated or subsidiary company that may take part in the performance of this contract. Such

disclosure shall be updated to include affiliated or subsidiary companies not previously disclosed that participate In the
performance of the coniract.

[ Please see LVSC 10K attached in (tem #5 above.

7. List all lobhyists whose services were utilized at any stage in this matter {Le., pre-bld, bid, post-bid, etc.). if none, enter “None.”
The term “lobbyist” means any and every persan or organization retained, employed or designated by any client to influence - ar
proamote a matter before - Massau County, its agencles, boards, commissions, department heads, leglsiators or committees,
including but not lirited to the Open Space and Parks Advisory Committee and Planning Commission. Such matters include, but are
not limited to, requests for proposals, development or improvement of real property subject 1o County regulation, procurements.
The term “lobbyist” daes not Include any officer, director, trustee, employes, counsel or agant of the County of Nassau, or State of
New York, when discharging his or her officlal duties.

Are there lobbyists involved In this matter?
YES [XINO[ ]

(a) Namae, title, business address and telephone number of lobhyist(s):

| Flease see Attachment 7 in response to 7a, 7b and 7c.

1 Fife(s} uploaded: 24.07,17 CCVD Attachment 7 Lobhyist. pdf

{b) Describe lobbying activity of each lobbyist. See below for a complete description of lobbying activities.

| Please see Attachment 7 In response to 7a, 7b and 7¢.

_[cj List whether and whare the person/organization s registered as a Iohbyist {e.g., Nassau County, New York

Page2c0fa



State):

| Please see Attachment 7 In response to 7a, 7b and 7c.

B. VERIFICATION: This section must be signed by a principal of the consultant, contractor or Vendor authorized as a signatory of the
firmm for the purpose of executing Contracts,

The undersigned affirms and so swears that he/she has read and understood the foregolng statements and they are, to his/her
knowledge, true and accurate,

Electronicatly signed and certified at the date and time Indicated by:
Ivie Bumlao [IVIE.DUMLAD@SANDS,COM]

Dated; 07/18/2024 12:43:2%9 am

Title: Manager - Legal Qffice, LVSC

Page 3 of 4



The term lobbying shall mean any attempt to influance: any determination made by the Nassau County Legislature, or any
member thereof, with respect to the Introduction, passage, defeat, or substance of any local legislation or resolution; any
determination by the County Executive to support, oppose, approve or disapprove any local legislation o resalution, whether or
not such legislation has been Introduced In the County Legislature; any determination by an elected County official or an officer
or employee of the County with respect to the procurement of goods, services ar construction, in¢luding the preparation of
contract specifications, including by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicltation, award or administration of a grant, Ipan, or agreement invelving
the disbursement of public manies; any determination made by the County Executive, County Legislature, or by the County of
Nassau, its agencies, boards, commissions, department heads or committees, including but not limited to the Open Space and
Parks Advisory Committee, the Planning Commission, with respect to the zoning, use, development ar improvement of real
propetty subject ta County regulation, or any agencies, boards, commissions, department heads or committees with respect to
requests for proposals, bidding, procurement or contracting for services for the County; any determination made by an elected
county official or an officer or employee of the county with respect to the terms of the acquisition or dispasition by the county of
any Interest In real property, with respect to a license or permit for the use of real property of or by the county, or with respect
to a franchise, concession or revacable consent; the propessl, adoption, amendment or rejection by an agency of any rule
having the force and effect of law; the decision to hold, timing or outcome of any rate making proceeding before an agency; the
agenda or any determination of a board or commission; any determination regarding the calendaring ar scope of 2ny legislature
oversight hearing; the issuance, repeal, modification or substance of a County Executive Order; or any determination made by
an elected county official or an officer or employee of the county to suppert or oppose any state or federal legistation, rule or
regulation, ineluding any determination made o support or oppose that is contingent on any amendment of such legislation,
rule or regulation, whether or not such legisiation has been formally intraduced and whether or not such rule or regulation has
been formally proposed.
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Table of Contenls

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 10-K
Vi ANNIAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Far the fiseal yenr ¢nded December 31, 2023

ur
(| TRANSITION REPORT PURSUANT TG SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Faor the transition period from ta

LAS VEGAS SANDS CORP.

{Exact name of rogisivant as speclfied in its charter)

Nevada
(State or other jurisdiction of {IRS Employer
tncorporation oF organizetion) Identificallon No,)
5420 8. Durango Dr.
Las Vegas, Nevada 891013
(Address of principal execulive gffices) (Zip Code)
Registrant's telepholie number, including area codle:
{702) 9239000
Sccurities registercd pursuant to Section 12(l) of the Act:
Title of Each Clnss Trading Symbal Name of Each Exchange on Which Resistered
Common Stock ($0.001 par value) Vs Mew York Stock Exchange
Securities registercd pursuant ta Section 12{g) of the Act:
None

Indicate by check mark iF the registrant is a well-known seasoned {ssuet, ng defined in Rule 405 of the Seeuritics Act. Yes B No [

Indicate by check matk ifthe registrant is not required ta file veports pursuant io Seelion 13 or Beetion 15(d) of the Act. Yes [0 No

Indicate by check mark whether the registrant {1} has filed all repotts reuired to be filed by Section 13 or 15(d) of the Seonrities Tixchange Act of 1934 during the
preceding 12 months {or for such shorter period that the registrant was required to file such reports); and (2) has been subiect o such filing requirsments for the past
90 days. Yes B No [ '

Tndlicate by chock mark whether the registrant hay submitted slectronicully every Inicractive Data File required fo be submilled purswsat to Ruls 405 of Regulation 8-T )
232.495 of this chapter) during the preceding 12 months (ot for such sharter period that the registrant was required to submit such files). Yes B No [

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smuatler reporting company, of an cmerging growth
company, Sce the definitions of "large accelerated filer," “acceterated filer," "smaller reporting company,” and "emerging growth company” in Rule 12b-2 of the Exchange Act.
(Chevlc one):

Large Accelerated Filer " Acscelerated Filer | Emerging Growth Company 1
Non-Acceleratad Filer [} Smalter Reporting Company [m]

If an emerging growth company, indicate by check mutk if the registrant has elected not to use the extended transition period for complying with any new or revised
financind accounting standards provided pursuant to Section 13{a) of the Exchange Act O

Indicate by check mark whether the registrant has filed a report on and atlestation to its management’s assessmunt of the elfestiveness of its internal control over Fnancial
reporting uhder Scction 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(W)) by the registered public accounting firm that prepared or issued its audit rapacl. &

If securities are registered pursuint to Seotion 12(b) of the Act, indicate by checle mark whethor the Hnanial statements of the registrant included in the fling reflect the
correction of an emor to previously issued financial statements, £

Indicats by sheek mark whethor any of those error corrections ars restalements that, required a recovery analysis of incentive-based compensation recelved by any of the
registrant’s exeeitive officers during the relevant recovery period pursuant 1o § 240.10D-1(k). O

Undiicate by check nark whether the registrant is a shell company (as defined in Rale 121-2 of the Act). Yes 1 No

As of June 30, 2023, the last businsss day of ths registrant's most recently completed second tiseal quarter, the sggrogate market valug of the regisirent's commaon stock held
by not-affilintes of the registrant was $19,205,929,006 based on the closing sale price on that date as repotted on the New York Stock Exchange.

The Campany had 753,621,428 shares of common stock outstanding as of Tanuary 31, 2024,

DOCUMENTS INCORPORATTD BY REFERENCE

Portions of the definitive Proxy Slatement to be used in connectiot with the registrant’s 2024 Anmual Meeting of Stockholders are incorporated {nto Part 11T
(Tiem 1D theough Ttem 14) of this Annwal Report an Form 10-¥,
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PART t
ITEM 1. — BUSINESS

Onr Company

Las Vegas Sands Corp, ("LVSC,” or {ogether with its subsidiaties “we” or the “Company™) is the leading global developer and uperator of destination
properties (“Tutegrated Resorts™) that feature premivm accommodations, world-class gaming, entertainment and rotail malls, convention and exhibition
facilities, celebeity chef restaprants and other amenities.

‘We currently own and operate Tntegrated Resotts in Mueao atd Singapora. We believe out geographic diversity, best-in-class properties and convention-
based business medel provide us with the best platform in the hospitality and gaming industry to continue generating growth and cash flow while
simultaneously pursuing new development opportunities. We focus on the mass mutket, which comprises our most profitable gaming segment. We believe the
mass market segment will continue to deliver long-term growth as a result of continuing ceotomic growth, expansion of the middle olass and increasing
number of high net worth individuals across our markets in Asia, We also offer loyalty programs at our propetties, which provide aceess to rewards, privileges
and members-ptily events. Additionally, we believe being in the retall mall business and, specifically, owning some of the largest retail properties in Asia will
provide meaningful valug for us, particuturly as the retail market in Asia continues to grow,

Our properiies also cater to high~end players by previding thew with Inxury amenitics and premium servics lovels. These amenitics include Tuxury
accommodations, restaurants, lounges, invitation-onty cfubs and private gaming salons. In each of the regions where we operate, the Paiza brand is associated
with certain of these exclusive facilities and represents an important part of our VIP gaming marketing strategy.

Our unique convention-hased marketing strategy allows us to atiract business travelers during the slower mid-week periods while leisure travelers oceupy
our propetties during the weekends. Ouwr convention, trade show and meeting facilitics, combined with the on-site amenities offered at pur Macao and
Singapore Integraled Resorts, provide flexible and expansive space for meetings, incentives, conventions and exhibitions (“MICE").

Through our 69.9% cwnership of Sands China Ld. (“SCL™), we own and cperate a collection of Tnteprated Resorts in the Macao Special Administrative
Region (“Macac™) of the People's Republiz of China (“PRC" or “China”). These properties include The Venetian Macao Resart Hotel (“The Venetian Macao™);
The Londoner Macao; The Parisian Macao; The Plaza Macao and Four Seasons Hotel Macao, Cotai Steip (the “Four Seasons Macao™ ; and the Sands Macao.

In Singapore, we awn and operate the lconic Marina Bay Snods, which opened in 2010 and is one of Singapore's major tontist, business and retail
destinations.

We aro dedicated fo sustainability across environment, social and governauce (“ESG™) priorities, anchored by onr People, Communities aud Planet
corporate respoasibility platform, In 2023, we were named tu the Dow Jones Sustainabllity Notth Amerfca Index for the sixth consecutive year and to the Dow
Iones Sustainability Wortld Index for the fonrth consecutive year, recognizing our ESG Icadership and performance. Wo strive to deliver a positive working
ervitonment for our team members worldwide and pledge to pramote the advancement of aspiring team menbers throngh a range of educational parinerships,
grants and leadership training. We are committed to creating and investing in industry-leading policies and procedures to safegnard our patrons, parters,
etmployees and neighbors, We drive social impact thecugh, among other things, our Sands Cares charitable giving and comnmunhity engagement progratn. Gur
industty-leading Integrated Resorts pravide substantlal contributions to our host communtiies including growth in leisure and business tourismn, sustained job
oreation and ongoing financial vpportonities for local smalt snd medium-sized businesses, We continuously make efforts to improve our envitonmental
petformance through our Sands ECO360 global sustainability program (“Sands EC0360"). Tarough Sands BCO360, we develop and implement enviconmental
practices to advance etietgy efficiency and transition to renewables, reduce waste, conserve water and source products and materials responsibly.

LYSC was incorporated In Nevada in August 2004. Our common stock Is traded on the New York Stock Exchange (the “NYSE™) under the symbol
“LVS.” Qur prineipal excontive office is located at 5420 8, Durango Dr.,
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Las Vegas, Nevada 89113 and our telephoue nutmber at that address is (702) 923-9000, Qur website address is www.sands.com. The information on onr website
is not patt of this Annual Repott on Form 10-K.,

Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-0, Current Reports on Form 8-K, proxy siatements and other Securities and Exchange
Commission (“SEC”) filings, and any amendmants to those reports and any other filings we file with or furnish to the SEC under the Securities Exchange Act
of 1934 arc made available fice of charge on our website ns soon a3 reasonably practicable afiet they are electronically filed with, or furnished to, the SEC and
are also available at the SEC's web site address at www.sec. gov.

Tnvestots and othets should note we manounce material financial information using our investor relations wehsite (Wips./investon sends.com), our
company website, SEC filings, investor events, news and earnings releases, public conference calls and webeasts. We use these chaunels to communicate with
our investors and the public about our company, our products and services, and other issues.

In addition, we post cettain information regarding SCL, a subsidiary of LVSC with ordinaty shaves listed on The Stock Bxchange of Hong Kong Limited,
from time to time on our company webslie and our invester relations website. It is possible the information we post regarding SCL could be deemed to be
materlal information,

The contents of these websiles are not infended (o be incorporated by reference nto this Antnial Report on Form 10-K or in any other repart ov document
we file or furnish with the SEC, and any reference to these websites are intended to be ihactive textual references only.

Thig Annual Report on Form 10-K containg cerlgin forward-looking statements. See “Item 7 — Management's Discussion and Analysis of Finanelal
Condition and Results of Operutions — Special Note Regarding Forward-Looking Statetnetts.”

Our principal operating and developmental activities ecour in two geographic areas: Macao and Singapore, Management reviews the resulis of operations
for each of its operating segments, which generelly are our Integrated Resorts. In Macao, our pperating segments ave: The Venetian Macao; The Londoner
Macao; The Parisian Macao; The Plaza Mncac end Four Seasons Macae; and Sands Macao, In Singapore, our operating segment is Marina Bay Sands,
Additionally, ptior to its sale, our operating segment in the United States was The Venetian Resort Las Vepas and the Sands Bxpo and Convention Center
(together, the “T.ag Vegas Operating Properties™) thtough Febhruary 22, 2003, which has been disclosed as a discontinued operation, We also review construction
and development getivitics for our primary projects under development, In addition to our repertable segments noted above. We also have ferry operations atd
various other operations that are ancillary to our Maeao properties (collectively, “Ferry Operations and Qther™).

Strempths and Strategics
We belfeve we have a mumber of strengths that differentiate our business from our competitors, including:

Diversified, high guality Integrated Resort offerings with substantial non-gaming amenities. Our Infograted Resorts feature non-gaming attractions
and amenities including world-class emartzinment, expansive retuil offerings and market-leading MICE facilities. These attractions and amenities enhance the
appeal of our Integrated Resorts, conteibuting to visitation, length of stay and cuslomer spending at our resorts, The broad appeal of our market-leading
Integrated Resort, offerings in our various markets enables us to serve the widest array of custotuer segtnents in each muiket,

Substantial and diversified cash flow from existing operations, Our Integrated Resorts in Macao and Singapore have contributed 54% and 46% of our
total adjusted properly EBITDA, respectively, during 2023, In each of these jurisdictions, our cash flow from operations was detived from a combination of
gaming and non-gaming sources, Including retail malls, hotel, food and beverage, entertainment and MICE.

Marlket leadership in the growing high-margin mass market gaming segment, In our gaming business, we foous on the high-margin mass gaming
sogment. Our combined SCL propertics continue 1o have the highest percentage of gaming win from mass tables and stois of the Macao operators,
Management estimates our masg market table revennes typically generate a gross margin substantially higher than the gross margit on our VIP table
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revenues, Additionally, gross gaming revenue from mass tables and slots has contributed to approximately two-thirds of total gross gaming revenve ot Marina
Bay Sands during the previous five years,

Established brands with broad regional and international market awareness and appeal Through v combination of its diversity of amenitles, scale
of facilities and its distinctive design, The Venetian Macao has reminined the foremost example of a themed Integrated Resort in Macao. The Londoner Macas,
our largest themed property on the Cotai Strip, with replicas of the Houses of Parliament snd the Elizabeth Tower, along with the Pavisian Maceo, our themed
property with an iconic replica of the Eiffel Tower and other atttactions, has esiablished an interconnected critical mass of European-themed Tntegrated Revorts
that attract multiple segments of leistre and business tourism and drive broud brand awareness both regionally and globally, As awareness of The Londonet
Macao incroases, we believe this Integrated Resort hus both the quality and scale to enhance the overall reputatlon and recognition of our Macac portfolin,

Matina Bay Sands is an iconic, architecturally significant Integrated Resort with meaningful scale and visitation, Due to its distinctive design, multitude
of amenities and customer expetiences shared on socinl media, and 3 prominent position as part of the Singapote skyline, Marina Bay Sands is recognized
thronghout Asia and globally. We believe the brand of Marina Bay Sandts i3 unique and as a result, the property is often featured prominently on social media,
in filmed entortainment and in other medfs.

Experienced management team with a praven track vecord. Mr, Robert G. Goldstein, our Chairman and Chief Execntive Officer, has been an integral
part of our exgeutive team from the beginning, jolning our founder and previous Chairman and Chief Executive Officer, M. Sheldon G. Adelson, before The
Venetian Resort Las Vegas was constructed. Mr. Goldsteln is one of the most respected and experienced executives in our industry today. Mr. Pairick Dumont,
our President and Chief Operating Officer, has been with (he Company for more than 13 years, including previously serving as our Executive Vice President
and Chief Financial Otfficer, and has pricr experience in corporate finance and management. Our tuahugement team is fosused on delivering growth, ingreasing
our retn on invested capial, balance sheet. strengih, preserving the Cotnpany’s financial flexibility to pursne development opportunities and continuing Lo
exacute retuen of capital to stockholders.

Unigque MICE and entertainment facilities. Our mackel-leading MICE and entettainment facilities contribute to eur markets’ divarsifioation and appeal
to business and leisure travelers whils diversifying our cush flows and increasing revenues and profit. Our approximately 2.9 million squurs feet of global
MICE space is designed to meet the nesds of mesting planners and corporate svonts and trade show organizers from areund the wotld. Our experience and
expertise in this industry supparts our ability to drive lelsure and business fourism to our matkets. The live entertainment program st our properties has been a
key traffic driver and has established ug as a lender in the tield of tourism and leisure activities.

Building on our ley strengihs, we seek to enhance our position as the leading develaper and operator of Integrated Resorts and casines by contitiing to
impletent the following business strategies:

Developing und diversifying ecur Integrated Resert offerings to inclede a full complement of produets and services to cater to different market
segments, OQur Integrated Resorts include MICE space, retall, dining and entertainment facilities and a range of hotel offerings, including brunded suites and
hotel rooms, to oater to different segments of our markets, We are ablc to leverage the recognition and the sales, marketing and reservation capabilities of
premier hotel brands to altruct a wide range of customers in different matleet segiments to our propettics, We believe our partnerships with renowned hotel
management partners, our diverse Integrated Resert offerings and the conveniense and sccessibility of om properties will continve to increase the appeal of our
properties o both the business and leisure customer segments.

Leveraging our scale of operations to crente and maintain an absolutc cost advantage. Management expeets to benefit from lower unit costs due to
the economies of scale inherent in our operations. Opportunitics for lowsr unit costs include, but are not limited to: lower utility costs; mere efficient staffing of
liotel &nd gaming operations; and centralized transportation, matlketing and sales, and procurement. Tn addition, our scale allows us to consolidate certaln
administrative (unctions.
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Focusing on the high-margin mass market guning segment, while continning to provide hixury amenities and high sorviee levels fo our VIP aud
premium players. The scale and product mix of our Integrated Resort propertles sliow us o participate very effectively in ail segmetis of the market, We
believe the mass market segment will continue to exhibit long-term growth as a result of condinuing economic growth, expansion of the middle class and
increasing nwmber of high net worth individuals across our markets in Asla, recompanied by supportive longeterm trends in business and leisure tourism. Our
properties are positioned to hamess future growth in the mass market that comptise our most profitable gaming segnent, while delivering the immetsive
destination resort experiences that create loyalty with VIP and premium players.

Tdentifying targeied fnvestment opportunities to drive growth across our portfolo. We will continue to lnvest in the expansion of cur Failitles and
the enhuncement of the leisnre and busingess toutisnt appeal of our property portfalio, Qur plavned development projects include tulfilling capital and operating
investment requiternents as part of our Macao gaming concession, the next phase of renovation and redevelopment of The Londoner Macto and the extensive
trenovation and expansion of Marina Bay Sands,

Our Operations
Muacao

The Venetian Maeao is the anchor property of our Cotai Stxip development and is loeated approximately two miles from the Taipa Ferry Terminal on
Macao's Taipa Island and six miles from the bridge linking Hong Kong, Macao and Zhuhal. The Venstian Macao includes apptoximately 503,000 square fast of
gaming space and gaming suppott area with spproximately 690 table pames and 1,260 slot machines and electronic table games (“ETGs™). The Venetian
Macao features a 39-floor luxury hotel tower with 2,905 clegantly appointed Juxury suites and the Shoppes at Venetiun, approximately 948,000 square feet of
unique retail shopping with 327 stores fenturing many international brands and homs to 53 restaurants and fand outlets featusing an international assorlment of
caisines. In addition, The Venelian Macao has approximately 1.2 million square feet of convention facilities and meeting room space, an 1,800-seat theater and
the 13,000-sent Cotal Arena that hosts world-class entertaintment and sporting events,

The Londoner Maocao, our largest Integrated Resort on the Cotai Strip, is located ucross the street from The Venetian Macao, The Parisian Macao and The
Plaza Macao aud Four Seasons Macao, The Londoner Macaw is the result of cur tenovation, expansion and rebranding of Sands Cotal Central, which included
the addition of extensive themalic elements both extemally and internally and was completed during 2022, The Londoner Macao presents a range of new
alfractions and features, including seme of London’s most recopnizable landmarks, such as the Houses of Parliament and the Elizabeth Tower {commonly
known as “Big Ben™), and interactive guest exporionees. The Integrated Resat features four hotel towers. The first hotel tower congists of Londoner Court with
368 luxury suites and 400 rooms and suites under the St. Regis brand. The second hotel tower consists of 659 five-star rooms and suites undet the Conrad
beand and The Londoner Macao Flotel with 594 London-themed suites, including 14 exclusive Suites by David Beokham. The third hotel tower censisis of
1,842 rooms and suites under the Sheraton brand, The fourth hotel tower consists of 2,126 rooms and suites under the Sheraton brand, Work on Phase IT of the
Landoner Macao has commenved, which includes the renovation of the reoms in the Sheratan and Conrad hotet towets, an upgrade of the guning oreas und the
addition of new attractions, dining, retail and entertainment offerings. The Integrated Resort includes approximately 400,000 square feet of paming space and
gaming suppart area with appruxiniately 510 table games aad 1,210 slot machines and BT(s, approximately 369,000 square feet of meeting space, a 1,701-sest
theater, the 6,000-seal Londoner Arena, approximately 612,000 square fect of retail space with 143 stores and hote to 50 restaurants and food cutlets featuring
an ianternational assortent of culsines,

The Mavisian Macao, which is connected to The Venetian Macao and The Plaza Macae and ¥our Seasons Macao, includes approximataly 272,000 squate

* teet of gaming apaca and ganting suppott area with approximately 280 tatle games and 780 slot machines and ETGs. The Parisian Macao also features 2,541

rooms and suitcs and the Shoppes at Parisian, approximaiely 296,000 square feet of usique retail shopping with 112 stores featuring many inernational brands

and home to 26 restaurants and food outlets feajuring an international assortinent of vuisines, Other non-gaming amcnitics al The Parisian Macac inelude a

meeting room complex of approximately 63,000 square feot and & 1,200-s¢at theater. Directly in front of The Pacisian Macoo, and connected via a covered
walkway to the main building, is a hal-scale authentic re-creation of the Eiffel Tower conluining a viewing platform and restaurant,
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The Plaza Macao and Four Seasons Macao, which Is located adjacent to The Venetian Macao, hus approximately 108,000 square foot of gaming space
ard gaming support area with approximately 50 table games and 20 slot machines and BTGs at iis Plaza Casino. The Plaza Macao and Four Sesasons Macao
also has 360 elegantly appointed tooms and suites managed by FS Maoeu Lda., several food and beverage offerings, and conference and benquet Paeflities. The
Grand Suites at Four Sensons festures 289 lwxury suites. The Shoppes at Four Seasons includes approximately 249,000 square feet of refail space with 134
stores and home to 10 restaurant and food outlets, and is connected o the Shoppes at Venetian, The Plaza Macao and Four Seasons Macuo also features 19
ultra-exclusive Patza Manslons, which are individually designed and made avaitahle by invitation only,

The Samds Macao, the first U.S. operated Lus Vegas-style casino in Macao, is situated near the Macao-Hong Kong Ferry Tetrminal on n watesfront parcel
centrally located between Macao's Gougbei border gate with China and Macao's central business district. The Sands Mueso includes approximately 176,000
square fect of gaming space and gaming support area with approximately 110 table games and 430 slot machines and ETGs. The Sands Macao also includes a
289-suite hatel tower, spa facilities and several restaurants and entertainment areas.

We operate the gatning arens within our Macao propertics pursuant to 8 10-year gaming coneession that expires in December 2032. See “Regulation and
Licensing — Macan Concession.”

Singapore

Marina Bay Sands opened with approximately 2,500 rooms and suites located in three 55-story hotel towers. We are currently undeslaking extensive
renovation worl with spproximztely 1,850 rooms and suites resulting upon completion, which iz expected to greatly enhance the positioning of our snite
product, Atop the three towers is the Sands SkyPark, an extensive outdeor recreation area with a 150-meter [nflnity swimming pool and lsading restaurant and
nightlife brands, The Infegrated Resort offers approximately 162,000 square feet of gaming space with approximately 500 table games and 3,000 slot machines
and ETGs; The Shoppes at Marina Bay Sands, an enclosed retnil, dining and entertalnment complex with signature restanrants from world-renowned chefi; mn
event plaza and promenade; and an art/science museum. Matina Bay Sands also includes approximately 1.2 million square feet of meeting and conventlon
space and u state-of-the-urt theater for top Broadway shows, toncerts and gala events.

We operate the gaming area within our Singapore property pursuant to a 30-yenr casino concession provided under a development agreement entered into
in August 2006. See “Regulation and Licensing — Development Agreement with Singapore Tourism Board.” Additionally, see “Development Projects —
Singapore.”

Our Markets
Mucan

Macao is the largest gaming market in the world and the only market in Ching to offer legalized casine gaming. According to Macao goverinuent
statistios issued publicly on 2 monthly basis by the Gaming Inspection and Coordinution Bureau (commonly referred fo as the “DICI™), annual gross gaming
revenues were 183.06 billion patacas in 2023 {approximately $22.74 billion of exchange rates in effect on December 31, 2023), an increase of 332.8% and a
decrease of 37.4% compared to 2022 and 2019, respectively.

‘We wolcotned approximately 27 million visitors (o Mucac in 2023, compared to the approximately 6 million visitors in 2022. We believe visitation will
return to pre-pandemio levels and will continue to experionce meaningfil long-term prowth. We belleve this growth will be deiven by a vatiely of factors,
itwlnding the movement of Chinese citizens to urban venters in China, continued growth of the Chinese outbound tourism maket, the increased utitization of
existing transportation infrastructure, the introduction of new trangportation inftastraoture and the continued inerense in hotel room investory in Meeao and
neighbaring Ilengqin Island. There has been significant investment announced and recenily compleled by concessianaires in new resort development projeots
on Cotai, These factors should help increzse the critical mass on Cotal and farther drive Masao's Itansformation iute n leading business and leisure Lourism hub
in Asia, We believe the development of additional integrated resort producis in Macao will also drive a bigher demand Far gaming products.

Table games are the dominant form of gaming in Asia, with Bacearat boing the most popular game. We belleve we will continue to experience Macao
market-leading visitation and are forased on driving hiph-margin mass ikt gaming, whils providing luxury amenities and high service levels to our VIP and
premium players, We .
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intend to continue to introduce more modern and popular produets that appeal to the Asian marketplace and believe our contitmed improvement it our high-
quality gaming product offerings has enabled us to eapture 4 meaningful share of the overall Macao geming market across all player segments.

Proximity to Major Asian Cities

Visitots froin Heng Kong, South China, Taiwan and other looations in Asia can reach Macao in a refatively shout time, using a variety of transportation
methods, and visitors frem more distant losatfons in Asia can take advantage of short travel times by air to Zhuhai, Shenzhen, Guangzhou or Hong Kong,
followed by a raad, ferry or helicopter trip to Macao. In addition, numerous air cartiers fly directly into Macau International Airport from many major clties in
Asia.

Macao draws in a significant number of customers who are visiters or residents of Hong Koug. One of the major methods of transportation to Macso
from Hong Kong is the jetfoil ferry service, including our ferry services, Cotal Water Jet, The Hong Kong-Zhuhai-Macao Buidge (the “HZMB™), which
connests Hong Kong, Macao and Zhuhai, has reduced the travel time between Hong Kong and Macao from one hour by ferry to approximately 45 minutes on
the road. The FIZMB is part of the Greater Bay Ares Initiative and plays & key role in connecting the cities in the Greater Bay Area, facilitating the visitation to
Macao. Macso is also accessible from Hong Kong by helicopter,

Competition in Macao

Gatning in Macao is administered by the government through concessions awarded to six different concessionaires, of which we are one. The other
concesslonaires are SIM Resorts, 8.A., Wynn Resarts (Macau), 8.A., Gataxy Casino, 8.A., MGM Grand Parndise, S.A. and Melco Resorts (Mncau), S.A.

Our Macao operations also face competition from other gaming and resotrt destinations, both in Asia and globally,
Singapore

Singapore is regarded as having the most developed financial and transportation infrastructure in the Seutheast Asia region. Singapore has established
itself as a destination for both business and leisure visitots, offering convention and exhibition facilities as well as world-class shopping malls and hotel
accommodations, In 2006, after a competitive bid process, the Singapore government awarded two concessions to develop and operate two integrated resorts.
We wete awarded the concesglon for the Marina Bay site, which is adjacent to Sinpapore's ceniral business distriet, and Genting International wus awarded the
second site, located on Singapore’s Sentosa Island.

Based on figures released by the STB, Singapore welcomed approximately 13,6 million international visifors in the twelve months ended December 31,
2023, a 115.8% increase and a 28,8% decrease compared (0 the same peried in 2022 and 2019, respectively. Tourism receipis were estimated (o be SGD 14,18
billion {approximately $10.74 billion at exchange rates in effect on Decomber 31, 2023) in 2022 {the latest inforraation publicly avallable at the time of filing),
The Gambling Regulatory Authority (the “GRA™), the gaming regulator in Singapore, does not disclose paming revenue for the market and thus no official
figure exists.

We belleve Muring Bay Sands is Ideally positioned within Singapore to cater to both business and leisure visitors. The Integrated Resort {8 centrally
located within a 20-minute drive fom Sisgapore’s Changi International Airport and near the Marina Bay Cruise Centor, a deep-water cruise ship terminal, and
Bayfront station, & tmass tapid tansit station. Marina Bay Saods is also located near several entertainment attractions, including the Gardens by the Ray
botanical gardens and the Singapore Sports Hub, 4 sporls complex featuring the 53,000-scat National Stadium,

Bucearat iy the preferred table game in both VIP and mass paming, Additionally, contributions from slot machines and from mass gaming, including ETG
offerings, have enhanced the growth of the market. As Mariny Bay Sunds und the Singapore muriet as o whole continuc to mature, we expect to broaden our
visitor base o continue to eapture visitors from around the world.
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More than 100 airlines operate in Singapore, connecting it to seme 300 cities in approximately 80 countries. Tn the twelve months ended Decamber 31,
2023, 59 million passengers passed through Sinpapore's Changi Alrport, an increase of 83% and a dectease of 14% compared to the spme period in 2022 and
2018, respeotively. In 2019, Changi Jewel, 8 multi-use retail, hotel and food and beverage destination, opened at Changi Aitport, and work is currenily
underway to expand the number of runways end open & fifth terminal, which would increase prssenger capacity. Bused on figures released by the STB, the
largest source markets for visitors to Singapore over the last five years ending tn 2023 were China and Indonesia. The STB's methadolegy for repotting visitor
arrivals does not recognize Malaysian citizens entering Singapors by land, although this method of visitation is generally thought to be substantial,

* Competition in Singapore

Gaming {n Singapore is administered by the gavernment through the award of licenses to two operators, our Company and Resotls World Sentosa, which
iz 100% owned by Genting Singapore PLC. The GRA Is required to ensure there will not be more than two cagino licenses until Jatuary 1, 2031,

Our Singapore operations also face competition from other gaming and resort destinations, both In Asia and globally,
Retail Mall Operations

We own and operate refail malls at our Tntegrated Resorts at The Yenstian Macao, The Londoner Macao, The Parisian Macao, The Plaze Macao and Four
Seasons Macuo ud Mutine Bay Sands. We vurvently own approximately 2.8 million square feet of gross retail space. Management believes being in the retail
mall business and, specifically, owning some of the largest retail properties in Asia will provide meantngfil value for vs, particularly es the retail market in
Asia continues to grow.

Our malls arc designed to complement our other unique amenities and service offerings provided by our Integrated Resorts, Our strategy 13 to seek out
desirable tenants that appeal to our putrons and provide a wide varlety of shopping options. We generate owr mall revenue primarily from leases with tenants
through base minimwn rents, overage vents and reimbursements for common area maintenance (“CAM™) and other expenditures. For further information
related to the financlal performance of our malls, ses “Part I — Ttem 7 — Management's Disenssion and Analysis of Financial Condition and Results of
Operations.”
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The tables below set forth certain information regarding our mall aperations on the Cotai Strip and at Marina Bay Sands gs of December 31, 2023, These
tables do not reflect subsequent activity in 2024,

Mall Name Total GLA® Seleeted Signifcant Tenanty

Shoppes at Venetian 818,686 ZARA, Victoria's Secret, UNIQLO, Tiffany & Co., Rolex, Bvlgari, MUJII, Marks
i : & Spencer, Tommy Hilfiger, Tartier, Chaumst, Longines, Omega, Polo Ralph
Lauren, Kenzo . . :
Shoppes at Londoner 611,903 Marks & Spencer, Chow Tui Fook, Apple, Bottega Veneta, Gucel, Burberry, Tod's,
V&A, DFS, Tory Burch, The Cheesecake Factoty, Shake Shack, Jimmy Choo,
Alexander McQueen, Polo Ralph Lauren, Stella MeCartney, Emporio Armani,
Canada Goose, Harry Potter; The Exhibition

Shoppes at Parizian ‘ 296,352 Versace Jeons Couture, Antonia, Champion, Tneger-LeCoultre, Bireitling, LT
. Menswear, Tempiation
Shoppes at Four Seasons 249,373 Cartier, Chanel, Louis Vuitton, Hermés, Guoeed, Dior, Versace, Zegng, Loro Piana,

Saint Laurent, Balenciaga, Loewe, Roger Vivier, Christion Louboutin, Afexander
MeQuesn, Min Miu, Tiffany & Co., Rimowa
The Shoppes at Matina Bay Sands 615,633 Lonis Vauitton, Zata, Chanel, Gucel, Dior, Burbery, Prada, Fendi, Moncler,
. Herieés, Cartier, Apple .

(L} Represents Gross Leasable Area in squarc feet.
(2) Excludes approximately 30,000 squars teet of epace on the fifth floor cusrently not o the market for lease.
(3 Excludes approximately 230,000 squars feet of space operated by the Company,
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The following table reflects our tenant representation by catsgory for our mal! operations as of December 31, 2023:

% of
Category Square Feet SIl\lll’: Foet Representative Teoants
Fashion ({tuxuey, women's, men's, mixed) 719,734 34% Louia Vuitton, Diot, Gueed, Versace, Chanel, Hermes,
. : : Balencinga, Loswe, Saint Laurent, Durberry, Prada,

Moncler, Fendi, Kenzo, Alexander MeQueen, Bottega
Veneta, ZEGNA, Givencliy, Loro Piana, Miv Miu, Berluti

Restaurants aind lounges 392,929 19 % Lei Garden, Ce La Vi, North, The Cheesecake Factory,
Shake Shack, Haidilao, Tai Er Chinese Saverkeaut Fish

Maulti-Brands . 245,114 12% Duty Free Americas, The Atrivm, DFS, Temptation.

Jewelry 155,515 8% Bvlgari, Cartier, Rolex, Tiffany & Ce,, Chaumet, Van
Cleef & Arpels, Longines, Jaeger-LeCoulire, Breitling,
Breguet, Chopard, PIAGET

Health and bemity 108,038 5% Sephora, 8a Sa, Chanel, Helena Rubinstein,

. SkinCenticals, F.a Praivie, Dior :

Fashion accessoties and foolwear 104,826 5% Rimows, Qakley & Spectacle Hut, Charles & Keith,
Tod’s, limmy Choe, Roger Vivier, Christian Loubeutin

Home furnighing and electronics 97,281 . 3% Apple, Zara Home, MUJI

Lifestyle, sports and entertainment 86,847 4% Manchester United, Adldas, Lululemon, Under Armour

Banks and services : 57,214 3% Baok of Ching, IERC, BR Aosthetic Medical Clinic

Arts and gifts 34,125 3% Empotio di Gondola, Pop Mart, Harry Potter: The
Exhibition

Specialty foods 35,488 2 % Clodiva, Haagen Dazs, Tason’s Deli, Venchi

Total 2,059,111 100 %

Humin Capital

Talent Munagement

We directly employ approximately 38,700 employees worldwide, including approximately 38,400 full-ime employees, and hire additional tetuporary
employees on an as-needed basis. Of our full-titne employees, approximately 49% are female.

Our success depends in large pert upon our ability to attract, retain, train, manage and motivate skilled managers and employees at our properties. Qur
strategy is to be the empluyer of choice by ensuring a thriving workforce built on integrity and opportanity and to suppmrt our empleyecs’ personal,
professional and financial well-being, We strive to enhance our eulture by creating a safe envitonment that eonsists of an inolusive and diverse workfotoe
where all employees are (reated faitly and equally and can excel in the petformance of their dutics, Some examples of key programs and initiatives we have
implemented fo attract, develop and retain our diverse workforce inelnde:

v Competitive pay;

Healtheare: medical/prescription, dental, vision, short-term disability, life and accidental death and disability insurance oplions at ne premium cost;
group healtheare insurance; and other support for both
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physical and mental health, such as a lree Employee Assistance Pregram for employees and their household, which provides tnformation regarding
rutrition, disease management, stress reduction and injury preveation;

*  Retirement henefits: all eligible employees ave able to participate in retirement planning schemes, which may include contsibutions fram the employer,
as well as the employge;

*  Diversity, Equity and Inclusion Pregram: through policies, procedures, hiring practices and support sysiems, we seek to promote diversity, equity and
inclusion and integrate these values intc our Company;

»  Subsidized child care programs;
+  On-site provision of meals for employees; and

- Training and development: throngh Sands Academy, cur global training and development platform, we provide courses, learning tools, coaching
opporhunities and one-on-ane consulting to help employees flfill their potential, as well as provide itlon retmbursement.

Our employees ate not covered by collective bargaining agreemenis. We believe we have good relations with our employtes and auy relevant unfon,

Commitment to Environmental Sustainability

We focus significant attention on minimizing our environmental impact with the goal of reducing the environmental footprint of our existing properties
and offsetiing the impact of new developments. Through Sands ECO360, we endeavor to adapt to emerging trends, supporl new technclogies and foster
environmental stewardship in the arens of building design and developtnent, resort management and operations, and meetings, events and eatertainment, The
program is aligned with the United Nations Sustainable Development Goals and other key environmental standards in the aress of low oarbon transition, water
stewardship, waste, materials and resources and biodiversity.

Our Environmental, Social and Governance Repert (the “Report”) is evailable on our website and contains frther Information on our ervitonmental
sustalnability perfotmance, Iicluding data indices that reflect the reporting standards of the Global Reporting Initiative and the Sustminability Accounting
Standards Board. The contents of the Report and our website are not intended to be incorporated by reference into this Annual Report on Form 10-K or in any
other repott of documsettt we file or furnish with the SEC, and eny reference to the Report and our website are intended to be inactive textual references only.

In addition to our internal Initiatives, we have developed the Drop by Dirop Praject, a collaborative water stewardship initistive in conjunction with Clean
the World Foundation. The Drop by Drop Project is designed to shcourage sustainability in our local regions and refnvests capital from our water stewerdship
efforts into innovative water projects In Maoao and Singapore,

Development Projects

We regularly evaluate opportunities to improve onr product offerings, such as refieshing our meeting and convention facilitics, suites and rooms, retail
malls, restaurant and nightlife mix and o gaming ateds, as well as oiher revenue generating additions (o our Inleprated Resorts,

Macon

Under the Coricession (defined below) with the Macao government, Venction Macau Limited (“VML,” a subsidiary of Sands China Ltd.) is obligated to
invest a total of 30,24 billion patacns (upproxirsetely $3.76 billion af exchange rates in effect on December 31, 2023} by the year 2032, These investments sre
ta be allocated to both capital and aperational projects, including 27.80 billion pataces (approximately $3.45 billion at exchange rates in elfect on December 31,
2023) for a variety of non-gatning projects designed 1o enhance Macao's appeal to an international audience (the “Tavestment Plan™),

The Congession tequires 13 to Increase our investment in non-gaming projects by up to 20% in the following year if Macao's anmnl market gross gaming
revenue achieves or excesds 180 billion patacas (approximately $22.36 billion at exchange rates in effect on Docomber 31, 2023). Macao’s annual market gross
gatning revenue atnounted to 183.06 billion patacas (approximately $22.74 billion at exchange rates in effect on December 31,
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2023). Consequently, we are required to invest, or eause to be investad, an additional 5.56 blllion patacas {approximately $691 million at exchange rutes in
effect on December 31, 2023) In non-paming investment projects by December 2032,

Key areas of the investment are subject to the approval of the Macao gevernment and include the following:

*  MICE Facility Expansion. We plan to expand our convantion sector capabilities by constrcting a state-of-the-art MICE fucility, This new venus,
encompassing roughly (8,000 square meters, will adjoir: our existing Venetian Macao exhibition center (the “Cotai Expo™). Our goal is to broaden our

cupacity for large-seale international events, which will be supported by enhanced organization and marketing strateples aimed at making Macao a
preferred looale for global corporations' major gatherings,

= Trapical Garden Redevelopment. Le Jardin, looated on the southern flank of The Londoner Macae, is to undergo a transformation into a distinetive
garden-themed st{raction spanring approximately 50,000 square meters, Featuring an iconie conservatory and an array of therhed green spaces, this
development is intended to become n celebrated Macaa landmark that offers a compelling, year-round expetlence for both tourists and [ceal rasidents,

*  Entertalnment. Our Investment Plan includes a brondening of our entertaintent and sporting event portfolio, which will inchide substantial upgrades
to the Cotai Arena.

We have cotnmenced works on Phase II of the Londoner Macao, which includes the renovation of the rooms in the Sheraton and Courad hotel towers, an
upgrade of the gaming arens and the addiifon of new altractions, dining, retall and entertainment offerings. These projects have & tolul estimated cost of
$1.2 billion and are expected to be substantially complsted in early 2023,

Singapore

In Aptil 2019, the Company's wholly owned subsidiary, Marina Bay Sands Pte. Ltd, (“MBS™) and the Singapore Tourism Board (the “STB") entered into
the Second Development Agreement pursuant to which MBS hes agreed to canstruct a development, which will include a hoted tower with Luxury rooms and
suiles, a rooflop attraction, convention and meeting facilities and a state-of-the-art live entertainment arena with approximately 15,000 seuts.

The Second Development Agreement provides for a total minimum profect cost of approximaiely 8GD 4.5 billion (approximately $3.4 billion at
exchange rates in effect on Decomber 31, 2023). The estimated cost and timing of the total project will be updated as we complets design and begin
construetion, We expect the total project cost will materially exceed the amounts referenced above from April 2019 based on current market conditions due to
inflation, higher material and labor costs and other thotors. We have incutred approximately $1.09 billion as of December 31, 2023, inclusive of the payment
made in 2019 for the lease of the parcels of land underlying the MBS Expansion Project site,

On March 22, 2023, MBS and the STI} entered into a supplemental agrcement (the “Supplemental Agteement”), which extendad the consituction
cotnimencement date to April 8, 2024 and the constraction completion date to Apell 8, 2028, and allowed for changes to the construction and operation plans
under the Second Developiment Agreetnent.

Wa amended our 2012 Singapore Credit Facility to provide for the financing of the development and construction costs, fees and ather expenses related to
tire MBS Expansion Project pursuani {o ihe Sceond Development Agreement. On September 7, 2021, we amended the 2012 Singapore Credit Facility, which,
amaong other things, extended the deadline for delivering the eonstruction cost estimate and the construction schedule for the MBS Expaosion Project to March
31, 2022, As notsd above, we are in the process of completing the design and reviewing the budget and timing of the MBS expansion due to various factors. Ay
a result, the cunstruction cost estimate and construction sehedule were not delivered to the lenders by the extended deadline, and we wili not be permitted to
make further draws on the Singepors Detayed Deaw Term Facility until these items ane delivered. We do not anticipate material spend rolated to the MBS
Expansion Project prior to the delivery of thesc items to lenders.

We are nearing complation of the renovation of Taowers 1 and 2 of Marina Bay Sands. This renovation has introdueed world class suites and other Tuxury
amenities at a cost cstimated &t approximately $1.0 billion upon
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completion. We also announced the next phese with the renovatlon of the Tower 3 hotel reoms into worldl class suites and other property changes at an
estimated cost of approximately $750 million with un expected completion date by 2025, These renovations at Maring Bay Sands are substantially upgrading
the overall gnest expetience for our premium customers, including new dining and retail experiences, and upgrading the casino floor, among ether things.
These projects are in addition to the previously announced plans for the MBS Expansion Projoct.

New York

On June 2, 2023, we peid $241 miilion to acquire Nassau Live Center, LLC and related entities (the “Nassau Coliseum™), the owners and operators of an
entertainment aren in the State of New York, The purchase of the Nagsau Collseutn, which continues to operate following the closing of the sale, primarily
ineluded the fixed assets related to the arena and the right to lease the underlying land from the owner, the County of Nassau in the State ol New York.

In conjunction with this transaction, the seller assigned thelr lease of the land on which the related nssets, including the Nassan Coliseum and other
improvements, are affixed (the *Original Lease™} to the Company. Immediately following this assignmnent, the Company entered into a new land leage
agrecment with the County of Nassau (the “County”) in the Siate of New York, for the use and exclusive right to develop and operate sssets on the Land (the
“New Lense™). On Aptil 18, 2023, Hofstry University (“Hofstes”) filed a potition agninst the Nasseu County Planning Commission (the “Planaing
Commission™) in the New York Supreme Court, County of Nassau, asserting, among other things, that certaln meetings held by the Planning Commission
concetning the New Lease and certain related transactions were not properly noticed and/for held, and that appropriate materials concerning fhe meetings were
nat made available to the public by the Planning Commission in connection with the meetings. On May 31, 2023, Hofstea filed an amended petition that,
among other things, added additional respondents and sought to invalldate cerinin votes held by the County and the Nassau County Legislature, The Company
is not a party to these proceedings.

In a decision and order dated November 9, 2023, the Court annulled various votes held by the Nassau County Legislature, annulled the New Lease and
remitted the matter to the Planning Commission ond the Nassau County Legislature to conduct a proper public hearing in accordance with all relevant statutes
and rules, including the Nassau County Administrative Code and the Open Meetings law and for the issuance of a positive declaratipn pursuant to the New
York State Environmental Quality Review Act and for the prepavation of an Environmental Impact Statement (the “Prosedural Steps”). On November 10, 2023,
the respondents appealed the decision and order and on Nevember 21, 2023, Hofgtra crass-appsaled, On December 13, 2023, the Appellate Division: Second
Judicial Department denfed respondents’ motion to stay enforcement of the decision and order pending the appeal, but granted a culendar preference, indicating
that the nppeal will be calendared expeditionsly atter all briefs have been filed, With the invalidation of the New Lease uoted above, the Company bevame the
lessee in the Otiginal Lease, On JTanuary 29, 2024, Hotstra filed a maotion seekitig a declaration that the Court’s prior order included the annutment of Nassau
County’s consent and the putative assignment, to the Company of the Original Leasc. We are committed to working with Nagsau County to ensute that the
Procedural Steps are conducted; howevar, there can be no assurance as to the completion or positive outcome of the Procedaral Steps or our ability to secure a
new lease on terms that are favorable to us,

We purchased the Nassau Coliseum with the intont to obtain a casine license fom the State of New York te develop and operats an Integrated Resort, In
addition to the resolution of fhe matier noted above regavding the New Lesse by the Planning Commission, thers is no assurance we will be able to obtain a
casing license from the State of New York.

Other
We continue {o evaluate additional developinett projects in each of our markets and pursue new development opportunities globally.
Regulation and Licensing
Mucite Concession

On December 16, 2022, the Macao government granted VML, SCL's wholly owned subsichiary, ong of six concessions tu operate casinos in Macag, VML
enttered into a concession agreement with the Maeso government for
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the duration of ten years, begiming Janvary 1, 2023 (the “Concession™), With (he expiry of VML’s subconcesslon at December 31, 2022, all of our casinos,
gathlng areas and respective supporting areas located {n Sands Macao, The Venetian Macao, The Plaza Macao and Four Seasons Maeao, The Londoner Macao
and The Parlsian Macao, with a total approximate aren of approximately 136,000 square meters (representing approxlmately 4.7% of the total property area of
these entities), teverted to and are now owned by the Macuo government. Bffective January 1, 2023, all these casinos and gaming arens, as well as respective
supporting areas, huve been temporarily transferred to VML for the duration of the Concession in retutn for antual payments of 750 patacas per square meter
tor the first three years aad 2,500 patacas per square meter for the following seven years (approximatety $93 and $3 11, respsctively, at exchange rates in effect
on Decernber 31, 2023). These annual payments will be adjusted annually based on the Macao average price index for the preceding yeer. Under the
Concession, we are obligated to operate casine games of chance in Macao. The Concession allows us to operate the casino and gaming aress located in the
following propertics: Sands Macac, The Venetian Macao, The Plaza Macec and the Four Seasens Macaq, The Londoner Macao and The Perlsian Macao, We
are requited to lnvest, or cavse to be invested, at least 30,24 billion patacas (approximately $3.76 billion at exchange rates in effect on December 31, 2023),
including 27.80 biltion patacas (approximately $3.45 billion at exchange rates in effect on December 31, 2023) on non-gaming projects, As part of the
investment, we are abligated to develop certain gaming and non~gaming investment projects by December 2032 and dedicats resoutces to, among others, the
attraction of International visitors, conventions snd exhibitions, entertainment shows, sporting events, culture and arf, health and wellness, and themed
attractions, as well as support Macao's position as a elty of gastranomy and increase commuaity and maritime tourism, The Concession requires us to increase
our investment in non-gaming projects by up to 20% in the following yenr if Macao’s annual macket gross gaming revenue achicves or exceeds 180 billion
patacas (approximately $22.36 billion at exchange rates in effect on December 31, 2023). Macao's annnal gross gaming revetme amonmied to 183,06 billion
patucas (approximately $22.74 billion at exchange rates in offect on December 31, 2023 in 2023, Consequently, we are required to invest, or cause to he
invested, an additional 5.56 billion pataces (approximately $691 million at exchange rates in effect on December 31, 2023) in non-gaming investment projects
by December 2032,

We are subject to licensing and control under applicable Macao law and are required to be licensed by the Mneao gaming suthoritics to operate a casina.
Wo must pay periodic and regular fees and taxes, and our gaming license Js not teansferable. We must periodically submit detailed financiel and operating
reports to the Macao gaming authorities and fumnish any other information the Maouo gaming suthorities may require. No person may acquire any rights over
the shares ot assets of VML without first obtaining the approval of the Macae gaming authoritles. Similarly, no person may operate the casino premises for
which the use has been temporacily transferred to us, either throngh a management agreement or any other contract or through step in rights without first
obtaining the approval of, and receiving a license from, the Macae gaming authotities. The transfer or creation of sncumbrances over ownership of shares
representing the share capital of VML or cther rights relating to such shares, and any act involving the granting of voting rights or other stockholders' rights to
persons other than the original owners, would require the approval of the Macao povernment and the subsequent report of such acts and transaciions to the
Macao gaming authoritles.

Our Coneession and the applivable Mavao laws require, among other things: (i) approval of the Macao government for transfors of shares in VML, or of
any rights over ot inherent to such shaces, Including the geant of voting tights or other stockholder's rights to persons other than the original owners, os well as
for the creation of any charge, lien or encumbrance on such shares; (i) approval of the Macao government for transfers of shares, or of any tights over such
shares, in any of our direct or indirect stockholdets, provided that such shares or rights are directly or indirectly cquivalent to an amount that is equal to or
higher than 5% of VML's share capital; (iii) that the Macao goverminent be given notice of the creation of any eticumbrahce or the grant of voiing rights or
other stockhioldet's tights to persons ather than the original owners on shares in any of the direct or itdirect stockholders in VML, provided that such shares or
rights are equivatent to an amount that is eqnal to or higher than 5% of VML's share capltel; (v} thal the Macao government be given notics of Hsiing on a
slock exchange by any indirect stockholders holding shares eqnal to or higher than 5% of VML's shate capltal; and (v) that the Macao government be given
prior notice of any relevant flaancial decision exveeding 10% of the share enpital of YML five days belore that decision is taken, The requirements in
provisions (ii) and (iil) above will not apply, however, to securitiss listed as tradable oh a steck exchange. VML and any of its subsidiaries where VML is a
dominant sharcholder cannot be listed in any stock exchiange.




le. of Content,

The Macao gaminug suthorities may investigaic any individual who has # material refationship to, or material involvement with, us to determine whether
our suitability and/or financial capacily is affected by this individual. LVSC and SCL shareholders with 5% or more of the share capital, divectors and key
employees must apply for and undergo a finding of suitability process and maintain due qualification during the Concession term, and accept the persistent and
lonp-term inspection and supervision exercised by the Macao government. VML is required to notify the Mecao government immediately should VML become
aware of any fact that may be material to the appropriate qualification of any shareholder who ewns 5% or more of the shave capital, or any officer, director or
key employee. Changes in livensed positions must be reported to the Macte gaming authorilies, and in addition to their authority to deny an application for a
finding of suitability or licensure, the Macao gaming authoritics have jurisdiction to disapprove a change in cotporate position, If the Macae gaming authorities
were to find one of our officers, directors or key employees unsuitable for Livensing, we would have to sever all relationships with that person, In addition, the
Macuo gaming authorilies may require us to terminate the employment of any persan who refases to file appropriate applications,

Any person who fails or refuses to apply for a finding of suitability after being ordered to do so hy the Macao gaming avthorities may be found
unsuitable. Any stockholder found unsuitable who holds, directly or indirectly, sny beneficial ownership of the common stock of a company incerporated in
Magao and registered with the Macan Compunies and Moveable Assets Registrar (a “Macao registered cotporation™) beyond the period of time presoribed by
the Macao gaming authatitles may lose their rights to the shares. We will be subject to diseiplinary action if, after we receive notics that a person is nnsultable
1o be a stockholdet or to have any other relationship with us, we:

*  pay that person any dividend or interest upon its shares;

*  allow that person Lo exercise, direetly of Indirectly, any voting right conferced through sheres held by that persan;
= pay remuneration in any form to that person for services rendeted or otherwise; or

= fail to pursue all lawful efforts to require that unsuitable person to relinguish its shares,

The Macao gaming authorities also have the authority to approve all petsons owning or controlling the stock of any corparution holding s gaming license.

In additlon, the Mucto gaming suthorities require prior approval for any loan or similar financing transaction above 100 million patacas (approximately
§12 million at exchange rates in effect on December 31, 2023) where VML is a botrower ot a lendet, or where it involves the creation of liens and
encumbrances over VML's assets and regirictions on stock,

Macao gaming awthorities also require to be given prior notice of any relevant financial decision five days before that decision is taken, including but not
lirmited to intomal movement of funds exceeding 50% of the share capital of VML, and any other decision exceeding 10% of the sharc capital of VML, namely
labor-related decisions such as payment of salaries and employment benefits.

The Maceo gaming authorities must give their prior approval to changes in control of VML through a merger, consolidation, stock or asset roquisition,
management or consuliing agresment or any act ot conduct by any person whereby he or she obtains control, Entities seeking to acquire control of o Macae
registered corporation mmst satisfy the Macao gaming authorities concerning n variety of stringent standuards prior to assuming control. The Mecao gaming
anthorities may also require gontrolling stockholders, officers, directars and other persons having a tnatetial relationship or involvement with the entity
propasing to acquire control, o be inveatigated and ticensed as part of the approval process of the Iransaction,

The Macao gaming authorities may consider some management oppositicn jo corporate sequisitions, repurchases of voting securities and corpotaie
defense tuctics affecting Macso gaming licensees, and the Macao registered corporations affiliated with such operations, o he injurious to stable and
productive corporate gaming.

The Coneesslon requires the Macao gaming authorities' prior approval of any recapitnlization plan proposed by YML's Board of Directors. The Chicf
Exeeutive of Macao could also require VML to incresse its share cupital if he deemed it necessary,

‘The Concession also allows the Macao government o requeat various changes in the plans and specifications of our Macao properties and to make
vatious other decisions and detarminations that may be binding on us. For
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example, the Macao government has the right to requive that we contribute additional capital to our Macao subsidiarics or that we provide cettain deposits or
other guarantees of performance in any amount determined by the Maceo government to be necegsary. VML is limiled in its ability to raise additional capital by
the need to first obtain the approval of the Macao gaming and governmental authorities before raising certain debt or equity.

The Concessicn requires VML to submit to the Macao government an annual execution proposal of the specific projects mentioned in the Concession’s
Investment Plan up to three months before the starl of sach calendar year, detuiling each project it intends fo execute, the proposed amount and the execution
schedule for the relevant year. The annual execution praposal for the year 2023 was submilted on Mareh 31, 2023, Within two months after submisslon of each
anmal execution propesal, the Macno government will decide on their approval, and may request adjustments to specific projects, to the ftvesiment amount
and to the execution schedule. If any of our annual execution proposals or parts thereof are not approved, VML is abliged to propose allocating the relevant
funds to other projects related with its activity, which are also subject to spproval of the Mucuo government. Within three months afier the end of ¢ach calendar
year, VML is required to submit a report on the execution of the previous yea’s exccution proposal. In addition, VML ig subject to the supervision of the
Macao government as regards the execution of development profects inclnded in the Concession’s Investment Plan, and VML must submit regular progress
reports every two months, and may be requesied to submil exceptional detailed reports whenever the normal progress of any development project is
compromised.

If our Concession is terminated in the event of a default, the casinos and gaming-related equipment would be automatically transferred back to the Macao
government without eompensation to us and we would cease to generate any revenues from these operations. Tn many of these instances, the Concession doas
not provide a speeific cure perind within which any such events may be cured and, instead, we would rely on consultations and negotintions with the Meono
government to give us an opportunity to remedy any such default,

Our Concession aflows us to operate games of chance in casinos and gaming areas, but excludes the following ganting activities; muinal bets, lotteries,
taffles, Interactive gaming and games of chance ar other gaming, betting or gambling activities on ships or planes, Our Concession is exclusively governed by
Macao law, We are subject to the exclusive jurisdiction of the courts of Muvao in cuse of any dispute or conflict relating to vur Congession,

Our Concession expives on December 31, 2032. If our Concession is not extended or renewed, VML may be prohibited from conducting gaming
operations {n Macae, and we could cease to generate revenues ftom o gaming operations when our Concession expires, In addition, all casino prerises and
garing-related equipment, which use has been temporarily wansferred by the Macae government to VML, will he transferred back to the Macao government
upon the expiry of our Concession, together with auy gaming-related equipment we acquire during our Concession, without any corhpensation Lo ns.

Under our Coneession, we are obligated to puy fo the Macao government an antual gaming premium with a fixed portion and a variable pertion based on
the rumber and type of gaming tables employed and gaming machines operated by us. The fixed portion of the prembum is sqnal to 30 million patacas
(approximately $4 million ut exchange rales in effect on December 31, 2023), The variable portion is equal to 300,000 patacas per gaming table reserved
exclusively for certain kinds of games or players, 150,000 patacas per geming table not so reserved and 1,000 patacas per electrical or mechanical gamling
muchine, including slol machines (approximately $37,274, $18,637 and $124, respectively, at exchange rates in effect on December 31, 2023), subjeet to a
minimum of 76 million patcas (approximately $9 million at exchange tates in effect on December 31, 2023), We also have to pay a special gaming tax of 35%
of gross gaming reverwes and applicable withholding taxes, We are also obligated to pay a special annual gaming premium if the average of the gross gaming
revenues of onr gaming {ables and our electrical or mechanical gaming machings, ineluding slot machines, is lower than a certain minimun amount determined
by the Macao governmment; such speciul premium being the difference betwesn the special gaming tax based on the actual gross gaming revenues and that of
the specified minimum amonnt, The minimum amoyat bas been set by the Macao government at 7 million patacas per gaming table and 300,000 patacas per
gatning muchine {epproximately $1 mitlion and $37,274, respectively, at exchange rates in effect on December 31, 2023). Based on the maximum number of
gaming tables and gaming machines we are currently authorized to operate, if the monthly special guming taxes paid during the year aggragates to less then
4,50 billien patacss {approximately $560 million at exchenge rates in eifeet on December 31, 2023), we would be required to pay the difference as the speolal
annual gatning premivm, During the year ended December 31, 2023, we did not have to pay a speclal gaming premivm
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under the Concession requirements as the special gaming taxes were higher than the minimum threshold. We must also contribute 3% of our pross gaming
revetiue to utilities designated by the Macao governtment, 2 portton of which must be used for the promiotion of toutism in Macao.

Currently, the gaming tax in Macao is caleulated as n percentage of gross gaming revenue; however, gross paming revenue does not include deductions
for eredit losses. As a result, if we extend credit to cur customers in Macao and are unabls to collect on the related receivables from them, we have to pay taxes
on our winnings ftom these customery even though we were unable to collect on the related receivables, If the laws are not changed, our business in Macao
tay not be able to realize the full benefits of extending credit to nur customers.

In August 2018, we received an exemption from Macao's corporate income tax on profits generated by the operation of casino games of chance for the
petled of Junvary 1, 2019 through June 26, 2022, and in September 2022, this exemption was extended to December 31, 2022, the date our subconcession
agreetnent expired. On February 5, 2024, the Macao government provided notice that VML and ks peers would centinue to receive this exemption for the
petlod Januaty 1, 2023 through December 31, 2027,

We entered into on agreement with the Macao government {n Aptil 2019, effective through June 26, 2022, providing for payments as a substitution for a
12% tax oftherwise due from VML sharcholdors on dividend distributions paid from VML gaming profits, namely a payment of 38 million potacas
(approximately 55 million st exchange rates in effect on December 31, 2023) for 2021 and & payment of 18 million patacas (approximately $2 million at
exchange rales in effect on December 31, 2023) for the period befween January 1, 2022 through June 26, 2022. We are in discussions with the Macao
govemnment regarding a similar agreeent, which would cominence effective as of JTanuary 1, 2023,

Development Agreement with Singnpore Tourisin Board

On Aogust 23, 2006, MBS entered into a development agroement, us amended by a supplementary agresment on December 11, 2009 (the “Development
Agreement™), with the STB to design, develap, construct and operate the Marina Bay Sands. The Development Agreement inchudes a coneession for MBS to
own and opetate a casine within the Tntegrated Resort. In addition to the casino, the Integrated Resort includes, among other amenities, a hotel, a retall
complex, a convention center and meeting room complex, a theater, restaurents and mn artfscience museun, MBS is one of two companies awasded a
conoession do opetaie a casino in Singapere, Uader the request for proposals to develop an integrated vesort at Martina Bay, Singapore, during an initial ten-yeat
exclusive period (the “Exclusivity Period”) enly two licensees were granied the right to operate a cosino in Singapore, which expired on Fehruary 28, 2017,
This Exchsivity Perlod was subsequently extended (o December 21, 2030, when the Second Development Agreement {sse below) was entered into. In
connection with entering inte the Development Agreement, MBS enfered into & 60-year loase with the STB for the parcels underlying the project site and
entered into an agreement with the Land Transport Authority of Singepore for the provision of necessary infiastructure for vapid teansit systems and road works
within and/or oniside the project site. During the Exclusivity Perlod, the Company, which is currently the 100% indirect shareholder of MBS, waa required (o
be the singfe lurgest entity with direct or indirent conirolling intercst of at leust 20% in MBS, unless otherwise approved by the GRA.

The term of the casino concession. provided undor the Development Agreement is for 30 years commeneing from the date the Development Agreement
was entered into, or August 23, 2006. In order to renew the casino concdssion, MBS must give notice to the STB and other relevant authorities in Singapore at
least five years before its expiration in August 2036, The Singapore governtent may terininate the easiuo concession prior to its expiration in order to serve the
best interests of the public, in which event fair compensation will be paid to MBS,

Tn Agril 2019, MBS and the ST entered into the Szcond Development Agreement pursuant to which MBS has agreed to constract a development, which
will include a holel tower with luxary rooms and suites, a rooflop altraction, eotivention and meeting facilities and a state-oT-the-urt live entertninment arena
with approximately 135,000 seats. The Second Develepment Agreement provides for a total minimum project cost of approximately SGD 4.5 billion
(approximately $3.4 billion at exchanpe rates in effect an December 31, 2023). In connection with the Second Development Agreement, MBS entered into a
lease with. the STB for the parcels of land underlying the project (the “Land™). In April 2012 and in conncction with the lease, MBS provided various
povernmental agencies in Singapore the requived premivims, deposits, stamp duly, goods and scrvices tax aud other fees In an apgregalc amount of
approximately 8GD 1.54 billion (approximately $1,14 billion at exchange vales in effect at the time of the

13




Table of Conte

transaction). The estimated cost and timing of the total project will be updated as we complete design and begin construction, We axpect the total project cost
will materially exceed the amounts referencad above from April 2019 based on current market conditions due to inflation, higher material and labor costs and
other faclors. We have incurred approximately $1.09 billion as of Decernber 31, 2023, inclisive of the payment made in 2019 for the Landg,

On March 29, 2022, we enfered into a letter agreement with the STB to extend the construction commencement date for the MBS Expansion Project from
April 8, 2022 to April 8, 2023. On March 22, 2023, MBS and the STB entered into the Supplemental Agreement, which further extended the constraction
commencement date to April 8, 2024 and the construction completion date to April 8, 2028, and allowed for changes to the conatraction and operation plans
under the Second Development Agreement,

We amended our 2012 Singapore Credit Faoility to provide for the financing of the devslopment and consiruction costs, fees and other expenses related to
the MBS Expansion Project pursuant to the Second Development Agreement. On September 7, 2021, we amended the 2012 Singapore Credit Facility, which,
among other things, extended the deadling for delivering the construction cost estimate and the constraction schedule for the MBS Expansion Project to March
31,2022, As noted above, we are in the process of complsting the design and reviewing the budget and timing of the MBS expansion due to varlous factors, As
a resnlf, the consiruction eost estimate and construction schedule were not delivered to the lenders by the extended deadline, and we will not be permitied fo
make further draws on the Singapore Delayed Draw Term Fecility until these tems are delivered. We do not anticipate material spend related to the MBS
Expatsion Project prior to the delivery of thess items 1o lenders.

The Development Agroement contains, among other things, resirictions limiting the usc of the leased land to the development and operation of the
project, requirements that MBS ebtain prior approvel from the STB in order to subdivide the hotel and refall companents of the pioject, prohibitions on any
such subdivision during the Exclusivity Petlod and limitations on MBS' ability to assign the lease or sub-lease any portion of the land during the Exclusivity
Period, In addition, the Development Agreement contains events of default, including, among other things, the faflure of MBS ta perform its obligations under
the Development Agresment and events of bankruptey or dissolution,

Employees whose job dutles relate to the operations of the cagino are required to be licensed by the relevant authorities in Singapore. MBS nlso must
comply with comprehensive internal cantrol standards or regulations concerning advertising; branch office operations; the location, flaar plans and layout of
the casino; casino operations Inchuding casino-related financlal transactions and patven dispotes, issnance of credit and collection of debt, relationships with and
permitted payiments to gaming promoters; security and surveillance; casino access by Singaporeans and non-Singaporeans; compliance functions and the
provention of money laundering; periodic standard and other reports to the GRA; and those relating to social controls including the exclusion of certain persons
from the casine. '

There is a goods and services tax of 7% imposed on gross gaming revenue, which, effective January 1, 2023, increased to 8%, and a casino tax imposed
on the gross gaming revenue [rom the vasino efter reduction for the gmount of gocds and services tax, With elfect from March 1, 2022, the casino tax rates of
5% for promium players and 15% for mass players were increased to 8% end 8% on gross gaming revenue up to SGD 2.4 biliion and $GD 3.1 billion
(approximately $1.4 billion eud $2.3 billion at exchange rates in effect on December 31, 2023), respectively. On gross gaming revenue above the stated
thresholds, the new casino tax rates ace 12% for premium players and 22% for mass playere. The bad debis written off' from the extension of credit granted to
gaming patrens is not deductible aguinst gross gaming reverue when calculating the casino lax, but is deduciible for the purpeses of caleulating the gocds and
services tax {subject to the prevailing law). MBS is permitted to extend casino credit to persons who are not Singapore citizens or permanent residents, but is
nat permitted Lo extend casine eredit 1o Singapore citizens or permanent residents except to premium players,

The key constraint imposed on the easing under the Developtient Agrgenient is the tolal size of the guming area, which mmst not be more than 15,000
square meters {approximately 161,000 squate feet). The following are not counted towards the gaming area: back of house facilities, reception, restrooms, food
il beverage arcas, retail shops, stairs, escalators and Lift lohbies leading to the paming area, aosthetic and decorntive displays, performance arcas and major
aisles, Under the Development Agreement, the casine located within Marina Bay Savnds could not have mote than 2,500 gaming machines (although this
regtriction has been modified by the Second Developruent
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Agteement as deyoribed below), but there is no limit on the number of tables for-casino games permitted in the casino.

Under the Casino Control Act, as amended (the “Singapore Act™), 4 casino operator may be subject 1o a financial penalty, for sach ground of disciplinaty
action which amounts to a serlous breach, of a sum not exeeeding 10% of the annual gross gaming revenue (as defined in the Singapore Act) of the casino
operator for the fnancial year immediately preceding the date the financial penally is imposed.

The Singapore Act also requires future applicants andfor renewals for a casino license to be a suitable person to develop, maintain and promote the
Integrated Resort as a compelling tourlst destination that meets prevailing market demand and industry standards and contributes to the tonrism industry in
Singapare. The Singapore government has established an evaluation panel that will assess applicents and report to the GRA on this aspect of the casino
licensing requiramsnty, Que casine llcense, which hes a three-year tarm, is st to expire in April 2023,

The Second Development Agresment containg provisions relating to the construction of the MBS Expansion Project and associated deadlines for
completion, levels of insurance and limitations on MBS® ability to assign the lease or sub-let any portion of the Land, In addition, lhe Second Development
Agreement containg events of defaull, including, amotg other things, the failure of MBS to perform its obfigations under the Second Development Agreement,
The Second Development Agreement also containg, among other things, restrictions limiting the use of the Land to the development and operation of the MRS
Expansion Project and requitements that MBS obtain the prior approval of the STB in otder to subdivide the Land ot any building thereon, which approval, if
given, will be subject to such lerms and conditions as may be detetmined by the STB.

The Second Development Agreement makes provision for certain benefits and entitlements conferred on MBS on specified terms and conditions. Among
these, upon the achievement of vertsin milestones, MBS is entitled to make available an additional 1,000 gaming machines over and above its existing 2,500
gaming machines, On Ovtober 7, 2019, MBS was granted entitlement to make available 300 of these additional 1,000 gaming machines. Tn addition, under the
Second Development Agresment, MBS is granted approval for the change of use of the aren comprising the whole of the 55th floor of Marina Bay Sands’ hotel
tower 1, or such other areas as may be egreed within hotel tower 1, to be developed and used as part of Marina Bay Sands’ casino; and MBS is granted an
option to purchase an additional 2,000 square meters of cosino gaming area at a price to be defermined by the relevant Singapore government authority upon
written request by MBS to exercise the option. In addition, the Second Developtient Agresment contemplates that for a perlod of not less than 10 years
commeticing ho sooner than March 1, 2022, the rate of casino tax applicable to MBS will not exceed specified tiered rates; there shall not be more than two
casing licenses in foree under the Casine Control Act af any time prior to January 1, 2031; and for a period of five years fiom the date of the Second
Development Agreement, the enlry levy payable by & Singapors eltizen or permanent resident for entry into the casino will nol exceed SGD 150 for a 24«hour
period and SGD 3,000 for a 12-month period. The Second Developrment Agreement aiso provides for MBS to be eniitled to compensation by STB for any
losses or damages suffered under certain conditions und evenis related to the above-deseribed benefits and entitlements, The Second Development Agrecment
further provides MBS must maintain compliance with the muterial terms of the Second Development Apresment to oblain the above-described benefits and
catitlements.

Doing Business in Macao, Hong Kong snd Maiuland Ching

We arg a parent company with limited busitess operations of our cwn, and our main asset is the capital stock of our subsidiaries, A significant pertion of
vur business operations ave bused in Mucao and held by various Macao-incorporated indirect subsidiaries of SCL, one majority-owned subsidiary incorporated
in Cayman Tslands and lsted in Hong Kong {collectively referred to as the “Macao Operations”). We also have subsidiaries incorporated in mainland China
atid Hong Kong that provide back-office support, such as information technology, aceounting, hotel management and marketing services, which complement
and support SCL’s main back-office functions in Macso.

We face various legal and operational risks and uncertainties relating to huving o majority of our operatlons based in Macao and held by vatious Macnc-
incorporated indircot subsidiaries of SCL, Substantially all of SCL's assets are looted in Maucuo and substantially all of 8CL’s revenne is detived from Macao,
Accordingly, our resulty of operaticns, financial position and prospects are subject to a significant degres to the economic, political and legal situation in
Macao. From Decomber 20, 1999, Macao became a Speclal Administrative Region of China when China resumed the exereise of sovereignly over Macac, The
Basic Law of Macao provides that Macao will be
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governed nnder the principle of “one country, twe systems™ with its own separate government and legislature and that Macao will have a high degree of
|egistative, jndicial and economic autonomy.

We also face risks and uncertainties associated with evolving Chinese laws and tegulations, such ag these associaied with the extent to which the level of
Chinese government fuvolvement, control of cepital inflows and outflows, control of foreign exchenge and allocation of resources cutrently applicable within
mainland China muy boeome applicable to us and other risks snd uncertainties as to whether and how revent Chinese government statements and regulatory
developments, such as those relating to date and cyberspace securily and anti-monopoly which, where applicable te us, could result in a material change in our
operations and/or the value of our securities or could significantly limii or completely hinder our ability to offer or continue to offer securities to investors,
cause the value of such secutities to significantly decling or be warthless and rffect our ability to list securities on a U.S. or other foreign exchange. If, in the
future, there were to be a significant change In the manner in which the Chinese governument exercises direct or indirect oversight, disoretion or control over
businesses operated In Macao, mainland China and Hong Kong, including the curtent interpretation and application of existing Chinese laws and repulations on
how the Chinese government, exercises direct or indirect oversight, diseretion or control over businesses operated in Macao, mainland Ching and Hong Kong, it
could potentially result in our Mecao Operations being materially adversely affected and it could potentially adversely affect our results of operations, financial
pesition and cash flows,

As advised by our PRC legal adviscrs, Haiwen & Partners, our Macao Operations are eurrently hot requited to obtain any permission or approval from
the China Securities Regulatory Commission (“CSRC™), Cyberspace Admirdstration of China {“CAC™) o any other maintand Chinese governmental authority
to operal its business or to issue securities to forefan investors, other than those related (o its two subsidiaries incorporated in malnland China that only
provide back office support. We Liave reeeived all requisite permissions and approvals for the back-office supporting functions located in mainland China,
primarily being the standard business licenses issued by the relevant enthorities in maintand China, and we have never been denled such permissions and
approvals. If we do hot teceive ot maintain such pesmigsions or approvals in relation lo such back-office support finctions, we do not expeet thers will be any
material adverse impact ou our business, finaneial condition und results of operations. In the event that we have inadveriently cancluded that such permissiods
ot approvals are nol required for our Macao Operations or if, in the future, applicable laws, regnlations ar interpretations wete to change and requite us to
obtain such permissions or approvels, the failure 1o obtain such permissions or approvals bould potentially result in penaltes and other regulatory actions
against ug and may maieriaily and adversely affect our business and results of operations,

In addition, on December 2, 2021, the SEC adopted final umendments implementing the disclosure and submission requirements under the Holding
Foreign Companies Aceountable Aot {the “HFCA Act™), pursuant to which the $EC will identity & “Commission-ldentified Issuer™ iff an issuer has filed en
annwal report eontaining an andii report isstied by a registered public aceounting fitm that the Public Company Acconnting Oversight Board (*PCAOR™) has
datermined it is unable W iuspeel or iuvestigate completely because of a position taken by an authatity in the foreign jurisdiotion, and will then impose a
trading prohibition on an issuer alter it is identified as a Commission-Identified [sauer for thiee conseculive yeats. I, in the future, we were to be identified as a
Commission-Tdentified Issuer and have 4 “non-inspection” year, there is no assurance that we will be able to take remedial measures in 2 timely maoner, On
December 29, 2022, the Accelerating Holding Foreign Companies Accounniable Act was signed into law, which reduced the number of conscemtive non-
inspection years fequired for triggering the listing and trading prohibitions under the HFCA Act from three years to two years. On December 15, 2022, the
PCAOB reported that it was able, in 2022, (o inspect and investigate campletely wdit firms headquariered in muinland Chinn and Hong Keng and that, as a
result, the PCAOB voled to vacate previous determinations to the contrary, Flowever, uncertainties remuin whether the PCAOB cao continue to mplke n
determination in the fibure that it is sbla to inspect and investigate coniplotoly PCAOB-reglstered audit firms based it mainland China and Hong Kong,

8ae “Ttem 1A, — Risk Factots —- Rigks Related 1o Doing Business in China” for more detailed information,
Transfers of Cash to and from QOur Non-U.8. Subsidiaries

We are primarily dependent upon our properties in Macao and Singapors. We ate u patent company with limited business uperations of our own, our main
asset s the capital stock of our subsidiaries, We cenduct most of our business operations through our direct and indirect subsidiaties. Aceordingly, our primary
sources of cash are
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royalties, dividends and disteibutions derived from the eacnings and cash flow generated by our operating propatties. Our subsidiaries' payments to us will be
contingent upon their earnings and upon other business considerationg, which may be impacted by various factors.

In addition, our Macao and Singapore credit facility agreements, under cettain circumstances, may Hmit or prohibit certain payments of dividends or
other distributions fo us, We expect future debt instruments issued by our subsidiarles for the financing of future developments may contsin similer restrictions,

Subject to applicable law, any future dividend payments will be made at the discretion of our Board of Directors, taking into acconat various factors such
as our future operations and earnings, capital requirements and surplus, general financial condition, contractual restrictions and other factors. There can be no
assurance that dividends will be pald in auy particular emount, if at ell, for any given perlod. In addition, our ability to pay dividends is reliant to some extent
on the dividends received by SCL. In April 2020, we suspended our quarterty dividend program due to the impact of the COVID-19 pandemic and in August
2023 the dividend program was reinstated.

The ability of subsidiaries to make distributions to us depends on the earnings and cash flow generated from gaming operations and various other factors,
including dividend requiremcnts fo third-party public stockholders in the case of funds being repatriated from SCL, compliance with certaln local statutes, the
lawes and regulations currently and in the thture applicable to our subsidiaries and restrictions in connection with their contractual arrangements. For example,
our revenues in Macao are denominated in pataces, the legal currency of Macao, and in Hong Kong dollars, The Macao pataca is pegged to tae Hong Kong
dollar and, in many cases, is used interchangeably with the Hong Keng dollar in Macao. The Hong Kong dollar is pegged to the U.S. dollar. While currently
there are no foreign exchange or capital control restrictions applicable to intercompany tranaactions between us and our Macao, Hong Kong and mainland
China subsidiaries, we cannot assure you that this will centinue to be the case in the future and that cur ability to convert large amounts of patacas into U.S.
dollars over a relatively short petiod will not be limited. In addition, the mainlaud Chinese government also imposes controls on the converlibility of the
renminbi into foreign curtencies and, in cerlain cases, the remittance of curvency oui of China by our subsidiaries incorporated in mainland China, If, in the
future, foretign exchange or capital control restrictions wete to be imposed and become applicable to us, such restrictions could potentially reduce the amounts
that we would be able to receive from our Macao, Hong Kong and mainland China subsidiaries. Our non-t.8. subsidiaries, inclnding those located in
Singapore, Macao, Hong Kong and mainland Chitg, held wntestricted cosh and cash equivalents of $2.20 billion and restricted cash of $124 million as of
Deeember 31, 2023, of which approximately §1.80 billien is available to be repatriated, cither in the form of dividends or via intercompany loans or advances,
to the U.5., subject to the abovementioned restrictions. We do not expect withhalding taxes or other foreigh income taxes lo apply should these carnings be
distributed in the form of dividends or otherwise.

Cagh may be transferred between and mnong the Company und its subsidiaries through capital contributions, intercompany Ioans or advences, dividends,
royalties and transfers of cash and other assets, The total net transfers to {from) the Company with 8CL were $100 million, $(978) milllon and $42 million and
with Marfna Bay Sands were $937 million, $74 million and $37 million for the yeats ended December 31, 2023, 2022 and 2021, respeetively,

Net trangfers from its subsidiaries v SCL wete $1.86 billion for the year ended December 31, 2023 aud net trunsfers from SCL to its subsidiaties were
$497 million and $385 million for the years ended December 31, 2022 2021, respectively. During the years ended December 31, 2023, 202 and 2021, SCL
made interest payments to the holders of the SCL Senlor Notes in the amount of §346 million, $310 million and $352 millien, respectively. There were no
interim principal payments on the SCL Senior Notes,
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ITEM 1A. — RISK FACTORS

You should carefully consider the risk factors set forth below ns well a3 the other information contsined in this Annual Report on Form 10-K in

" connection with evaluating the Company, Additional risks and uncertainties not curtently known to us or that we currently deem to be immaterial may also
have a material adverse effect on our business, financial condition, resulis of cperations end cash flows. Certain statements in “Risk Factora® are forward-
looking statements. See “Tiem 7 — Management's Discussion and Analysis of Financizl Condition and Results of Operations — Speoial Note Regarding
Forward-Looking $tatements.”

Summary of Risk Factors

The following is a summary of the prinvipal risks that could adversely affect out business, opetations and financial results.

Risgks Relnted (o Our Business

ur business is particularly sensitive to reductions in discretionary consumer and cotporate spending as a result of downturns in the economy.

Natural or man-made disasters, an outbreak of highly infectious or contagious disense, political instability, eivil nnrest, terrorist activity or war could
materisily adversely affect the number of visitors to our facilitles and disrupt our operations.

Our business i3 sensitive to the willingness of our customers to travel,
Wo are subject to extensive regulations that govern aur operations in any jurisdiction where we operate.
Certain local gaming laws apply to our gaming activities and associetions in jurisdictions where we operate ot plan to operate,

We depend primarily on our properties in two markets For all of our oash flow, and beeanse we are a parent company our primary scurce of cash is and
will be distributions from our subsidiaries.

Our debt instruments, currant debt service obligations and substantial indebtedness may restrict our current end future operations.
Wa are subject to fluctuations in foreign currency exchange rates,
We extend credit to a portion of our customers and we may not be able to collecl guming receivables from our eredit players.

Wit rates for our gaming operations depend on a variety of factors, some beyond our control, and the winnings of our gaming customers could exceed
our ¢asing winnings,

Weo face the risk of fraud and cheating,.
Our operations face significant competition, which may increase in the fiture,

Our attempts to expand our bugingss info new markets and new venturcs, including through acqnisitions or strategic transactions, may not be
suceessiul.

Our loan recetvable Is subject to vertain risls, which could materially adversely affect our financial position, results of operations and cash flows.

Risks Associated with Our International Operitions

There are significant risks associated with our current and planncd construction projects.

Our Macao Concession and Singapore development sgrecments snd casing license can be terminated or redeemed under cerfain circumstances
wilkiout cotupetisation 1o us.

The tumber of visitors to Macan, particularly visitors from mainland China, may decline or travel to Macao may be disrupted,
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The Mueao and Singapore governments could grant additional rights to conduct gaming in the future and inctease competition we face,
Condwcting business in Macao and Singapere has certain political and economic risks,
Our tax arrangements with the Macno government may not bs available on terms favorable to us or at ril,

We are sublect to limitations on the transfers of vash to and from our subsidiaries, limitations of the pataca exchange markets aud restrictions on the
expott of the renminbi.

VML may have financlal and other obligations to forelgu workers seconded to its contractors under government labor quotas.

Risks Related to Dokng Business in China

Our business, financlal condition and results of operations and/or the value of our securities or our ability to offer or continue o offer securities to
Inrvestors may be meteriully and adversely affected to the extent the laws and regulations of mainland China become applicable to cur operations in
Maceno and Hong Keng or ecenomic, political and legal developments in Macao adversely affoot our Macao operations,

Our seoutities tmay be prohiblted from being traded in the U.S. secwritizs murket and our invedtors may be deprived of the benefits of such inspections
ot investigations il the PCAOB were not able to conduct full inspections or investigations of aur anditor.

Risls Related to Stock Ownership and Stockhaolder Matters

-

The intorests of our principal stockholders in our business may be different from yours,

Confliots of interest may arise becauge certaln of our dirsctors and officers are also directors of SCL.

Human Capital Related Risk Fuctors

We depend on the contirmed services of key officers.

We compete for limited management and labor resources in Macao and Singapore, and policies of those governments may also affeet our ahility to
amploy imported managers or labor,

Lubor wetions and ather labor problems could negatively impact owr operations,

General Risk Factors

Failure to maintain the integrity of our information and information systems vt comply with upplicable privacy and cybersecurity requirements and
rogulations could harm cur epulation and adversely affect our business.

We may fail to establish and protect our IP vghts and could be subject to claims of TP infringement,
“The licensing of our trademarks o third parties could result in reputational kerm for us,

Our insurance coverage may not be adequate to cover all possible losses that our properties could sufter and our insurance costs may increase i the
future.

We are subject Lo changes in tax laws and regulations.
Bocause we own real property, we are subject Lo extensive environmental regulation.
We are subject to rigks from litigalivn, investigations, enforcement. zotions and other disputes.

We could he negatively imipected by environmental, social and governanoe and sustainability matters.
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Risks Related to Oxur Business
Our business Is parficularly sensitive to reductions In discretionury consumer and corporaie spending as a resull of downiurns in the economy.

Congumer demand for hotel/onsine resorts, irade shows end conventions and for the type of lixury amenitles we offer is particularly sensitive to
downturns in the economy and the corresponding impact on discretionaty spending. Changes in disoretionary consumer spending or corporate spending on
convertions and business trave! oould be driven by many faciors, such as: perceived or actual general economic conditions; fear of exposure to a widespread
health epidemic; any weakuesses in the job or housing market; credit market disruptions; high energy, fiel and food costs; the Increased cost of travel; the
potential for bank failures; perceived or actuel disposable consumer incomne and wealth; fears of recession and changes in consumer confidence in the
economy; or fear of war, political instability, civil narest or fulure acts of terrorism, These factors could reduce consumer and corporate demand for the luxury
amenities and {eisure and business activities we offer, thus imposing additional limits on pricing and harming our operations.

Natural or man-made disasters, an outbreak of highly Infectivus or contagions disease, political instability, civil unrest, terrorist aciivity or war could
mgterially ndversely affect the number of visitors to onr factlitles and disrupt our operatlons.

So~called “Acts of God,” such ss typhoons and rainstorms, particularly In Macao, and other natural disasters, man-made disasters, outbreales of highty
infectious or contagious diseuses, political instability, civil unvest, terrorist activity or war may result in decreases in trave! to and from, and economiz activity
in, arcas in which we operate, and may adversely affect the number of visitors to our properties. We alao face potential risks agsociated with the physical effects
of climate chnauge, which may include more frequent or severe storms, typhoons, flooding, extreme or prolonged heat, vising sen levels and shoriages of watex.
To the extent climate change causes additional changes fn weather patterns, our properties along the cosst in Macao could be subjoct to an increase in the
number and severity of typhoons and coastal and river flooding could cause damage fo these properties, and all our properties could be subjeot to incrensed
precipitation levels and heat stress. Any of these events may disrupt our ability to staff our business adequately, could generally disrupt our operations, and
could have a material adverse effect on our business, financlal condition, results of operations and cash flows, Although we have insurance covetrnge with
respect to some of these svents, we cannot assurs you any such coverage will provide any coverage or be suffielent to indemmify us fully sgainst all direct and
indivect costs, including any loss of business that could result from substantial damage to, or partinl or complete destruction of, any of our properties.

Our business is yensitive to the willingness af our customers 1o travel,

We are dependent on the willingness of our customers to travel. Only a portion of our business is and will be generated by local residents. Most of pur
customers travel to reach our Macan and Singapate propertles. Infections diseases may severely disrupt domestic and International travel, which would result
in 2 decreuse in cugtomer visits to Macao and Singapore, including our properties. Reglotal political events, acts of tetrorizm or efvil unrest, including those
resulting in travelers percetving areas as unstable or an unwillingness of governments 1o grant visas, reglonal conflicts of an cufbreal of hostHities or war could
have a similar effect on domestic and interational travel. Manageinent onnnot predict the extent to which disruptions from these types of events in air or other
forms of travel would have ot our business, financial condition, results of operaticns and cash flows.

. We are sulfect to extensive regalations that govern our operations in any jurisdiction where we operate.

We are required to obtain and maintain licenses from varlons Judisdictions in order to operate certaln aspects of our business, and we are subject to
extensive background investigations and suitability standards in our gaming business, We also will become subjeot te regulation in any other jurisdiction whote
we chaose to operate in the future, There can be no rssurance we will be able to obtaln new licouses or renew any of our existing licenses, or if sueh livenses
are obtaited, such licenses will not be conditioned, suspended ot revoked; and the loss, denial or non-renewal of any of onr licenses could have a matarial
advetse cffect on our business, financial condition, results of operations and cash flows. See “Itiem 1 — Business — Regulation and Licensing™ for further
description of regulations that govern our operstions.
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We are subject to anti~corruption laws end vegulations, such as the Foreige Corrupt Practices Act (the “FCPA™), which generally prohibits U.S. companiss
and their intermediaries from malring improper payments to foreign officials for the purpose of obtaining or retaining business. Any violatlon of the FCPA
could have a material adverse effect on our business, financial condition, results of operations and cash flows.

We nlse deal with sigoificant amounts of oash in our operations and are subjeet to verious reporting and anti-money laundering regulutions in certain
Jurisdictions where we operate, including Singapore nid Macao, a3 well as regulations set forth by the gaming authorities in the areas in which we operats. Any
such laws nnd repulations could change or could be interpreted differently in the fature, or new lews and regulations could be enacted. Any violation of anti-
money laundering laws or regulations, ot any accusations of money laundering ot tegulatory investigations itto possible money laundering activitles, by any of
our properties, employees or customers could have a materisl adverse effect on our business, financial condition, results of operations and cash flows,

Certain local guming laws apply 1o our gaming activities and associations in jurisdictions where we operate or plan to operate,

We ate required to comply with certain reporting requitements conoerning our outrent and proposed gaming aclivities and associations, including in
Mzeao, Singapore and other furisdictions. The gaming authorities in jurisdictions where we operate or plan to operate, including in Macao and Singapore,
exercise authority for purposes of assessing suitability in relation to our ectivities in other gaming jurisdictions where we do business. Any gaming laws and
regulations that apply to us could change or could be interprated differently in the futare, or new laws and regulations could be enavted, and we may incur
significant costs to comply, or may be unable to comply, with any new or modified gaming laws and regulations,

We depend primarily an our properties in twe markeis for all of our cash flow, and becavise we are o purent company our primary source of cash is
and will be disiribrtions from our subsidiaries.

We ate primatily dependent upon our Asia proparties for all of our cash. Glven our sperations are conducted primarily at propertics in Macao and
Singapore and a large portion of our planned development is in Macao and Singapores, we are subject to greater risk than if we were more diversified,

Additionally, because we are a parent company with limited business operations of our own, our main asset is the capital siock of our subsidiaries, We
eenduet most of our business operations through our direct and indirect subsidiaries. Accordingly, our primary sources of cash are dividends and distribytions
with respect to our ownership inierests in our subsidiaries derived from ihe eatnings and cash flow gencraled by cur operating propertics. Dur subsidiaries’
payments to us will be conkingent upon their earnings and upon other business considerations, whieh may be impaected by the factors desoribed above, For
exarnple, due to the impact of the COVID-19 pandemic, we suspended onr quarterfy dividend program between April 2020 and July 2023, resuming dividend
payments in August 2023, and SC, suspended its dividend payments beginning in February 2020,

In addition, our Maoao and Singapore credit agrecments, under ceriain circumsiances, may limit or prohibit certain payments of dividends ot other
distributions to us. We expeat future debt instruments for the financing of fiture developments muy contaln similar restdiotions,

Onr debt insiruments, curvent debl service obligations and substantial indebiednass may restrict onr current and futiure operations.

Our current debt secvice obligations contain, or any future debt service obligations and instrumenty may contain, a tumber of resirictive covenants that
impose significant operating and finencial restrictions on us, including restrictions on our ability to:

*  ineur additional debt, including providing guaratitees or eredit support;

»  incwr liens secuting indebtedness or other obligntions:

« dispose of certain assets;

= make certain acquisitions;

+  pay dividends or make distributions and male other resteicted payinents, such as purchasing equity [nferests, repurchasing junior indebtedness or
malking invesiments in third parties;
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=+ enfer into sale and leaseback transactiong;

+ engage in any new businesses;

* igsue preferred stock; and

< enter into transactions with ot stockhelders and our affiliates.

In addition, our Macap, Singapore and U.S. eredit agresments contain various financial covenants, See “Hem 8 — Financial Statements and
Supplementary Data — Notes to Consolidated Financial $tatements — Note 12 -— Leng-Term Debt” for firether description of these covenants.

As of December 31, 2023, we had $14.03 hillion of long-term debt ontstanding, net of original issue discount and deferred offering costs {excluding those
costs related to our revolving Facililes). This indebtedness could have important consequsnoes to us. For sxample, it could:

« make it maore difficult for us to satisfy our debt service obligations;
* increase our valnerability to general adverse economic and industry conditions;

*  limpair our abllity to obtain additional financing in the futurs for working capital needs, capital expenditures, development projosts, acquisitions or
general corporate purposes;

*  require us to dedicate a significant portion of cur cash flow from operations to the puyment of principal and interest on our debt, which would reduce
the finds available for our operations aud development projects;

»  limit our flexibility in planning for, of reacting to, changes in the business and the ndustry in which we operate;
*+ place us at a competitive disadvantage compared to our competitors that have less debi; and
+ subject us to higher intergst expense in the svent of increases in interest rates.

Subjeol to epplicable laws, including gaming laws, and cettain agreed upon exceptions, our Singapore debt is secured by liens on substantially all of the
assels of our Singapore operations,

Qur abillty to fimely refinance and replace our indebtadness in the future will depend upan general economic and cradit market conditions, potential
approval required by loval government regulators, adequate Heuidity in the global credit markets, the pacticulor vlrcumstances of the gaming Industry, and
provalent rogulations and our cash flow and operations, in each case a3 evaluated at the time of such pofenial refinancing or replacoment, We have a principal
amount of $1.90 billion, $3.37 billion, $3.54 billion, $700 million and $1.90 billion in (ong-term debt matoring duting the years ending Docember 31, 2024,
2025, 2026, 2027 and 2028, respectively. If we ars unable to refinance o generate sufficlent cash flow from operations to repay our indebtedness on a timely
basis, we might be forced to seck alternate forms of financing, dispose of certain asssts or minimize capital expenditures and other investizeuts, or not make
dividend payments, There is no ssurance any of these alternatives would be avnilable to us, if at all, on satisfactory terms, on terms that would not he
disadvantageous to us, or on terms that veould not tequire us to breach the terms and conditions of our existing or future debt agreements,

We may attempt Lo arrangte additioal financing to fund the remainder of sur planned, and any future, development projects. If we are required lo raisc
additional capital [n the future, our access to and cost of financing will depend on, among other things, global eeconomic conditions, conditions in the global
financing mutkets, the availability of sufficient amounts of financing, our prospects and our credit ratings. 1f our credit ratings wera to be downgraded, ot
general matket conditions were to ascribe hipher isk Lo our rating Jevels, our industry, or us, our access to capital and the cast of any debt fnancing would be
further negatively impacted. In addition, the terms of future debt agreements could require higher costs, include mote restrictive covenants, ot require
incremental collateral, which may further restrict our business aperatinns or be wnavailable due to onr covenant restrictions then in effect, Thete is no guarantes
that debt financings will be available in the fiture to fund our abligations, or thet they will be available on terms consistent with our expectations, Our vurrent
debi sorviee obligations contain u number of restrictive covenants that impose significant operating and financial restrictions on us, and onr Macan, Singapore
and U.5, credit agreements contain various finanelal covenants,
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We are sulject to fluctuations in forelgn currency exchange rates,

We tecord transactions in the functional currencles of pur repotting entitiss. Becanse our consolidated financial staiements are presented in U.S, dollats,
we franslate revenues and expenses, as well as sssets and linbilities, into U.S. dollars at exchunge rates in effect during or at the end of each reporting period,
which subjects us to foreign currency ranslation risks. The strengthening of the U.S. dollar agalnst the functional curteneles of gur forsign operations could
have an adverse effect on out U.S, dollar financial resnlts,

We ave a parent company whose primary source of cash is disiributions from our subsidiaries, Fluctnations in the U,8, dollar/SGD exchange rate, the 1.8,
dollarfMacao potaca exchange rate and/or the U.S. dollar/Hong Kong Dollar (“HKD”) exchange rate could have a material adverse effect on the smount of
dividends and distributions from our Singapore and Macao operations,

We extend credit o a portion of our custamers and we may nof be able to collect paming receivables from gur credit players.

We conduct our gaming activities on a credit and cash basis. Any such credit we extend is unsecured. Table games players typically are extended mors
credit than slot players, and high-stakes playets typically are extended more credit than players who tend to waget lesser amounts,

During the year ended Decamber 31, 2023, approximately 10,6% and 11.9% of our table games drop at our Macao propetties and Maring Bay Sands,
tedpectively, was from credit-based wagering, We extend credit lo those costomers whose level of play and finarcial resources warrant, in the opinion of
management, ar extension of credit. These large receivables could have a significant impact on our resnlts of eperations if deemed uncollectible.

While guming debts are evidenced by a oredit Instrament, inoluding what is commonly referred to us a “marker,” certain jurisdictions around the world,
including jurisdictions our gaming customers may come from, may determine, or have determined, enforcement of gaming debis is against public policy.
Although courts of some forelgn hations will enforce gaming debts directly and the assets in the U.S. of foreign debtors may be reached to satisfy a judgment,
judgments on guning debts from courts in the U.5. and elsewhere are not binding in the courts of many foreign nations.

In particutar, we expect our Macao operations will be able to enforee gaming debis only in a limited number of jurisdictions, including Magso. To the
extent our Macao gaming customers are from other jurisdictions, our Macao operations may not have access to a forum in which it will be possible ta colleet
al!l gaming receivables because, among other reasons, courts of many jurisdictions do not enforce gaming debis and our Macao operations may encounter
foroms that will refuse to enforce such debts. Moreover, under applicable law, our Macao operations remain obligated to pay taxes on uncollcetible winnings
from customers.

It is also possible onr Singapora operations may not be able to collect gaming debis because, ampng other reasons, courts of sertain jurisdictions do not
ehforce gaming debis, To the extoni our Singapore gaming customers’ assets are situated in such jurisdictions, our Singapore operations may not be able to take
enforeement nction against such assets to facilitate collection of gaming receivables.

Even where gaming debts ave enforceable, they may not be collectible. Our inability 1o colleet gaming debis could have a significant adverse effect on our
results of operations and cash flows.

Win rates for our gaming operaiions depend on a vatiety of factors, some beyand our contrel, and the wirnings of pur gaming custemers conld exceed
oir casing wirmnings.

The gaming industry is characterized by 2n element of chance. In addition to the elemant of chanee, win rates are also affected by other factoss, including
players' skill and experience, the mix of games played, the financial resources of players, the spread of table litnits, the volume of bets played and the amount
of time pluyed, Our gaming profits are mainly derived fram fhe differcnce between our casing winnings and the casino winnings of our gaming custotners.
Singe there is an inherent element of chance bn the guming industry, we do not have full control over our winnings or the winuings of our gaming customers. If
the winnings of our gaming cnstomers exceed our winnings, we may record a loss from our gaming operations, which conld have a material advetse affect on
onr financlal condition, cesults of opetations and cash fiows.
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We face the visk of fraud and cheating.

Our gaming customers may attempt or commit fraud or cheat in order 1o increase winnings. Acts of fraud or cheating could involve the use of counterfiit
chips ar other tactics, possibly in collusion with our employees, Interaal acts of cheating could ulso be conducted by employees throngh collusion with dealess,
surveillance staff, floor managers or other casino or gaming area staff, Failure to discover such acts or schemes in a timely manner could resnlt in losses in our
gaming operations. In addition, negative publicity related to such schemes could have an adverse effeet on our reputation, potentially causing & materisl
adverse effect on our business, finanelal condition, results of operations and cash flows.

Our aperations face significant competitlon, which may increase in the fulure,

The hotel, tesort and casino businesses in Mroao and Singapore are highly competitive. Our Macao properties compete with numerous other casitios
located within Macao, Additional Macao facilities announced by our competitors and the increasing capacity of hotel rooms in Macao could add to the
campetitive dynamic of the market.

Our Magso and Singapere operations will also compete to some extent with easinos located alsewhere in Asla, including South Korea, Malaysia,
Philippines, Austtalia, Camnbodie and elsewhere in the world, including Las Vegas, as well as online gaming and cruise ships that offor gaming, Our aperations
also face tncreased competition from new developments in Malaysis, Australia and South Korea, In addition, cerfain countries have legalized, and others may
in the futere legalize, casino gaming, including Japan, Taiwan, Thailand and Vistuam.

The proliferation of gaming vemues and gaming wetivities, such as online gaming, as well as renovations and expansions by our competitors, and thelr
ability to attvact customers awsy from our properties could have a material adverse effect on our financial conditien, results of operalions and cash flows.

Onr aifempls fo expand onr business into new markets wnd new ventures, Including through acquisitions or strategic Iransactions, wmay not be
srecessful.

We may opportunistically seek fo expand our business through, among other things, oxpansion into new geographies or new ventures complementary to
our curtent aperations. These attempts to expand our business could increass the complexity of our business, requite significant levels of investment and strain
out management, personnsl, operations and systems. Ir: addition, our sttempis to expund into new geogrephies could pose additional challenges given our
limited operational experienve in other jurisdictions. Tn order to facilitate such expansion, we may engage in strategic and complementary acquisitions and
other transactions or investmenis involving other Inlegrated resovts, hospitality or gaming brands, businesses, properties or other assets, either on our own or in
partnership with othets. These ftems are subfect to challenges and risks thal conld affeet our business, including: our fneurrence of significant transaction costs
in connection with a pending transaction or Investment, regardleas of whether it is completed; the restrictions on and obligations with respect to our business
that may exist in conncetion with the pending transaction or investment; fluctiations in our market value, including the depreciation in our market value if the
pending transaction or investmendt is not completed or the fatture of tho transaction or investment, even if completed, (o increase onr market value; and failore
to integeate acquircd businesscs successfully or achieve the anticipated benofits or synetgies of the transaction. As noted in “Development I'rojscts - Now
York,” thers is litigation associated with the Procedural Steps for our right to lense the nndertying land of the Nassau County Coliseum from the County of
Nassau in the State of New Yotk. The Company is not a party to the litigation, but there can be no assurance as to the completion or posiiive oulcome of the
Procedural Steps or our abilily to seeure @ new leuss on tetms thnt are Favorable to us. Tn addition, there is no assurance we will be able to obtaib & casing
license from the State of New Yorl. There can be no assurance that our business expansien efforts witl develop as anticipated or thet we will sugcesd, and if we
do net, we may be unable to recover pur investoents, which could adversely impact gur business, financial condition and results of opetations.
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Our loan recelvable is sibject to certain rlsks, which canld materlally adversely affect our financial position, resulis of operations and cash flows.

On Pebruary 23, 2022, in connection with elosing of the sale of our Las Vegas real propesty and operations, including The Venetian Resort Las Vegas and
the Sands Expo and Convention Center (the “Las Vegas Operations™), for an aggregate purchuge price of approximately $6.25 billion (the “Las Vegas Sale™),
we entered into a seller financing loan agreement, which provides for a six-year senior secured term loan with a principal emount of $1.19 billion as of
Degember 31, 2023. While payments on the loan heve been made, If this loan were to become impaited and could not be cnllected, our financial position,
resulis of opetations and cash flows could be materially adversely affected for the amount of uncollected, or deemed uncellectible, principal and interast,

Risks Associated with Qur International Operations
There ure significant risks associnted with our current and planned consiructlon projects.

Our development projects and any other construction projects we undertake will entuil signifiant risks. Congteuction activily requires us to obtain
qualified contractors and subcontractors, the avallability of which mny be uncertain. Construction projects are subjeot to cost overtuns and delays caused by
events outside of our comtrol or, In certain cases, cur contractors’ control, such s shoriages of matet{als or skillsd laber, unforeseen engineeting, enwvironmental
andfor gealogical problems, work stoppages, wealhor interfercnce, unanticipated cost incroases and unavailability of constructlon materials or equipment.
Construction, cquipment ve slaffing problems or difficultios in obtaining any of the requisite materials, licenses, permits, allocations and authorizations from
governmental or regulatory anthorities could incrense the tatal cost, defay, jeopardize, prevent the consinetion or openlng of our projects, or otherwise affect
the design #nd features. As development and constraction projects develop, we could also make decisions that result in inoreases to the expected costs and
timelines for ompletion of our projects. Construction contractors or connterpaeties for our cutrent projects may be required to bear certain cost overruns for
which they are contractuplly liable, and if such countetpariies are unable ko meet their ebligations, we may incur increaged costs for such develapments, For
example, e ate obligated to commence certain construgtion projects in Singapore wnder the Secotrd Development Agreement by April 2024, which we do not
expect to be able to timely vommence. We are in discussions with the Singapore government on the duration of the timeline extension for commencement and
completion of the expansion of Merina Bay Sands te fulfill our obligations under the Secand Development Apreement, If such extension is not obtained, we
will be in breach of our ebligations under the Secend Development Agreement. Tn addition, the numbet of ongoing projects and their locations throughout the
world present unique challenges and risks to our management siroeture. If cur management is unable to manage successfully our worldwide construetion
projects, it could have & material udverse effeot on our financial condition, results of operations and cash flows.

The anticipated costs and completion dates for our current and planted projects ate based on budgets, designs, development and constructlon documents
mnd achedule estimates ate preparcd with the assistunce of architects and other construction development consultants and arc subject to changs as the design,
development and construction decumenta are finalized and ax aclual construction wotk is performed. A failure to complete our projects on budget or on
schedule may have a material adverse effect vn our finatciul condition, results of operations and cash flows.

Our Macao Concession and Singapore development agreements and casing license can e tevminated or redeemed pnder certain elrcumstances
without compensaflon fo us.

The Macag government has (e right (o unilaterally terminate our Concossion in the event of VML's serious non-compliance with its basic obligations
under the Coneession and applicable Macao laws, Upon termination of our Concession, the casinos and gaming-related equipment, for which use has been
temporarily transferred by the Macao government to VML, would uutomatically be transforred back tu the Macao govermment without compensation e us and
we would cease to gencrate sny revenues from these aperations, The loss of our Concession would prohibit ua from conducting gaming operations in Macao,
which eould have a matetial adverse effect on our business, financial condition, results of operations and eash flows, Additionally, beginning on January 1,
2029, the Macao government has the option to redeem the Concession by providing us at least one-year advance notice. In the event the Macao gevernment
exercises (his redemyplion right, we arc entitled to fair compensation or indemnity. However, the componsation paid mey not be adequalé to compensate us for
the losa of fulure revenues,
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Under the casino regulatory framework in Singagate, our casina license may be terrinated in the event of Marina Bay Sands' serious non-compliance
with its obligations under the casine regulutions or our casino license conditions, and the development agreements betweon Marina Bay Sands and the STB
contain events of defanlt that could permit the STB to {erminate the agreement witaout compensation to us, If the development agreements ate terminated, we
could lose our right to aperate the Marina Bay Sands and our investtent in Marina Day Sands could be lost. Additlonally, under the terms of our development
agrecments with the STB, cither or both the casino concession and the casino license may be terminated on public interest grounds, in which case, we are
entitled to fair compensation. However, the compensation paid may not be adequate ta compensate us for the loss of future revenes.

The mumbier of visitors to Macuo, particularly visitors fram mainland China, may decline or travel fo Macao may be disrupted,

Our VIP and mass market gaming customers typically come from nearby destinations in Asia, including mainland China, Hong Kong, South Korea and
Japan. Increasingly, a significant number of gaming customers come to our casinos from mainland China. Slowdown in economic growth or changes of China's
current resirictions on travel and currency movements have disrupted, and If such slowdown is continued and prolonged could further disrupt, the rumber of
vigitors from tmainland China to our casinos in Macao as well os the emounts they ave willing uid able to spend while at our properties.

Policies and measures adopted from time to time by the Chinese government include restrictions imposed on exit visas geanted to residente of mainland
Chuina for travel to Macao and Hong Kong. These polices and measures, if itplemented, may have the effect of reduciug the number of visitors to Macao frpm
mainland China, which could adversely impact tourism and the gaming industy in Macao.

The Macao and Singapore goveramenis conld grant ndditional vights to conduet gaming in the future and increnve compuetition we face,

We hold one of ouly six gaming cancessions authorized by the Macao government to operate casine games of chance in Macao through December 31,
2032. We hold one of two Heenses granted by the Singapore government to operate & oasino in Singapore during an exclusive period expiring on December 31,
2030, If the Macao government were to allow udditional gaming operators in Maceo or the Singapore government were to license addltional casinos, we would
face additional competition, which could have s material adverse effeet on eur financial condition, results of operations and cash flows.

Conducting business in Macao and Stagapore has certain political and econpmic risks,

Our business development plans, financial condition, results of operations end cash flows may be materially and adversely affecied by significant
politival, social and economic developments in Macao and Singapors, and by changes it policies of the governments or changes in laws and regulations or their
interpretations. Out operations in Macao and Singapore are alse exposed to the risk of changes in laws and policies that govern operations of companies based
in those countries. Jurisdictional tax laws and regulations may also be subject to amendment or different interpretation and implementation, therchy having an
adverse effect on our profitability after tax, These changes may have a material adversc effect on our financial condition, results of operations and cash flows.

Current Macao and Singapore laws snd regulations concerning gaming and garming concessions and Heenses are, for the most patt, fairly recent and there
is little precedent on the interpretation of these laws and regulations. We belleve our organizatlonal structure and operntions arc in complinnce in all material
reapects with all applicable laws and regulatfons of Macao and Singapore, These laws and regulations are complex end a coust or an adwinistrative or
rognlatory body may in the foture render an interprotation of these iaws and regulations, or issue regulations, which differs from our interpretation and could
have a inaterial adverse effect on our financial condition, resulis of nperations and cash flows.

In addition, our activitles in Macao and Singapore are subject to administrative review and approval by various government agencivs. We cannol assure
you we will be able to obtain ull necessary approvals, which may have a material adverse effect on our long-term business strategy and operations, Macao and
Singapare laws permit redress to the courts with respeot to administrative actions; however, such redress is lasgely untested in relation to gaming issues.
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The Macao government approved smoking control Jegislation, which prohibits smoking in casinos other than in cerfain emumersted aress, Such
lagistation may deter potentlal gamning customers who are smokers from frequenting casinos in jurisdictions with smoking bans such as Macac, Such laws and
regulations could change or could be inferpreted differently in the future. We onnnot prediot the future likelihood or outcome of similar legislation or
teferenduins In other jurlsdicions where we cpetale or the magnitade of aay decrease in revenves a3 a result of such regulations, though any smaking ban
could have an adverse effect on our business, financial cendition, results of operations and cash frows,

Our lax arrangements with the Macao government may not be available on ierms favorable to us or at all.

We have had the benefit of a corporate tax exemyption in Macao, which exempts us from paying the 12% corporate income tax on profits generated by the
operation of casine gatnes, but does not apply to our non-gaming activities. We will continue to benefil from this tax exemption through December 31, 2027.
Additionally, we entered into a shareholder dividend tax agreement with the Macao government in April 2019, effective through Tune 26, 2022, providing an
annual payment as 4 substitullon for a 12% tax otherwise due {rom VML shareholders on dividend distributions paid from VML gaming profits (the
*Sharcholder Dividend Tax Agreement™). We are in discussions for a new shareholder dividend tax agresment; however, there is no certainty this tux
arrangement will be granted,

e are subject to limitations on the transfers of cash iv and from our subsidiaries, Hmitations of the pataca exchiange markels and restrictions en the
export of the renminbi.

Our revenues in Maoao ate denominated in patacas, the legal cutrency of Maeao, and Hong Koug dollars. The Macao pataca is pegged to the Hong Kong
dollar and, in many cases, is used interchangenbly with the Hong Kong dollar in Macao. Althongh corrently permitted, we cannot agsure you patacas will
continue to be freely exchangeable fnto U.S. dollars. Also, our ability to cohvert large amounts of patacas inta 1.5. dollers over a relatively shott period may be
limited.

The ubility vf subsidiarics to make distributions o us depends on the eamings and cash flow genarated flom gaming operations and various other factors,
including dividend requirements to third-party public stockholders in the oase of funds being repatriated from SCL, compliance with certain local statutes, the
laws and regulations currently and in the future applicable to our subsidiaries end restrictions in connection with their contrastnal arrangements, While
currently thers is no foreign exchasge or capital control restriction applicable to transactions belween us and our Singapore, Macao, Hong Kong and mainland
China subsidiaricy, we cunnot assure you that this will continuc 1o be the case in the future. In addition, the mainland Chinese government alse imposes
controls on the convertibility of the renminbi into forefgn currencies and, in certaln vuses, the remitlance of wutrency cut of China by our subsidiaries
incorpotated in mainland China. If, in the future, forcign exchange or capitsl control restrictions were to be imposed and become applicable to us, such
restrictions could potentially reducs the amounts that we would be abls to feceive from our Singapore, Macao, Hong Kong aud mainland China subsidiaries.
We do not expect withholding taxes or other foreign income taxcs to apply should repatriated earnings be disttibuted It the form of dividends or otherwise,

We are currently prohibited from accepting wagers in renminbi, the legal crrency of China, There are also restrictions on the remittunce of the renminki
trom mainland China and the amount of renuminbi that can be converted into forcign currencics, including the pataca and Hong Kong dollar, Restrictions on the
remittance of the renminhi from mainland China may impede the flow of gaming customers from mainland China to Macaa, inhibit the growth of gaming in
Macao and negatively mpact our gamning operutions, There is no assurunce that incremental maintand Chinese regulations will not be promulpated in the futnre
that have the affect of restricting or eliminating the remittance of renminbi from mainland China. Further, if any now mainlaud Chincse regulations are
promulgated in the future that have the effect of petmilting ot resteicting (as the case may be) the remittance of renminbi from mainland China, then sucl
remittances will need to be made subject to the specific requirements or restrictions set out in such mles.

IF restrictions are placed on the ability of our subsidinries in Singapore, Muouo, Hong Kong and mainland China to make distributions or declare
dividends or limitaticns of the pataes exchange markets and restrictions on the export of the renminbi are realized, it coutd potentlally adversely affoct cur
results of operations, financial positon and cash flows,
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VML may have financtal and other obligutions io foreign workers seconded to its contrctors under governmen! labor quotus.

The Macao government has granted VML quotas to permit it to hire foreign workers, VML has effbctively sceonded part of the foreign workets employed
under these quotas to {ty contractats for the construction of owr Cotai Steip projects, YML, however, remains ultimately linblo for all empleyer obligations
relating to these workers, including for payment of weges and taxes and compliance with lsbor und workers’ compensation laws, VML requires each contractor
to whom it has seconded these foreign workers to indemnify VML for any costs or liabilities VML inours as & result of such centractor’s feilure to falfill their
obligations. VML's agreoments with its contractors also contain provigions that permit it to refain some payments for up to one year afer the contractors'
complete work on the projects. We cannot, assure you VML's contractors will fulfil] their obligations to wotkers hired under the labor quotes or to VML under
the indemnification agreements, or the wmount of any indemnification pagments received will be sufficient to pay for any obligations VML may owe to foreign
workers seconded to contractors cuder VML'S quotas, Until we make final payments to our contractors, we have offset rights to colleet amounts they may awe
1s, including amounts owed under the indemnities relating to employer obligations, After we have made the final payments, it may be more difficalt for us to
enforge any unpald indemnity obligations.

Risks Related to Doing Bosiness in China

Our business, financial condition and resulls of operations and/or the value of our securitles or our abilily to offer or continue lo affer securitios o
tivestors may be materiatly and adversely affected to the extent the laws and regulations of mainland China become applicuble to onr operations in
Muacao and Hong Keng or econonlc, polifical and legal developments in Macne adversely affect our Macao operations, '

We are a patent cornpany with limited business operations of out own, ad our main asset is the oapital stock of our subsidiaries. A significant porlion of
out business operations are baged in Macuo and held by varions Macao-incorporated Indirect subsidiariss of SCL, our majority-owned subsidiary incorporated
In Cayman Tslands and listed in Hong Kong (collectively referred to as the “Macao Operations™), We also have subsidiaties incorporated In mainland China
and Hong Kong that provide back-office support, such s information technology, aceounting, hotel management and marketing services, which complement
and support SCL’s main back-office functions in Macao.

We face various legal and operational risks and uncertainties relating to having a majority of our operations based in Macao and held by vatious Mecaa-
incorparated indirect subsidiaries of SCL. Substantially all of SCL's assets are located in Macap and substantially all of SCL’s revenue is derived from Macao.
Accordingly, our results of operations, financial position and prospeets are subjuct (o o significant dogree to the economic, political sud legal sliuation in
Maeao. Ching’s coonomy differs from the economics of most developed countries, including the structure of the economy, level of government involvemment,
tevel of develapment, growth rate, conirol of capital inflows end outflows, eontrol of farcign exchange and allocation of resources,

Our opetations face risks and uncertaintics associated with evolving Chinese laws and regulations, such as those associated with the extent to which the
level of Chinese government involvement, control of capital inflows and outflows, contrel of foreign exchange and alioeation of resources currently upplicuble
within meinland China may beceme epplicuable to ug and other risks md uncertainties as to whether and how recent Chinese government statements and
regulatory developments, such as those relating to data and cyberspace security and anti-monopely, sould result in & material change in cur operations and/or
the value of vur seeurities or could significantly limit or complelsly hinder our ability to offer or contime to offer seeurities to fnvestors, cause the value of
such securities to significanily decline or be-worthless and affect our ability to list seourities on a U.S. ot other foreign exchange, 1f, in the future, there were to
be a significant chamge in the munner in which the Chinase government excreises direct or indiract oversight, discretion or control over businesses operated in
Macao, mainland China and Hong Kang, inchuding the current interpretation and application of existing Chinese laws and regulations on how the Chinese
governtent exercises direct ot indirect oversight, diseretion or control over businesses operatad in Macas, mainland China and Hong Koeg, it could potentially
result in our Macao Operations being materially adversely aftected and it conld potentially adverscly affect our results of operations, Bnancial position and eash
Nows. In addition, the Chinese government has recently adupicd fiow tules to exert more oversight and conlro] over offerings that are conducted overseas
and/ar foreign investment in China-based igsucrs.
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There may be risks and uitcertaintios assoclated with the evolving laws and regulations in Ching, including their interpretation and implementaticn with
tespect to the enforeement of laws, rules and regulations and the pessibility of chanpes thereto with litfle advance notice. If, in the future, thers were to be any
significant governmental Influence in the futurs or, or i relation to our business or operations, or sighificant cobtrol over offerings of onr secutities or forsigh
investment in China-based issuers, this could potentially significantly limit or completely hinder our ability to offer or continue to offer secutitles to investors,
causc the value of our secunlties to significantly deoline or be worthless and affect our ability to list securities on a U.S. or other foreizn exchange. Fot example,
on August 20, 2021, the Standing Committee of the National People’s Congress (*SCNPC”) promulgated the Personal Tnformation Protection Law of the PRC
(“PIPL"), which became etfective on November 1, 2021, As the first systematic and comprehensive law specifically for the protection of personal information
in the PRC, the PIPL provides extraterritoriol effect on the personal information processing activities, Since our data processing achivities outside malnland
China from cur Macao Operations relate to the offering of goeds ot services directed at natural persons in maduland Ching, our businesses fom our Macao
Operations operated oulside mainland Ching are potentially subject to the tequitements of PIPL,. However, the implementation rules to the extratersitorisl
jurigdiction of the PIPL have not been finalized yet, and it remains unclear how the Chinese government will enforoe such law. If the extraterritorial jurisdiction
under the PIPL were to be extended to us, our Macao Operations wonld be subjest to ceriain data privacy obligations, which could potentially result in a
materinl change {o our operations. These data privacy obligations would primarily inelude beating the responsibility for our personal [nformation processing
activities, and adopting the necessary measures to safeguard the security of the personal inforntation we process in compliance with the standards required
undet the PIPL, the failure of which may result in us being crdersd to correct or suspend or lerminate the provision of services, confiscation of [Nlegal income,
fines or ather pennltics. Specifically, if the PIPL were te become applicable to us, we would be required to (i} notify the Individuals concerned of the processing
of their personal information {n detail and establish legal bases for such processing; (if) improve internal data governance by implementlng managerial and
technical secutity measures and response plans for security incidents; (1) designate 4 person Ih chirge of petsonal information proteciion where we qualify as
& “quantity processor” (fo be defined by the CAC); (iv) establish a special agency or designate n representative within the territory of the PRC to be responsible
for handling matlers relating to personal information protection; (v) establish and take publie the procedute for individoals to exercise their vights related to
personal information; (vi) conduet an impact essessment on perscral information protection before uny high-risk processing activities; (vii} conclude an
agreement with such vendor and supervise fis processing where we entrust processing of personal information to any vendor; (viii) meet one of the conditions
prescribed by the PIPL whore we transfer personal information outside the territory of the PRC due Lo business or ofher needs. Tn addition, under the PIPL,
where an overseas organization or individual engages in personal information processing activities that infringe upon the personal infortmation rights snd
interests of PRC citizens or endaugering the natlonal security and public interests of the FRC, the CAC may include such organization or individual in the list
of subjects to whom provisien of personal information is resiricted or prohibited, announce the same, and take messures such us restrieting or prohibiting
provigion of persomtal information to sach organtzation or individual, Moreovet, if the recent Chinese regulatory actions on data security or ofher data-related
laws and regulations were to become applicable to ua in the future, we could become subject o certain cybersecurity and data privacy obligations, which could
pofentialty result in a material change to our operations, and the fajlure to meet suoh obligations eould result in penalties and other regulatory actions against us
and mey materiplly and adversely affect our business and results of pperations.

Recent events also indicate grealer oversight by the CAC aver data scenrity, particularly for companics with Chivese operations sccking to list on a
foreign exchange. For example, the Measures for Cyborsecurity Review (“Review Measures™) issued by the CAC came into effisct on February 15, 2022, The
Review Measures provide that, in addition Lo critical information infrastructure operators (*CIIOs”) that intend to purchiage network products or services, online
platfotm operatots engaging in data processing activities that uffect or ay uffect national securily shall also be subject to eyberseenrity review, The Review
Measures require that sn online platfonn operutor which possesses the personal information of at least one million users rmust apply for a cybersecurity review
by the CAC ifit intends to he listed in foreign conntries. The Review Mensures do not provide for a definition of “online platform opetator™ and, therefore, we
cannol assure you that our Macao Operations will not be deemed as an “online platform operator,” However, as of the date of this report, our subsidiarics
Incorporated in mainland China do not have over ane million users” personal information and do not anticipate that they will be collecting over one million
users’ personal information in the foresecable future, and on that basis we believe we are nol required to apply for
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cyberseonrity review by the CAC, even If we are deemed as an “online platform operator.” The Review Measures are not enacted in aceordance with the PIPL,
so our pbligation to apply for cybersecurity review will net change no matter whether the PIFL applies to us or not. Further, we have not received any notice
from any authorities identifying any of our subsidiaries as a CIIO or requirlng themn lo undertake a cybersecurity review by the CAC. While we believe our
subsidiarics arc not required to apply for cybersecurity review, the Review Mensures provide CAC and telovant authorities certaln discretion to initiate
cybersecurity raview where any network product or seyvice or any data handling activity is considercd to affect or may affect national seourity, which mey lead
to uncettainties in relation to the Review Measures® impact on our operations ot the offering of our securities.

As advised by our FRC legal advisers, Eaiwen & Partners, SCL is currently not required to obtain any permission or approval from the CSRC, CAC or
any other mainland Chinese governmental suthority to operate its business or to {ssne securities to foreign investors, other than thoss related to its iwo
subsidiaries incorporated in mainland China that only provide beck offics support. SCL has received all requisite permissions and appravals for its back office
supporting functions located in mainland China, primarily being the standurd business Heenses fssued by the relevant authorities in mainland China, and it hes
never haen denied such pertissions and approvals. If 8CL dees net reesive or mainkain such permissions or appravals in relation to such back office support
functions, we da not expect there will be any material adverse impact on the business, financia] condition and results of our Maeao Operations. However, in the
event that we have inadvertently concluded tha: such permissions or approvals are not required or if, in the future, applicable laws, regulatlons or
Interpretations were to change and tequire SCL to oblain such permissions or approvalg, the failure to obtatn such permissions or approvals could petentially
tesult in penalties and other reglatory actions against SCL and may materially and adversely affsct our businesy and results of operations.

In addition, we face risks and uncertaintics associated with evolying Chinesa laws and regulations, such as those associated with the extent to which the
level of Chinese government involvement, control of capital inflows nad outflows, control of foreign exchange and allocation of reseurces currently applicable
within mainland China may become applicable to us. A significant portion of our assets are located in Macao and a significant portion of our revenue Is derived
from Macao, Accordingly, our results of operations, financial position and prospects are subject to a significant degree to the ceonomic, political and legal
situation in Macao, From December 20, 1999, Macao became a Special Administrattve Region of China when China resumed the exercise of sovereignty over
Macao. The Basic Law of Macao provides that Macuo will be governed under the prinoiple of “ane country, two systems” with itz own separate govemmaent
and legislatare and that Macao will have a high degree of legislative, judicial and coonomic autonomy. However, there can be no assurance Lhat ceonomiz,
political and legal developments in Macao will not advetsely affect our operations, or that there will not be a change in the manner in which regulatory
oversight is condneted in Macao, if Ching were te apply such laws and regulations of mainland Ching to our operatlons in Macao and Hong Kong, If any such
change warn to aconr, it could potentially adversely affeot our tesults of operations, financial position and prospecis. For example, curtently in mainland China,
the renminbi cannot be frcely cxchanged into any foreign currencies, and exchange and remiltance of foteign currencies ate subject 10 Chinese foreign
exchange regulations. Tf, in the fulure, similar regulations wers to become applicable to the exchange and remittance of patacas or other currencies in Maoag,
there could potentially be a materint adverse effect on our business, financial condition, tesults of operations and cash flows.

Our securities iy he prohibited from being traded in the U.S. securitics warket and our investors may be deprived of the benefits of such inspections
ar investigations if the PCAOB were net able fo condisct full inspections or Invesiigattons of our anditer.

The Holding Forelgn Companies Accountable Act was enacted in December 2020 (as fistther amended, the “HECA Act™), The HFCA Act states that if the
SEC determites that an isswer has filed audit reports issued by a registered public accounting firm that has not been subject to inspection by the PCAOB for
three consecutive yvars, the SEC shall prohibit the sceurities of the issuer from Leing traded on a national securities exchange or in the over-the-coutiter trading
market in the United States, On Docomber 29, 2022, the Accelerating Holding Foreign Companies Accountable Act was signed into law, which reduced the
number of consecutive non-inspection years required for riggering the listing and trading prohibitions under the HFCA Aet from three years to two yoars.

Under the HFCA Act, the SEC will {dentify a “Commission-Tdentified Tssuer™ if an issuer has filed an annuul report containing an audit repost issued by &
tegisiered public accounting firm that the PCAODB has determined it is
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nnable to inspect or investigate complstely because of a position taken by an suthority in the foreign jurisdiction, and will then impose 4 trading prohiblilon on
an tssuer afler it is identified as a Conunission-Identified Issuer for two consecutive years, I we were identificd by the SEC as a Commission-Identified Issuer
and have a “hon-inspection” year, there is no assurance that we will be able ta take remedial measures in 2 timely manner, Or: December 15, 2022, the PCAOR
reported that it was able, in 2022, to inspect and investigate completely audit firms headquartered in mainland China and Hong Kong and that, as a result, the
PCAOB voted to vacate previous determinations to the contrary, However, uncertainties remain whether the PCAOB can conlinue to meke 2 determination in
the future that it is able to inspect and investigate completely PCAOB-registered andit firms based in mainland China and Hong Kong,

Thete could be additional regulatery or legislative requirements or guidance that could impact us if, in the future, our auditor is not subject to PCAOD
inspection, The SEC also may propose additionel rules or guidance that could impact us if our auditor is not subject to PCAOB inspection, The implications of
any additiona regulation or guidance in addition o the requircments of the HFCA Act are uncertaln, and such uncertainty cauld cause the market price of our
secnrities to be materially and adversely affected,

Our auditor, Deloitte & Touche LLE, is headquattered in the United States and was not identified as a firm that the PCAOB is unable to inspect, pursuant
to the HFCA Act, Howevar, there is no-nssurance that future audit reports will be prepared by auditors able ta be inspecied by the PCAQB.

If the PCAOB is unable i conduct inspections or full investigations of our auditor, our securlties could be prohibited from being traded in the U.S.
securities market, including “over-the-counter,” if, in tha fitture, we were to be identified ns a Commission-Identified Issuer for two consecmive yoars. Such a
prohibition could substantially impair your ability i sell or parchase our seaurities when you wish to do so, and the risk and uncertainty associated wit: a
potential prohibition could have a negative impact on the price of our secutities. Alsa, such a prohibition could significantly affect our ebility to raise capital on
aceeptable teoms, or at all, which may have a matorial adverse effect on our business, financial condition and prospects.

Inspeations af other audit firms that the PCAORB has conducted outside China have identified deficlencies in those firms® audit procedures and quality
control procedures, which may be eddiessed as part of the inspection process to improve future audit quality. If the PCADOB were unable to conduct inspections
or full Investigations of our anditor, we and investors in our securities would be deprived of the benetits of such PCAOB inspections. In addition, the inability
of the PCAON to conduct inzpections cr foll investigations of auditors would make it more diffieult o evaluate the effectivoness of our independent registered
public accounting firm’s audit procedures or quality control procedures as compared to suditots that are subject to the PCAOB inspections, which could cauge
investors and potential investors to lose confidence in the audit procedures and reporied fnancial information and the quality of our financial statements.

Risks Related to Stock Ownership and Stoclchokler Mattors
The interests of our principal stockholders in onr business may be different from yours.

Dr. Adelson, her family membets and trusts and other entities estublished for the benefit of Dr, Adelyon®s family members (collectively our “Principal
Stockholders™) beneficially owned approximately $1% of our owlstanding commen stock us of December 31, 2023, Accordingly, our Principal Stockholders
exercize significant influence over our business policles and affairs, inchiding the composition of our Board of Ditectors and any setion vequiring the approval
of our stoclcholders, including the adoption of amendments to our erlickes of imcorporation and the approval of a merger or sala of substantilly all of our assots.
The concenlration of ownership may also delay, defer or even prevent a change in control of our company and may muke some trangactions mote difficult or
impossible without the support of our Principal Stockholdets, The interests of our Principal Stockholders may diffor from your interests.
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Couftlcts of interest may arise becanse certain of vur diveciors and officers are alvo divectors of SCL.

In November 2009, our subsidiary, SCL, listed its ordinary shares on The Main Board of The Stock Exchange of Hong Kong Limited (the “SCL
Offering™). We currently own 69.5% of the issusd and outstanding ordinary shares of SCL. As a resuli of $CL, having stockholders who are not affiliated with
us, we and cortain of our officers and directors who also serve as officers andfor diteciors of SCL may have conlicting fiduciary obligutions to our
stockholdets and to the minorlty stockhalders of SCL. Decislons that could beve different implications for us and SCL, including contractuel arrangements we
have entered into or may in the future enter into with SCL, may give rise to the appearance of a potential conflict of interest.

Human Capital Related Risk Factors
We depend on the continued services of key officers.

Our ability to maintain our competitive position is dependent to a large degree on the servicas of onr senfor management team, including our Chairman
and Chief Excentive Officer, Mr. Robert G. Geldstein, and our President and Chief Operating Officer, Mr. Patrick Dumont. The logs of their services ot the
services of our other senior managers, or the inubility 1o ntivact and retain additional senjor management personnel could have a material adverse effect on our
business.

We conipete for lmlled management and labor resources in Macao and Singapore, and policles of those gavernments may also affect our abillty fo
employ imporied managers or labor.

Our success depends in large part upon our gbilily to attract, retain, train, manage and motivate skilled managers and employees at our properties. The
Macao government requires we only hire Macao residents in cur casinos for cerfain employee roles, including roles such as dealers. In addition, we are
requited in Macao to obtain visas and wotk permits for managers and employees we seek to employ from other countrics. There is significant competition in
Macao and Singapore for managers and employees with the skills required to perform the services we offer and competition for these individuals in Mreao is
likely to increase as other competitors expand their operations.

We may have to recrait managers and employees from other countries to adequately staff and manage our properties and certain Macan govemnment
policies affect our ability to hire non-resident managers and employees in certain job classifications. Despile our coordination with the Macao labor and
immigration authoritics to ensure our management and labor needs are satisfied, we may not be able to recruit and retain o sufficient number of qualified
managers or employees for our operations or the Mucao laber and immigration authorities may not grang us the necessary visas or work permits,

If we are unable to obtain, attract, retain and train slelled managers and employees, and obtain any vequired visas or work permits for our skilled
tianagets atd employees, our ability to adeguately manuge uid staff our existing properties and planned development projeets could be impaired, which could
have a material adverse effect on our business, financial condition, results of pparations and cash flows.

Labor aciions and other labor problems conld negatively impact our operations.

From time to fime, we have experienced attempts by labor organizations to organize certain of owr nen-union employees in the United States.
Additionally, in the past, certain unions engaged in confrontational and ohsiructive tacties at some of our propertics, inclnding contacting potentie! cusiomocrs,
fonants and investors, objecting to various administratlve approvals, social medin cumpaigns and informational picketing, and these tactics may he utilized
again by certain unions in the future, Although we believe we will be ble to operate despite such tactics should they repcent, no assarance can be given we
will be able to do so or the failurs to do so would hot canse reputational damage andfor have a material adverse effcet on cur financial condition, resnlts of
operativny and cash flows. Although no ussurances can be given, if employees decide to be tepresented by lnbor unfons, management does not believe such
Tepresentation would have a material effoct on our Ghenclal conditlon, results of operations and cash flows., We cannol provide any assurance we will not
experience addilional and sneeessfisl unlon activity in the fuiure. The impact of any onion activity 1z undetermined and could have a material adverse offect on
our business, financial condition, results of operations and cash flows,
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General Risk Faetors

Failure to naintain the Integrity of our informatlon and informalion sysicms or comply with applicable privacy and cybersecurity requiremenis and
regulatlons could harm oy reputation und ailversely affect our basiness.

Qur busivess requires the collection and retention of large volumes of data and non-electronic information, including credit card mumbers, dates of birth
and other personal sensitive or financial information in vatlous Information systems we malntain and in those maintained by third parties with whom we
contract and may share data, We also maintain internal information about cur employees and information telating to our operations. The Integrity and
protection of that information are impottant to us. Our collection of such information is subfect to extensive private and governmental regulation.

Privacy and cybersecurity laws and regulations are developing and changing frequently, and vary signifieantly by jurisdiction. We rmay incur significant
costs in our efforls to conply with the various applicable privacy and cybetsecurity laws and regulations as they emerge and change. Compliance with
applicable privacy laws and regulations also may advetscly impact our ability to market our products, properties, and services to our guests and pairons, Non-
compliance by us, or potentially by third parties with which we share information, with any applicehle privacy and eybersecurity law or regulation, fnsluding
aceidental loss, inadvertent disclosure, unanthorized access or dissemingtion, or brench of security may result In damage to our reputation and could subject us
lo fines, penalties, required corrective actions, lawsuits, payment of damages, or restrictions on our use of transfer of data, For example, in October 2023, our
Marina Bay Sands properly became aware of a data security incident tnvolving thied parly unauthorized access to certain membership data relating to its
loyalty program, The Personal Data Protection Commigsioner of Singapore (“PDEPC™) hus commeneed an investigation into the incident. We have cooperated
with the PDPC in responding to its requests for information sbout the incident, Were the PDPC (o make a finding of liability agatast us under Singapore’s data
protection law, it conld assess a financial penalty agninst us, requite us to undertake further remediation measures, or require us to make fature assurances
sbout our remedial measures, There can be no assurance that this incident will not result in additional governmental investigation, litigation, fines or other
liability.

We have experienced a sophisticaied eriminal cybersecurity attack in the past and in the future may experience with more frequency plobal eyberseonrity
and information security threats, which may vange from uncoordinated individual attempts to sophisticated and targeted measures directed at us. There has been
il itterease in criminal cybersecurity attacls against companies, including companies in ovr industry, where customer and company information has been
compromised and company data has been destroyed. Our information systems and records, including those we maintain with third-party service providers, muy
be subject to cyber-attacls and information security breaches. Cyber-aitacks and information seeurity breaches may include attempts to uccess information,
computer malware such as viruses, denial of service, ransomware uttacks that encrypt, exfilirate or otherwise render data nnusable or nnavailable in un effort to
extort meney ar athor consideration as a condition to purportedly returning the data to a usable form, operator ervors or misuse, or inadvertent releases of data
or documents, and other forms of eleclronic and non-electronic information seeurity breaches,

Our duta security measures ure reviewed periodically and we rely on proprietary and commercially available systems, soltware, tools, and monitoting to
provide security for processing, (ransmission, and storage of oustomer and cmployee information, We also rely extensively on computer systems o process
transactions, maintain information, and manage onr buslnessss, Our third-party information system service providers and other thied partics that share data with
ws pursuant to conlractusl agteements also face risks relating to eybersecurity and privacy, and we do not direetly control any of such parties' information
sceurity or privacy operations. For example, the systems ourrently used for the transmission and approval of payment card transactions, und the technalogy
utilized in payment cards themselves, are determined and conlralled by the payment card industry, not us. Our gaming operations rely heavily on technology
scrvices provided by third parties. In the eveni there {s an Interruption of these services to us, it may have an adverse effect on our epetations and financial
condition. Disruptions in the availability of our computer systems, or (hose of third pestics we engage to provide gaming operating sysiems tor the failities we
opcrate, through cybersecurity altacks or otherwise, conld fmpact cur ability to setvice our customers and adversely affoet our sales and the resulis of
operations,
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A significant theft, destruction, loss or fraudutent use of information maintained by us or by o third-party service provider could have an adverse effect on
our reputation, cause a material disruption {o our operations and management feam and result in remediation expenses (including liability for stolen assets or
information, repatring system dumege and offering incentives to customers or husiness partners to maintain their relationships after an altack) and tegulatory
fines, penalties and antrective actions, or lawsuits by regulators, third-party service providers, third pariies that share data with us pursuant to oontractual
agreements or people whose data is or may be impacted. Such theft, destruction, loss or fraudulent use could also result in litipation by stockholders,
governmental agencies, customers or other third partles. Advances in computer seftwere capabilities and encryption technology, new tools, and other
developments, including continuously evolving attack methods that may exploit vulnerabilities besed on these advances, may inerease the tisk of a security
breach or other intrusion. In addition, we may incur increased cyberseoarity and privacy protection costs that may include organizational changes, deploying
additfonal personnel and protection techuologies, training employees and engaging third-party experts and consuitants. We may not have sufficient financial
resources availablo fo us relating to cybersecurity in the event of a major oybersecurity event, Additionally, onr cybersecurity insurance program may be
thadequate to cover all of our losses resulting from u breach or other cyber incidenl, Cyber risk insurance availability and pricing can fluctuate gubstantially
and we cannot be certain that our cuerent level of insurance will be available in the future on economically reasonable terms, Any of these events could
interrupt our operations, adversely impact our reputation: and brand and expose us to increased risks of governmental investigation, litigation, fines and other
liability, any of which could have 4 muterial adverse effect on our business, financial condition, results of operations and cash flows. These risks could be
helghtened for acquired businesses or operationally segmented early-stage subsidiaries that may have a cormparatively less mature cyberseourity progrum.

We iy fuil to establish and protect our IP rights and coulid be subject to cluims of IP infringemani.

We endesvor to establish, protect and enforee our intellectual property (“IP™), including our trademarks, copyrights, patents, dotnain names, trade seocrets
and other confidential and proprietaty information. Thete can be no assuranice, however, the steps we take Lo protect onr IF will be sufficient. If a third patty
successtully challenges our trademarks, we could have difficulty maintaining exclusive rights. If a third party claims we have infringed, comently infiinge or
could in the futwre infringe upen its TP rights, we may need to cense use of such IP, defend our rights or take other steps. In addition, if third parties violate their
ebligations to us to mainlain the confidentiality of our proprietury information or thete is a seeurity breach or lapse, or if third parties miisappropriate or Infringe
upon our IF, our business may be affected, Our inability to adequately obtain, maintain or defend our TP righis for any reason could have a material adverse
affect on our business, finaneial condition and resulis of operations.

The licensing of our trademarks to third pariles could result In reputational harm for s,

The concluct of the Las Vegas Operations undor the *Venetian' and “Palazzo” brands and ccttmin other trademarks licensed to the Las Vegas Operations
pursuaitt to the agreements effecting the Las Yogas Sale could resuit in reputntiona! harm to certain of the businesses we are retaining that will conltinue to
operate under such hrands if the Las Vepas Oporations does not continue to operate in accordanee with our high standards and mpplicable laws as required
under such agreements. .

Onr insurance coverage may noi be adequate lo cover all possible losses that our properiies could suffer and our insurance costs may incraase in the
Juture,

We maintain comprehensive insurance programs fur our propertics in opetation, as well a those in the conrse of construation, with coverage features and
insured limits we believe are customary in theit ameunt, breadth and scope. Market forces beyond our controf may nonetheless limit the scope of the insurance
coverage we can obtain or our ability to oblain coverage at reasonable rates. Cettain types of losses, generally of a pandemie or catastraphic naturs, soch as
infeclious discase, earthquakes, hurricanes, floods or eyber-related Tosses, ar cerfain other Uubilitles including terrorist activity, political unrest, peopotitical
strife or actual or threatened war may be, or are, uninsurable or too expensive te justify obtaining insurance. As a result, we may not be successful in oblaining
insurance withoul inereases in cost or decrenses in coverage levels. Tn additivn, in the event of a substantin! Inss, the insurance coverage we carry muy not be
sufticient to pay the full market value or replaceiment cost of our lost investment or in some eases cauld result in cerizin losses being totally uninsured, As a
resull, we could [ose some or all of the cupital we have Invested in a property, as well as the anticipated future revenue from the property, and we could remain
obligated for debt or other financial cbligations related to the property.
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Certain of pur debt instruments and other material agreements requite us fo maintain a certain minimum level of insurance, Fajlure to satisfy these
requiretnents could result in an event of default under these debt instruments or maierial agreements,

We are subject lo changes in tux lows and regalations.

We are subjeot to taxation and regulation by varions government agencies, primarily in Mucwo, Singapore and the U.S. (federal, state and local levels).
Lilee most 1.8, companies, our effective income Lax rate roflscts the Facl that income eatned and relnvested outside the U.S, is taxed at local rates, which are
often lower than U.S, tax rates, From time to time, U.S, federal, state, local and foreign govertiments make substantive changes to income tex, indirect tax and
gaming tax rules and the application of these rules, which could result in higher texes than would be incurred under existing tax law or interpretation. Tn
patticular, government agencies may make changes that could reduce the profits we can effectively reatize from our non-U.8, operations. For example, the
Organtzation for Economic Co-operation and Developrent (“OECD”) and its inclusive Framework of over 140 countries have agreed to enact a two-pillar
solution to reform international tax mles to address the tax challenges arising from the digitalization of the economy as part of the Base Erosion and Profit
Shifting (“BEPS”) project. Pillar One will reallocate taxing rights to market jurisdictions o residuat profits of multinational enterprises {*“MNEs") with global
tarnover greater than 20 billion Eure ("EUR™) and a profit margin abeve 10%. Pillar Two consists of interrelated rules which opetate to impose a minimum tax
rate of 15% caleulated on a jurisdietional basis on MNEs with a global turnover of at least EUR 750 million, We will continue to monltor et evalhate the
OECD BEFS project as the OECD releases additional guidance and the individual countrles in which we opetate implement legislation.

If changes in tax laws and regulations were to sigaificantly increase the tax rates on gaming revennes or income, these changes could increase our tax
expense and liability, and therefere, could have a material adverse etfect on our financiai condition, results of operations and cash flows,

Because we own real property, we are subject to extensive environmenial regulation,

We have incurred and will continue to incur costs to comply with environmental requitetents, such es thoge relating to discharges into the air, water and
land, the hendling, diversion or disposal of solid and hazerdous waste and the cleanup of propertles affected by hazavdous substances. Under these and other
environmental requirements, we muy be required to investigate and clean up hazardous or toxio substances or chemical releases ol our properties and may be
held responsible to governmental entities or third partics, as an owner or operator, for property damage, personal injury and investigation and cleatup costs
incurred by them in connection with any contamination, These laws typically impase cleanup responsibility and liability without regard to whether the cwner
o eperator knew of or caused the presence of the contaminants, 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 @ use vur properties. Additionally, changes in
applicable laws or regulations that limit carbon dioxide and other greenhouse gas emissfons, discourage the use of plastic materials or rogulate recovery and/or
disposal of ceriain waste sireams and packaging materials due to environments] coneerns may result in inereused complisnce costs, eapital expenditures and
other financial obligations.

We are subject to visks from lifigation, investipations, enforcement actions and other disptes.

Our businsss is subject to vatlous U.S. and International laws and regulations that could lead to enforcement actions, fings, civil or criminal penaliies or
the assertion of litigation claims and damages. Tu addition, improper conduct by our employees, agents or gaming promoters could damage our reputation
and/or Jead to litigution o legal proceedings that could result in civil or oriminal penaltics, including substantial monetury fines. Tn certain circumstances, it
may not be economical to defend against such matters and/or our legal strategy mey not wiHmately resnlt in us prevailing in a matter. The investigations,
litigation avd other disputes may alse lead to additional scrutiny from regolators, which could lead ko investigations relating to, and possibly negalively impact,
our gaming licenses and ouc abilily lo bid successfully for new guming marlet opportunities. We cannot predlet the ontcome of any pending or fulure
proceedings and the impact they will have on our finaccial results, but any such impact may be material. While some of these elaims are covered by insurance,
we cannot be certain that all of them will be, whioh could have an adverse impact on our financial condition, results of operations and cash flows,
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We could be negatively impacted by environmental, social end governance and sustainablity matters.

Governments, investory, eustomers, employees and other stakeholders are increasingly focusing on corporate environmental, social and govemance
("ESG") practices and disclosutes, and expectations in this ares are rapidly evolving end growing, and new ESG laws and regulations are expanding mandatory
disclosure, teporting and diligence requirements, We have announced varlous ESG goals, commitments and initiatives, including with respect to climate
change and other sustainability matters, our economie and soclal impact and human capital management. Qur ability to achieve these goals is subject to
numerous risks that may be outside of our control, and the criterla by which our ESG practices are assessed may change due to the evclution of the
sustainabllity landscape, which could result in greatsr expectations of vs abd cause us to undertake costly initintives to satisfy such new criteria. Our failure or
parcotved failure to achieve our ESG goals or maintain ESG pructices that meet evolving stukeholder expectations and expanding legal requirements could
harm our reputation, adversely impact our business, financial condition, results of operations, ability to aftract and retain employees or customers and expose us
to Increased sorutiny from the investment community and enforcerent anthotities. If we ate unable to satisfy such new ctiteria, stakeholders may conclude our

policies and/or actions with respect to ESG muatters are inadequate and our reputation, business, financial condition and results of operations could be adversely
impacted.

ITEM 1B. — UNRESOLVED STAFF COMMENTS
None.
ITEM 1C, — CYBERSECURITY

We, together with our third-party venders, employ information technology including networks, systems, and applications to support our business
processes and decision-making across the Company, Cur information technology is conhected te support the flow of iufottnation across our business processes.
As such, our information technology inftastructure is suseeptible to eybersecurily threats.

We maininin detailed technology and cyberseourity progeams to manage information securlty risk within the Company, We rely on both proprietary and
commercially avatlable systems, software, and tools to profect and monitor the processing, fransmission, and storage of company data and boih custotnet and
team member information. The ohjectives of our programs are to:

= protect the confidentiality, integtity, and availability of data,

«  protect againat anticipated theeats,

«  protect against ynauthorized access to ovr information technology systems,

= suleguard asgets, and

»  mainfain resilicney and recovery plans regarding Compiny informational technology.

To meet these objectives and oversee the programs, we employ a Chief Information Seourity Ofticer (“CIS0”). The CISO hus over 27 years of
eybersecurily experience, 25 years of oyberssourity leadership experience, an MBA, In Information Systems, a Master of Science degree in operational analysis,
a bachelor’s degree in operations reseacch and holds a Cyber Risk Oversight Certificate from the National Assaciation of Corporate Directors and is a Certified
Information Systems Securily Professional (“CISSP™). The CISO works closely with the head of information technelogy and the data privacy officer to
eollectively manage our global cybersecurity, infonmation technology and data privacy programs.

Our eyberseenrity programs are Informed by or alighed Lo the ISOAEC 27001 security framewaork, sn internationally recopnized standard. As part of our
programs, we agsess out third-party vendors for relevant risks which may impact the Company,

We also engage thirdwparty providers to perform periodic risk-based nsgessnents of vur eybetsecurity programs, and also leverage our internal andit
department, supported by third-party tochnicul experts, to conduct periodie rislebased audits of our cybersecurdty programs.
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Our Enterprise Risk Management (“ERM”) process, which is poverned by an ERM Committee, includes a review of our eybersecurity programe, The
ERM Committee, which iz led by our executive vice president and chief financial officer, meets regnlatly, and receives updatss from the CISO on etnerging
tisks, recent cyber risk events, and any priotity risks relating to cybersecurity, We also have a Cyber & Privacy Steeting (“CPS”) Commitiee, which meets
regulatly and {s comprised of senior managetment, servitig as o multi-disciplinary group for coordinating and overseeing the management of the cybersecurity
and privaoy programs.

The Audit Committee of the Board of Directors has aversight responsibility for ERM, including the eyberseourity programs. The CISO provides regular
updates on eyber security to the Audit Comnmittes, including on the cybersecurity aspects noted by the ERM Committee and CPS Committee, and regularly
meets with the Audit Committes in executive session. The prasentations highlight the state of our cybersecurity and data secwity programs, as well as our
progress on key inltiatives in this aren.

To date, the Company has not expericnced o cybersecurity threat or incident thet has materially affected or is reasonably likely to materlally affect the
Company. Fhe Company, however, has experienced and expects to continue o expetience eyber incidents of varying degrees. Seo “Ttem 1A. — Risk Factors
~- Failure to maintsin the integrity of owr information and information systems or eomply with applicable privacy and eybetsecurity requirements and
regulations could harm our reputetion and adversely affect our business.” for moro defuiled information on cyberssourity risks and the potential impacts,

ITEM 2. — PROFERTIES

We have received concessions from the Macao government to build on a six-acre land site for the Sands Macao and the sites on which The Venetian
Macao, The Plaza Macao and Four Seasons Macao, The Londoper Macao and The Parisian Macao are located. We do not own these land sites in Macao;
however, the land concessions grent us exclusive use of the land. Land concessions in Macao generally have an initial term of 25 years with automatic
extensions of 10 years thereafter in accordance with Macao law. As specified in the land conesssions, we are required to pay premiums, which are either
puyabls in a single lump sum upon aceeptance of our land cencessions by the Macno government or in seven semi-annual instaliments, s well as annual rent
for the term of the land concession, which may be revised every five years by the Macao government. In October 2008, the Macao government amended our
land concession Lo separate the reteil and hotel portions of The Plaza Maceo and Four Seasons Macao parced and allowed us to subdivide the parcel into four
separale componients, consisting of retail; hotel/easine; au apart-hotel tower; and parking areas. In consideration for the amendment, we paid an additional land
premium of approximately $18 million and will pay adjusied annual rent over the remaining term of the concession, which increased slightly due to the revised
nllocation of parcel use, With the expiry of VML's subvonoession on December 31, 2022, all of our casinos, gaming areas and respective supporling areas
located in the Sands Macao, The Venctian Marao, The Plaza Macao and Four Seasons Macao, The YLondener Macao and The Parigian Macao, with a total zrea
of approximately 136,000 square meters (representlng approximately 4.7% of the total property area of these entifies), reverted to and are now owned by the
Macno government. Effective January 1, 2023, all these casines and gaming arcas, as well as respective supporting areas, have been tempotarily transferred to
us for the duration of the Concession in return for annual payments of 750 patucas per square meter for the first three years and 2,500 patacas per squarc meter
for the following seven years (approximately $93 and $311, respectively, at exchange rates in effect on December 31, 2023), These compensation amounis will
be adjusted aonually based o the Macao average price index for he preceding yeat.

Under the Development Agreement with the 8TB, we paid SGD 1.20 billion (approximately $756 million at exchange rates in effect at the time of the
transaction) in premium puyments For the 60-yeur lease of the land on which the Marina Bay Sands is iocated. In connection with the Second Developiment
Agtcement with the STB, we paid $963 million in preminm payments for the lease of the parcels of land underlying the proposed MBS Expansion Project sile,
which will be effective until August 21, 2066,

ITEM 3.— LEGAL PROCEEDINGS

For a discussion of legal proceedings, see “Part Tl — llem 8 — Financial Statemoents and Supplementary Data — Noles to Consolidated Financial
Statements — Note 17 — Commitmenss and Contingeneies — Litigation,
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ITEM 4, — MINE SAFETY DISCLOSURES

Not applicable.
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PARTII

TTEM 5. — MARKET FOR REGISTRANT'S COMMON E QUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES

Market Information

The Company's common stock trades on the NYSE under the symbol “LVS. As of January 31, 2024, there were 753,621,428 shares of our common
stock outstanding that were held by 290 stockholdets of record.

Preferred Stock

We are authorized o issue up to 50,000,000 shares of preferred stock. Qur Board of Directors is authorized, subject to lmitations preseribed by Nevada
law and our asticles of incorporation, to determing the terms and conditions of the preferred stock, ineluding whether the shares of preferved stock will be
Issued i one or mote deries, the number of shares to be included in each series and the powaers, designatlons, preferences and rights of the shares, Our Board of
Directors also is autharized to designate any qualifications, limitetions or restrictions on the shares without any further vote or nction by the stockholdets, The
issnance of prefetred stock may have the effect of delaying, deferring or preventing a change in control of owr Compay and may adversely affect the voting
and other rights of the holders of our common stock, which could have an adverse impact on the matket price of our common stock,

Dividends

Our ability to declare and pay dividends on our common stock is subject to the requirements of Nevada law. In addition, we are & psrent company with
limited business operations of our own. Aceordingly, our primary sources of cash are dividends snd distributions with respect to our ownership interest in our
subsidiaries derived from the earnings and cash flow generated by our operating properties,

Our subsidiaries’ long-term debt arrangements place restrictions on their ability to pay cash dividends to the Company. This may restricl our ahility to pay
cash dividends other than from cash on hand. See “liem 7 — Management's Discussion and Analysis of Finaneinl Condition and Resylts of Operations —
Restrietions on Distributions™ and *Ttem 8 — Finaneial Statements and Supplementary Data — Notes to Conselidated Financial Statements — Note 12 —
Long-Tern: Debt.”

Comman Stock Dividends

In April 2020, we suspetded our guatterly dividend program due to the impact of the COVID-19 pandemic and in Augast 2023, the dividend program
was reinstated.

Inn Janmary 2024, our Board of Ditectors declared a quarterly dividend of $0.20 per common share (a total estimated to be approximately $151 millian) to
be paid on Febmary 14, 2024, to stockholders of record on February 6, 2024, We expect this level af dividend fo centinue quarterly through the remainder of
2024, Onr Board of Directors will continue to agsess the level of appropriateness of any cash dividetds.

Recent Sales of Unregistered Sccurities

There biave not been any sales by the Company of equily securities in the iast threa fiscal years that have not been reglstered under the Securities Act of
1933.
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Parchases of Equity Securities by the Issuer
The following table provides information about share repurchiases we made of our common stock during the quatter ended December 31, 2023:

Approxlmate
Tatal Number Dollar Value of
Total Weighted of Shares Shanes that May
Number Average Purchaacd as Yet Be Purchased
of Shares Price Patd Part of a Pubticly Under the Program
Perlod Torchased Per Sharel? Announeed Progiam (in miti{ons)?
Qutober 1, 2023 - Qotober 31, 2023 3,154,380 § 4744 3,154,380 § 1,850
November 1, 2023 — November 30, 2023 1,967,117 & 44,60 7,967,117 % 1,495
December 1, 2023 — December 31, 2023 — § e — § 1,495

(1) Caleulated axcluding commissicns,

(2) InNevember 2016, our Board of Directors authorized the repurchiade of $1.56 billion of our oulstanding common stacls, which was to expirs in Novembar 2018. In June
2018, our Board of Directors authorizod Increasing the remaining repurchase amount of $1.11 biklion to $2.50 billivn of our outstanding common stock, and extending the
expiration date to November 2020, In Qotober 2020, owr Board of Directors authorfzed the extension of the expiration date of the rempining repurchase amount of
$916 million to Movember 2022, and in Qctober 2022, aur Board of Directors autharized the further extension of the expiration date of the remaining repurchase amount of
3976 million to November 2024, On Ociober 16, 2023, our Board of Directors authorized increasing the remaining share repurchase amount of $916 million to $2.0 billion
and extending the expiration date from November 2024 to November 3, 2025, All repurchuses under the stock repurchase program are made from time to time at our
discretion in accordance with applicuble federnl seeuritics Jaws, All share repurchases of our common stock have been recorded as breasury shares,
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Perfarmance Graph

The following performance graph compares the performance of our commaon gtock with the performance of the Standard & Poot's 500 Index and the Dow
Jones US Gambling Index, during the five years ended December 31, 2023. The graph plots the changes in value of on initial $100 vesiment over the
Indicated tlme perlod, assuming all dividends ave reinvested, The stock price performance in this graph is not necessarily indicative of future stock orics
performance,
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The performance graph should not be deered filed or incoiporated by reference into any other Company filing under the Securities Act of 1933 or the
Exchange Act of 1934, excepi to the extent the Company specifically incorperates the performance graph by reference therein,

ITEM 6.— fRESERVED]
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ITEM 7. — MANAGEMENT'S DISCUSSION AND ANALYSIES OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in confunction with, and is qualified in its entirety by, the andited consolidated financial statements and the notes
thereto, and other financial information included in this Forn 10-K. Certaln statements in this “Management's Disoussion and Analysig of Financial Condition
and Results of Operations™ are forward-looking statements. See “Specinl Note Regarding Forward-Looking Siatements.”

Overview

We view each of our Integrated Resorts as an operating segment. Our aperating segments in Macao consist of The Venetian Mecao; The Londoner
Macao; The Parisian Macao; The Plaza Macao and Four Seasons Maceo; and the Sands Maceo. Our operating segment in Singapere is Maring Bay Sands.

Duting 2023, we achieved milestones in edvancing several of our strategic objectives. We acquired the Nassau Coliseum, which Included the right to
lease the underlying land, with the intent to obtain a casino license froin the State of New York to develop and operate an Tntegrated Resort. There is no
assurance wo will be able to obtalr such casino license, We commenced woek on Phase 11 of The Londoner Macao, which includes the renovation of the rooms
i the Sheraton and Conrad hetel towers, an upgrade of the gaming areas and the addition of new attractions, dining, retail aud entertainment offerings. We are
nearing completian of renovations in Tower | and Tower 2 to provide world-class suites and other iy amenilics at Marina Day Sands and announced the
next phase with the renovation of the Tower 3 hotel rooms into wotld class suites and other property changes. We welcomed the return o normal operating
conditions at our Macao operations with the relaxation of various COVID-19 restrictions beginning in late December 2022,

Macao

From 2020 through the beginning of 2023, our uperations in Macao were negatively impacted by the reduction in travel and tourism related to the
COVID-19 pandemic. The Macao government's policy regatding the management of COVID-19 and general travel restrictions was relaxed in late December
2022 and early January 2023, Since then, visitation to our Macao Integrated Resorts and operations has improved.

The Macao government announced total visitation from mainland China to Macuo Increased approximately 273.1% and decreased approximately 31.8%,
duting the year ended December 31, 2023, as comparad to the same period in 2022 and 2019 (pre-pandemic), respectively. The Macac government also
nunounced gross gaming revenue increased approximately 333.8% and decreased approximately 37.4%, during the year ended December 31, 2023, as
compared to 2022 and 2019, respectively,

Singapore

From 2020 through early 2022, our opctations in Singepore were negatively impacted by the reduction in travel and tourism related Lo the COVID-1¢
pandemic. However, the Vaccinated Travel Framework (“VTF"), launched in April 2022, facilitated the resumption of travel and had 4 pesitive impact on
opetations at Marina Bay Sands, During February 2023, all remaining COVID-19 border mensures were lifted. Alrfift passenger movement has increased with
u total of 59 million passengers having passed through Singapore’s Changi Airport from JTanuary through December 2023, an increase of 83% and a decreass of
14% compared te 2022 and 2019, respectively. :

Visitation to Marina Bay Sands continues to improve since the travel restrictions have been lifted, The STB annouticed total visitation to Singapore
increased from approximately 6.3 million in 2022 to 13.6 million for the year ended December 31, 2023, while visitation decreused 28.8% when compared (o
the same period in 2019,

Bemmary

We have u strong balance sheet and sufficient liguidity in place, including total unrestricted cash and cash equivalents of $5.11 billion and access o $1.50
billion, $2.49 billion and $446 million of availahle borcowing capacity from our LVSC Revolving Facility, 2018 SCL Revolving Facility and the 2012
Singapore Revolving Faoility, respoctively, as of December 31, 2023. We belicve we mre able to support continuing operations and cotaplete the major
conatruction projects that are anderway.
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Key Operaiing Revenne Measurements

Operating revenues at The Venetian Macao, The Londoner Macao, The Patlsian Macao, The Plaza Macao and Four Seasons Macao and Marina Bay
Sands are dependent upon the volume of customers who stay at the hotel, which affects the price charged for hotel rooms and our gaming volurme, Operating
revenues at Sands Macao are principally driven by casino customers who visit the property on a daily basis.

Management utilizes the following volume and pricing measures In order to evaluate past performance and assist in forecasting future revennes, The
vatious volume measurements indicate our ability lo atiract customers to our Tntegrated Resotts. In casino operations, win and hold percentages indicats the
amount of revenue to be expected based on volume. In hotel operations, average daily rate and revenue per available room indioate the demaud for rooms and
our abllity to capture thut demand, Tn mall operations, bose rent per square foot indioates our ability to atiract and maintain profitable tenants for our lzasable
space,

The following are the key measnrements we use to evaluate operating revennes:

Casino revenue measurements for Macao and Singqpore; Mecao and Singupore table games are segregated into two groups: Rolling Chip play
{composed of VIP players) and Non-Rofling Chip play (mostly non-VIP players), The volume measurement for Rolling Chip play is non-negotiable gaming
chips wagered and lost, The volume measurement for Non-Rolling Chip play is table games drop (“drop™), which is net markers issued (credit instruments),
cash deposited It the table drop boxes and gaming chips purchased and exchanged at the cage. Rolling Chip and Non-Rolling Chip velume measurements are
not comparable as they arc two distinct mensures of volume. The amounts wagered and lost for Rolling Chip play are substentially higher than the amounts
dropped for Non-Rolling Chip play. Slot handle, also a volume meesurement, is the gross amount wagered for the period cited.

We view Relling Chip win as a percentage of Rolling Chip volume, Non-Rol{ing Chip win as a percentage of drop and glot hold (atcunt won by the
oasino} as a percentage of slot handle. Win or hold percentage represents the percentage of Rolling Chip volume, Non-Rolling Chip drop or slof handle that is
waon by the casino and recorded as casino revenue. Our win and hold percentages are calculated before diseounts, commissions, deferring revenue essociated
with our loyalty programs and allocating casino teverues related to goods and services provided to patrons on & complimentary basis. Our Rolling Chip win
percentage is expected to be 3.30% in Macao and Singapore, Actual win percentage may vary from our expected win perocntage and historical win and hold
percentages. Genernlly, slot maching play is conducted on & cash basis. In Macao and Singapote, 10.6% and 11.9%, respeetively, of our tahle games play was
condueted on a credit basis for the year ended December 31, 2023,

Hotel revenue measurements: Porformance lndicators used are oconpancy rate (a volume indicator), which Is the averags percentage of aveilable hotel
roors occupled diring a period, and average daily room rate (“ADR,” a price indicator), which is the average price of accupied rooms per day, Available
rooms exclude those rooms unavailable for ocoupancy during the peried due to renovation, development or other requirements (such as govemment mandated
closure, lodging for team members and usage by the Macao government for quarantine measutes). The onlenlations of the aeeupency rate and ADR include the
impact of rooms provided on a complimentary basis, Revenue per available room (“RevPAR™) represents o summary of hotel ADR and occnpancy, Because not
all available rooms are occupled, ADR is normally higher than RevPAR. Reserved rocms where the guesis do not show up for their stay and lose their deposit,
or where guests check out eaely, may be re-seld Lo wallein guests.

Mall reverug megryrements: Ocoupancy, base reut per square foot and tenant sales per square foot are used as performance indicators, Qccupancy
reprosents gross leasable ocenpied area (“GLOA") divided by gross lessable avea {“GLA™) at the end of the reporting period, GLDA is the sum of: {1) tenant
necupied space under lease and (2} tenants no Jonger occupying space, but paying rent. GLA does not include space enrrently under development or nol on the
marlcet for lease. Base rent per squace foot is the weighted average buse or miniomm rent charge, excluding rent concessions, in effiect at the cnd of the
reporting period for all tenants that would qualify te be inaludad in oceupancy. Terant seles per square foet is the sum of reported comparable sales for the
tralling 12 months divided by the comparable square footage for the same perfod. Only tenants that huve been open for & minimum of 12 ronths are included
i the tenant sales per syuare foot caleulation.
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Year Ended December 31, 2023 Compared to the Year Ended December 31, 2022
Surmmary Financial Resulis

We contitmad to seo positive financial resulls for the year ended December 31, 2023, due to the lift of COVID-19 restrictions n Maczo beginning in late
December 2022 and the climination of most pandemic-related restrictions in Singapore in April 2022, IMacao visitation from mainland China increased 273.1%
compared to the year ended December 31, 2022 due to relaxed general travel testrictions, Singapore visitation increased 115.8% as compared to the year ended
December 31, 2022 due to the elfinination of all remaining pandemic restrictions in February 2023 ond an 83% increase in airlift passenger movement
compated to the year ended December 31, 2022,

Net revenues for the year ended December 31, 2023 were $10.37 billiot, compated to $4,11 billion for the year eﬁded December 31, 2022. Operating
income was $2.31 billion for the year ended December 31, 2023, compared to an operating loss of $792 milfion for the year ended December 3 1, 2022. Net

income from continuing operations was $1.43 hillion for the year ended December 31, 2023, compared to a net loss of $1.54 billion for the year ended
December 31, 2022,

Opemﬁné Revenues

Our net revenues consisted of the following:

Year Ended December 31,
Percent
2023 2022 Change
{Dolars in milligns)

Caslno ) b 13§ - 2627 . 186.3 %
Rooms 1,204 469 156.7 %
Feod and beverage : - - sk ' 301 94.0 %
Mall 767 580 322%
Conventiot, retail and other . : ) . 205 . 133 1218 %
Total not revenves $ 10,372 § 4,110 152.4 %

Consolidated net revenues were $10.37 billion for the year ended December 31, 2023, an increase of $6.26 billion compared to $4.11 billion for the year
ended December 31, 2022, primarily driven by an increase of $4.93 billien at aur Macag operations. The increase at our Macag operations was due to increased
visitation as COVID-19 restrictions were lified in Macao and the surrounding region {n late December 2022 and early January 2023, In addition, an inctense of
$1.33 billion at Marina Bay Savds was primarily due to increased visitation from the reopening of borders and elimination of all remaining pandemic-related
restrictions in Febrary 2023 and an increase in airlllt pussenger movement in 2023,

Net casing revenues Inereased $4.90 billion compared to the year ended December 31, 2022, The increase was deiven by a $3.89 billion incrense at our
Maeao operations due o incressed visitation nerass onr properties resulting iu inereased table games and slot volumes, partinlly offset by a decrease in table
games win poteentrges. Caslno revenues at Marina Buy Sands increased by $1.0 billion due to incressed tble games and slot volumnes, pertially offset by a
tlectense in slot hold percentage. The lift of COVID-19 restrictions in Macao beginning in late December 2022 and elimination of restrictions in Singapore in
Februaty 2023 and an Increase in airlift passenger movement i 2023 led Lo inersased visitation and table games and slot volumes,
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The follewing table summerizes the results of our easito activity:

Macao Operations:

The Yenetian Macao

Total casino revenues
Notn~Rolling Chip drop
Non-Rolling Chip win percentage
Rolling Chip volume

Rolling Chip win percentage

Slot handle

Slat hold percentage

The Londorer Macac

Total cagitio revenues
Non-Relling Chip drop
Non-Rolling Chip- win percentage
Roliing Chip volume

Rolifng Chlp win percentage

Slot handle

Slot'hold percentage

The Porisian Macao

Total casine revenyes
Mon-Relling Chip drop
MNon-Rolling Chip win percentage
Rolling Chip volume

Rolling Chip win peroontage

Slot handle

Slot hold percentage

The Plazu Macio and Four Seasons Muacao

Total casino revetues
Non-Relling Chip drop
Non-Relling Chip win petcentage
Rolling Chip volume

Reolling Chijs win percentage
Slot handle

Slot hold petcentage

Sands Macao

Total sasino rgvenues
Not-Raolling Chip drop
Noneltolling Chip win peroentage
Rolling Chip volume

Rolling Chip win percentage

Slot handle

Slat held. percentage.
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Year Ended December 31,
2023 2022 Change
{Dollury tn millions)
% 2,151 § 438 391 %
b 8,711 b 1,751 3975 %
24.2 % 257 % (1.5)pts
$ 4,546 $ 1,295 2510 %
444 % 3177 % 0,67 pts
$ 5,066 $ 1,132 34713 %
4.3%. 9% 0.4 pis
8 1,233 b 194 561.3 %
$ 5,842 5 896 5520 %
213 % 21.7 % (0.8)pts
$ 7,336 % 936 683.8 %
2.99% 5.03 % (2.04)pts
$ 5,290 § 671 6334 %
4.0 % 34 % 0.6 pta.
$ 655 ] 16 464.7T %.
$ 2,926 8 454 5445 %
214.%- 4.9 % (3.5)pts
b3 968 3 283 2420 %
: 714 % T66% {0.5%)pta
8 2,528 $ 305 7289 %
39% 3.8% 0.1 pis
3 462 $ : 146 2164 %
$ 2,244 $ 551 3013 %
236 % 238 % {0.2)pts
$ 6,860 § 1,452 3725 %
227 % 148.% {221)pts.
5 85 $ 21 3048 %
5.9 % 4% @:5)pts
$ 290. § < 4472 %
b 1,575 $ 237 5646 %
17,0 % 17.9% {0.8)pts
) 108 5 192 43.8) %
611 % 4,16 % 1.95 pts
3 1,851 h 409 3528 %
. 31% 2% (0. Dpts.
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Singapore Operations:

Murina Bay Sunds

Totat casina revenues
Non-Rolling Chip drop
Nou-Rolling Chip win pereentage
Rolling Chip volume

Rolling Chip win percentage

Slot handle

Slot hold percentage

Year Ended December 34,
2023 2022 Change
{Dollars in millions)

3 2,681 5 1,680 59.6 %
$ 7367 % 4,640 38.8 %
18.4% 18.6% (0.2)pts

$ 28477 § 31,223 342 %
3.78% 2.92% .86 pts

¥ 24,151 § 16,547 46.0 %
38% 4.3 % (0.5)pts

T our expetience, average win percentages remain fairly consistent when measured over extended periods of time with a significant volume of wagers,
but can vary considerably within shorter time periods as a result of (he slatistical variances sssociated with games of chance in which latge amounts are

wagered,

Room revenues inereased 8735 million compared (o the year ended December 31, 2022, The increase was due lo increases of $577 million and
$158 miltion at our Macao operations and Marisia Bay Sands, respectively. Macno room revenue increased as a result of increased ncoupancy rates and ADR,
driven by increased visitation as pandemic-related restrictions were lifted beaginning in December 2022, and the grand opening of The Londoner Magao in May
2023. Marina Bay Sands room revenes inoreused as a result of incrensed occupancy rales and ADR due to the elimination of all remaining pandemie-related
restrictions in February 2023 and incrensed airlift passenger movement in Singapore in 2023. Out room revenues were also impacted by the disruption of the

renovation associated with the introduction of new and elevated suites and rooms and othet amenities throughout 2023.

The following table ywnmarizes the resulis of our room activity:

Macao Operations:

Yhe Venatian Macap

Total ronm reventes

Occeupancy rate

Average daily room rate (ADRY
Revenue per nvailable rogm (RevPAR)
The Londoner Mucao:

Total room revenues

Gecupancy rate

Average daily rootn rate (ADR)
Revenue per available room (RevPAR)
The Parisian Macaoe

Total room revennes

Qocupanay rate

Average daily rpomn rate (ADR)
Revenue per available room (RevPAR)
The Plaza Macao and Four Sensons Macuo
‘l'otal room revenues

Ocrupanay rake

Average daily room rate (ADR)
Revenue per avatfable room (RevPAR)
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‘Year Ended December 31,
2023 2022 Change

(Room revenues in millons)
¥ 101 % 55 2473 %
94.5% 41.7 % 52.8 pts
B 208 % 143 435 %
3 1496 5 G0 226.7 %
3 324 5 61 4311 %
80:4 % 26.9% 53.5 pis
¥ 196 by 155 26.5 %
¥ 138 $ 42 272 %
$ 13§ B 3091 %
93.0% 379% 551 pts
h A58 % 1% 43.6 %
5 147 E3 42 2500 %
b o4 :3 29 2240 %
8.5 % ‘27.5% 34.0 pts
$ 483 b 440 102 %
$ 396 8 121 2273 %
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Sands Macoo

Total room revenues $ 17 8 6
Qccupancy rate 95.8% i1.1%
Average datly room rate (ADE) $ 171§ 141
Revenue per available room (RevPAR) ¥ 164 % 72
Singapore Operations: ‘

Marina Bay Sands™

Total room revemies $ M43 % 285
Occupancy rate 96.3 % 93.1%
Average daily room rate (ADR) : § 631 5 22
Revenue per available room (RevPAR) $ 608§ 303

183.3 %
44,7 pts
213 %
1278 %

554 %
32 pts
49.5 %
547 %

(1) Dwring the years ended December 31, 2023 and 2022, approximately 2,100 tooms were available for occupaney, OF the 2,100 avaifable rooms for the year ended December
31, 2023, approxlmately 1,250 rooins have been reaovated, The completion of the remaining rooms is projected for early 2025 and will ultimatcly result in 1,850 available

Fooms.

Food and beverage revenues increased $283 million compared to the year ended December 31, 2022, The increase was due to a $173 million and
$110 million at onr Macao operations and Maring Bay Sands, respectively, driven by new outlets and increased business volume at existing food and beverage

outlets and banguet operations.

Mall revenves increased $187 million compared to the year snded December 31, 2022, The increase was due to a $159 million incteass at our Macac
apetations, primerily driven by an increase in overage rent and a decrease in reat concessions granted to our mall tenants, and s $28 million increase at Marina

Bay Sands, driven by increases in minimum rent and overage rent,
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Far further information relatad to the finencial performance of our malls, sec “Additional Information Regarding our Retail Mall Operations.” The
following table summarizes the results of our malls on the Cotat Sirip in Macap and in Singapore:

Year Ended Deeember 33,
2023 2022 Change
{Mall vevennes in nilifons)

Mieao Operations;
Stappes at Venetian

Total tmall revenues ' ‘ $ 227§ 154 474 %
Mail gross lsasable area {in square feet) 818,686 813,832 0.6 %
Cocupanoy . 197 % 81.0 % (L.3)pts
Base rent pet square foot ‘ § 283§ 274 33 %
Tenant sales per square foot™ . $ 1,906 § 932 1045 %
Shoppes af Londoner

Total mall revenues $ 66 % ) 47 A0.4 %
Mal! gross leasable area (in square feet) 611,905 610,238 03 %
Ocoupancy | 59.1 % C341% 4.4 pis
Base rent per square foot L 45 % 134 112 %
Tenant sules per square footld 3 1,796  § - 1,139 517 %
Shoppes ot Parision )

“Total mall revenues - $ 8 25 280 %
Mall gross leasable area (in squate feet) 256,352 . 266,322 — %
Ocoupancy : 67.2% 67.6 % (0.4)pis
Base vent per square foot § 13 3 107 56 %
Tensnt sales per square fopt? & o § 338 S0l %
Shoppas ai Four Seasons

Tolal mall tevenues ‘ ) 5 © 187 B 127 472 %
Mall gross lensable area (In squate feet) 249,373 248,674 0.3 %
Occupancy : : 92.0% 9.6 % (0. 7pts
Base rent per square foot 3 61l $ 538 13.6 %
Tenant sales per square foot™ : % . 759§ 3,806 S 095 Yy

Singapure Operations:
The Shoppes of Murina Bay Sands

Total matl revenues $ 254 % 226 124 %
Mal! pross feasable area {in square fost) © 615,633 622,007 (1.0) %
Occupancy 099.8 % 99.5 % 0.3 pts
Bage rent per sequare foot ¥ 3% . 234 16.5 %
Tenant sales per square foofl 5 2,991 b 2,596 152 %

Notes  This table excludes the results of retail cutlets at Sands Macao, As a result of the COVID-19 pandemic, lenants were provided rent concossions during the yesr endad
December 31, 2022, Bass rent por square foot presented ubove excludes ths impact of these ront concessions,

(1)  Tenant gates per square foot is the sum of reported comparahle sales for the trailing 12 montbs divided by the comparable squate Roptnge for the same period.

Convention, retail, and other revenues increased $162 million compared to the year cided December 31, 2022, The increase was duc to increases of
$127 miltion and $35 million at cur Macno operations und Marina Bay Sands, respectivoly. Increases at our Macao operations were primarily driven by
increases of §57 million In ferry operations due to the resumption of Ferry services i Janvary 2023, $31 million in entertainment revenue, $16 million in limo
revenue, $3 million in retail revenue, $4 million in convention revenus and $14 million in other
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operating revenues {e.g., Biffel Tower, spa, and gondola rides). Increases at Marina Bay Sands were primarily driven by increases of $18 million in convention
revenue, $2 milljon in entertninment revenue and $15 million in other operating revenues (e.g. SkyPark, nrt/science museum),

Operating Expenses
Our operating expenses consisted of the following:

Year Ended December 31,

Pereent
2023 2022 Change
) {Dollars {u mitlions)

Casingy . ¥ 4,152 § 1,792 131.7%
Rootns 283 173 63.6 %
Feod and beverage : ) - 48] ©B19 50.8 %
Mall a8 73 20,5 %
Convention, retstl and other 201 103 95.1%
Provision for credit losses 4 15 (73.3)%
Genetal and administrative 1,107 ’ 936 18.3 %
Corporaie 230 235 (2.1)%
Pre~openiig ~ = - 15 . 13 15.4%
Development , 205 143 434 %
Depreciation and amiotization, 1,208 1,036 . 16.6 %
Amortization of leasehold Interests in land 58 : 55 550
Lass.on digpesal or impairment of assets . ] 27 .9 200:0 %
Tolal opetaling expenses $ 8,059 § : 4,902 644 %

Operating expenses were $8.06 billion for the year ended December 31, 2023, an incrense of $3.16 billion compared to $4.90 billian for the year ended
December 31, 2022, The increase was primarily driven by a $2.36 billion increass in casino expenses.

Casino expenses incronsed $2.30 billion compared to the year ended December 31, 2022, The increase was primarily attributable to tncreases of
$1.90 billion and $232 million in gaming taxes at our Mucan cperations and Marina Bay Saods, respectively, consistent with increased casine revenues. In
addition, we had increases in gaming tax rates of % in Macao and 3% it Siugapore, and 2 1% increase in value added tax in Singapore.

Room expenses incrcased $110 million compared to the year ended December 31, 2022, The increase was due to Inereages of $83 million and $27 million
at our Macao operations and Matitia Bay Sands, respectively, consistent with increased oconpaney at both our Macso operations and Marina Bay Sands.
Additionally, the increase was also due to higher costs asseeiated with the renovated and expanded suites and rooms at The Londoner Macao and the new and
slevated suites and ronms infroduced at Marloa Bay Sands during the year,

Food and beverage expenses increased $162 million compared Lo the year ended December 31, 2022, The increase was due to increases of $85 millicn
and $77 million at Marina Bay Sands and our Macao operations, respectively, driven by increased husiness vohume at food outlets and banquets and consistent
with increased propetty visitation,

Convention, retail and other expenses increased $98 million compared to the year ended Decetmber 31, 2022, primarily driven by Increases of $82 million
and $16 emillion at our Macao operations and Marina Bay Sands, respeotively. The increases were primatily due to increases of $36 million in ferry operation
axpenses due to the resumption of ferry services in January 2023, $29 million in entertainment expenses due o inereased number of evenis held in 2023,
$15 million in limo expenses, $7 milliod in convention expenses, $3 million in retail expenses and $8 million in other operating expenses (e.g., spa and valet).

The provision for cradit losses was $4 million for the year efuled December 31, 2023, compured to $15 million for the year ended December 11, 2022,

The $11 million decrease was primarily driven by decreases of $8 million and $3 million at our Macao operations and Marina Bay Sands, respectively. The
decreages were primatily driven
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by callections of recetvables that were fully reserved. The amount of thiz provision can vary over short periods of time beeause of factors specific to the patrons
who owe us money from gaming activities. We believe the amount of our provision for credit losses in the fature will depend upon the state of the SConoIy,
our oredit standards, our risk assessments and the judgment of our employees respongible for granting eredit.

Goneral and administrative expenses incrensed $171 million compared to the year ended December 31, 2022, 'The Increase was primasily driven by
increascs of $95 milllon and $76 million at Marine Bay Sands and our Macao operntions, respectively, driven by incteases in payroll and marketing costs,
utilities and property taxes.

Pre-opening expenses represent petsonnel and other costs incurred prior to the opening of hew ventures, which are expensed as lucurred, The majority of
pre-apening expenses for the year ended December 31, 2023 related to the grand opening of The Londener Mucao and new guest rooms at Marina Bay Sands.
Pre-opening expenses for the year ended December 31, 2022 related to Marina Bay Sands,

Development expensss were $205 million for the year ended December 31, 2023, compared to $143 million for the year ended Decenber 31, 2022,
During the year ended December 31, 2023, the costs were assoclated wlth owr evaluation and pursnit of new business opportunities, primarily $93 million in
New York and Texas, and $109 million for vur digital gaming related efforts. Development sosts ate expensed as incutred.

Depreciation and amortization increased $172 million compared (o the year ended December 31, 2022, The increase was primarily due to $109 million
increase at Marina Bay Sands, as a result of the completion of renovations that were placed into setvioe and a $60 million increase at our Macdo opetations,

primarily as a result of accelerated depreciation velated to the second phase of the renovations at The Londoner Macao and amortization of the intansible asset
related to the Macao gaming concesslon,

Loss on disposal or impairment of assets was $27 million for the year ended December 31, 2023, compared to $9 million for the year ended Docember
31, 2022, The losses incurred for the year ended December 31, 2023, were primarily due to $13 million in demolition costs related 1o renovations at Mariha
Bay Sands and $12 million in disposals and demolition costs at owr Macao operations. The lossey incurted fur the year ended Dacember 31, 2022 were
ptimarily due to $4 million in asset disposals related to aircratt parts and $3 million in asset disposal and demelition costs, primarily at The Londoner Macao,
The Venctian Macao, Sands Macao und our corporate offices.

Sepment Adjusted Properiy EBITDA

The following Lable summarizes information related to our segments (see “Item § - Financial Statements and Supplomentary Datn — Notes to
Consolidated Financial Statements — Note 20— Segment Information® for diseussion of our operating segments):

Year Ended Decenibier 3,
Percent
2023 2022 Change
(Bollars in millions)
Macae:

The Venetian Macaa $ 1,054 § {25) NM
Thg Lendoner Macao 516 . : (189 . WM
The Parisizn Macaa 269 (103) NM
The Plaza Macao and Faur Seasons Macso - 308 81 2802 %
Sands Macao 59 (81) N/M
Fesry Qperations and Other 18 ’ & N
2,224 A (324) NM
Matina Bay Sands ‘ 1,861 1,056 762 Y%
Consolidaled adjusted property CBITDA® $ 4085 § 732 4581 %

N/M - Not meaningful

{1} Conslidated adjusted propeddy EBITDA, which is a non-GAAP financial measure, is vsed by management as the primacy measure of the operating performance of our
sepments, Consolidated adjusted property EBITDA is net incomefloss from
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continuing operations before stock-based compensation expense, corporate expense, pre-opening expense, development sxpense, depreciation and amortization,
amertization of leasehold inferests in lond, gain or loss on disposal or impairment of assets, interest, other income or expense, gain or loss en modification or early
retirement of debt and incotne taxes, Congolidated adjusted property BBITDA. is a supplemental non-GAAP financial measure used by management, as well es industey
analysis, to evaluate operations and operating performance, In parlioular, management utilizes consolidated adjusted property EBITDA to compare the opetating
profitabitily of our operations with those of our competitors, ad waoll 23 a basis for determining certain incentive compensation. Integrated Resort companies have
hintarieally reported adjusted property EBITDA as & supplemental performance measure to GAAP financial measures. In order to view the operations of their properlies on
& tnote atand-alono basis, Integrated Resort companies, including Las Vegas Sands Corp., have historically excluded certain expenses that do not relate to the management
of apevific properties, such as pre-opening expense, development expenss and corporate expense, from their adjusted property EBITDA ealeulations, Consalidated adjustad
propeity EBITDA should not be interprsted as an alternutive 1o iicome from operations {as an indicstor of opesating performance) or o cash flows from operations (s 4
measure of liquidity), in cach case, as detormined In aceordance with GAAP We have significant uses of cash flow, including capital expenditures, dividend payments,
interest payments, debl principal repayments and income taxes, which are not reflected in cotsolidated adjusted property EBITDA. Not all companies calculate adjusted

property EBITDA i the snme moanner. Ag a result, our presentation of congolidated adjusted property EBITDA may ot be directly comparable to similarly titled mensures
presented by oflier companies,

Year Ended Decentber 31,

2023 2022
{In millions)

Conzolidated adjusted property EBITDA $ 4085 $ 732
Other Qperating Cosfs and Expenses - . .
Stack-based compensation® {29 (37
Carporgky ' {230% (235
Pre-opening (15) (13)
Disvelopment o - (2053 (143)
Depreciation and amortization {1,208) (1,036)
Amortization of leasehold interests in land 58) (55)
Lass on disposal or inipaizment of assels 27) )]
Operating Income (loss) 2313 {792y
Othar Non-Opernling Costs and Expenses
Interest fngomg: ‘ ‘ C - 288 116
Inierest expense, net of omounts capitulized (818) (702)
Other expense (8) . (9
Income lax expense {344) {154)
Met income {losy) from continuing oporations $ 1,431 § (1,541)

@} During the years ended Decomber 31, 2023 and 2022, the Compuny recorded stock-based compendation expehse of $72 million and $70 million, respectively, of which
$43 million and $37 million, respeetively, was included in corporats expense in “Part If — Ttetn 8 — Fibancial Staletments and Supplomentary Data — Consolidated
Statements of Operations”.

Adjnsted property EBITDA at cur Macao aperations inereased $2.55 billion compared to the yeur ended Docember 31, 2022, The increase was primerily
due o insreased casino and room revenues, driven by incressed visitation at our properties due to the i of COVID-19 restrictions in late December 2022 und
varty January 2023,

Adjusted proporty EBITDA at Marina Bay Sands incrensed $805 million compared (o the year ended December 31, 2022, The increase was prisarily dug
to fncreased revenues across our operations driven by the opening uf borders and climination of alt remeining pandemic-related restrictions in February 2023

and increased airlift pussenper movetnent in Singapors in 2023, as well 1s introducing new and elevated suites and rooms and uther amenitics at Marina Bay
Sands during 2023,
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Interest Expense
The followlng table summarizes infarmation related to interest expense:

Year Ended December 31,

2023 2022
(Dollars in millions)

Tnterest cost : $ B2S . % 706

Less — capitalized intorest (N (4)
Interesl expense, net _ ' $ 818 % 702
Cash paid for interest $ 753 % 618
Welglited average total debt balance : § 15188 % 15,298
Woighted average interest rate 52 % 4.6 %

Iiterest cost increased $119 million compared to the yenr ended December 31, 2022, resulting primarily from increases in our weighted average interest
raie, parfially offset by decreases in our weighted average total debt balance. The weighted average interest rate {ncreased primarily due to the increase in the
underlying benchmerk rates on our SCL Revolving Facility and owr Singapore Credit Facllity, and increased interest vates on the SCL senior notes in
connection with the credit eating downgrades in February and June 2022, partially offect by the credit eaiing upgrade In July 2023 (see “ltem 8 — Financial
Statements and Supplementary Datn —— Notes to Consolidated Finunciel Staterneats — Note 12 — Long-Term Debt™), The weighted average debt balance
decreased primarily due to payments made on the SCL revolver totzling $1.95 billion thronghout the year ended December 31, 2023. We also had $31 million
in imputed interest expense on the VML Concession financial lability in 2023 (see “ltem 8 — Finnneial Statetuents and Supplementary Data — Notes to
Consolidated Financial Statements — Noie 9 — Goodwill and Intangible Assets, Net™),

Other Factors Affecting Eqrnings

Tnterest Income was $288 million for the year ended December 31, 2023, compured to $116 million for the year ended December 31, 2022. Interest
income for the year ended December 31, 2023, was primarily atiributable to $258 million in interest income on money market funds, bank deposits and
treasury bills driven by higher interest rates. Our average intorest rates on cash and aash equivalents for the yeur euded December 31, 2023 was 4.8% compared
to 1.7% tor the year ended December 31, 2022, We also had $29 million in interest income on the seller financing loan in connection with the sale of the Las
Vegas Opetating Propertles, which incroased $8 million compared to the year ended Deeember 31, 2022 due o an increase in the intorest rate as the buyer
elecied payment-in-kind for the interest payments effective July 1, 2022 and an inctease in the periad in which the loan halance was outstanding in 2023,

Other expense was 58 million for the year ended December 31, 2023, compared to $9 miltion during the year ended December 31, 2022, Other expense
Tor the year ended December 31, 2023, wus primatily attribulable to foreign currency transaction losses driven by the U.S, dollar-denominated debt held by
SCL, partially offset by foreign curtency transaction gains driven by U.S dollar-denominated intercompatty debt held by MBS,

Out income tax expense was $344 million on income before income taxes of $1.78 billion for the year ended December 31, 2023, resulting in 2 19.4%
effbotive income {ux rate. This compurcs to i 11.1% effective income tax tate for the year ended Devember 31, 2022, The income tax expense for the year
ended December 31, 2023, reflects a [7% statufory tax rate on our Singapore operations and a 21% corporate income tax rate on our ULS. operations,

Our operations in Maceo are subject to a 12% statutory incorne tax rate, but in connection with the 35% gaming tax, VML and its peers received an
income tax exemption on gaming operations throngh December 31, 2022, On Fehrary 5, 2024, the Macuo govetnment provided notice that VML and its peers
would continue to receive this exemption for the period January 1, 2023 through Docember 31, 2027, Additionaily, we entered into a sharchalder dividend tax
agrecment with the Macao government in April 2019, effective through Jung 26, 2022, providing an aimual payment as a substittion for a 12% tax otherwise
due from YMI. sharcholders on dividend distributions paid from VML gaming profits. We are in disenssions for u new shavcholder dividend tax agrestnent
with the Mucao governmnent, which would commence cffective as of Tanuary 1, 2023,
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The net Incotrie atirlbutable to our noncontrolling interests from continuing operations was $210 million for the year ended Decsmber 31, 2023, vompured
to a net loss of $475 million for the year ended December 31, 2022, These atttoutnts were related to the noncontrolling interest of SCL.

Addifional Information Regarding our Retalf Mall Operations

The following tables summarize the results of our mall operations on the Cotai Strip and at Marina Bay Sunds for the years ended December 31, 2023 and
2022;

Shoppes at Shoppes at Four Shoppes at Shoppes at The Shoppes at
Venetian Seasous Londongy Parisian Marina Bay Sands
{In millions)
For the year ended December 31, 2023
Mall revenues:
Minfrgn: rentst? : b 168 § 125 8 KL % 3 159
QOverage rents 27 54 17 6 62
CAM, levies and direct reeoveriss ) R . ) ‘15 [ 43
Total maell revenues 227 187 66 32 254
Mall operating expenses:
Comnon ares taintenance 14 5 8 4 23
Marketing and other direct-operating expenses 0 .1l 5 3 I3
Mall operating expenses 24 i6 13 7 29
Propetty taxes™ 1 — — - - B &
Mall~relatec expensest® b 28 3 6 8 13 3 7 % 33
For the year ended December 31, 2022 ) :
Mall revenues:
Minimum rents™ $ 168 § e § 30 % 22 & 145
Overage rents 6 § i 2 51
Rent contessionst™ T : N . (18) 5) )] —
CAM, levies and direct recoverios 27 10 12 3 10
Toal malk revanues 154 27 A7 25 226
Wall operating expenses:
(’nminion area tiaintenarce 1t 3 ’ 7 4 20
Marketing and other dircct operating expenses 7 3 4 3 3
Mall operating expenses ’ 18 . 1 11 i 25
Property taxes'? 1 — — — 4
Mall-related expenses®® $ 12 % n 3 u $ 7 % 9

Note:  This table exeludes the results of our mall operations at Sands Magao,
(1) Minimum renig include base rents and straight-line adjustments of base rents.

(2) Commeteial property that gencrates rental income is exempt (rom property tax for the first six years for nowly construcked buildings in Cotal. If the property also qualifies
for Tourism Utility Statug, the propetty tax exemption can be extended to twelve years with affect from the opening of the property, To date, The Venclian Macao, The Plaza
dacao and Four Seasons Macao, The Londoner Macao and Tho Parisian Macno have obtained an extendod exemption. The excmpiion for The Venetian Maczo und The
Plaza Macao and Tour Seasons Macao expired in August 2019 and August 2020, respectively, and the exemption for The Londoner Macao and The Parisian Macao will be
expiring in December 2027 and Sopterzber 2028, respectively,

(3)  Mull-reluted expenses consist of CAM, marketing fecs and other dircet opetating expenses, property taxes and provision for credit losses, but exchindes depreciation and
amortization and general and administrative costs,

{4) Rent concessions ware provided to tehants as a result of the COVID-19 pandemic and the related impact on mall operations.
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It is common in the mall operating industry for companies to-disclose mall net operating income (“NOT”) as & usefil supplemental measure of & mall's
operating performance. Because NOI excludes getieral and adininistrative expenses, interest expense, impaitment losses, depreciation and amortization, gains
and losses from property dispositions, allocations to monconirolling interests and provision for income taxes, It provides a performance measute that, when
computed yeur over your, reflects the revenues and expenses directly associnted with owning and operating commercial real estate propettles and the impact on
operations from trends in occupancy rates, rental rates and operating costs.

In the table above, we bolieve taking total mull revennes less mall-related expenses provides an operating performance measure for our malls, Other mall

operating companies may use different methodologles for deriving mall-reluted expenses, As such, this calculation may not be comparable to the NO1 of other
mall operating companies.

Year Ended December 31, 2022 Compared to the Year Endod December 31, 2021

A disenssion of changes in our fesults of operations between 2022 and 2021 has been omitted from this Form 10-K and can be found in “ltem 7 —
Management's Discussion and Auelysis of Financial Condition end Results of Operations — Year Ended December 31, 2022 Compared fo the Year Ended
December 31, 2021 of the Company's Annsal Report sn Form 10-K, Tor the fiseal year ended December 31, 2022.

Liguldity and Capital Resources
Cuash Flows — Sumptary

Our cash flows consisted of the following:

Year Ended Dncemhersl,_
FX ) 2022
) : {In millions)
Net oash generated fomn {used iny operating activities from continulng spersitions . L3 3221 % (944
Cash flows from investing activities from continuing oparations:

" Capital expenditures : L0177y . 651y
Proceeds from disposal of property and equipment ) 3 9
‘Acquisition of Intatigible assets aud other (240) (129)
Proceeds from geller loan — 50

Net castr used fn investing sotivities Grom continuing operations . (1,254) ' (721)

Cash flowy from tinaneing setivities from continuing operations:
Proceads From exercise of stock options 4 —_
Tax withholding on vesting of equity awards 2) m
Repurchase of common siogk : : (505) —_—
Dividends paid (305) —
Proceeds from long-term debi : o — 1,200
Repaymenis of long-term dabt (2,067 (66}
Payments of financing vosts . ' 32 (i)
Ungettled forward contract for purchase of nehconfrolling intersst (250) —

- Other : : : 29y —
Transaction with discontinned operations — 5,032

Net cash generated from (nsed Tn) financing astivities from continying opetations. $ ] - (3,188) % 6,154

A discussion of changes In cash flows between 2022 and 2021 has been omitted from this Form 10-K and can be found in “Item 7 — Management's

Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources™ of the Cormpany's Anmal Report on Farm 8-
for the fiscal year ended December 31, 2022,
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Cash Flows — Operating Activitles

Table games play at our properties is conducted on & cash and credit basis, while slet machine play is primarily conducted on a cash bagis, Our rooms,
food and beverage and ather non-gaming revenues are conducted primarily on a cash basts and to & lesser extent as a trade recelvable. Oporating cash flows ate
generally affected by changes in operating income, accounts receivable, gaming related liabilities and interest payments. For the year ended December 31,
2023, cash generated from operations was $3.23 billion, an increase of $4.17 biilion vompared to cash used in operaling activities of $944 million for the yeal
ended December 31, 2022, The incresse in cash generated from operations was primarily due to onr Macao and Singapore operations generating increased
operating income driven by the neceleration of visitation and the elimination of all remeining pandemic-telated restrictions in Singapore in Felruary 2023, and
in Mucgo in late December 2022 and early January 2023, We also had increases in cash related to changes in working capital due to our gaming operations,

Cash Flows — Investing Activitles

Capital expenditures for the year ended December 31, 2023, totaled $1,02 billion. Included in this amount was $584 milllon al Marlna Bay Sands in
Singapore, primarily due to Towets | and 2 room renovations, Capital expenditures were $233 million for eonstruction and development activities in Macao,
which consisted of $132 million for The Londoner Macao, $71 million for The Venstian Macao, $15 million for The Plaza Macao and Four $easons Macao, §9
million for The Parislat Maceo and $6 million for Sands Macan. Additionally, we funded $200 million for cotporate and other,

Included in net cash flows from investing activities was 4 payment of $221 million related to the purchase of the Nassau Coliseum.

Cepital expenditures for the yeur ended December 31, 2022, totaled §651 million. Inchuded in this emount was $348 million at Macina Bay Sands in
Singmpore, primarily due to Towers | and 2 room renovations, Capitel expenditures were $243 million for construction and development activitles in Macao,
which consisted of $175 million for The Londoner Macao, $52 million for The Venetian Macao, $9 million for The Plaza Macao and Four Seasons Macao,
$4 million for Sands Macao and $3 miflion for The Parisian Macao. Additionally, we funded $60 million for corpotate and other.,

Cosh Flows — Financing Activities

Net cash flows niilized for financing activities were $3.19 billion fer Lhe year ended December 31, 2623, There were $2.07 billion in repayments on long-
term debt, primarily related to the repayment on the SCL revolving fucility of $1.95 billion, We also utilized $505 million for common steck repurchases and
$305 million for dividend payments related to our stockbolder return of capital program, and finded $230 million for a forward contract to purchase common
stock of 83CL to increase our equity ownership in SCL. Lastly, we peid $32 million in deferred offering costs, primarily related to the amendient and
restatement of the 2018 SCL Credit Faclity, and $29 million in other financial liability payments.

Net cash flows generated from financing activities were $6.15 billion for the year cnded December 31, 2022, which was primarily attribulable to net
proceeds from the sale of the Las Vegas Operating Properties of $4.89 billion and $1.20 billion from the drawdown of our SCL revolving fucility. Thesc items
were partially offset by $66 million in repayments on long-term debt and $11 mitlien in deferred offering costs relating to obtaining LVSC Revelving Facility
lendet congents to consutnmate the Las Vegas Sale and the covenant waiver obtained on the 2018 SCL Credit Pacility.

As of December 31, 2023, we had $4.44 billion available for borrowing ander our U.S., Macao and Singapore revolving facilities, net of letters of eredit,
Additionally, we had $2.79 billion available for borrowing under the 2012 Singapore Delayed Draw Term Facility to finance construction costs incurred in
connection with the MBS Expansion Project,

Caplial Finuncing Overview

Wo fund our development prejects primarily theough borrowings from our debt instruments {see “Ttem 8 — Financial Statsments and Supplomentary Data
— Notes to Consoliduted Financial Statements — Note 12 — Long-Term Debt™) and oporating cash flows.
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Our U.S., SCL and Singapore credit facilities, as amended, contain various financief covenants, which include maintaining a maximum leverage ratio, ns
defined per the respective facility agreements. As of December 31, 2023, our 1.8, and Singapore leverage ratios, as defined per the respective credit facility
agreements, were 3.3x and 1.7x, respectively, compared to the maximum leverage ratiod allowed of 4.0x and 4.5x, respactively, while our SCL credit facility
had a covenant waiver through January 1, 2024, us mentioned below. Tf we are unable te maintain compliance with the financial covenants under these credit
facilities, we would be 1n default under the respective credit facilitics,

On May 11, 2023, SCL entered into an amended and restated tacility agreement (the “A&R Facility Agreement™) with respect {o certain provisions of the
2018 SCL Credit Facility, pursuant to which lenders have (s} extended the tennination date for the Hong Kong Dollar (“HED") commitments and 17,8, dollar
commitments of the lenders that consented to the walvers and amendments in the A&R Facility Agresment (the “Extending Lenders”) from July 31, 2023 to
July 31, 2025; (b} extended to (and iacluding) Janumy 1, 2024, the waiver period for the requirement for SCL to comply with the requirements that SCL ensute
(i) the consolidated leverage ratio does not exceed 4.0x and (i) the consolidated interest coverage ratio Is not less than 2.5%; {c) amended the definition of
consolidated total debt such that It excludes any financlal indebtedness that is sbordinated and subject in right of payment to the prior payment in full of the
A&R Fueility Agreement (including the $1,0 billion subordinated unsecured term loan facility made available by the Company to SCL); (d) amended the
maximom petmitted consolidated leverage ratlo as af the last day of each of the financial quarters ending Mareh 31, 2024, Tune 30, 2024, Septomber 30, 2024,
December 31, 2024, and subsequent financial quarters to be 6.25x, 5.5%, 5.0x, 4.5x, and 4.0x respectively; and (s) extended to (and including) Jammary §, 2025
the petind during which SCLs abillty to declare or make any dividend payment or similar distribution is restricted if at such time (%) the Total Commitments
(a8 defined in the A&R Facility Agreement) exceed $2.0 billion by 8CL's exercise of the optien (o increase the Total Commitments by an aggregate amount of
up to $1.0 billion and (¥} the consolidated leverags ratio is greater than 4.0x, unless, after giving effact to such payment, the sum of (i) the aggragate amount of
cash and cash equivalents of SCL on such date and (i) the aggregate amount of the undrawn facility under the A&R Facility Agrcoment and unused
commitments under other credit faeilities of SCL iy greater than $2.0 billion. Pursnant to the A&R Facility Agreement, SCL paid a customary fee to the
Extending Lenders that consented. The amendments with respect to the extended commitments took effect on July 31, 2023,

We held unrestricted cash and cash equivalents of $5.11 billion and restricted cash of $124 million as of December 31, 2023, of which approximately
$2.20 billion of the unresticted amount fs held by non-1L.8, subsidiaries, OF the $2.20 billion, approxtimately $1.80 billion is available to be repatrinted, sither
In the form of dividends or via intercompany loans or advances, to the T, subject to levels of carnings, cash flow generated from gaming operations and
varigus ofher factors, including dividend requirements 1o third-party public stockhelders in the case of funds being repatriated from SCL, compliance with
certain [ocal sintutes, laws and regulntions currently applicable to our subsidiaries and restrictions in connection with their contractual anangements, We do not
expect withhokling taxes or other forelgn Incote taxes to apply should these carnings be distributed In the form of dividends or otherwise.

We believe the cash on hand and cash flow gensrated from operatlons, as well as the $4.44 billion available for borrowing undor our U.S., Macao and
Singapore credit facilittes, nel of outstanding letters of credit, and 8GD 3,69 billion (approximately $2.79 billion at exchange rates in effect on December 31,
2023} under the 2012 Singapore Delayed Draw Term Facility, as of December 31, 2023 (only avaitable for draws after the construction cost estimate and
constmetion schedule for the MBS Expansion Project have been delivered to the lendets), will be sufficient to maintain compliance with the financial
covenants of our eredit facilitics and fund our wosking capital needs, committed and planned capital expenditures, development opportunities, debt obligations
and dividend commilments, ag well ag meet our conmmilments under the Macao Concession, Tn the normal course of our aetivities, we will continug to evaluate
global capital markets to consider future oppertunities for enhancements of our eapital struckure.

In July 2023, we announced the resumiption of our return of capital program, On August 16, 2023 and November 15, 2023, we pad a quarterly dividend
of §0.20 per common shave as patt of a regular cash dividend program and, for the year ended Docember 31, 2023, we recorded $305 millien as a disteibution
against retained earnings. In Jatuary 2024, our Board of Directors declared a guarterly dividend of $0.20 per common share (a tolal estimated to be
approximately $151 million) to be pald on February 14, 2024, 1o stockholders of record on
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February 6, 2024, We expect this level of dividend to continue quarterly through the remainder of 2024, Qur Boatrd of Directors will continue to assess the level
of appropristeness of any cash dividends,

Share Repurchase Program

On October 16, 2023, onr Board of Directors authorized increasing the remaining share repurchase amount under our existing share ceputchase program
of $916 million to $2.0 billion and extending the expiration date trom November 2024 to November 3, 2025, During the year ended December 31, 2023, we
repurchased 11,121,497 shares of our common siock for $510 million (including commissions and $5 million in excise tax) under ouwr current program, All
share repurchases of our commaon stock have been recorded as treasury stock.

We have approximately $1.50 billion remaining under our authotized share repurchase programi. Repurchases of our common siock are made at our
discretion In acoordanee with applicable federal securities taws in the open marlet or otherwise. The timing and actual number of shares to be repurchesed in
the future will depend on a varlety of factors, including our financial position, earnings, cash flows, legal requirements, other investment opportunities and
market conditions.

Aggregate Indebtedness and Other Contractual Obligations
Our total long-term indebtedness and other contractual obligations are summarized below as of December 31, 2023:

Paymcnts Dae by Period™?
2024 2025 - 2026 2027 - 2023 Thereafter Total

(In roidions)

Long-Term Debt Obligations® : , ‘
LVSC Senior Notes 8 1,750 % 1,500 3 — % 750 § 4,000

SCL Senior Notes ‘ — 2,600 2,600 1,950 7,150
2012 Singapore Credit Facility 142 2,749 —_ —_ 2,891
Singapare Delayed Dravw Term Facility — 47 e — 47
Other® 1 10 — —_ 21
Fixed Interest Payments . 464 679 429 151 1,723
Variable Interest Paymentst™ 146 169 — — 315
Maeno Concession Relafed® ’ :

Macao Avnual Premiom!S 40 80 30 158 358
Handover Record® : 13 33 84 168 320
Confraciual Qbligations

Operating Leases, Tuchding [mputed Tntergst™® ' 26 - 39 34 408 307
Mall Deposits® 73 54 25 15 167
Othes % ’ : 185 . 223 158 158 724
Total $ 2850 § 5205 § 3410 § 3,758 § 18,223

{1) As of December 31, 2023, we had o $105 million liability related io uncertain tax positions. We do not expeet this [iability to result In a puyment of cash within the next
12 months, We are unable to reasonably estimate the timing of the liabilily in individual years beyond 12 months dug to uncettainiies in the timing of the effoetive
sattloment of tax positions; therefore, such amounts are not included in the table,

(2) Sce “Tiom B — Financial Staictaents and Supplementaty Data — Notes to Consulidated Finaneial Statements — Notg 12 — Long-Tatm Debt™ for further delails an these

financing transactions and “llem 8 — Pinanaia! Statements and Supplementary Data — Notes to Consolidated Financial Statements — Note 16 — Leasges™ for futther
defails on finance leases.

(3) Other consists of finance leasss, Including impuled intetest, and other financed purchased obligations, including the related interest.
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Buased on the 1-inonth rate as of December 31, 2023, Secured Overnight Financing Rate (“SOFR”) of 5.40%, Hong Keng Inter-Bank Offer Rate (*HIBOR”) of 5.27% and
8ingapore Swap Offer Rate (*3OR™) of 1.62%, plus the applicable {nterest rate spread in accordance with the respective debt agreemenis,

itt addition to the omopunts listed in the table above, under the Macao Concession, we have committed to spend 30.24 billion patacas (approximately $3.75 billion at
exchange rates in effect on December 31, 2023) through 2032 on both capital and operating projects, tneluding 27.80 billion patacas (approximately $3.45 billion at
exchange rates in effect on December 31, 2023) in non-gaming projects. As Mucao's annual gross gaming revenue amounted to 183,06 billion patacas (apptoximately
$22.74 Dillion at exchange rites ik effect on December 31, 2023) in 2023, we are required to lnwest, or cause to be invested, an additional 5.56 billion pataoas
(approximately $691 million at exchange rates in effect on December 31, 2023) in non-gaming investment projects by December 2032. As ihe oxact timing of this spend hag
not been finalized, these amounts have nat been included in the table above.

Wo nre also required to pay a 35% grose gaming revenus spesial gaming tax end & 5% gross gining revenue contribution in Macao, which amownts we pay are varinble in
nature. Under the Concession, however, we are obligated to pay a special annual gaming promivm if the aversge of the gross gaming revenuss of our gaming tables and our
electrical or mechanical gaming machines, including slot machines, is lower than a zertain minitnwn anount determined by the Macao govermment; such spectal premium
being the difference between the gaming tax based on the actunl gross gaming revenues and that of the speeified minimum amount, Based on the maximum number of
gaming tables and gaming machines we are currently authorized to operate, if the menthly apecial gaming taxes paid during the year aggregates to less than 4.50 billion
patacas (approximately $560 millicn at exchange rates in effect on Deosmber 31, 2023), we would be required to pay the difference as the speeiat annual gaming presium.

We ure tequired to pay an antwal premium with a fixed portion and a variable portion, which is based on the number and type of gaming tables and gaming machines we
operate. Based on the gaming tables nnd gaming muchines (whish is at the maximum number of tables and machines mrrently allowed by the Macao government) in
operation as of January 1, 2023, the annual premium paynble to the Macae govermment is approximately $40 million for the years ending December 31, 2024 through
December 31, 2028, respectively, and $158 million in aggregate thereafter through the termination of the Concession inn December 2032,

Under the Handover Record, we are required to make annval prymails of 750 putacas per square meter for the first three years and 2,500 paiacas per square meter for the
fotlowing seven years (approximately $93 and $3 11, respectively, at cxohange rates in effect on December 31, 2023). The anmual paryment of 750 patacas per squacs meter
will be adjusied with the Macao average price index of the corresponding preceding year for yenrs two and three and the abiual payment of 2,500 patacas per square meter
will be adjusted with the Macao average price index of tha corresponding preceding year for years five through ten.

We ate purty to certain operating leases for real estate, which primarily inelude $290 million related to long-term land leases in Macao with an anticipated lease tetm of 50
years, $148 million related to a fong-lerm land leass in New York with a 26-year lease term, $16 million related to a long-berm land lease in Las Vegas with a 40-yuar lease

torm, and $20 million related to office space in Singapare with o S-year lease term. Sce “Item 8 — Financial Statements and Supplementary Data — Notes to Consolidated
Financial Statements — Note 16 — Leases™ for further detalls on operating leases.

Mall deposits consist of retundable security deposits received from mall tonants,

{10) Primarily consists of all other nen-oancellable contraciual vbligations and primarily relates to certain hotel management and service ugrecmonts, as described below, Tho

amounts exclude open purchase orders with our supplicrs that hiave not yet been received as these agreements generally allow us the option to cancel, reschedule and adjust
terms based on our business riceds prior te the delivery of goods or performance of services. Somne of our hotel propetties operate pursuant to management sgresments with
varfouy experienced third-party hotel operators {management companics), whereby the management company conirols the day-to~day operations of each of these hotels,
and we are granted limited approval rights with respoct W cortoin of the management company's netions. The non-cancelable period of our management agreaments ranges
from 14 to 40 years with various extension provisions and somo with sarly termination aptions, Each management company receives a bage managoment fes, geners) lva
pereentage of revenue as defined. There are nlso monthly fos For cortaln support services and some also include incentive fees based on aliafning cortain financial
thresholds. Additionally, the Company's non-caicefable soniractual obligations alse include agreements with cerlain celebrities and professional sports leagues and tearmns
for the hosting of events, alvettising, marketing, promotional and sponsorship opportunities in order to promote the Company’s brand and services,

Off-Balanee Sheet Arrangementis

We have not entered inlo any transactions with speeial purpose entities, not have we engaged in any derivative transactions othor than foreign currency

swaps, Refer to “Tiem 8 — Financial Statements and Supplementary Data
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~~Notes to Consolidated Financinl Statements — Note 11 — Derivative Instruments™ for outstanding foreign currency swaps as of December 31, 2023,
Restrictions on Distributions

Wo are 2 porent company with limited business operations. Our main asset Is the stock and ownership interests of oue subsidiaries. Certain of our debt
Instruments centain restrictions that, among vther things, limit the ability of certatn subsidiaries to incur additional indebtedness, fssne disqualified stock or
equity interests, pay dividends or make ofher distributions, repurchase equity interests or cerfaln indebledness, create cerfain tens, enter into certain
transactions with affiliates, enter into certaln mergers or consolidations or sell certain of our ussets without prior approval of the lenders or noteholders,

Under the Concession, although not u restriction, we have to pravide a five-day prior notifieation to the Macao government for any major financlal
deeisions exceeding 10% of the share capital of VIVL.

Special Note Regarding Forward-Laooking Statements

This repoit contains torward-looking statements made pursuant to the Safe Harbor Provistons of the Private Sceurities Litigation Reform Act of 1995,
These forward-looking statements include the discussions of our business strategies and expectations concerning future operations, margins, profitability,
liquidity and capital tesources. In addition, In certain portians inchuded in this report, the words: “anticipates,” “belioves,” “estimates,” “seeks,” “expects,”
“plans,” “infends,” “remains,” “positions” and similor expressions, as they relate to our Company or management, are intended to identify forward-looking
atatements, Although we belleve these forward-looking stefements nre rorsonable, we cannot assure you any forward-looking statements will prove to be
correct. These forward-looking statements tvotve knawn wad unknown risks, uncertainties and other factors beyond our congrol, which may cause our actual
results, performance or achievements fo be materially different from any future results, performance or achievements expressed or implied by these forward
looking statements. These factors inchide, among others, the rislks associated with:

»  our ability to maintain our cencession in Macao and gaming license In Singnpore;
+  our ability to invest in future growth opportunities, or attempt to expand our business in new maikets and new veniuros;
= ibe ability to execute our previeusly announced capital expenditurs programs, and produce future returns;

*  geetal economic and business conditions intemationally, which may impact levels of disposable income, eonsumer spending, group meeting business,
prieing of hotel rooms and retuil and mall tenant sales;

*  disruptions or reductions in travel and our operations due to natural or man-made disastets, pundenics, epidemics or outbreaks of infectious or
contagious diseases, political instebility, civil unrest, terrorist activity cr war;

= the icertainly of consumer behavior related to discretionary spending and vacationing at onr Integrated Resorts o Macao and Singapore;
+  the extengive regulations to witich we are subject and the costs of compliance or failure to comply with such regulations;

= new developmonts and construction projeots at our existing proporties {for example, development at our Cotai Strip properties and the MBS Expansion
Project);

«  repulatory policles in China or other countries in which owr patrons reside, or whete we have operations, including visa restrictions limiting the number
of visits or the length of stay for visitors [rem China to Macao, restrictions on Toreign currency exchange or impertation of currency, and the judicial
enforcement of gaming debis;

+  the possibility that the laws and regulations of mainiand Chine become applicable to our operations in Mucao and Hong Kong;

+  the possibility that economie, political and legal developments in Macao adversely affect our Macac operations, or that there is a change in the manner
in which regulatory oversight {s conducted in Macao;
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« our leverage, debt service and debt covenant compliance, including the pledge of certain of our assels (other than our equity interests in our
subsidiaries) as securily for our indebtedness and ability to refinance our debt obligations as they come due ot to obtain suffieient funding for our
planned, or any foture, development projects;

»  fluctuations In currency exchange rates and interest rates, and the possibility of increased expense as s result;

¢ itereased competition fur labor end materials due to planned construction projests in Maczo and Singapore and quota limits on the hiting of foreiga
workers;

«  our abillty to compete for limited management and labor resources in Macao and Singapore, and policies of those governments that may also affect our
ability to esnploy imported managers or labor from other countries;

+ our dependence upon properties primarily in Macao and Singapore for all of our cash flow and the ability of our subsidiatles to meke distribution
payments to us;

+  the passage of new legislation and receipt of governinental approvals for cor operations in Macao and Singapore and other jurisdictions where we are
planning to operate;

+  the ability of our insurance coverage fo cover ali possible losses that our properties could suffer and the potential for our Insurance costs to ingrease in
the future;

«  our ability to collect gaming receivables from cur credit players;

+  the collectability of our cutstanding loan receivable;

«  ow dependence on chance end theoretical win rates;

+  fraud and cheating that could resulf in logses in owr gaming operations and reputational harm;
+  our ability to establish and protect our intellectual property rights;

*  reputational risk related to the license of certain of our trademarks;

= the possibilily that our securitles may be prohibited from heing traded in the U.S. seeutities matket under the Holding Foreign Companies Accountable
Act;

+  conflicts of intorest thal arise because certain of our directars and officets are alsa directors and officers of SCL;

+  government regulation of the casine industry {as well as new laws and regulations and changes lo existing laws and regulations), including gaming
ficense regulation, the requirement for cerluin beneficial owners of our securities to be found suitable by gaming antherities, the legalization of gaming
in other jurisdictions and regulation of gaming on the intetnet;

»  incressed competition in Macao, including recent and upooming inereases in hotel rooms, meeting and convention space, retail space, potential
additional gaming ficenses and online gaming;

= the popolavity of Macao and Singapore 25 convention and trade show destinations;
= new taxes, changes {o existing tax rutes or proposed changes in tax legislation;

»  the continned services of our key officers;

«  any polential conflict bofween the interests of out Principal Siockholders and us;

+  labor actions and other labor problems;

= our failure to maintain the integtity of cur information and informetion systems or comply with wppficable privacy and data security requitements and
regulations;

»  the completion of infrastrocture projects in Macao;

*+  limitations on tho transfers of cash 1o and from our subsidiaries, limitations of the pataca cxchange markots and restrictions on the export of the
temninbi;
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+  the outoome of any ongoing and fature litigation; and
»  poteatial negalive itupacts from environmental, social and governance and sustainability matters.

All future written and verbal forward-looking statemients attributable to us or any person aeting on our behalf are expressly qualified in their ohtirety by
the cautionary statements contained or referred to tn this section, New risks and uncertainties arise from time to time, and it 1s impossible for us to predict these
events or how they may affect us. Readers are cautioned not to place wndue reliance on these forward-looking statoments, We assume no obligation to npdate
any forward-locking statements after the date of this report as a result of new infornation, futore gvents or developments, excapt as required by federal
securities laws,

Investors and others should note we announce material financial information using our Investor relations website (htipy. invesion.sands.com), our
company website, SEC filings, investor events, news and carnings releases, public conference calls and webeasts. Wo use these channels to communicate with
our [nvestors and the public about our company, our produets and services, and other lssnes.

In addition, we post certain information regarding SCL, a subsidiary of Las Vegas Sands Corp. with ordinary shares listed on The Stock Exchange of
tlong Keng Limited, from time to time on our company website and our investor relations websile, It is possible the information we post regarding SCL could
be deemed to be maferial information.

Critical Aeccoenting Policies and Estimates

The preparation of our consclidated financlal statements in conformity with nccounting principles genernlly nocepted in the United States of America
requires our management to make estimates and judgments that affect the reported amounts of asseis and liabilities, revenues and expenses, aad related
diselosures of contingent assets and llabilities. These estimates and judgments are based on historical information, information surrently available to us and on
viious other assumptions management betieves to be reasonable under the circumstances. Aetnal resulls could vary from those estimates and we may change
our estimates and assumyptions in future evaluations, Changes in these estimates and assumptions mey have & material effect on our results of operations and
financial vondition. We belicve the eritical accounting policies and evtimates discussed below affect our more significant judgments and estimates used in the
prepatation of our consolidated financinl statements,

Provision for Expected Credif Losses

We maintain a provision for expected credit losses on casino, hotel and mall receivables and regularly evaluaie the balances. We apply standard reserve
percentapes to aged account balances, which are grouped bused on shared credit risk oharacteristics and days past due, The essetve percentages are bused on
estimated loss rates supported by histerical obscrved default rates over the expected life of the receivable and are adjusted for forward-looking information. We
also specifically auatyze the collectability of sach account with a balance over a specified dollar amount, based upon the age of the necount, the customer’s
financinl condition, collection history and any othor known infortnation and adjust the aforementioned rescrve with the resulis from the individual reserve
analysis, We also monitor regional and global economic conditions and forecasts in one evaluation of the adequacy of' the recorded reserves.

Account balances are written oif against the provision when we believe it is probable the recelvable will not be recovered. Credit or marker play was
10.6% and 11.8% of wble games play ut our Macao properties and Marina Bay Sands, respectively, during the year ended December 31, 2023. Our pravision
for casitio oredit losses was 40.2% and 61.6% of gross casino receivables as of Decomber 31, 2023 end 2022, respectively, Our provision for credit losses from
our hotel and other receivables is not material,

Litigafion Accrual

We are subject to various claims and legal actions. We estimate the eccrualy for these clalms and legal uclivns based on al] relevant facts mnd
cireamstances eurrently aveilable and include such accruals in other accrued Uabliities in the consolidated balance sheets when it is datermined such
contingencies are bath probable and reasanably estimable,
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Properly and Equipment

As of December 31, 2023, we had net property and equipment of $11.44 billion, representing 52.5% of our total assets. We depreciate property and
squipment on & straight-line basis over their estimated vsefil lives. The estimated useful lives are based on the nature of the assets ns well as curront opernting
steategy and legal considerations, such #s contractual life. Future evenis, such as property expansions, property developments, new competition or new
regulations, conld result in a change in the menner in which we use certain assets requiring a change in the estimated useful lives of such assots. The estimated
usefbl lives of assets are periodioally reviewed and adjusied as necessary on a prospective basis,

For assets to be held and wsed (including projects under devslopment), fixed nssets ate teviewed for impairment whenever indicaiors of Impairment gxist,
If an indicator of impairment exists, we first group our assets with other assets and liabilities at the lowest level for which identifinble cash flows are larpely
independent of the cash flows of other assets and liabilities (the “asset group™). Secondly, we estimate the undiscounted fiutore cash flows directly associated
with and expected to arise from the completion, use and sventual disposition of such asset gtoup. We estimate the nndiscounted cash flows over the remaining
usefll life of the primary asset within the asset group, If the undiscounted cash flows sxceed the carrying value, no impairment 1s Indicated, If the undiscounted
cash flows do ot exceed the carrying value, then an tmpairment is measured based on fair value compared to carrying value, with fair value typically based on
a discounted cash flow model. If an assel is stiil under development, futurs cash flows ineluds remaining construetion coss.

To estimate the undiscounted cash flows of our ssset groups, we consider all potential cash flows scenarios, which are probability weighied based on
management’s sstimates given current conditions. Determining the recoverability of our asset groups is judgmental in nature and requires the use of significant
estimates and assumptions, including estimated cash flows, probability weighting of potential scenariag, costs to complete construction for assets under
development, growth rates and future market conditions, among others, Future changes to our estimates and assumptions based upon changes in macro-
economic factors, regulatory environments, operating results or management's intentions may result in future changes o the recoverability of our asset groups,

Gaming Assets under the Maeao Concession

As we will continue to operate the Gaming Assets, as defined in “Item 8 — Financial Statéments and Supplementary Data — Notes 1o Consolidated
Finanelal Statements — Note 7 — Property and Equipment, Net,” in the same manner as under the previous subeoncession, obtain substantially all of the
economic benefits and bear all of the risks arising from the vse of these assets, as well as assnming VML will be successful in being awarded a new concession

upon expiry of the current concession, we will contlnue to recoghize these Gaming Assels as property and equipment over their remaining estimated useful
lives,

Income Taxes

Wi are subject to income taxes in the U.S. (including federal and state) and aumerouy foreign jurisdictions in which we operate. We record income taxes
undor the asset and linbility method, whereby deferred tx ussets and linbilities are recognized based on the fature tax consequences atiributable to temporary
differences belween the financlal statement carkying amounts of existing assets and liabilitios and their respective tux bases, and aitributable Lo operating loss
and tax credit carrylorwards,

Our foreign and ULS, tax rate differential reflevts the fact that U.S. tax rates arg higher than the stalutory tax rates in Singapore and Macao of 17% and
12%, respectively. In August 2018, wo feceived an exemption rom Mucao’s corporate income tax on profits generated by the operation of casino zames of
chancs for the peried of January 1, 2019 through Jute 26, 2022, In September 2022, we received an additional extension of this exemption for the period Junc
21, 2022 through December 31, 2022, On February 3, 2024, the Macao governnent provided notice that VML and its peers would continue fo receive this
exemption for the period Fanuary 1, 2023 through December 31, 2027, We entered into an agreement with the Macso government in Apri{ 2019, effeotive
through June 25, 2022, providing for payments #s 4 substilution for a 12% tax otherwise due from VML shareholders on dividend distributions paid from ¥ML
gaming profits, namely a payment of 38 million patacas (approximatoly $5 millien at exchange vates In effact on December 31, 2023) for 2021 and a payment
af 18 million patacas (approximately $2 woillion at exchange rtes in effect on Decembor 31, 2023) for the period between January 1, 2022 through June 36,
2022. We are in discussions for a new sharcholder dividend tax agreement with the Macao
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govemnment, which wounld commence effective as of January |, 2023, The effective income tax rate for the year ended December 31, 2023, reflacts 2
continuation of the exemption from Macao's cotporate income tax on profits generated by the operation of casino games of chanee and a new shareholder
dividend tax agreement,

Agcounting standards regarding income taxes require n reduction of the carrying amounts of deferred tax assets by a valuation allowarnoe, If based on the
available evidence, it is “more-likely-than-not” such assets will ot be realized, Accordingly, the need to establish valuation allowences for deferted tax assets
is assessed at each reporting period besed on a “more-likely-than-not” realization threshold. This assessment considers, among other matters, the nature,
frequency and severity of cunrent and cumulative losses, forscasts of futurs profitability, the duration of statutory entryforward periods, our experience with
operating loss and tax credit cartyforwards not explring and tax planning sirategies.

We recorded a valuation allowanoe on the net deferred tox sssets of certain foreign jurisdictions of $394 million and $475 million as of December 31,
2023 and 2022, respectively, and a valuation allowanee on certain U.S. foreign tax credit carryforwards of $3.49 billion and $3.61 billion s of December 31,
2023 and 2022, respectively. Management will roassess the realization of deferred fax assets each reporting period and consider the scheduled reversal of
deferred tax linbililles, sources of taxable income and tax plaming strategies. To the extent the financial resulls of these operations improve and it becomes
“mote-likely-than-not” the deferred tax assets avo realizable, we will be able to reduce the valuation allowanee in the period such determination s made, as
appropriate,

Significant judgment is required in evaluating our tax positions and determining our provision for income taxes. During the ordinary course of business,
there are many transactions for which the ultimate tax determination is uncertain, Accounting standards regacding uncerfainty in income taxes provides a two-
step approach to recognizing and measuring uncertain tax positions. The first step is to evaluate the tax position for recognition by determining if the weight of
available evidence indicates it is “more-likely-than-not” the position will be sustained on audit, including resolution of related appeals or litigation processes, if
atty. The second step is to measure the tax benefit as the largest amount that is more than 50% lilely, based solely oti the technical merits, of being sustained on
examination, We recorded unrecognized tax benefits of $141 million and $136 million as of December 31, 2023 and 2022, We cotsider many factors when
evalugting and estimating our tax pesitions and tax benefits, which may require periodic adjustments and for which actunl outcomes may be different,

Our major tax jurisdictions arc the U.8., Macao, and Singapore. We could be subject to sxamination for tax years beginning in 2019 in Macaoe and
Singapore and tax years 2010 through 2015 and 2020 throngh 2022 in the U.S.

Recent Accounting Prononncements

See related disclosure at “Item § — Financial Statements and Supjaleme:utary Data — Notes to Consolidated Financial Statemenis — Note 2 — Summary
of Significant Accounting Policies — Recent Accounting Pronouncements,”

ITEM 7A. — QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Matket tisk is the risk of loss atlaing from adverse changes in market rates and prices, such as interest rates, toreign cwrrency exchange rates and
commodity prices. Our primary exposures to market risk are interest rate risk ngsocisted with owr lobg~term debt and foreign curreney cxchange rate risk
ussosiated with orr operations cutside the United States, which we may manage through the use of futures, options, caps, forward centracts and similar
ingtruments. We do bot hold or Issue financial instruments for wading puspoescs and do not enter info derivative teatssctions that would be considered
speculative positions.

As of December 31, 2023, the eslimated [air value of our long-term debt was approximately $13.53 billion, compated to its coniractual vulue of $14.09
billion, The estimated fair value of our long-term debt is based on recent trades, if ovailable, and indicative pricing from market information (level 2 inputs), A
hypotletical 160 busis point change in marked rates would cause the faiv value of our long-term debt to chauge by $304 million. A hypothetical 100 basis point
change in SOFR, HIBOR and SOR would cause our annual interest cost on our long-term debt to changs by approximately $29 million.
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Foreign currency transaction losses for the year ended December 31, 2023, were $8 million primarily due 1o U.8. dollar denominated debt issaed by SCL
and by Singapore dollar denominated intercompany debt reported in U.S. dollars. We may be vulnerable to changes in the U.S. doliar/SGD and U.S.
doliar/pataca exchange rales. Based on balances as of December 31, 2023, a hypothetieal 10% weakening of the U.S. dollar/SGD exchange rate wonld cause a
forelgn currency transaction loss of approximately §21 million and a hypothetioal 1% weakening of the U.S. dollar/pataca exclunge rate would cause a foreign
curtency transaction loss of upproximately $71 million (net of the impact from the foreign currency swap ngrooments). The pataca is pepged to the Hong Kong
dollar and the Hong Kong dollar is pegged to the U.S. dollar (within a natrow range), We maintain a significant ansount of our eperating fands in the same
currencics n which we have obligations therehy reducing onr exposure to currency fluctuations.
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ITEM 8. — FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
INDEX TO FINANCIAL STATEMENTS

Financial Staternenls:
Reports of Independent Registered Public Agcounting Firm (PCAOB ID 34)

Nojg 12 Long=Term Debt
Note 13 Equity.
Note 14 Encome Taxes

iL

Consolidated Balance Sheets gt Degember 34, 2023 gnd 2022 "
Congolidated Statements of Operations for each of the hree vears in the yeriod ended December 31. 2023 s
Congolidated Statements of Comprehensive Income (L.oss) for ench of the three years in the period ended December 38, 2023 76
Consofidated Stotements of Bawity for gachof the theee yeaes in the perind ended December 31, 2023 s
Gonsolidated Statements of Cash Flows for ench of' the three years.in the neriod ended December 31, 2023 i8
Mmmw«n ial 5t 20
Ovpanization and Business of Company 20

Nme 2 éu]nmal v of Significant Accounting Poligizs 83
Note 4 Losh Receivable 92
Note § Restrictedl Cash and Cash Equivatenss 22
Nole 6 Acgounts Receivable, Net 93
Nore 7 Property and Equipment. Nel 93
Now 8 Leasehold [nterests in Land. Met 24
Note 9 Goodwill and Intangible Assets, Net 25
Note 10 Qther Acerued Liabilies 26
Mote L1 Derivative tnsbrments 97
28

07

—

109
Note 15 Fair Value Disclosures 2
Note 16 Leages 113
Note 17 Commitments and Contingengies 117
Hote 1§ Stock-Based Compensation 121
Mote 19 Related Pacly Transactions 125
Note 20 Sepment Information 126
Note 2 Sefected Quarterdy: Finaneial Results (Unaudited) 13k
Tinancial Statemeit Schedule:
Schedule I1-— Valuption and Qualifying A ccounts 132

I

‘The financial information included In the financial statement schedule sheuld be read in conjunction with the consolidated financial statements, All other
financial stutement schedules have been omitted because they are not applicable or the required information is included in lhe consolidated financial statements
or the notes thereto,
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the stockliolders and the Bord of Directors of Las Vegas Sands Comp.:
Opinion on the Financial Statements

We have audited the accompunying consolidated balance sheets of Las Vegas Suuds Corp. and subsidiaries (the “Company”) as of Devembey 31, 2023 znd
2022, the relsted cotsolidated statements of operations, cemprahensive income (loss), equity, and cash flows, for ench of the three years in the peried ended
December 31, 2023, and the teluted notes and the schedule listed in the Index at Item 15(2)(2) {collectively reforred to as the “financial statements”), In our
opinion, the financlal statements present fairly, in all material respecis, the financial position of the Company as of December 31, 2023 and 2022, and the
results of its operntions and its cash flows for each of the three yeurs in the perind ended December 31, 2023, in conformity with accounting principles
generally accepted in the United States of America,

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAQB), the Compeny's internal
control over tinancial reporting as of December 31, 2023, based on criteria established in Jnternal Control — Integrated Framework (2013) issued by the
Committes of Sponsoting Organizutions of the Treadway Commission and our report dated February 7, 2024, expressed an unqualificd opinion on the
Company's internal control over financial reporting,

Ragis for Opinion

These finangial statements are the responsibility of the Company's management, Our responsibility iz to express an opinion on the Company's financial
statements based on our audits. We are 2 public acesunting firm registered with the PCAOB and are required to be independent with respect to the Company in
accordance with the U.S. federal seouritics laws end the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit 1o oblain reasanable
assutanice about whether the financial statements are fice of material misstatement, whether due to etror or fraud. Our andits ineluded perfonming procedures to
assesy the vlsks of material misstatement of the financial statetents, whether duc to crror or fraud, and performing procedures that respond to those risks, Such
procedures included examining, on a test basis, evidence regarding the pmounts and diselosures in the fnwneial statements. Gur audits also included evaluating
the accounting prinelples used and significant estimates made by management, ns well as evaluating the overall presentation of the financial statements. We
believe that our audits provide a reasonable basis for our opinion,

Critieal Andit Mattor

The critical andit matter coninunicated below s amatter ariging from the current-perlod audit of the fnancial statements that was communicated or required to
be communicated to the audif commiltee and that (1) relates to accounts or disclosures that arc material to the financial statements and (2) involved our
especiully challenging, subjective, or complex judgmonts, The communication of eritical andit matters does not alter in any way our opinion on the financial
siaiements, taken 95 4 whole, and we are not, by communicating the critical audit matier below, providing a separate opinion on the oritical andit matter or on
the accoonts or disclosures to which it relates.

Accounts Receivable, nel - Provision for Expected Credit Losses on Casing Receivables - Refer to Notes 2 amd § to the financial statements
Critical Audit Maotter Description

The Compury maintaits a provision for expecied credit losses on casino, hotel and mall seceivables and regularly evaluates the balance. A substantial portion
of the provision for credit losses relutes Io gross casino receivables. The Compuny records the provision for credit losses on casino receivubles by applying
standard resetve percentages to aged nccount balances, which ate grouped based on shaved eredit risk characteristics and days past due. The resgrve
percentuges are based on estimated loss rates supported by hisierical obsarved default rates over the
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expected life of the casino receivable and are adjusted for forward-{ooking informeation. The Company alse specifically atafyzes the collactability of each
cagino patroh account with a balance over a specified dollar amouut, based upon the age of the casine pairon's aceount, the casino patron’s financial condition,
callection history, and any other known information end adjusts {he aforementioned reserve with the results from the individual reserve anatysis,

Auditing the provision of expected credit losses en casino receivables involved a high degree of auditor's subjectivity and an incrensed extent of effort related
to the collectability of the casino patron accounts receivable, especially as it velates to management’s judgments in evaluating the qualitative facters impacting
the individual reserve adjustment.

flow the Critical Audit Motter Was Addressed in the Audit

Our audit procedures performed in testing manegement's judgments and estimates used to determine the provision for credit losses on casino raeeivables
incinded the following, among others:

*  We tested the operating effectiveness of controls aver the granting of vasino credit, controls over the collestion processes, and management’s review
controls over the assessment of the collectability of cesino receivables, including the guantitative and qualitative information used by management in
those controls,

+  Performed u retrospective analysis of historical reserves evaluating subsequent eoflections and write-offs.

*  For a seloction of casino receivables, we (1) obtained evidence related to payment history and correspondence with the casino patron, (2) evaluated
management’s use of qualitelive and quantitative information in establishing a provision for expected credit losses on casino receivebles, and (3)
examined subsequent settlement, if any.

{3/ Deloitte & Touche LLP

Las Vegas, Nevada
February 7, 2024

We have served as the Company's auditor since 2013,
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the stockholders and the Board of Directors of Las Vegas Sands Corp.:
Opinion on Internal Conrtrol over Finaneial Reporting

We have audited the internal control over {inancial reporting of Las Vegas Sands Corp, and subsidiaties (the “Cowpany™} as of December 31, 2023, based on
ctiteria established in fternal Contral — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commiselon
(COS0), In our opinion, the Company malntatned, in all matetial respects, effective internal control over tinancial reporting as of December 31, 2023, based on
ctiteria established in futernal Conirol — Integrated Framework (2013) issued by COSO.

We huve also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
financial statements as of and for the year ended Decernber 31, 2023, of the Company and our report dated February 7, 2024, expressed an unqualified opinion
on those financial statements,

Bagis for Opinion

The Company's management is responsible for muinteining effective internal conirol over financial reporting aud for its assessment of the effectivencss of
internal control aver financial reparting, included In the accompanying Management’s Annual Report on Internal Control over Financial Reporting. Our
responsibllity Is to express un oplnicn on the Company’s intetnal control over financial reporting based on our mudit. We are a public accounting firm registored
with the PCAOB and are requived to be independent with respect to the Company in accordance with the 11.S. federal securities laws and the applicable rules
and regulations of the Securities and Exchange Commission and the PCADRB,

We couducted our andit in accardance with the standards of the PCAOB. Those stendards require thnt we plan and perform the audit to obtain reasonable
assurance about whether effeclive internal control over financial reporting was maintained in all material respects. Our eudit included obtaining su
utiderstanding of internal eontrol over finauciel reporting, sssessing the risk that a material weukness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe
that our audit provides n yeasonable basis for our opinion,

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal eantrol over finaneial reporting {s a process designed to provide reasonable assurance regarding the reliabilily of financlal reporting and
the prepartation of financial statements for external purposes in aceordance with generally accepted accounting prineiples. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintonanco of records that, in reasonable detail, aceurately and fairly retlect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance thal transactions are recorded ss necessary to permit
preparation of financial statements in accordance wilh gencrally accepted accounting principles, and that receipts and expenditures of the company ate being
mide only i accordanee with authorizations of management and directors of the company; and (3) provide reasonable assurance vegarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s nssets that could have n material effect on the finaneial statetients.

Becnuse of its inhierent limitations, internal contrel over financial reporling may not prevent or detect misstatements. Also, projeclions of any evaluation of
effectivencss to fatuie periods are subject to the risk that conirols may become inadequale because of changes in conditions, or that the dogree of compliance
with the policies or procedures may detsriorale,

s/ Deleitte & Touche LLP

Lag Vegas, Nevada
Tebruary 7, 2024
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Current nsseta:
Cash and cash equivalents
Acgounts receivable, net of pro
Inventories ‘
Prepaid expenses and other

Total current assety

Loan recaivable

Property and equipment, not

Restricted cash

Deferred income taxes, net

Leasehold interests in land, net

Coodwill and intangible assets, net

Othier assets, net
Total assets

Current Linbilitios:
Accounts pnyable
Construction payables
Other accrued liabilities
* Income texes poyable

Current matutitics of long-term debt

Total current linbilities
Other long-torm labilities
Deterred income tnxes
Long-term debi

Uotal labilities

Commitments and contingencies (Note 17)

Eyuity:

LAS VEGAS SANDS CORP, AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS

visim; for credit losses of $201 and $217

LTABILITIES AND EQUITY

Preferred stool, $0.001 par value, 50 shases ayihorized, Zero shares issued and outstanding

Cominon stock, $0.001 pur value, 1,000 shares authorized, 833 sharss {ssued, 7253 ind 754 shaxes. outstanding
Tegasury stoclk, af cost, 80 and 69 shates

‘Cupital in excess of par-value

Accumulated other comprehensive

Retainéd eatnings .

Total Las Vegas Sands Corp. stockbolders' squity

Neoncontrolling intercsts
Total equity
Total liabilitigs and equity

74

December 31,
2023 2012
{In millons,
wxeept par valie)
5105 % 6,311
484 267
3t 28
150 133
5,777 6,044
1,194 1,165
11,439 - 1,451
124 125
121 131
2,249 2,128
398 , 64
276 231
21,778 § 22,039
157 § 89
146 189
1,048 1,458
261 135
1,900 2,031
4422 3,902
936 382
187 152
12,129 13,947
17,674 18,383
1 1
(4,991) (4.,481)
6481 6,684
27 (3]
2,600 - 1,684
4,118 3,881
(14} (225)
4,104 1,656
21,778 % 22039

The accompanying notes are an integeal part of these consalidated finapeial statcments.
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LAS YEGAS SANDS CORF. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Entled December 31,

2023 2022 2021
(In milkions, cxeept per share data)
Revenuss;
Casino 7522 % 2627 § 2,892
Rooms 1,204 169 415
Eopd and beverage 584 301 199
Mall 167 580 649
Convenition, retall aird other 295 133 79
Net revoanes 10,372 4,110 4,234
Operating expenses:
Caslno 4,152 1,152 2,068
Roows 283 173 164
Food and beverage 481 318 244
Mall LH 73 65
Convention, retail and other 20 103 85
Pravision for credit Insses 4 13 3
Genoral and adiniptstrative 1,107 936 831
Corporate 230 235 m
Pre-ppeniteg 15 13 19
Development 203 143 109
Deprecintfon aed amortization 1,208 1,036 1,041
Amortiztion of lengehold interesta in land 58 53 56
Logs on.disposal or impafarent of assels 27 9 27
8,059 4,502 4,003
Operating lncome Yloss) 2313 (792) - {689)
Other income (expense);
Inteiest ibcotne 238 16 )
Inierest expense, net of maounts capltalized (318} (P02) (621)
‘Other expense . {8} 9) 31y
Loss on modification or sarly retirement of delit — — (137)
Tngoine {losg) fron: contining opetions before incoms fuxes 1,715 1,387) {1471y
Income tax (sapense) benetit {344y (154) 3
Met ineoma (losk) fiom conthiuing operations 1,431 {1,544 {1,469y
Discontinned operations:
Income from gpecations of discontitued uperations, nel ol lux — 46 193
Grain on disposal of discontinued operations, net of tax — 2,861 —
Adjustment to-galn on disposal of discontinned operations, net of tx — L) —_
Inceme from digcontiuned operations, net of tax — 2,408 19
Mgt income (lossy . . 1,431 1,357 (1,276)
et income) Inss attribmtable to noncontroiling iteresta from eohtliming cpetations 210) A75 313
Neg incoma (loss) aitributable to X.as Vepas Sands Cotp. 1221 % EE ] [961)
Eatnings {loss) per shavg « basic:
Income (Joss) froim conthming operations L& § {140 $ (L.51)
I[haeamne from discontinued operations, net of tax — 3.80 025
Net[ncpine (loss) atitintable to. Las Vegas Sads Corp. 160§ Z40 % {1.26%
Eninings {loss) per shars ~ difuted: . ’ ‘
Tneome ¢loss) from contitting operations 1eh & (140) & {151y
Income from discontinned operaticns, net of tax — 1,80 0.25
et locome (loss) Attibutabio 1o Ias Yogas Sands Cotp, 160 § A 8 126y
Weighted average shares outstanding:
Bagic 63 764 764
Diluted 165 764 764

The accompanying nofes are an intogral part of these consolidatad finangial statements,
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LAS YEGAS SANDS CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

Year Ended December 31,
2023 2022 2021
(I willions)
Net income (loss) $ 1431 ¢ 1,357 & {1,276)
Currency tranalation adjustment 37 14 (51)
Cash flow hedge fair value adjustmert {3) (3 ) (4}
Total comprehensive income (loss) 1,465 1,368 (1,331)
Comprehensive (income) loss attributable to nonconitolling interests (210 479 319
Comprehensive income (loss) attributable to Las Vegas Sands Corp, $ 1,255 % 1,847 § (1,012)

The sceompanying notes ave an integral patt of these consolidated financial statements.
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LAS VEGAS SANDS CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY

Las Vegas Sands Corp. Stockholders' Equlty

Capital in Accumulated
Bgess of Other Retained
Common Tar Comprehensive Tarnings Noncontrolling
Sloek Treagury Stock Vilue Tucome (Loss) {Deficif) Interests Total
(i millions)

Balance af January 1, 2021 5 1§ {4481y § 6611 % 3§ 813§ 565 8 3,538
et loss — - — —_ (951) (315) (1,276)
Currency translation adjusiment — — B (4%). — ® 51
Cash flow hedge fair value adjustment — — — {3) — ()] “4)
Exereise of stock options — — 15 —_ : — 4 19
Stock-baged compensation — — 20 — — 2 22
Halnce at December 31, 2021 I {4,481) G648 (22) (148) 252 2,248
Net iticome (loss) — e — — 1,832 (475} 1,357
Cuceengy translution adjustment — —_ — 17 — 3 i4
Cash flow hedge fir volae adjustment — — —_ {2) —_ )] 3)
Stack-based compensation -_ —_— k1) — —_ ’ 2 o4
Tax withholding on vesting of equily

awards — — (1) — — — {1
Balance.at Deceniber 31, 2022 { (4,481) 6,684 n 1,684 (225) 3,656
Net incotne — —_ — — 1221 210 1,431
Crerency franslation. adfustinent - o — 36 — L 37
Cash flow hedge fair value adjustment — — - ) — 0 (3)
Exarcisorof stook-options _ — -4 T — — — 4
Stock-based compensation —_— — 45 — — \ 46
Tox withholding o vesting of equity ‘ - .

awnrds L . e — @ —_ Ce- — 2)
Repurchate of common stock — (510) — — —_ —_ (510)
Yorward ountrack for puechoss of ) :

nongontrolling interest — I (250) S - — {250)
Dividends declared ($0.40 per shato)

(Mot 13) — — — — (303) — {305)
Balance at December 3, 2023 [l 1 % (4,901 & 648 § 27 %. 2,000 § ] 04 3 4,104

The accompanying notes ave an integral patt of these consolidated finaneial statements.
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LAS VEGAS SANDS CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Yeur Endeld December 31,

2023 2022 2021
(Tnnilions)
Cash flos fintn operating petivities Trony conthiing operativis: . . .
Net income (loss) fronm continuing operatlons § 1431 § (1,541) % (1,469)
Adjustments to seconcile net ingome (loss) to-riet cash used in aperaling activiliss: .
Deprecintion and amortization E,208 1,036 1,041
Amortization of leasehold intereats i nind 58 55 %6
Amortization of defevred financing costs and criginal issne discount 61 51 52
Change in falr value of derivative assot1{ability [0)] 1 1
Paid-in-kind interest income {30} (15) —
Laose ott modification or sarly retledment of debt - L _— 137
Loss oh disposal or impaicment of nssets 1 7 16
Stock-baged compensiifon expense 44 39 22
Provision for credit losses 4 15 3
Foreign exchatige (gain) logs 7 (19) 34
Deterred income taxes 44 (2 45
Ticome tonc fmpact related to gair on saloof Lag Wsgas Opetations — [¥kin] —
Changes [n operating assets and liabilities:
Aveounts vecelvable (217 (78) .43
Ofher assets (503 2 )
Avcounts payable 76 11 (493
Other liabillties 581 29 (116}
Net uash gencrated from (used in) operating activitles front contlening eperations 3,22'T (94:8) (247)
Cuzh flows fron invesfing aclivitles from continning cperntions:
Capiinl expenditures (5,017 (8513 (828)
Proceeds fram disposat of property and equipment 3 9 7
Acquisltion ofintanglbile assuls and other (240) {129) (1)
Proceeds from loan receivable — 50 —
Netcash nsed in investing activities from contimwing nperations {1;234) {121) (832)
Cash flaws frvm fnancing ackivities from coninuing spevations:
Froveeds.from excrelse of sfock uplicns 4 — 1%
"lax withholding vn vesting of equlty swards @ 1)) _
Repurehake of common stock (308) — —
Dividends pald {305) — —
Proceeds from lougnierm debt — 1,200 2,702
Repaymeats of [ong-term debt (2,069 (66) (1,867)
Paymants of fingncing costs {32y (11 (38)
Ungetiled forward confract for purchase of nongontrolling interest (250) — —
Dther 29) — —
Wake-whole premium on early cxtingnisimant of dzbt — — (¥31)
Transdctions with discomimed operatioss s — 5,082 178
Net cagh generated from (used in) financing aclivitics Grom conlinuing opgeations (3,188} 5,154 863
Cagh flows fron dlsconfimeed wpceations: :
Net cash gemernted fram aperating activities — 149 258
Netcush goncrnted Fom (ted [n) investing actlyities — 1,883 {63)
Net eash provided to continuing operations and used in finracing setivitles — (3,032) (179
Nol cash-gengrated from digcominued opeentipns — —_— 16
Effeet of exchangy emte on cash, ash equivalents and resticted cash ind vash equivelents B 2 (16}
Incronse:{flecrease) in casly, cash cquivalonts and restricted cush and cash enuivalents (1,207) 4,511 215
Cash, eash equivalents and restricted cash and cash equivalenis at beginning of year 6,436 1,925 2,137
Cash, cash equivalents and rnstricted cash and cash equivalents-atend of your 5,200 5436 1,925
Lesn: cash and cash equivalents at end of perivd for discvitlinued apertions = — (55)
Cash, casl} ciuivalents and .,mstri‘ctm_{ cagh sd-ensh squivalents at ond -pl' peded for continuing operations El 5229 % 636 % 1,870

%




Table of Conlents

LAS VEGAS SANDS CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

Year Ended Deceber 31,
20623 2022 2021
{In millipng)
Supplemental disclosuve of cash How Infermation: .
Cash paymenls for interest, hel of amounds capitalized ' 3 76§ 6ld % 591
Cash paymenls for imxes, net of refands : ] i7% ¥ [IEI] 86
Chatges it construction payables 3 43 3 (38 % (109)

The accompanying notes ore an integral pari of these consolidated financinl statements.
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Wote 1 — Organization and Business of Company

Las Vegas Sands Corp, (“LVSC" or together with its subsidiaties, the “Company™) is incorporated Ih Nevada and its common stock is traded on the New
York Stock Exchange uader the symbol “LVS,”

The ordinary shares of the Company's subsidiary, Sands China Ltd, (“SCL,” the indivect owner and operator of the majotity of the Company's operations
in the Macao Special Administrative Region (“Macao™) of the People's Republic of China) are listed on The Main Board of The Stock Exclisnge of Hong Kong
Limited, The shares were not, and will not be, registered under the Securities Act of 1933, as amended, and may not be offered or sold in the U.S. absent a
registration under the Securities Acf of 1933, us amended, or an applicable sxception from such registration requirements.

Muacae

From 2020 throngh the beginning of 2023, the Company’s opevations in Macao were negatively impacted by the reduction in trave! and tourism related to
the COVID-19 pandemic. The Macac government's poliey regarding the management of COVID-19 and general travel restrictions was relaxed in late
December 2022 and eacly January 2023. Since then, visitation to the Company's Macao Tntegrated Resorts and operations has improved.

The Macao government annaunced total visitation from mainland Chita to Macao increased ppproximately 273,1% and decreased appreximately 31.8%,
during the year ended December 31, 2023, as compared to the same parlod [n 2022 and 2019 (pre-pandemic), respectively. The Macao government also

arhounced gross gaming revenue increased approximately 333.8% and decreased approximately 37.4%, during the year ended December 31, 2023, as
campared to 2022 and 2019, respectively,

Singapore

From 2020 through early 2022, the Company’s operations in Singapore were negatively impacted by the reduction in travel and tourism related to the
COVID-19 pandetmic. However, the Vaceinated Travel Framework (“VTF"), lannched in April 2022, facilitated the resumption of travel and had a positive
impact on operations at Marlna Day Sands. Dutfng February 2023, all remaining COVID-19 border measures were lifted.

Visitation to Maring Bay Sands continues ta improve since the travel restrictions have been lfted. The Singapore Toutism Board (“STB) announced total
visitation to Singapore increused from approximately 6.3 million In 2022 ta 13.6 million for the year ended December 31, 2023, while visitation decrensed
28,8% when compared to the same period in 2019,

Summary

The Company has a strong balsnce shicet and sufficient liquidity in place, including total unrestricted cash and cash eguivalents of $5.11 billion and
access to $1,50 billion, $2.4¢ billion and $446 million of available botrutving capeeity from the TVSC Revolving Facility, 2018 SCL Revolving Facility and
the 2012 Singapore Revolving Facility, respectivoly, os of December 21, 2023, The Company heticves it is able to support continuing operatlons and complete
its major construction projacts that ate underway,

Qperations

The Company is a developer of destination properties (“Integraled Resorts™) that feature premium accommodations, watld-class gaming, entertainment
and retail malls, convention and exhibition Cacilities, celebrity chef restavrants and other amenities.

Muocao

The Company currently owns 69.9% of 8CL, which includes the operations of The Venetian Macao Resort Hotel (“The Venetian Macao™), The Londoner
Magcao, The Parisian Macao, The Plaza Macao and Four Seasons Totel Maouo, Cotai Strip (the “Four Seasons Macao™), Sands Macao and other ancillary
operations that support these propertics, as farther discussed below, The Company operates e gamitg atens within these properties pursuant to the 10-yeur
coneession agreement {the “Concession™), which expires on December 31, 2032,
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The Venetian Macao anchors the Cotai Steip, the Company's masterplanned development of Integrated Resorts on an area of approximately 140 acres in
Macao. The Venetian Macao includes a 39-floor luxury hotel with 2,905 suites; approximately 503,000 square feet of gaming space and gaming support ates; a
15,000-seat arena; an 1,800-seat theater; a mall with cetadl and dining space of appreximately 948,000 square feet; and a convention center and meeting room
complex of approximately 1.2 million square feet,

The Londener Macae, our largest Integrated Resort on the Cotai Strip, is located across the street from The Venetian Macao, The Parislan Macao and The
Plaza Macao and Four Seasons Macao, The Londoner Macao Is the result of our renovation, expansion and rebranding of Sands Cotai Central, which tneluded
the addition of extensive thetuatic elements both externally and internally and was completed during 2022, The Londoner Macao presents a ratge of new
attractions and features, including seme of London's most recognizable landmarks, such as the Houses of Parliament and the Elizabeth Tower (commonly
known as “Blg Ben™), and interactive guest experiences. The Integrated Resort features four hotel towers. The first hotel tower consists of Londoner Coutt with
368 luxury suites and 400 rootns and suites under the St Regie brand. The second hotel towet conslsts of 659 five-star rooma and snites under the Conrad
brand and The Londoner Macao Hotel with 594 London-themed suites, incloding 14 exclusive Suites by David Beckham. The third hotsl tower consists of
1,342 rooms and suites under the Sheraton brand. The fourth hotel tower consists of 2,126 rooms and snites under the Sheraton brand, Within ‘The Londoner
Macsg, the Company also ewns and currently operates approximately 400,000 square feet of gaming space aud gaming support areh; approXimately 369,000
square feel of meeting space and approximately 612,000 square feet of refail spacs; a 6,000-seat arena; and a 1,701-seat theater, as well as enlertainment and
dining facilities,

The Patisian Mucao is on Integtated Resort connected to The Venetien Muczo and The Pluza Macac and Four Seasous Macao, which inctudes
approximately 272,000 square feet of gaming spuce and gaming support area, The Parisian Macao elso foatuves 2,541 rooms and suites; approxim ately 296,000
sequere feet of retail and dining space; & mesting room complex of approximately 63,000 square feet: and a 1,200-seat theater,

The Plaza Macao and Four Szasons Macao features 360 rooms and suites managed and operated by ¥$ Macau Lda, and is located adjacent and connected
te The Venetinn Meeao, Within the Integtated Resorl, the Plaza Casino foatures approximately 108,000 square feet of gaming space sad gaming support nrea;
19 Paiza mansions; retail space of approximately 249,000 square feet, which is conneoted to the mall at The Venctian Macao; several food and beverage
offerings; and confercnee, banguet end other facilities, The Grand Suites at Four Seasons Features 289 luxury suites,

The Sands Macao, the first Las Vepas-style casino in Macao, offers approximately 176,000 square feet of gaming space and gaming support area and a
289-snite hotel towot, 03 well us several restaurants, VIR fheilities, a theater and other high-end servicss and amenities.

Singapore

The Company owns and operates the Matina Bay Sands in Singapore, which opened with approximately 2,600 rooms and suites located in three §5-story
hotel towers. The Company is currently undertaling extensive renovation work, which is expected to greatly enhauce the positioning of the Company's suite
product (see “Development Projects” for finther information). Matina Bay Sands also features the Sands SkyPark (which sits ulop the hotel towers and features
an inflnlty swhnming pool and several dining options), approximately 162,000 square feet of paming space, an enclosed retail, dining and entertainment
complex of approximately 800,000 net leasable square faot, a convention center and meeting room complex of approximately 1.2 milkion square feat, a theater
and a landinatk Iconic structure at the buy-front promenade that conlaing sn artfscience museum, The Company announced an expangion prajeet at Marina Bay
Sands, as further described below,

Develapment Projects

The Company regulardy evaluates opportunitias to improve its product offerings, such as refreshing its meeting and convention fiucilitics, snites and
rooms, retail malls, restaurant and nightlife mix and its gaming areas, as well as other anticipated revenue generating, additions to the Company's Integrated
Resorts,

Macao

As part of the Concession entered into by Venetion Macau Limited (“VYML,” 2 subsidiary of Sands China Ltd.) und the Macao govermnent, VML has a
financial commitment to spend 30.24 billion patacas (approximutely
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$3.76 billion ot exchange rates in effeet on Decomber 31, 2023) through 2032 on both capital and operating projects, including 27.80 billion patacas
(approximately $3.45 bilkion at exchange rates in effect on December 31, 2023) in not-gaming projects that will also appeal to internntional visitors. Pursuant
to the concession agreement, as Macao's annnal gross gaming revenue exceeded 180 billion patacas {approximately $22.36 billion at exchange rates in effect
oft Decetitber 31, 2023) for the year ended December 21, 2023, the Company is required to invest, ot cause to be invested, an additional 5.56 billion pataces
{approximately $681 million at exchange ratea in effect on December 31, 2023) in non-gaming investment projects by December 2032, As patt of the
investment, and subject to the approval of the Macao government, VML will dedicate resources to several key areas including;

*  MICE Facility Expansien. The Company plats ko expand its convention sector capabilities by constructing a state-of-the-art MICE facility, This new
venue, encompassing roughly 18,000 square meters, will adjoin the Company's existing Venetian Macao exhibition center (the “Colai Expe™, The
Company's goal is to bronden ifs vapecily for large-seale international events, whioh will be supported by enhanced organization and marketing
strategies aimed at making Mucao a preferred locale for glebal corporations' major gathetings.

+  Tropicel Garden Redevelopment. Le Jardin, located on the southern flank of The Londoner Macao, is to tndetgo a transformation into a distinclive
garden-themed attraction spanning approximately 50,000 square meters. Fenturing an iconic conservatory and an array of themed graen spaces, this
development js {iniended to become a celebrated Macao landmark that offers a compelling, year-round experience for both tourists and local residents.

o Emiertalnment. The Company's investmont plan includes a broadening of the Company's entertainment and sporting event pottfolio, which will
include substantial npgrades to the Cotai Arena,

The Company has commenced work on Phase IF of the Londoner Macao, which includes the renovation of the rooms in the Sheraton 2nd Conrad hotel
tovwers, au upgrade of the gaming areas and the addition of new attractions, dining, retail and entertainment offerings. These prajects have a tolal estimated cost
of $1.2 billion and ate expected to be substantially completed in early 2023,

Singapore

In April 2019, the Company's wholly owned subsidiary, Marina Bay Sands Pte. Ltd. (“MB8*) mnd the STB enfered into a development agreement (the
“Second Develapment Agreement”} porsnant to which MBS has agreed to construct a development, which will include a hatel tower with fuxury rooms and
guites, a roofiop altraction, convention and meeting facilities and a state-of-the~art tive enteriainment arena with approximately 15,000 seats (the “MBS
Expansion Project™).

The Seoond Development Agreement, provides for 2 total minitmum project cost of approximately 4.5 billion Singapore dollars (*SGD,” approximately
$3.4 billion at exchange rates in effect on December 31, 2023). The estimated cost and timing of the total project will be updated as the Company completes
design and begins construction, The Company expeots the total project cest will materially exceed the mmounts referenced above from April 2019 based on
current market conditions due to inflation, higher material and lebor costs and other factors. The Compauy has incured approximately $1.09 billion as of
December 31, 2023, inclusive of the payment made in 2019 for the lease of the parcels of land underlying the MBS development project. sife,

On March 22, 2023, MBS and the STB entered into a supplemontal agreement (the “Supplemental Agreement™), which firther extended the construction
commencement date to April B, 2024 and the construction completion date to April 8, 2028, and allowed for changes to the construction and operation plans
under the Second Development Agreement,

"The Company amondod its 2012 Singapore Credit Facility to provide for the fimancing of the development and constimction costs, fees and other cxpenses
related to the MBS Expansion Project pursuzat to the Second Develupment Agreoment. On September 7, 2021, the Company amended the 2012 Singapore
Credit Faeility, which, amonjs othet things, extended the deadline tor delivering the construction cost estimate and the consiruction schedule for the MBS
Expansion Project to March 31, 2022, As noted ubove, the Cowpuny is in the process of completing the design and reviewing the budget end timing of the
MBS expansion due to varivus Factors. As a result, the construction cost estimate and construction schedule were not delivered to the lenders by the extended
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deadline, and the Company will not be permitied to make further draws on the Singapore Delayed Draw ‘Term Facility until these itenis arve delivered, The
Company does not anticipate meterial spend related to the MBS Expanslon Projact priot to the delivery of these items to lenders.

The Company i3 ngaring completion of the renovation of Towsrs 1 and 2 of Marina Bay Sands. This renovation has introduced world class sultes and
other luxury amenities at a cost estimated at approximately $1,0 billion npon complstion. The Company also announced the next phase with the renovation of
the Towor 3 hotel rooms into world class suites and other property changes at an estimated cost of approximately 5750 million with an expected completion by
2025, These renovations at Marina Bay Sands are substantially wpprading the overall guest experience for its premium customers, including new dining and
ratail experiences, and upgrading the casine floor, among other things. These projects are in addition to the previously announced plans for the MBS Bxpansion
Project.

New York

On June 2, 2023, the Company nequired the Nassau Coliseum from Nassan Live Center, LLC and related entfties, which included the right to lease the
underlying land from the County of Nassau It the State of New York (the “Nassau Coliseum Transaction™). The Company purchased the Nassau Coliseam with
the intent to obtain a casino license from the State of New York to develop and aperate at: Inteptated Resort. There is no assurance the Compary will be sble to
obtain such casino license.

Other
The Company contitues to evaluate current development profects in sach of its markets and pwsue new development opportanities globatly.
Note 2 — Summary of Significant Accounting Policies
Principles of Consolidation

The consolidated financlal statements include the accounts of the Compaty and its wholly owned and majority-owned subsidiaries, Al] intercompany
balances and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of the consolidated financial statements in conformity with accounting principles gencratly accepted in the United States of Ametica
tequires the Company to make estimates and judgments that affect the reporied amounts of assets and lisbilitics, revenues and expenses, and related disclosures
of contingent assels and linbilities. Hstimates are used for, but not limited te, income taxes, usefil lives and impairment of property and equipment, valuation of
acquired intangibles and goodwill, inventory valuation, collectability of teceivables, and operating leases. These estimates and judgments ate based on
historicul information, information gurrently available to the Company and on various other assutnpiions the Company believes to be reasonzhia under the
cirgumsianees. Actual results could vary from those estimates.

Cash and Cush Equivalents and Resiricted Cash and Cash Equivalents

Cash and cash equivalents congist of cash and short-term investments with original maturities of three months or less, Such invesiments ace cactied at
cost, which is a reasonable estimato of their Cair vatue. Cash cquivalents are placed with high credit qaality finaneial institations and include eash deposits, cash
held in money market funds and U.S. Treasury Bills. Treasury Bills are held-to-maturity. Cash is considered restricted when withdrawal or general use is
legally restricted. The Company delsrmines current or noncurrent classification based on the expected durgtion of the restriction. The Company’s resiricted
cash and cash equivalents inchides amounts held in a separute cash deposit accownt ag collateral for a bank guatanice and otber amounts contractually resorved
for vatious items, The estimated [air value of the Cotpany's cash equivalents is based on level 1 inputs (quoted market prices in active markets),

Financial instruments that potentially subject the Company to concentrations of credit risk aec primarily cash, cash equivalents and mariestabls securitics.
The Company maintaing its cash and cash equivalent balances in the form of business checking accounts, money market aceounts, cush deposits and 17,8,
Treasury Bills, the balances of
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which, at times, may exceed insured limits, The Company seeks to reduce exposure to cash and cash equivalents credit risk by placing such deposits with major
ﬁnanmal institations and monitoring their credit ratings.

Actounts Receivable and Credit Risk

Accounts receivable is comprised of casino, hotel, mall and other receivables, which do not beat lnterest and are recorded af amortized cost. The
Company extends credlt to approved vasito patrons following background checks and investigations of oreditworthiness. Business or economic conditions, the
logal enforceability of gaming debis, foreign currency control measures or ather significant events in forelgn countries could affect the collectability of
receivebles from patrons residing in these countries,

Aceounts receivable primarily consists of casine receivaliles, Other than casino receivables, there i3 no ether concentration of credit risk with respect to
acconnts receivable. The Company believes the concentration of its credit rigk in casino vecoivablos is mitigated substantially by its credit evaluation process,
credit policies, credit control and collection procedures, and also believes there are no concenlrations of credit risk for which a provision has noi been
established. Although management belisves the provision is adequate, it is possible the estimated amount of cash collections with respect to accounts
receivable could change.

Inveniories

Inventories consist primarily of food, beverage, retall products and operating supplies, which are stated at the lower ef cost or net reulizable value, Cosl is
determined by the weighted average and specific identification methods.

Loan Reccivable

Loan receivables are carried at the outstanding principal amount, A provision for credit loss on loan recoivables i cstablished when, based on cutrent
information and events, it is probable that the Company will be unable to collect all amounts due according to the contractual terms of the loan agresment. The
Company determines this by considering several factors, includiog the credit risk and current financlal condition of the borrower, the borrower's ability to pay
outrent obligations, historical trends, and economic and merket conditions, The Company performs a credit qualify assessment on the loan receivable on a
quarterly basfs and reviews the need for an allowance under Financial Accounting Standards Board (“TASB™} Accounting Standards Update No, 2016-13, The
Company evaluites the extent and impect of any credit deteriorntion that could affect the performance and the value of the secured property, as well as the
financial and operating capability of the borrower. The Company also evaluates and considers the overall sconomic environment, easino and hospitality
industry and geopgraphic sub-market in which the secured properly is located,

Interest income is recorded cn an acorval basis at the stated interest rate and is vecorded in “Interest income” in the accompanying consolidated statements
of operations,

Property and Equipiment

Property and equipment are stated at cost, net of accumulated depreciation. and amortization, and acenmulated impairment losses, if any. Depreciation and
amortization are provided on u straight-line basls over the estimated nsethl lives of the assets, which do not exceed the lease term for leasehold improvements,
as follows;

Land improvements, building and building fmyproventenis ' - . 10 to 50 years
Furniture, fixtires and equipment 3 o 20 years
Leasehold improvements 3t0 15 -yeus
‘[ransportation 5 v 20 vyears

The estimated useful lives are based on the nature of (he assets as well as current operating strategy and legat sonsiderations, such as contractual life, and
are petiodically reviewed. Tuture cvents, such as property expansions, property developments, new competition or new regulations, could result in a change {n
the manner in which the Compaty uses certain assels requiring a change in the estimated usclul lives of such assets,

Maintenance and repairs that neither materially add to the value of the asset nor appreciably protong its life are charged to expense ad incurred. Gains or
losses on disposition of property and equipment are ihcluded in the conselidated statements of pperations.
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The Company evaluates its property n equipment and other long-lived nssets for impaitment in accordance with related accounting standards. For
assets to be disposed of, the Company recognizes the asset to be sold at the lower of carrying vahue or fair value less costs of disposal. Falr value for assets to
be disposed of is estimated based on comparable asset sales, solicited offers or a discounted cash flow model.

Fixed assets are roviewed for impairment whenever indicators of impairment exist. Determining the recoverability of the Company's assct groups is
judgmental in nature and requires the use of significant cstimates and assumptions, including estimated cash flows, probability weighting of potential scenatios,
costs to complete construction for assets under development, growth rates and future market conditions, ameng others. Future changes to lhe Company's
estimates and assumptions based upon changes in macre-economie factors, regulatory environments, operating resulis ar management's intentions may result in
future changes to the recoverability of these nsset groups.

Gaming Assers under the Macao Concession

As the Company will continue to operate the Gaming Assets, as defined in “Note 7 — Property and Equipment, Net” in the same manner as under the
previous subconcession, obtain substantially all of the econamic benefits and bear all of the risks arising from the use of these assets, as well as assuming VML
will be suecessful in being ewarded & new concession upon expiry of the current concession, the Compaay will continue to recognize these Gaming Assets as
property and equipment over their remalning estimated useful lives,

Leaschold Interests in Land

Leaschold interests in land represent payments for the use of land over an extended perlod of time. The leasehold interests in land are amortized on o
straight-line basis over the expected term of the related lease agreements.

Goodwill

Goodwill represents the excess of the purchase price in g business combination over the fair value of the tangible and intangible assets acquired and the
linbilities assumed. Goodwill Is not amortized, but rather is subject to an annual impairment test. The Company lests goodwill for impairment anoually, or more
frequently if events or changes tn circumstances indicate thel this asset may be impaited. The Company’s test of poodwill impairment starts with a qualitative
agsessment to determine whether it is necessary to perform a quantitative goodwill impalrment test. If qualitative factors indicate that the fair vulue of the
reporting unit is more fikely than rot less than its carrying amount, then n quantitative goodwill impairment test is performed, For the quantitative analysis, the
Company compares the fair valne of its teporting unit to fts carrying vatue. If the astimated fair value exceeds ifs carrying amount, goodwill is considered not
to be impaired and no additional steps are necessary. However, if the fair value of the reporting unit is fess than its carrying amount, a goadwill impairment is
recorded equal to the difference betwean the carrying amount of the roporting unit and its fair value, not to exceed the earrying amount of goodwill,

Intangible Assets other than Goodwill

The Company's intanpible assets other than goodwill consist primatily of finite-lived intangible assets, including its Macao gaming concession and
Singapore gaming license. Finite-lived intangible assels are amortized over the shorter of their contractua) terms or estimated useful lives.

Leases

Muanagement determines if a contract is, or containg, & lease at Juception or modification of a contract. A contract is, or contains, a lease if the contract
conveys the right to control the use of an identified asset for a period in exchange for consideration, Control over the usa of the identilicd asset means the
lessee has both () the right to abtain substantially all of the econatnic benelits Fom the use of the asset and (b) the right to direct the use of lhe asset,

Finance and operating lease right-ofuse (“ROU7) assets end linbilitics urc vocognized bascd on the present value of fitture minimue lease paymeis vver
the expecied lease term at commencement date. As the implicit rate fs nat determinable in most of the Company’s leases, management uses the Company’s
Incremental borrowing rate based on the information svailable at commencement date in determining the present value of futurs payments. The

85




Tghle of € 3

LAS VEGAS SANDS CORPE. AND SUBSIDIARILES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUEDR)

expected lease tetms Include options to extend or lerminate the lease when it is reasonably certain the Company will exercise such option, Lease expense for
minimum leage payments is recognized ot & straight-line basis over the expected lease term.

The Company’s lease amrangements have lease and non-lease components. For loases in Which the Company is the lessee, the Company accounts for the
lease components and non-lease components s a singly lease component for ell classes of undertying assuts (primarily real estate). Leases in which the
Company is the lessor are substantially all secownted for ag operating leases and the lease components and non-lease components are accounted for separately.
Leases with an expeeted term of 12 months or less are not accounted for on the balance sheet and the refated lease expense is recognized on a straight-line basis
over te expected leage term,

Capitalized Intevest and Internal Costs

Tntetest costs associated with major construction projects are capitalized and included in the cost of the projects. When no debt is incurred specifically for
congtmetion projects, interest is capitalized on amounts expended using the weighted average cost of the Company's outstanding borrowings. Capitalization of
interest censes when the preject is substantially complete or construstion activity is suspended for more than a brief period. Duting the years ended Decembor
31, 2023, 2022 and 2021, the Company capitalized $7 million, $4 million and $13 million, respectively, of Interest expense.

During the years ended December 31, 2023, 2022 and 2021, the Company capitalized approximately $53 million, $42 million and $49 million,
vespectively, of internal costs, consisting primarily of compensation expense for Individuals divectly involved with the development and construetion of
propetty and digital gaming softwars.

Deferved Finaneing Costs and Original Issne Discounts

Certain dlrect and locremental costs and discounts incurred in obiaining leans are capltalized and amortized to interest expense based on the fems of the
related deht instruments using the effective interest method,

Revenue Recognition

Revemme from contracts with customers primarily consists of casino wagers, room sales, food and beverage transactions, rental income from lhe
Company’s mall Letants, convention sales and entertainment and ferry tickel sales. These conlescts can be wriiten, oral or implied by customary business
practices. )

Gross casino revenue is the agarepate of gaming wins and losses. The commissions rebated to gaming promoters and premium players for rolling play,
cash discounts and other ensh ingentives to patrons rolated to gaming play are recorded as a reduction to gross easino revenue. Gaming contracts include a
performance cbligation to honor the patron’s wager and typically include u performance obligation to provide a product or setvice to the patron on 4
complimentary basis to incentivize geming or in exchange for points carned under thy Company’s loynity programs,

For wagering conteacts that include complimentary produels ad services provided by the Company 1o incentivize gaming, the Company allocates the
relative stand-alone selling price of each product and service to the respective revenue type. Complimentary prodaets o services provided under the Company's
control and discretion, which are supplied by third parties, are recorded us un operating expense.

For wagering contracty thet include products and services provided to a patron [n exchange for polnts earned vnder the Company’s loyalty programs, the
Company allocates the estimated fair value of the points earned to the loyalty program liability, "The Joyalty program liability is a deferral of revenue until
redemption oceurs. Upet redemption of loyalty program points for Company-owned produets and services, the stand-alone selling ptice of each product or
service Is allocated to the respective tevenue type. For redemptions of poinls with third parties, the redemption amount is deducted from the loyally program
lishility and paid diractly to the third party. Any discounts received by the Company from the third party in cormeetion with this (ransaction are vecorded to
other revenue,

After athocation to fe other revenue types for prodnets and services provided to patrons ag part of u wugering contract, the residual amount is rocorded to
(asino revenue as sooh as he wager is settled. As all wagers have similar characteristics, the Company accounts for its gaming coniracts collectively otl a
portfalio basis versus an individual basis.
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Hote! revenue recognition critetin are met at the time of ecoupancy. Food and beverage revenue recognition oriteria are met at the time of service,
Convention revenues are recognized when the related service is rendered or the gvent is held, Deposits for fture hotel eceupancy, convention space or (ood
and beverage sevvices contracts are recorded as deferred revenne until the revenue recogttition critetia are met. Cancellation fees for convention contracts are
tecoghized upon cancellation by the customer and are inclnded in other revenues. Ferry and entertainment revenue recognition orileria ere met at the
completion of the ferry trip or event, respectively. Revenue frem contracts with @ combination of these services is allocated pro rata based on each service’s
relative stand-alone selling price.

Revenue from leases is primarily recorded to mall revenue and is genorated from base tents and overage rents received through long-term leases with
retail tensuts. Bose rent, adjustod for contractual escalations, s recognized on a straight-fine basis over the tetm of the related lease, Overage rent is paid byn
tenant when its sales exceed an agreed upon minimum amount and is not recognized by the Company until the threshold is met,

Coniract and Coniract Related Linbilitles

The Company provides numerous products and services to its customers. There is often a timing difference between the cash payment by the cuslomers
nud tecognition of revenue for each of the associated performance obligations. The Company has the following main types of Habilities associnted with
contracls with customers: {1) outstanding chlp labiiity, (2) loyalty program libility and (3) customer deposits and other deferred sevenue for gaming and non-
gaming produocts and services yet to be provided.

The outstanding chip liability represents the colleetive ameunts owed to gaming promoters and patrons in exchange for gaming chips in thair possession.
Outstanding chips are expected to be recognized a5 revenue or redeemed for gash within one year of being purchused. The loyally program liability represents a
doforral of revenue until patron redemption of points carned. The loyalty program points are expected to be redeemed and recoghized as revenue within one
year of being earned. Customer deposits and other deferred revenue repressnt cash deposits made by customers for future services provided by the Company.
Wit the exception of mall deposits, which typioally extend beyond a year bosed on the terms of the lease, the majority of these customer deposits and other
deferred revenue are expeeted to be recognized as revenue or refundad to the customer within one year of the date the deposit was recorded,

The foltowing table summarizes the liability activity related to contracts with customers;

Cugtomer Deposits nndu?ther Deforred

Oufstanding Chip Liability Loyalty Pragram Liability Revenus!
2023 2022 2023 2022 2023 2022
(I wiliions)
Balance at Fannaxy 1 5. #1 $ M 8 08 .6l 8 614 & 618
Balunee at December 31 135 81 45 T2 690 614
Increage {decioase). - 8 4 3 may @7 % u $ 7% & th

(1) OF this amount, $167 million, $14% million and $1435 million as of December 31, 2023 and 2022 and January 1, 2022, respectively, relates to mall deposits thet are
accounted for based un leazo korms ususlly greater than one vear,

GGaming Taxes
The Company is subject to taxes busud on gross geming revenue in the jurisdictions in which it operates, subjeet to applicablo jurlsdictional adjustments,
Thoso gaming taxes, including the goods and services tax in Singapore, are an assessment on the Company's gaming revenuc and are recorded as casino

expense in the accompanying consolidaled siatements of operations. These taxes were $3.06 billion, $935 million nad $1.22 billion for the years ended
December 31, 2023, 2022 and 2021, respectively.

Pre-Onening and Development Expenses

The Company aceounts for costs Incurred in the development and pre-upening phases of new ventures in accordance with accounting standards regarding
start-up activities. Pre-opening expenses represent petsonnel and otber costs ineurred prioe fo the opening of new venlures and are expensed as incurred,
Developmient expenses
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include the costs associated with the Company's evaluation snd pursult of new business opportunities, which are also expensed as incurred.
Advertising Costs

Costs for advertising are expensed the first time the advertising takes place or as ineurred. Advertising costs included in the accompanying consolidated
statements of operations wero $47 million, $29 million and $31 million for the years ended December 31, 2023, 2022 and 2021, respectively,

Corporate Expenscs

Corporate expenise represents payroll, travel, legal fees, professionul fees and various otlier expenses not alloeated or directly related to the Company's
Integrated Resort operations and related ancillary operations,

Forelgn Currency

The funetional curreney of mest of our foretgn subsidiaries is the local cutrency in which the subsidiary operates. Balance sheet accounts are translated at
the exchange rale in effect at each balance sheet date and income statement accounts are translated at the average oxchange rates during the year. Translation
adjustments resulting from this process are rocorded to other comprehensive inoome (loss),

Gainy or logses from foreign currency remensureicents that atise from exchange rate fluctuations on transactions denominated in a currency other than the
functional eurtency are inchided in “Other income (expense).”

Earnings (L-oss) Per Share

The weighted average sumber of common and common equivalent shares used in the caleulation of basic and diluted earnings (loss) per share consisted
of the following;:

Year Ended Decenther 38,

2023 7022 2021
{In niillians)

Weighted average common shares outstanding {used in the calculation ofbasic earnings {loss)

per sharg) : ‘ B 763 : © 764 Tod
Potential dilution from stock options and restricted stock and stock units 2 —_ —
Weighted average common and comraon equivalent shares [used in the caloulation of dituted _ : ]

earningg (Joss) per share) ) 7068 764 764
Antidilutive stock options excluded from the caleulation of diluted earvings {loss} per share I3 15 g

Stock-Based Compensation

Stock-based compensation cost is measured at the grant date, based on the caleulated fair value of the award, and is recognized over the employec's
requisite setvive period (generally the vesting period of the couity grant). The Company's stock-based compensation plang ave more fully discussed {n “Note 18
— Stoek-Bused Compensation,”

Income Taxes

‘The Company is subject to income taxes I the U.S. (including fedeval and state) and numerous Foreign jurisdictions in which it operates. The Company
recards income taxes undler the asset end lishility method, whereby doforred tax assels and Fabilities are recognized based ot the fubnre tax consequences
attributable to temporary differences between the financial statement catrylog atnounts of existing assets and liabilitics and their respective tax hases, and
atixibutable to operating lors and tax credit enrryforwards,

Acrounting stencards regarding income taxes requite a teduetion of the errrying amounts of deferred tax assets by & valustion allowanoe, i based on the
availuble evidence, it is “more-lilcely-than-not” such assets will not be realized. Accordingly, the need to establish valuation allowances for deferred fax assets
is ussessed at cach reporting perfod based on a “more-likcly-than-not” realization threshold, This assessment considers, umonp other matters, lhe nature,
fiequency and soverity of current and cumulative losses, forecasts of fulure profitubility, the duration of
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statutory carryforwnrd periods, the Company's experience with operating loss and tux credit carryforwards not expiring and tax planning stratogies.

Management will reassess the realizetion of deferred tax assets each reporting period and consider the scheduled veversal of deferred tax liabilities,
sources of taxable income and tax planning strategies, To the extent the financial results of these operntions improve md it becores *more-likely-than-not” the
deferred tax assets are realizable, the Company will bo able to reduce the valuation aliowance in the period such determination Is made as appropriate,

Significant judgment is required in evaluating the Company’s tax positions and determining its provision for income taxes, During the ordinaty course of
business, there are many transactions for which the ultimate tax determination is uncertain. The Company considers many factors when evaluating and
estimating its tax positions and tax benefits, which may require periodic adjustments and for which actual outcomes may be different.

Fair Value Measurements

Under applicable accounting guidance, fair velue is defined as the exit price, ar the muount that would be veceived to sell an asset of paid to transfer &
liability in an orderly transaction between market partivipants as of the measwement date. Applicable accounting guidance ulso establishes a valuation
hierarchy for fnputs in measuting fair value that maximizes the use of observable inputs (inputs market partictpants would nse based on mnrket data obtained
from sources independent of the Company) tnd minimizes the wse of unebservable inputs (inputy that reflect the Company's assumptions based upon the best
information available in the circnmstances) by requiring the most observable inpute be used when available. Level 1 inputs are quoted ptices (unadjusted) in
active marlots for identical assets o liabillties. Level 2 {uputs are quoted prices for similar nssets or linbilities in active markets, quoted prices for identical or
similar assets or linbilitics in markets that are not active, and inputs (other than quoted prices) that are observable for the assets or labilities, either directly or
indirectly. Leve! 3 inputs are unobservable inpufs for the assets or liabilities. Categorization within the hierarchy is based upon the lowest level of input that is
significant to the fair value meagurement.

Accounting for Derivative Instruments and Medging Activities

Accounting standards require an entity to vecognize all detivatives as either assets or labilities in the balance sheet and measure those instruments at fair
value. If specific conditions are met, a detivative may he designated as a hedge of specifio financial exposwres, The accounting for changes in Fair value of &
derivative depends on the intended use of the derivative and, if used in hedging activities, on its effectiveniess as a hedge. Tn order to qualify for hedge
accounting, the underlylng hedged Item must expose the Compatry to risks associated with market fluctoations and the financial instrament used mnst be
designated as a hedge and must reduce the Company's exposury to marlket fluctuation throughout the hedge period,

Changes in market rafes and prices, such as interest rates, foreign currency exchange rates and commodity prices, can impact the Company’s resulis of
operations. The Company’s primary exposures Lo markel risk are interest rato risk associated with fong-term debt and foreign currency exchenge rate risk
associated with the Company’s operations cutside the United States, The Compary has a polioy aimed at managing interest rate risk associated with its curcent
and auticipated fiture borrowings and foreign currency exchange rafe risk associated with operations of its foreipn subsidiaries. This policy enables the
Company fo use any combination of swaps, fututes, options, eaps, forward contracts and similar instroments, The Company does not hold or issue fnaneial
instruments for trading purposes and does not enter into derivative transactions that would be consldered speculative positions,

Rocent Accounting Pronouncemen(s

The Cotnpany’s management has evaluated all of the recently issued, but nof yet effeetive, nocovnting standands that have been issued or proposad by the
FASB or other standards-setting bodies through Ihe fling datc of these (inancial statements and does net beliove the fature adoplion of any such
pronouncements will have a material effect on the Company’s financial position, results of operations and cash flows.
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Node 3 — Discentinued Operations

On February 23, 2022, the Company oompleted the sule of its Las Vegas real property and operations, ineluding The Venetian Resort Las Vegas end the
Sands Expo and Convention Center {the “Las Vegas Operations™), {the “Closing™), to VICI Prapertles L.P. {(“PropCo™) and Pioueer OpCo, LLC (*OpCo™) for
an aggregate purchase price of approximately $6.25 billion (the “Las Vegas Sale™). Under the terms of the agreements related to the Lag Vegus Sale, OpCo
acquiied subsidlaries that hold the operating assets and liabilities of the Las Vegas Operations for approximately $1,05 billion In cash, subjsct to certain post-
cloging adjustments, and $1.20 billion in seller financing in the form of a six-year torm loan credit and security agreement (the “Seller Financing Loan
Agreement”) and PropCo acquited subsidiaries that hold the real estate and real estate-related assets of the Las Vegas Operations for approximately $4.0 billion
in cash.

Upon the Closing, the Company raceived approximately $5,05 billion in eash procesds, befure transaction costs and working capital adjustments of
$77 million, and recognized a gain on disposal of $3,60 billicn, before income tax expense of $750 million, during the year ended December 51, 2022,

As there [s no continuing involvement between the Compauy and the Las Vegas Operations, the Company accounted for the transaction as a sale of a
business. The Company concluded the Las Vegas Opetations met the criteria for held for stle and discontinued operationy beginning in the first quarter of
2021. As o vesult, the Las Vegas Operations is presented in the accompanying consolidated statements of operations and cash flows as & discontinued aperation
for all periods presented. The Company reported the opetating results and cash flows related to the Las Vegas Operations through February 22, 2022,

Unless otherwise noted, amounts and disolosures thronghont these Notes to Consolidated Financial Statements 1elate to the Company's continuing
operations.

Contingent Lease Support Agreement

On February 23, 2022, in conneotion with the Closing, the Campany and OpCo enteted into a post-closing contingent lease support agreement (the
“Contingent Lease Support Agreement”) puesuant te which, among other things, the Company may be required to make certain payments (“Support
Payments™) to OpCao.

The Suppott Payments were payable on a monthly basis following the Closing through the year ended December 31, 2023, based upon the performance
of the Las Vegas Opsrations relative to certain agroed upon target metrics and subject to quattetly and annua! adjustments, On January 31, 2023, the Company
recelved fotice from OpCo that the Contingent Lease Suppott Agrecment had terminated pursuant to its terms und that neither party would have sny further
ligbility or obligatfon thersunder. Mo Support Paymonts were made for the perind post-Closing through the termination of the Coutingent Lease Support
Apreeient.

Seller Financing Loan Agreesment

Af the Closing, the Company, as kender, OpCo, as horrower, the parent company of OpCo (“Holdings™) and certain subsidiaries of OpCo, as guaraniors
party thereto {eollectively, and with Holdings, the “Guarantors” and, fagether with OpCo in its capacity as borrower, the “Loan Parties™), entered into the Seller
Financing Loan Agreetuent, Refer to “Note 4 — Loan Receivable” for further information.
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Las Vegas Operations
The following table represents summarized income staterment information of discontinued operations:

Year Ended December 3L,

020 2021
Revenuas; -
Casine § 6l 3 443
Rooms . B £ S 484
Food and beverage 43 236
Convention, retail and other 46 . 134
Net revenues 228 1,271
Resort opetations expenses ' o ) - 107 626.
Pravision for credit losses 3 13
Genetal and adiministrative ‘ ) ) - 55 342
Depreciation and amortization —_ 25
Loss on disposal or impalrment of assets ] — 6
Operating income 63 259
Tnterest expetise _ _ - ) {13y
Other income {expense) 3) 1
Income from operations of discontinued operafions: ‘ - ' KT ] 247
(fain on disposal of discontinued operations 3,611 —
Adjustroent to-grin on disposal of discontinued operations™ ‘ ’ (] —
Income from discontinued operations, before income tax 3,660 247
Income tax expense ) : - : (762) (54)
Net income from disconlinued operations presenied in the statement of operations $ 2,808 % 193
Adjusted Praperty EBITDA § 63 ¥ 290

(1) Includes the Las Vogas Operations {inancial results for the period from Januacy 1, 2022 through Febuary 22, 2022,
(2)  Primarily relates to the finalization of the working «apiial adjustmont pursuznt to the terms of the related apresments.

For the 33-day period ended February 22, 2022 aad for the yeur chded December 31, 2021, the Company’s Las Vegas Operatians were classified as a
discontinued operation held for sale. The Company applied the intreperiod tux allocation rules to allocate the provision for income taxes between centinuing
operations and discontimied aperations vsing the “with atd without” spproach. The Company calculated income tax expense from all financial staternent
conpanents (contiming and discontinued operations), the “with” computation, and compared that to the income tax expense attributeble to confinuing
operations, the “without” computation, The difference between the “with” and “without” computations was allocated to discontinued operations.

‘The Compemy’s effetive income ax rate ftom discontinued operations was 20.8% for the year ended December 31, 2022, This corapares to a 21.9%
offective income tax rate from discontinued operations for the year ended Dosember 31, 2021, which reflects the application of the “with snd without”
approach consistent with Intraperiod tux allocation rules, The income tax on discontinued apetations reflects 2 21% corporate income Lax tate on the
Company’s Las Vegas Operations. The cash ineome tax expense ad if the discontitued operations was a standalone enterprise and a separaic laxpayer was
$804 million, The Company filed & U.S. consolidated incatne tax return inglusive of the discontinued operations, which allowed the income from discontinued
operations to utilize net operating loss carryforwards and operating losses tfrom continuing operations, 1,S. foreign tax oredits and charitable contribution
catryfarwards. Duting 2022, the Company made U.8. cash tax payments inclusive of the gain on sale of the Las Vegas Operations totaling $612 mifiion,
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Notc 4 ~— Loan Receivable
Seller Financing Loan Agreement

On February 23, 2022, In cotfunction with the Closing, the Compeny and the Loan Parties entered into the Ssller Financing Loan Agreement. The Seller
Financing Loan Agreement provides for a six-year senlor secuted term loun facility in et aggregate principal amount of $1.20 billion (the “Seller Loan”) at the
date of the Closing. The Seller Loan is gueranteed by the Guarantots and secuted by a firstepriority lien on substantially all of the Loan Parlies® assels (subject
to customary exceptions and limitations), including a leasehold mortgage ftom OpCo over cettsin real estate that was sofd to PropCo at the Closing and leased
by OpCo.

The Seller Loan will bear interest at a eate equal t 1,50% per aunum for the calendar yewrs ending December 31, 2022 and 2023, and 4.25% per anmum
for each calendar year thereafler, subject to an increase of 1,00% per annum for any interest OpCo elects ta pay by Increasing the principal amount of (he Seller
Loan prior to Janvary 1, 2024, and an increase of 1.50% per anaum for any such election during the calendar year ending December 31, 2024, Any interest to
be paid afier December 31, 2024, will be paid in cash.

The Seller Financing Loan Agreement contains cettain customary representations and warranties and covenants, subjoct to oustomary exceptions and
thtegholds. The Seller Financing Loan Agreement’s negative covenants restrict the ability of the Loan Pavties and their subsidiaries to, among other things, {i)
incur debt, (ii) create certain liens on their gssets, (ifi) dispose of their assets, (iv) make investments or restricted payments, including dividends, (v} merge,
liquidate, dissolve, change their business or consolidate witll other eatitizs and (vi) enter into affiliate transactions,

The Seller Finaneng Loan Agresment also contains eystomery events of default, ineluding payment defaults, oross defanlts to material debt, bonkruptey
and iosolvency, breaches of covenants end Inaceuracy of representations and watranties, subject to customary grace periods, Upon an event of default, the
Company may declare any then-ouistanding amounts due and payahle and exercise other customary remedies available (o a seeured lender.

Based on the Company’s nssessment of the oredit quality of the loan recsivable, the Company believes it will eollect all contractual smounts due under
the loan, Accordingly, no provision for credit logses on the Joan receivable was established as of December 31, 2023,

Tnterest income is recorded on an acerual basis at the stated intorest rate and is recorded {n “Interest income” in the accompanying consolidated staiements
of aperations. Interest Income tecopnized on the lom was 529 million and $21 million during the years ended December 31, 2023 aud 2022, respectively, and
OpCo olected pryment-in-kind for a portion of this interest, thereby incrensing the prineipsl smount by $29 million and $15 million for the years ended
December 31, 2023 and 2022, respectively,

During the year ended December 31, 2023, PropCo made no principal payment toward the Seller Financing Loan Agreement and during year ended
December 31, 2022, paid a principal amount of $50 miltion,

Note 5 — Resteicted Cash and Cash Equivalenis

The Company’s restricted cash and cash equivalents includes amounts held in a separate cash depestt account as collaters] for o bank guaraniee, as further
described below.

On December 7, 2022, as requited by the Macno concession, VML provided a bank guarantee in favor of the Macao government of 1.0 blllion patacas
{approximately $125 million at exchange rates as defined in the back guarantee contract) lo secute the fulfillment of VML's performance of the statutory and
contractual obligations nnder the concession conteacl. As stipulated in the bank guarantee conlract, a minitmum amonnt of 1,0 billion petacas, or $125 milfion,
is required to be held within & cash deposit sccount as collateral in order to secute the bunk guarantoe, Any amount it excess of the mininum amount can be
withdrawn fiom the cosh depesits, The bank guaravtee will remain in effect until 180 days after the end of the torm of the concession or the rescission of the
concession and was classified as noneurrent restricted cash in the accompanying consolidated balance sheets.
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Note 6 — Accounts Receivable, Net

Accounts receivable congists of the following:

December 31,
2023 102
(Ti milliang)
Casino : 5 483 8 34
Reoms 33 34
Mall 128 . 64
Other 43 45
- . 685 484
Less — provision for credit losses {201) (217)
5 L 267
The following table shuws the movement in the provision for credit losses recognized for accounts receivable that ocourred during the period;
203 2012
(In mitHons)
Baldnce at Tanuary 1 $ A7 % 232
Current period provision for credit losses 4 15
Write-offs. . @D 31
Exchange rate impact 1 1
Balanee at Dietember 31 : ‘ $ Wl & Z17
Naote 7 —FProperty and Equipment, Net
Property and equipment consists of the following:
December 31,
W23 2022
(I voillivng)y
Land and improvements 5 593 § 150
Building and improvements 16,211 15,494
Furniture, fixtures, aquipment und leasehold inprovements ' 4,847 4,155
Transpottation 504 482
Consiryetion in progress ) © 491 1,123
22,646 21,704
Legs ~ accamlated deprecintion and amertization . ' {11,207) {19,253)
3 11439 § 11,451

With the expiry of VIML's snbconcession on December 31, 2022, all of the casines, gaming arcas and respective supporting areas located i Sauds Maeso,
The Venctian Maeao, The Plaza Macao and Four Seasons Mucae, The Londoner Meacao and The Parisian Macao, with a total aren of approximately 136,000
squars melers (repressuting approximately 4.7% of the tota? property area of these entitios) and gaming equlpment (collectively refurted 1o ns the “Gaming
Assety”), reveried to, and ave now owned by the Macan government. Effective as of January 1, 2023, the Gaming Asscls nse hes been temporarily transferred to

VML by the Macao government for the duration of the Concession, it return for annual payments for the right to operate the Gaming Assels pursuant io the
Handover Record (as defined below).
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The Gaming Assets that reverted to the Maeao government an Deeemier 31, 2022, and included in the above table, consisted of the following:

Decomber 31,
2022
(In witlions)
Building and improvements ' b 1,264
Furniture, fixtures, equipment and leaschold improvements 419
. - . 1,683
Less — accumulated depreciation and amortization (930)

3 753

During the year ended December 31, 2023, the Company recognized a loss on disposal or impairment of assets of $27 million, including $14 million in
Singapore pritmarily related to demelition costs and $12 million in Macao primatily telated to $8 million in asset disposals at The Parislan Macao, and
$4 million related to demalition costs at the The Londoner Macao, The Plaza Macao and Four Seasons Macao. The $9 million loss on disposal or itnpairment
of assets for the year ended December 31, 2022, primarily related o $4 million in asset disposals related to aircraft parts and $3 million in asset disposals and
demolition costs at The Londoner Macae, The Venetian Macao, Sands Macao and our corporate effices. The $27 million of loss on disposal ot impairment of
agsets for the year ended December 31, 2021, primatily related io asset disposals end demolition costs related 1o The Londoner Macso.

Depreciation expense wus $1.14 illion, $1.01 billion and $1.02 billion for the years ended December 31, 2023, 2022 and 2021, respectively.
Nole 8 — Leaschold Interests in Land, Net

Leaschold interests in land consist of the followlng:

Dreecember 31,
2023 2022
{In millions)
Marina Bay Sands : } : % 2,028 § © 1,093
The Londoner Magao 290 293
Thic Venetion Macao . : . ‘ ) : 235 241
The Plaza Macao and Four Seasons Macan 105 106
The Parisian Macao - - 88 89
Sands Macao 35 36
Nassan Ceunéy Coliseumn . : 154 —_—
1,935 2,754
Less — aocumilited stnottlzation o ‘ ) (686) ‘ (630}
$ 2249 § 2,128

The Company amottizes the leasehold interests in land on a straight-ling busis over the expected lerm of the lease, which includes atomatic extenslons in
Macao s discussed further below. Amortization expense of $58 nillion, $55 million and $356 million was ineluded in amoriization of lensehold interests in land
expanse for the yeurs stded Docember 31, 2023, 2022 and 2021, raspectively. The estimated future amortization expense over the expected terms of our

lcasehold interests in land is approximately $62 million for cach of the five years in the period ending December 31, 2028 and $2.09 billion thereafter at
exchange tates in effect on December 31, 2023,

Land conwessions in Maoeo generally have an initial torm of 25 years with eutomaltic extenslons of LU years thereafter in accordance with Macao law, The
Company anticipates 4 wseful lfe of 50 years related to the land concessions in Maeno. The Compuny hus reeeived land concessions from the Macao
government to build on the sites an which Sands Macuo, The Venetian Macao, The Plaza Macao and Four Seasons Macas, The Londoner Macao and The

Parigian Macao are located, The Company does not own these land sites in Macao; however, the land conecssions grant the Company exclusive use of the land.
As specified In the land congegsions, the Company is
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required to pay premiums for ench parcel, as well as make annual rent payments in the amounts and at the times specified in the land concessions. The rent
amounts may be revised every five yoars by the Macao government.

Land coucessions in Singapore have an initial term of 60 years. The Company has received land concessions from the STB to build en the sites on which
Marina Bay Sands and the fiuture MBS Expansion Project ate located. The Company dees not own these land sites in Singapore; however, the land concessions
grant the Company exclusive use of the land. As specified in the land concessions, the Company was required to prepay the premiums for each puarcel.

The Nassau County Coliseum relates ic the land lease thet was obtained in conjunction with the acquisition of the Nagsau Coliseum with 2 remaining
lease term of 26 years. Refer to “Note 16 — Leases” for additional details.

Nate 9~ Goodwill and Intangible Asscts, Net

Goodwill and intangible assots consist of the following;

December 31,
2023 2022
(In millions)
Amortizable intangible assets: . i
Macao comcession b 497 § —
Marina Bay Sands gaming licanse . . 54 54
551 54
Losy— aoenmulated awortization ' . . o (813 © o (12)
470 42
Tochniology, software and other . : 25 12
Total amortizable intangible assets, net 495 54
Goodwill 103 10
Total goodwill and intangible nssets, net $ 08 $ 64

Mucao Concession

On Decentber 16, 2022, ihic Mieao government announced the award of six definitive gaming concessluns, one of which was awarded to VML, and en
January 1, 2023, VML eatered into a I0-year gaming concession contract with the Macao government (the “Concession™), Under the terms of the Cancession,
VML is required to pay the Macuo government an ammual gaming promium consisting of 4 fixed pottioh and a variable portion. The fixed portion of the
premium is 30 miltion patacas (approximately §4 million at sxchange rates in effect on December 31, 2023). The variable portion is 300,000 patacas pot
gaming table reserved exelusively for cettain types of games or players, 150,000 patacas pet gaming table not so reserved (the mass raie) and 1,000 patacas per
elecirical or mechanioal gaming machine, including slot machines (approximately $37,274, $18,637 md $124, respectively, ut exchunge rates in effect on
December 31, 2023).

On December 38, 2022, VML and certain other subsidiaries of the Company, confiemed and agreed to revert certain gaming cquipment and gaming areas
to the Macao government without cempensation and free of any liens or charges in accordance with, and upon the expiry of, VMLY% subcencession. On the
same day, VML and the Macao government entered into o handover record (the “Handover Record™) granting VML the tight to operate the reverted gaming
equipment and guming wreas for the durntion of the Concession in consideration for the payment of an antmel fee. The anmuat fee is oalonlated based on a price
per square mater of reverted gaming aren, being 750 patacas per square meter in the first three years and 2,500 patacas per square meter in the subsequent
soven years (approximalcly 593 and $311, respectively, at exchange rates in effect on December 31, 2023). The price per square meter used to determine the
annual fee will be adjusted annually based on Maeao®s average ptice Index of the cotresponding preceding yeur. The Company paid $13 millien tor the year
etaded December 31, 2023. The uonual fee is estimated to be $13 million For the next two years and $42 miltion for the following seven years, subject lo the
aforementioned adjustment.
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On January 1, 2023, the Company recognized an intangible asset and financial liability of 4.0 billion putavas (spproximately §497 million at exchange
Tates in effeet on Decomber 31, 2023), representing the right to operate the gaming equipment and the gaming areas, the right to conduct games of thance in
Macao and the unconditional obligation to make payments under the Concegsion, This intangible asset comprises the conbractually obligated annual payments
of fixed and vatiable premiums, as well as fees associated with the above-described Handover Record. The contractually obligated anmal variable preminm
payments sssociated with (he intangible asset was determined using the maximum number of table pames at the mass rate and the maximum number of gaming
machities that VML is currently allowed to operate by the Macao government. In the accompanying consolidated bulance sheet, the noncurrent portion of the
finanolal lability is included in “Other longeterm Habilities” and the current portion is included in “Other accrued liabilities.” The intangible asset is being
amortized on a straight-line basis over the pariod of the Concession, heing ten yeats.

In April 2022, the Company pald SGD 72 million (appreximately $53 milllon at exchange rates in effect at the time of the transaction) to the Singapore
Gambling Regulatory Authority (the “GRA™) as patt of the process to renew its gaming license at Maina Bay Sands. This licanse is being amottized over ifs
tert of three years, which expires in April 2025, and is renewable upon submitting an spplication, paying the applicable license fee and mesting the
requirements as determined by the GRA.,

Amortization exponse for ull intangible assets wag $67 million, $17 million end $18 million for the years ended December 31, 2023, 2022 and 2021,
respectively. The estimated fitore amortization expense for all intangible assets i approximately $68 milllon, $55 million, $50 million, $50 million and
$50 million for the years ending December 31, 2024, 2023, 2026, 2027 and 2028, respectively, and $199 million thereafter,

Nassau Coliseum

On June 2, 2023, the Company closed on its acquisition of the Nassau Coliseum, an entertainment arena in the State of New York, The Company paid an
aggrogate amount of 5241 million, consisting of $221 miltion upon closing and a $20 million deposit mado in 2022. The purchase of the Nassau Coliseum,
which continues to operate following the closing of the sale, primarily included the fixed assets related to the arena and the right to lease the underdyiog land
fiom the owner, the Conaty of Nussau in the State of New York. This transnction resulted in the recognition of $92 million of poodwill. The Company
purchased the Naszou Coliseum with the intent to obiain a casino license from the State of New York to develop and operate an Integrated Resort, Thete is no
assurance the Company will be abie to obtain such casino license,

Note 10 — Other Acerned Linbilitics

Other accrued liahilities consist of the following:

December 31,
2023 2022

(In millions)
Custotes-deposits " $ 343 § 471
Payroll and related 370 318
Faxes and licenses - ' C 18y 134
Accrued interest payable 184 189
Outstonding chip (fabiliy ' : i35 -8l
Other aceruals 327 267
. b 1948 3 1,458
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Note 11 — Derivative Instrumen(s

During the year ended December 31, 2021, the Company entered into two foreign currency swap agreements. The objective of both agreements is to
manage the risk of’ changes in cash flows resulting from foreign cutrency gains/losses realized upon remeasurement of U.S, dollar degominated SCL senior
notes by swupping a specified amount of Hong Kong dollars for U8, dolfars at the coniractual spot rate, The terms in one of the cotdracts did not effectively
match the terms of the related SCL somior notes; thus, it was not designated a3 hedging (the "Non-Hedging Swap™). The remaining contract was designated as a
hedge of the eath flows related to a portion of the SCL senior notes (the “Hedglng Swap,” and together with the Non-Hedging Swap, the “FX Swaps"”). The
Non-Hedging Swap had = total notional value of $500 million. and expired in Augnst 2023 {the “2023 Swap™). The Hedging Swap has a total notional value of
$1.0 billion and expires in Angust 2025 (the “2025 Swap™),

Ag of December 31, 2023 and 2022, the fair value of the 2025 Swap is recorded as a liability in “Other long-term liabilities.” Ag of December 31, 2022,
the fair value of the 2023 Swap {s recorded as an asset in “Prepald expenses and other” The fair velue of the FX Swaps was estimated using Level 2 {aputs
from recently reported market transactions of foreign currency exchange rates, For the Hedging Swap, the chahges In fair value of the derivative were
recopnized as other comprehenslve income It the necompanying consolidated balance sheets. Additionally, the foreign ocutrency gains/logses incurred from the
remeasurement of the portion of the SCL senior notes being hedged were alse recognized in other comprehensive income. For the Non-Hedging Swap the
changes in fair value of the derivative were recorded in “Other income™ in the ascompanying consolldated statentents of operations,
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Note 12 — Long«Term Debi
Long-term debt consists of the following:

December3l,
3023 2022
(In millions)

Corporate and 1.8, Related':
3.200% Senlor Notes due 2024 (net of unamortized original issue discount and deferred financing vosts of $2

and $5, respectively) : $ 1,748 § 1,743
2.900% Senlor Notes due 2025 (net of unamortized otiginal issue.discount and deferred financing costs of $1 .

and $2, respectively) 499 498
3.500% Senior Notes due 2026 (net of unamortized original issue discount and deterred financing costs of $5

and $7, respectively) 995 993
3.900% Sehior Notes die 2029 (net of unamortized oiginal lssue discountand deferred finatcing costs o $6) 744 144
Macao Related(;
5,125% Setior Notgs due 2025 (net of unamortized origlnal {sswe disconat and defetred finanving costs of $4

“and $7, réspectively) : . 1,796 1,793
3.800% Senior Nates due 2026 (net of imamotlized orlginal lssue discount and deferred financing costs of $4

and $5, tespectively) 96 795
2,300% Senior Notes due 2027 (net of unamortized original issue discoust and defaired financing cost of $5 and e

$6, vespectively) ) : 6935 694
5.400% Seoior Notes due 2028 (net of unamortized otiginal issue discount and deferred financing costs of §11

and $13, respectively) 1,889 1,887
2.850% Senior Nates due 2029 (net of unamortized offginal lssve dissount and deterred financing cost of $5 and -

36, tospyetively) ’ 645 6d4
4.375% Senior Notes due 2030 (net of unamortized original isste discount and deferred finaneing costs of §7

and $8, respectively) 693 (692
3.250% Senior Notes due 2031 (net of unamortized origlnal issue discount and deforred financing cost of $57 - 593 505
2018 SCL Credit Facility — Revolving _ 1,058
Other® . . ' ' ] 19 22
Singapore Related!;
2012 Singapere Cradit Pacility — Teem (et of unamortized deferted financing costs of $24 and $33,

respeetively) - : i 2,867 2,870
2012 Singapote Delayed Draw Torm Facility 47 46
Other 1 2

14,029 15,978

Less— currénl maturities o {1,900) {2,031)
Total long-term debt b 12,129 § 13,947

(1) Unutmortized dofrod financing costs of $59 million and $60 milliot as of December 31, 2023 and 2022, respectively, felated to the Company's revolving credit facilities
aml the undrawn portion of the Singapore Delayed Draw Term Facility are included in *Other assets, net” and “Prepaid expenses and othet™ in Lhe ueoompanying

congolidated balance sheets,

(2) Includes finenec leases related lo Macao of $18 million and $21 million a4 of December 31, 2023 and 2022, respectively.
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Corporate and U.S. Related Debt
LVSC Senior Naotes

On July 31, 2019, LVSC issued, in a publie offering, three setles of senior unsecured notes in 4 aggtegale principal amount of $3.50 billion, consisting of
§1.75 billlon of 3.200% Senior Notes due August 8, 2024 (the “2024 LVSC Scnior Motas™), $1.0 billion of 3.500% Senior Notes due August 18, 2026 (the
“2026 LVSC Senior Notes™) and $750 millior: of 3.900% Senior Notes dve August §, 2029 {the “2029 LVSC Senior Notes™). A partion of the net proceeds
from the offering was used to rcpay in full the outstanding borrowings under the 2013 U.S. Credit Facility.

On November 25, 2019, LVEC issued, in 4 public offering, a senlor unsecured note in an apgregate principal amotmt of $500 million of 2.900% Senjer
Notes due June 25, 2025 (the “2025 LVSC Senlor Notes” and, together with the 2024 LVSC Senior Notes, 2026 LVSC Senior Notes nod the 2029 1.VSC Senior
Notes, the “LVSC Senior Notes”). A portion of the net proceeds from the offering was used for general corporate putposes, inctuding repurchases of shares of
the Company's common stock.

Thete are no iterim principal payments on the LYSC Senior Notes end interest is payable semi-annually in acrears on each February 8 and Augnst & with
respect to the 2024 LVSC Motes and 2029 LVSC Notes, on cash February 18 and Augest 18 with respect to the 2026 Notes, and on each June 25 and December
25 with respect to the 2025 Notes.

The LVSC Senior Notes are senior unsecured abligations of LVSC. Each series of 1YSC Senlor Notes rank equally in right of payment with all of
LVSC’s other unsecured and unsubordinated obligations, if any, None of LVSC’s subsidiaties gurantee the LVSC Senior Notes.

The LVSC Senior Notes were issued pursuant to an indentute, dated Tuly 31, 2019, as amended with respeet to each of the series of the LVSC Senior
Notes (the “Indenture™}, betwesn LVSC and U.8. Bank National Association, as trustee, The Tndenture contains covenants, enbject to custom ary exceplions and
qualifications, that limit the ability of LVSC and ifs subsidiaries to, anong other things, incur liens, enter into sale and leaseback transactions and consolidate,
merge, sell or otherwise dispose of all or substantially all of the Company’s assets on a consolidated basis. The Indenture also provides for customary events of
defanlt.

LVSC Revalving Facility

On August 9, 2019, LVSC entered into o revolving oredit agreement with the arrangers and lenders named therein and The Bank of Nova Scotia, as
administeative agent for the lenders (the “LVSC Revolving Credit Agreement™), pursuant to which the lenders provided unsecured, revelving credit
ceminiiments to LVSC in an aggregate principal smount of $1,50 billion (the “LVSC Revolving Faceility™), which are available umtil August 9, 2024, and
Include # §150 million sub-facility for letlers of credit. IVSC may uilize the proceeds of the [oans for gencral corporate putposes and working capital
requirements of LYSC and its subsidiaries and any other purpose not prohibited by the LVSC Revolving Credit Agreement. As of December 31, 2023, the
Company had $1.50 billion of available borrowing capacity uhder the LVSC Revolving Fuellity, net of cutstanding lattors of oredit.

The revolving loans hear inferost at the Company’s option, at elther, an adjusted Eurodallar tate, plus an applicable margin ranging from 1.125% {0
1.550% per wnnuway, or sl an elternative base rate, plus an applicable margin ranging from 0,125% to 0.550% per anatm, in each case, bused on LVSCs
corpotate famlly credit rating, As of Decentber 31, 2023, the applicable margin for revolving loans with reference to an adjusted Borodollar rate is 1.4% per
annum and the applicable margin for revolving loans with reference to an allernative base rate is 0.4% per annum. LVSC is also required to pay a quarterly
commitment fee on the undrawn portion of the LVSC Revolving Facilily, which comminent fee ranges from 0,125% to 0.250% per annum, based on the
LVSC’s corporute Tarnily credit rating, As of December 31, 2023, the commitment foe is 0.200% per snnum.

The LVSC Revolving Credit Agreement containg costomary affirmative and negative covenants for Favilities of this type, subject to customary exceplions
and thtesholds that limi¢ tho ability of (x) LVSC and ils restricted subsidiaries to, among other hings, (i) incur liens, (i) enter into sale angd leascback
trensaciions and (fii) sell, lease, sub-lease or otherwise dispase of any sore facility (as defined In the TVSC Revolving Credit Apreement), (b) cerlain restriatcd
subsidiaries of LVSC to Incur indebtedness and (c) LYSC to metge, consolidate, liguidate or sell all or substantially all of its assets. The TVSC Revolving
Crodit Agreement nlso requires LVSC to maintain 4 maximmum
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consolidated leverage ratio of 4.0x as of the last day of each flscal quarter. The 1VSC Revolving Credit Agreement also contains customary events of default,
including payment defaults, cross defaults to material debt, bankraptey and insolvenay, breaches of covenants and inaccuracy of representations and warraniles,
subject to customary grace patiods.

On September 23, 2020, LYSC entered into an amendment agresment with [enders to the LVSC Revoiving Credit Agreement, Pursuunt to the
amendment, the LVSC Revolving Credit Agreement was amended to () remove the requirement to maintain a maximum consolidated leverage ratio of 4.0x as
of the last day of any fiscal quarter of LYSC during the period commencing on October 31, 2020, through and including December 31, 2021 (the “Relevant
Period"); (b) include a requirement for LVSC to malatain a minimum liguidity of $350 million as of the last day of each month during the Relevant Perlod; and
(0} include a limitation on LV¥SC’s ability to deolare or pay any dividend or other distribution during the period commencing on the closlng date of the
amendment, through and ineluding December 31, 2021, unless liquidity is greater than $1.0 billion on g pro forma basis after giving effect to such dividend or
disteibution, Pursnant to the amendment, LVSC agreed to pay a customary fee to the lenders that consented.

On September 3, 2021, LVSC entered into smendment No, 2 (the “S8econd Amendment™) with lenders to the LVYSC Revolving Credit Agreement.
Pursuant fo the Second Amendment, the existing LVSC Revolving Credit Agreement was amended to () sxtend the period during which LYSC is not required
to malntaln a maximum censolidated levernge ratio of 4.0x ag of the last day of any fiscal quarter to December 31, 2022; (b) extend the period during which
LVSC is required to maintain a specified amount of minimum liguidity as of the last day of each month to December 31, 2022; (¢) increase the minimum
liquidity amount that LVSC is required to maintain until December 31, 2022 to $700 million; and (d) extend the period during which LVSC is wnable to declare
or pay any dividend or other distributlon, unless liquidity is greater than $1.0 billion on a pro forma basis after giving effect 1o such dividend ar distribution, to
December 31, 2022. T addition, pursuant to the Second Amandment and subject to the satisfaction of certain conditions specified therein, the requisite lenders
under the existing LVSC Revolving Credit Agreement consented to, and waived any applicable restrictions prohibiting, the conswnmation of the annpunced
sale of the Las Vegas Operations, Pursuant to the Second Amendment, LVSC paid a customary fes to the lenders that consented,

On December 7, 2021, LVSC entered into amendment No, 3 (the “Third Amendinent”) with lenders to the LYSC Revolving Credit Agresment. Pursuant
to the Third Amendment, the existing LYSC Revolving Credit Agreement was amended to update the terms therein that provide for a transition away from
LIBOR as a benchmark interest rate and the replacement of LIBOR by a replacement benchmark interest rate or mechanism.

On January 30, 2023, LVSC entered into amendineat No, 4 (the “Fourth Amendment”) with lenders to the LVSC Revolving Credit Agreement. Pursuant
to the Fourth Amendment, the oxisting LVSC Revolving Credit Agreement was amended fo (a) determine consolidated adjusted EBITDA on a year-to-dats
punnalized basis curfng the period commencing on (he effeclive dute and onding on and ineluding December 31, 2023, as follows: (i) for the figoal quatter
ended March 31, 2023, consolidated edjusted EBITDA for such fiscal quarter multiplied by four, (i) for the fiscal quarter ended June 30, 2023, congolidated
adjusted EBITDA for such fiscal quarter and the lmmediately preceding fisca! quatter multiphed by two, und (jli) for the fiscal quatter ended September 30,
2023, conseliduted adjusted EBITDA for such fiscal quarter and the two immediately preceding fiscal quarters, multiplied by four-thirds: (b) extend the period
doring which LVSC is required 1o maintain a specified amount of minimum liquidity as of the lust duy of each month to December 31, 2023; and (o) sxtend the
period during which LVSC is unable to declare or pay any dividend or other disteibution, unless liquidity is greater than $1.0 billion on a pro forma basis after
giving effect to such dividend or distribution, Lo December 31, 2023.

On Tune 30, 2023, LVSC entered into amendment No. 5 (the “Fifth Amendment™) with leaders to the LVSC Revolving Credit Agrecment. Pursuant to the
Fifth Amendment, the existing LVSC Revolving Credit Agreement was amended to update the terms therein and provide for the adoption of the Secured
Ovemnight Financing Rate (“SOFI™) as the benchmark interest rate. :
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Macao Related Debt
SCL Sendor Notes

On August 9, 2018, SCL issued, in a private offering, three series of senior unsecured notes in an aggregate principal smount of $5.50 billion, consisting
of $1.80 billion of 4.600% Senior Notes due August 8, 2023 (the “2023 $CL Senior Notes™), $1.80 billion of 5.125% Senior Notes due August. 8, 2025 (tha
2025 SCL Senior Notes™) and $1.90 billion of 5.400% Senior Notes due Angust §, 2028 (the “2028 SCL Senior Notes™). A portion of the net proceeds frotm
the offering was used to repay in full the cutstanding borrowings under the 2016 VML Credit Facility. The 2023 SCL Senior Notes were redecmed during the
year ended December 31, 2021, a3 noted below. There are no intetim principal payments on the 2025 or 2028 SCL Senior Notes and interest is payable semi-
annually in arrears on cach February 8 and August 8, commencing on February 8, 2019,

On June 4, 2020, 8CL issued, in a private offering, iwo series of senior nnsecured notes in an aggregate principal amount of $1.50 billion, consisting of
$800 million of 3.800% Senior Notes due January 8, 2026 (the “2026 SCL Senior Notes”) and $700 million of 4.375% Senior Notes due June 18, 2030 (the
42030 SCL Senior Notes™). The net proceeds from the offering were used for incremental liquidity and general corpornte purposes. There are no interit
prineipal pryments on the 2026 or 2030 SCL Senior Notes and interest is payable semi-annually in atrears on January 8 and July 8, commenicing on January 8,
2021, with respeet to the 2026 SCL Senior Notes, and on June 18 and December 18, commencing on December 18, 2020, with respeet to the 2030 SCL Senlor
Notes,

On Septeraber 23, 2021, SCL issusd in a private offering three serles of senior unsecured notes in an aggregate principal amount of $1,95 billion,
consisting of $700 million of 2.300% Senior Notes due March 8, 2027 (the “2027 SCL Senior Notes”), $650 million of 2.850% Senior Notes due March &,
2029 (the “2029 8CL Senior Notes”) end $600 million of 3.250% Serior Notes due August 8, 2031 (the 2031 SCL Senlor Notes™ and, together with the 2023
SCL Sentot Notes, 2025 8CI. Senior Notes, 2026 SCL Senior Notes, 2027 SCL Senior Notes, 2028 SCL Senior Notes, 2029 SCL Senior Noles, 2030 SCL
Senior Notes, the “SCL Senfor Nates™). SCL used the net proceeds from the offering and cash on hand to redeem in full the vutslanding principal amouat of its

$1.80 billion 4.600% Senior Notes due 2023, any acerued interest and the associated maks-whole preminm as determined under the related senlor notes
indenture dated s of August 9, 2018, .

The S8CL Senior Notes are senior unsseured obligations of SCL. Each series of nofes rank equally in right of payment with all of SCL’s existing and
futate sentor unsecurod debt and will ranle senlor in vight of payment to all of SCL’s future subordinated debt, if any. The wotes will be effectively subordinated
in right of payment to all of SCL’s [iture secured debt (to the extent of the value of the collateral securing such debt) and will be structurally subordinated to all
of the Linbllitles of SCL’s subsidiaries. None of $CLs subsicliaries gnaraotee the notes.

The 2023, 2025 and 2028 SCL Senior Notes were Issued pursnant to an indenture, dated August 9, 2018 (the “2018 SCL Indentuve®), the 2026 and 2030
SCL Senior Notcs were issued pursuant to an Indenture, dated June 4, 2020 (the 2020 SCI. Indenture™) and the 2027, 2029 and 2031 SCL Senior Notes were
issued pursuant to an indenturs, dated September 23, 2021 (the “2021 SCL Tndeniure™), between SCL aud U.S. Bunk National Association, ns trustee, Upon the
neeurienee af certain events deseribed in these indentures, the inferest rate on the SCL senior notes may be adjusted, ‘The lndentures contain covenants, subject
to customary exceptions and quatifications, that limit the ability of 8CI, and its subsidiaries to, among other things, incur liens, enter inlo sale and loaseback
transactions and consolidute, merge, sell or otherwise dispose of all or substantially all of SCL’s assets on a consolidated basis. The indentures also provida for
customary svents of defauli.

The cost associated wilh the early termination of the 4,600% Senior Notes due 2023, including the make-whale preminm of $131 miflion snd $6 million
In unamortized original issue discount and defetred finuncing cosis, was recorded as a loss on early retirement of debt fn the consolidated statement of
operations during the year ended December 31, 2021,

On Febyuary 16 and Nune 16, 2022, Standard & Toor’s (“S&P7) and Fitch, respectively, downgraded the oredit rating for the Company and SCL to BB+,
As a result of the downgrades, the coupon on each serles of (he culstanding SCL Senior Notes increased by 0.50% per annum, with a 0.25% per anum
Increase becoming effective on the first interest payment dale after February 16, 2022 as it relates to the S&P downgrade and an additional 0,25% increase per
annura after June 16, 2022 ag it relatex to the Fiteh downgrade. The downgrade resuited in an
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inerease of $30 million and $16 miltion in interest expense far the years ended Deeember 31, 2023 und 2022, respectively, On July 26, 2023, S&P upgraded the
credit rating for the Company and SCL to BBB-. On February 1, 2024, Fiteh also upgraded the credit rating for the Company and SCL to BBB-, As a result of
the upgrades, the coupon oa ¢ach series of the cutstanding SCL Senier Notes decrensed by 0.25% per annum effective on the first interest payment date after
July 26, 2023 as it relates to the S&F upgrads end 0.25% per annum effective on the first interest payment date after Febmary 1, 2024, as it relates to the Fitch
upgrade. The weighted average interest rate for the SCL Senior Notes was 4.8%, 4.6% and 4.7% for the years ended Deceruber 31, 2023, 2022 and 2021,
respectively,

2018 8CL Credii Facility

On Novernber 20, 2018, SCL entered into a facility agreement with the artangers and lenders named therein and Bank of China Limited, Macau Branch,
as agent for the lenders (the “2018 SCL Credit Facility”), pursuant to which the lenders made available a $2.0 billion revalving unsecured credit facility to SCL,
(the “2018 SCL Revolving Facility”). The facility was available until july 31, 2023, prior o being extended to July 31, 2025, n3 noted below, and SCL may
deaw loans wnder the facility, which may conslst of generol revolving loans (consisting of a United Stafes dollar component and a Hong Kong dollar
component) or loans drawn under a swing-line loan sub-facility (denominated in either United States dollars or Hong Kang dollars), SCL may utilize the loans
for general corporate purposes and working capital requiremants of SCL and its subsidiaries.

Loans under the 2018 SCL Revelving Facility bear interest enlouluted by reference to (1) in the case of general revolving loans denominated in Uslted
Statey dollars, Secured Overnight Finaneing Rate (“SOTR™), (2) in the case of loans denominated in United States dollars drawn under the swing-line loan sub-
facility, & United States dollar alternate base vate (determined by reference to, among other things, the United States dollar prime lending rate and the Fedaral
Funds Effective Rate), (3) in the case of general revolving loans denominated in Hong Kong dollars, the Hong Kong Interbank Offered Rate (“HIBOR™) or (4)
in the casc of loans denominated in Fong Kong dollars drawn under the swing-line lon sub-fucility, u Hong Kong dollar alternate base tate (determined by
reference to, nmong other things, the Hong Kong dollar prime lending rate), in each case, plus a margin that js determined by reference to the consolidated
leverage ratio as defined in the 2018 SCL Credit Faeility. The initial margin for general revolving loans is 2.0% per annum and the initial margin for loans
drawn under the swing-line loan sub-facility is 1.0% per mnutn. SCL iy also required to pay a commitment fee of 0.60% per annum on the undrawn amounts
under the 2018 8CL Revolving Facility.

The 2018 SCL Credit Facility contains affimative and negative covenants custemary for similar insecnred Fnaneings, including, but not limited to,
Timitations on indebtedness secured by liens an prineipal properties and sale and leaseback transactions. The 2018 SCY. Cradit Facility also requires SCL to
maintain a maximum retie of total indebtedness to adjusted EBITDA of 4.0x throughont the life of the facility and a minimom ralio of adjusted EBITDA to net
Interest expense {including capitalized interest) of 2.5x throughout the fife of the facilily.

On March 27, 2020, SCL entered info a wniver and amendment request letior {ihe “Waiver Lelter™) with respect. o ¢ertain provisions of the 2018 SCL
Credit Faeility, pursuant to which lenders (a) waived the requirements for SCL to comply with the requirements that SCL ensore the maxiium consolidated
leverage ratio does not execed 4.0x and minimum consolidated interest coverage rativ of 2.5x for nny quarterly period endling duting the pericd heginning on,
and including, January 1, 2020 and ending on, end including, July 1, 2021 (the “SCL Relevant Period™) (other than with respect to the financial yoar ended on
December 31, 2019); (b) waived any defuult that may arise as a result of any breach of said requirements during the SCL Relevant Period (other than with
tespect to the financial year ended on Decesber 31, 2019); and (c) extended the period of time during which SCL may supply the agent with (i) its audited
congolidated financial statements for the finuancial year ended on December 31, 2019, to April 30, 2020; and (ii} its andited consoliduted finmmcial statements for
the financial year ending on Decomber 31, 2020, to April 30, 2021, Pursuant to the Waiver Letter, SCL agreed fo pay a customary feo to the lenders that
conschted,

On September 11, 2020, SCL entered into a waiver extension and amendment request letter (the “Waiver Extension Letter™) wilh respect to certain
provisions of the 2018 8CL Credil Fucility, pursuant to which lendets agreed to (2) extend the SCL Releyant Periad snch that it ends on, and in¢ludes, January
1, 2022 instead of July 1, 2021; and (b) amend and regtate the 2018 SCL Credit Facilily in the form attached to the Waiver Extension Letter, which confains the
following amendments; (1) it provides SCL with the optlen to increase the total borrowing
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capacity by an aggregate ampunt of up to $1,0 billion; and (2) it imposes a restriction on the ability of SCL to declare or make any dividend payment oy similar
distribution at any time during the period from (and Including) July 1, 2020 to (and including) January 1, 2022, if at such time (x) the total borrowing capacity
exceeds $2.0 billion by operation of the increase refersed (o above; and {y) the maximum consolidated leverage ratio is greater than 4.0x, unless, after glving
effect to such payment, the sum of (i) the aggregate smount of cash and cash equivalents of SCL on such date; and (ii) the agpropate amonnt of the undrawn
facility under the 2018 SCL Credit Facility and wnused commitments under other credil facilities of SCL is grenter than $2.0 billion. Pursuant te the Waiver
Extension Letter, SCL apgreed te pay a custamary fee to the lenders that consented,

Cn January 25, 2021, SCL entered into an agreement with lenders to inerzase cominitments under the 2018 SCL Credit Facility by HKD 3..83 hitlion
(approximately $491 million at exchange rates in effect on December 31, 2021).

On July 7, 2021, SCL entered into a waiver extension and amendment request letter (the “Third Waiver Batensioh Letier™) with respect to certain
provisions of the 2018 SCL. Credit Facility, pursuant to which lenders agreed to (a) extend by one year to {and including) January 1, 2023, the waiver period For
the requirement for SCL to comply with the requirements thet SCL ensure the consolidated leverage ratio does not exceed 4.0% and the consolidated interest
coverage ratio is not less than 2.5x s at the last day of the financial quarter; (b) extond the perlod of time during which SCL mey supply the sgent with its
audited consolidated financtat statements for fhe financial yenr ending on December 31, 2021 to April 30, 2022; and (c) extend by ane year to (and inciuding)
January 1, 2023, the period during whick SCL's abllity to declare ot make any dividend payment or simifar distribution is restricted if at such time (%) the Total
Commitments (as defined in the 2018 SCL Credit Facility) exceed $2.0 billion by SCL's exercise of the eption to increase the Total Commitments by an
aggregate amount of up to 1.0 billion; and (v) the consolidnted leverage ratio is greater than 4.0x, unless, after giving effect to such payment, the sum of (1) the
aggtegate amount of cash and cash equivalents of SCL on such date; and (if) the aggregate amount of the undrawn facility under the 2018 SCL Credit Facility
and unused commitments under other credit fucilities of SCL is greater than $2.0 billion. Pursuant to the Third Waiver Extension Letter, SCL paid a customary
fee to the lenders that consenied, ’

On November 30, 2022, SCL entered into a waiver extension sud nmendment request letter (the “Fourth Waiver Extension Letter”) with respeet to cettain
provisions of the 2018 SCL Credit Facility, pursuant to which denders have {z) extended to (and including) Jnly 31, 2023, the walver perlod for the requirement
for SCL to cotaply with the requirements that SCL ensure (1) the consolidated leverage ratio does not exceed 4.0x and the consolidated interest coverage ratio
is not less than 2.5x as at the last doy of the financial quarter; (b) extend to (and including) Iuly 31, 2023, the peried during which SCL's ability to declare or
maks any dividend payment or similar distribution is vestricted If at such time (x) the Total Commitments (as defined in the 2018 SCT. Credit Fazility) exceed
$2.0 billion by 8CL's exercise of the option Lo increase the Total Commitments by an aggregate amount of up to $1.0 billion; and (y) the consolidated levernge
ratio is greater than 4.0x, unless, after giving effeot to such payment, the sum of (i) the aggregate amount of cash and cash equivalents of SCIL on snch date; and
(i) the aggregate amount of the undrawn facility under the 2018 SCL Credit Faeility and unused commitments wnder other credit facilities of SCL s greater
than $2.0 billlon; 4nd (o) incorporated provisious to address the transition of LIBOR to a tetm SOFR reference rate. Pursuant to the Fourth Waiver Extension
Letter, SCL pald a customary fee to the lenders that consented,

On May 11, 2023, SCL entered into an amended and restated factlity agresment (the “A&R Facility Agreement™) with respect to certain provisions of the
2018 SCT, Credit Facility, pursuant to which lendets have (8) extended the termination date for the Hong Xong Dellar (“HKD®) commitments and 1.5, dollar
commitments of the lenders that consented 1o the waivers and amendments in the A&R Facility Agreement (the “Extending Lenders™) from July 31, 2023 o
July 31, 2025; (b) extended to (and including} January 1, 2024, the waiver peried for the requirement for SCL to comply with the requirements that SCL ensure
(i) the conselidated loverage ratio doss not exceed 4.0x and (if) the conselidated interest coverage tatio Is not less than 2,5x; (¢) amended the definition of
conzolidated total debt such that it excludes any financial indebtedness that is subordinated and sabject in tight of payment to the prior payment in full of the
A&R Tacility Agreement (including the $1.0 billion subordinited unsecured terin loan facillty made available by the Company to SCL); (d) emended the
maximum permitted consolidated leverage ratio us of the last day of each of the linancial quarlers ending March 31, 2024, Junc 30, 2024, September 30, 2024,
December 31, 2024, and subsequent financial quarters (o be 6.25x, 5.5, 5.0x, 4.5%, and 4.0x,
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respeclively; and (e) extended to (and including) Junuary 1, 2025, the period durlng which SCL?s ability to declare or make any dividend payment or similar
disttibution is restricted if at such time (x) the Total Commitments {as defined in the A&R Pacility Apresment) exceed $2.0 billion by SCL% exercise of the
option to increase the Totel Commilments by an aggregaie amount of up to $1.0 billion and (¥) the consolidated leverage ratlo is greater than 4,0x, unless, after
giving effoct to such payment, the sum of (£) the aggregate amount of cash and cash equivalents of SCL on such date and (ii) the aggregate smount of the
undrawn facility under the A&R Freility Agreaiment and unused commitments under ather credit factlities of SCL s greater than $2.0 billion. The amendments
with respect to the extended commitments fook effect on Fuly 31, 2023. Pursuant lo the A&R Facility Agreement, §CL paid a customary fee to the Extending
Lenders that consented.

The Exiending Lenders’ HKD commitments totel HKT> 17.63 billion (approximately $2.25 billion at exchange rates in effect on May 11, 2023) and 11,8,
dollar commitments total $237 milllon, which together reprosent 1009 of the total rvailable commitments under the A&R Faocility Apreement,

The 2018 SCL Credit Facility also containg certein event of default (some of which are subject to grace and remedy periods and materiality qualifiers),
including, but not limited to, everts relating to SCL's gaming operations and the loss or termination of certain fand eoncession contracts.

During the year ended December 31, 2022, SCL drew down $114 million and HKD 8,50 billion (approximately $1.09 billion at sxchange rates in effect
on Decenber 31, 2023) under the facility for general corporate purposes, The weighted average interest rate for the 2018 SCL Credit Facility was 6.3% and
4.3% for the years ended December 31, 2023 and 2022, respectively. As of December 31, 2023, SCL had $2.49 billion of available borrowing cepreity under
the 2018 SCL Revolving Facllity comprised of HKD commitments of HKD 17.63 billion (approximutely $2.26 billion at exchange rates in effect on December
31, 2023) and U 8. dollar commitments of $237 million.

Singapore Related Debt
2012 Singapore Credit Facllity

In June 2012, MBS entored into a SGD 5.10 billion (approximately $3.86 billion nt exchange rates in effect ot December 31, 2023) credit agresment {the
2012 Singapore Credit Facility™), providing for a fully funded $GD 4.60 billion {approximately $3.48 billion at exchange rates in effect on December 31,
2023) term loan (the *2012 Singapote Tenn Facility™) and a 8GD 500 million (approximately $378 million af exchange rates in effect on Decamber 31, 2023)
revolving facility (the “2012 Singapore Revolving Facility”) that was available until November 25, 2017 and extended to Februaty 27, 2026, as noted below,
which included a SGD 100 million (approximately $76 million st exchange rates in effect on December 31, 2023) aneillary facility (the “2012 Singapore
Ancillary Facility”). Borrowings under the 2012 Singapore Credit Facility were used to tepay the outstanding balance under the previons Singapore credic
facility.

Dusiing Angust 2014, MBS amended its 2012 Singupore Credit Facility, pursuant to which consenting lenders of borrowings under the 2012 Singapore

Term Facility extended the matnrity to August 28, 2020, and consenting lenders of horrowings under the 2012 Singapore Revolving Facilily extended the
matutity to February 28, 2020.

During March 2018, MBS amended its 2012 Singapore Credit Facility, which refinanced the facility in an apgropate smount of SGD 4.80 bilion
(approximately $3.64 billion at exchange rates in effect on December 31, 2023), pursuant (o which congenting lenders of borrowings under the 2012 Singapore
Term Faellity exiended the maturity to March 29, 2024, and consenting lenders of botrowings nnder the 2012 Singapore Revolving Facility extended the
matority to September 25, 2023,

On August 30, 2019, MBS nmended and restated its 2012 Singapore Credit Facility (the “Third Amendment and Restatement Agresment”). The Third
Amendment and Restatement Agreement extetded (a) the matmity date of the kerm loans wnder the 2012 Singapore Term Tacility to August 31, 2026, und (b)
the terminution date of the revolving credit commitments under the 2012 Singapore Revolving Facility to February 27, 2026, and also inereased the priccipal
amount of revolving credit commitments by an additicnel SGI 230 million (approximately §189 million at exchango rates in effect on December 31, 2023) for
2 total aggregate prineipal amount of $¢ 750 million (approximately $568 million at exchange rates in effect an December 31, 2023). As of December 3,
2023, MBS had 8GD 589 million (approximately $446 million at exchange rates in effect on Docember 31, 2023) of available
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borrowing gapacity ynder the 2012 Singapore Revolving Facility, net of outstanding letters of credit, primarily consisting of a banker’s guarantes in connection
with the MBS Expansion Project for SGD 153 millien (approximately $116 million at exchange rates in effect on December 31, 2023).

Under the Third Amendment and Restajement Agreement, certain lendets committed to provide a new delayed deaw term loan facifity (the “Singapore
Delayed Draw Term Facility™) In an agpregate pincipal amount of SGD 3.75 billion (approximately $2,84 billion at exchange rates in effect on December 31,
2023}, which will bs available to MBS until December 30, 2024, to finance costs associated with the MBS Expansion Project. The lomns borrowed under the
Singapare Delayed Draw Term Fecility will matare on Augunst 31, 2026, During the year ended Degember 31, 2020, MBS borrowed SGD 62 million
(approximately $46 million at exchange rates in effeet at the time of the ttansaction) under the Singapore Deleyed Draw Term Pacility, As of December 31,
2023, 5GD 3.69 billion (approximately $2.79 billion at exchange rates in effect on December 31, 2023) remains available to be drawn under the Singapore
Delayed Draw Term Pacility once the construction cost estlmate and construction schedule for the MBS Expansion Project are delivered to lenders.

The indebtedness under the 2012 Singapore Credit Facility is cellateralized by 2 first-priority security tnierest in substantially all of MBS's assets, other
than capital stock and similar cwnership interests, certain furniture, fixtures and equipment and certain other excluded assets,

The term loans under the 2012 Singapore Term PFacility are subject to interim quarterly amortization payments, beginning with the fiseal quarter ended
Deeember 31, 2019, in an amount equal to (i) until and including the fiscal quatter ending September 30, 2024, 0.5% of the principal amount cutstanding on
Tune 30, 2019 (the “Term Facility Restatement Date™), (if) for the fiscal quarter ending December 31, 2024, 3.0% of the principal amouni cutstanding on the
Term Facility Restatement Date, (iif) for the fiseal quarters ending March 31, 2025 through September 30, 2025, 5.0% of the principal amount cutstanding on
the Term Facility Restatement Date, ond (iv) for the fiscal quarters ending December 31, 2025 through June 30, 2026, 18.0% of the principal amowmt
autstanding on the ‘Term Facility Restatement Date, On the maturity dats of August 31, 2026, MBS (s required to repay all remaining amounts ouistanding on
the Singapore Terta Facility.

Loans under the Singapore Delayed Draw Term Facility are subject to interim quartetly amotiization payments, beginning with the fisoal quarter ending
March 31, 2025, in an amount equal to (i) uatil and ineluding the flseal quarter ending September 30, 2025, 5.0% of the principal aneount outstanding on
December 30, 2024 (the “Delayed Draw Term Facility Restatement Date™), and {fi) for each fiscal quarter from December 31, 2025, until and including June
30, 2026, 18.0% of the principal amount outstanding ot the Delayed Draw Term Facility Resialement Date. On the maturity date of Aupust 31, 2026, MBS is
required to repay all remaining amounts outstanding on the Singapore Delayed Draw Term Faeility.

Under the Third Amendment and Restatsment Agreement, MBS must comply with a maxinum consolldated Jeverage ratio of 4.5x on the last day of each
fiscal quatter from Augost 30, 2019, until twelve months following the date on which a temporary occupation permit is issued with respeet to the MBS
Expausion Project. Thereafier, MBS must comply with a maximum consolldated leverage ratic of 4.0x ss of the last day of each fiscal quarter through maturity.

On Tebruary 9, 2022, MBS cotored itito the Fourth Amendment and Restatement Agreement (the “Fourth Amendment Agreement™ with DBS Baak Lid.,
as agent and security trustes, The Foutth Amendment Agreement amended and restated the 2012 Singapore Credit Faeility, to update the terms thercin that
provide for a iransition away from the Swap Offer Rate (“SOR™) as a benchmark interest rate and the replacement of SOR by a replacement benchmark interest
rate or mechanism,

Under the Fourth Amendment Agresment, outstanding loans bear interest at the Singapore Overnight Rate Average (“SORA™) with a credit spread
adjustment of 0.19% per annum, plus an applicable margin vanging Gom 1.15% to 1.85% per anmum, based on MBS’s consolidated loverape ratio (estimated
interest rate set at approximately 5.36% as of December 31, 2023). MBS pays a standhy commitment fee of 35% to 40% of the spread per soouwm on all
undrawn amounts under the 2012 Singapore Revelving Facility. The weighted average inleresi rate for the 2012 Singapere Credit Facllity was 5.3%, 3.5% and
2.1% for the years ended December 31, 2023, 2022 and 2021, respectively.
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On Tune 18, 2020, MBS amended the existing 2012 Singapore Credit Facility (the “Amendment Letter™). The Amendment Letter (3) modifies the
finangial covenaut provisions under the 2012 Singapore Credit Facility such that MBS will not havs 1o comply with the [everage ot interest coverage covenants
for the financial quarters ending, and including, Septewtber 30, 2020 through, and including, December 31, 2021 (the “Walver Period™); (b) extends to fune 30,
2021, the deadline for delivering the construetion costs estimate and the construction sehedule for the MBS Expmsion Project; and (c) permits MBS (o malke
dividend payments during the Waiver Period of ¢} an unlimited nmount if the ratlo of its debt to consolidated adfusted EBITDA is lower thas or equal to 4.25x
and (fi) up to SGD 500 million per fiscal year if the ratio of its debt to consolidated adjusted EBITDA is higher than 4,25x, subject to the additional
requirements that (a) the appregate amount of MBS’s onsh plus Facilily B availability is greater than or equal to SGD 800 million immadiately following such

dividend payment and (b) MBS’s interest coverage ratlo is higher than 3,0x, Pursuant to the Amendment Letter, MBS ugreed to pay a customary fee to the
lendets that consenterd thereto,

On September 7, 2021, MBS further amended the existing 2012 Singagore Credit Facility (the “Second Amendment Letter”), The Sccoad Amendment
Lotter (a) extends by one year to (and including) Plecember 31, 2022, the waiver period for the requirement for MBS to comply willy the financiz] covenant
provisions under the 2012 Singapore Credit Facility such that MBS will not have to comply with the leverage or interest coverage covenants for the Enancial
quarters etiding, and Including, September 30, 2021 through, and including, December 31, 2022 (the “Extended Waiver Perlod™); (b) extends to March 31,
2022, the deadline for delivering the construction cost estimate and the constmction schedule for the MBS Bxpansion Project; and (c) permits MBS to make
dividend payments duting the Extended Waiver Period of (i) an unlimited amount if the ratio of its debt to consolidated adjusted EBITDA is lower than or
equal to 4.25x and (ii) up to SGD 500 million per fiscal year if the ratio of its debt to consolidated adjusted BRITDA is higher than 4.25x, subject to the
additional requirements that (u) the aggregate smount of MBS’s cash plus Facility B availability is grester than or equal to SGD 800 million immediately
following such dividond payment and (b) MB5’s interest coverage ratio is higher than 3,0x, Pursuant to the Second Amendment Letter, MBS paid 2 customary
fee to the lenders that consented. The Company I3 in the process of reviewing the budget and timing of the MBS expansion due to various factors. As & resulf,
the construetion cost estimate and eonstruction schedule were not delivered to the lenders by the March 31, 2022 deadline. The Company does not anticipate
material spend related to the MBS Expansion Project ptiot to the delivery of these items to the lenders.

Debt Covenant Complianee

As of December 31, 2023, management helieves the Company waa in compliance with afl debt covenants, The Company amended its 2008 SCT. Credit
Facility to, among other things, wolve SCL’s tequltement to comply with financial covenants through Janaary 1, 2024, which imclude & maximum leverage

ratio of fotal debt to trailing twelve-months adjusted earnings before interest, income taxes, depreciation and amortization, caleulated in uccordance with the
A&R Facility Apreement.,

Cash Flows from Financing Activities
Cush flows from financing activities related to long-term debi and Guanve loase obligations are as follows:

Year Ended December 31,

2023 FIzH 2021
{In millians}

Proceeds from 2027,:2022 and 2031 SCL Senior Notes ‘ $. -— % B 1,546
Proceeds from 2018 SCL Credit Facility — 1,200 750
‘ $ — § 1,200 § 2,702
Repayments on 2023 SCL Senior Notes ¥ o= 8 - & (LK0H)
Ropayments o 2018 SCL Credit Facility (1,248) — —
Repayments on 2012 Singapore Credit Facility 162) (60) 6y
Repayments on Other Long-Term Debt (39 {6) (5)
: £ | (2069 % T {66) § _(1,867)
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Schednled Maturitles of Long-Term Debt

Maturitios of long-term debt outstanding (excluding finanee lzases) as of December 31, 2023, are summarized as follows:

Long-Term
Debt

{in millinng)
2024 ' ' $ 1,894
2025 3,358
2026 . L 3,538
2027 700
2028 1,900
Thereafter 2,700
Total . 3 14,090

e

Note 13 — Equity
Preferred Stock

The Cotapany is suthorized to issus up te 50,000,000 shares of preferved stock. The Company's Board of Directors is authorized, subject lo limitations
prescribed by Nevada law and the Company's articles of incotporation, to determine the ferms and conditions of the preferred stock, including whether the
shures of preferred stock will be jssued in one or more series, the number of shares to be Ineluded in each series and the powers, designations, preferences and
rights of the shares, The Company's Board of Directors also is authotized to designate any qualificatlons, limitations or restrictions on the shares without any
further vute or action by the stockholders,

Common Stock
Dividends

In Aprit 2020, the Company suspendod the quarterty dividend program due to the impact of the COVID-19 pandemic and in Augnst 2023, the dividend
program was reinsiated.

On August 16, 2023 gad November 15, 2023, the Compeny pald a dividend of $0.20 per common shate zs part of a togular cash dividend progeam.
During the year ended December 31, 2023, the Company recarded $305 million as ¢ distribution against relained earnings.

In January 2024, the Company's Board of Direetors declared o quurterly dividend of $0.20 per common share (a total estimated to be approximately
$151 million) to be paid on February 14, 2024, to siockholders of record on Febraary 6, 2024,

Share Repurchases

Tn June 2018, the Company's Board of Directors athorized the repurchase of $2.50 billion of its outstanding common stack, which was to expire in
November 2020, In Qctober 2020, the Company's Board of Directors authotized the extension of the expiration date of the remaining repurchase amennt of
$916 million to November 2022, and in October 2022, the Company’s Board of Directors authotized the. further extension of the expiration date of the
remaining repurchase ameuwnt of $916 million te November 2024, On October 16, 2023, tho Compauy’s Board of Diractors authorized increasiog the remaining
share repurchasc atount of $916 million to §2.0 biilion and extending the expiration date fom November 2024 to November 3, 2025, Repurchases of the
Company's common stock are made at the Company's discretlon in accordunce with applicable federal securities laws in the open market or othetwise. The
tiraing and uctual number of shares Lo be repurchased in the future will depend on a variely of faators, including the Company's financial position, earnings,
lepal tequirements, other investment cpportunities and markel conclitions. Duting the year ended Decomber 31, 2023, the Company repurchased 11,121,497
ghates of its common stock for §510 million (including commissions and $5 million in exclse tax) under the Company's current program and dusing the yeats
ended December 31, 2022 and 2021, no shares of its common stock were reputchased. All share repurchases of ihe Company's common stock have been
recorded a5 Lreasury stock in the accempanying balnoce sheets,
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Ineluded in the 11,121,497 shares mentioned above, 5,783,021 shares were purchased pursuant to an underwriting agreement with Dr. Miriam Adslson
and the Miriam Adelson Trust and several underwritets, In which the Company repurchased the shares from the underwriters at a price per share equal to the
public offering price, less wnderwriting discounts and commissions. Refer to “Note 19 — Related Party Teansactions.”

Rotlforward of Shares of Cormmon Stock

A summary of the oulstanding shares of commaon stock is as follows:

Balanee as of Janmary 1, 2021 763,842,938
Fxercise of stock options 121,710
Issuance of restricted stoek ' 25,104
Balance as of December 31, 2021 763,989,752
Issuance of 1estricted stoclc . 46,448
Vesting of restrioted stock unils 211,083
Bulance as of Pecember 31, 2022 : ' 764,247,283
Exerolse of stock options 77,856
Issuance of restricted stock ‘ 17,166
Vesting of restifcted stock units ! 233,654
Porfeitne of restricted stock . ©(5.R08)
Repurchase of common stock (11,121,497
Balance as of Decomber 31, 2023 ‘ _ - 753,448,656

Noncontrolling Interests in SCL
Dividends

Subsequent to the February 21, 2020 dividend payment, SCL sugpended its dividend payments as a result of the COVID-19 pandemic. SCL will nssess
the resumption of the dividend pregram at a time deemed appropriate after talcing into aceount all facts and vircumstances,

Prepayment to Purchase Noncontrolling Interest

On December 5, 2023, the Company’s wholly owned subsidiary, Venetian Venture Development 11 (“Y'¥YDI XI™), entered into o Master Confirmation and

Supplemental Confirmation (collectively, the "Forward Purchase Agreement") with 4 financial institution (the “Dealer”) relating to the purchase of the commen
stock of 8CL (the “Forwaid Purchase Transaction™).

Pursuant to the tertns of the Forward Agreement, ¥V VDLl made an up-~front payment of HKD} 1,95 billion (approximately $250 million at exchange rates
as of the date of the transaction) to the Dealer on Decomber 6, 2023, (the “Muxinum Notional Amount™), and the Dealer agreed to deliver to VVDI 11 shaves of
SCL’s common stock in an amount up to the Maximum Notional Amount upon completion, The Maxinmum Notional Amennt is subject to reduciion to the
extent the sharo prics of SCL's common stock exceeds 4 cap umount set forth in the Forward Apgreement (the “Cap Amount™), Onee the up-Bront peyment was
made, YVDI IT has no further obligation to provide any additional consideration te the Dealer.

The number of shares actually delivered to the Company by the Dealer will ke based on the volume-weighted average share price of SCL’s continen stocle
duting the term of the Forward Transaction subject to the Cap Amount, less an agreed discount,

All purchases under the Forward Purchase Transaction will be complated by June 2024 {the “Scheduled End Date™, although the exact date of
completion will depend on whether the Dealer excroises its acceleration option under the Forward Agreement. The Forward Parchase Agroement contains
provisions, whereby any unused portion of the Maximum Notional Amount by the Dealer be returned tw VVDI 1T in the form of cash or be used 1o purchase
additional shares of SCL’s common stock in open market transactions, at VVI IT's election.
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The Company accounted for the Forward Purchase Agreement as o hybrid instrament consisiing of a host contract, the prepayment amount of
$250 million, accounted for as & reduction to equity, and an embedded derivetive with nominal feir vatue. As the embedded derivative had a hominal fair value,
no derivative was recorded.

Note 14— Income Taxes
Cousolidated income (logs) befors taxes and noncontrolling iunterests for domestic and foreign opetaiions is as follows:

Yeur Ended Devember 31,

2023 2022 2021
{In mBlions)
Foreign ) ‘ $ 1,889 § (1,000) § {1,091)
Domestle (114) (297) (383)
Total income (lossy from continuing operations before income taxes 5 1,775 § (1,38 % (1,474

Tle components of the income tax expense {(benefit) from continuing operations ars as follows:

Year Euded December 31,

2023 2027 2021
{In millinns)

Foreign: ] o .

Currsnt $ 261 % 136 % 32
Deferred 32 (1) ' {12)
Federal:

Current ' 39 20 §
Deferred 12 % {33)
Total fncome tax expense (benefit) ' § .4 8 154 % ) (5)

The reconcitiation of the statutory federal incorme tax rate and the Company's effective tax rate for continuing operations is as follows:

Yuar Ended Decemlier 31,

2023 2003 2l

Statutory federal inconte tux rate 21.0 % (21.0)% {21.0)%
Inerease (decrease) in tax rate resulting from: ’

Forelgn and. ULS, tax rate differential o : (6.5)% 9.0 % 5.7 Y%
Tax exempt (income) loss of foreign subsidiary (4.2)% 45% 0.6 %
Change in valuation alfowance ' 4,0% | 15.8% 13.1%
Other, net 5.1 % 2.8 % 0,3 %
Effeetive Lux rate . . B o 194 % L% (0,3)%.

The Company's foreign and U.8. tex rale differential veflects the fact that the VLS, tax rate of 21% is higher than the stahatory tax rates in Singapore and
Mucao of 17% mnd 12%, respectively.

The Company's operations in Macao are subject fo & 12% statutory income tax rate, but in connection will the 35% gaming tax, VML and its peers
recelved a corporate income tex exemption in Maczo that exempted the Company fiom paying corporute Ineome tax on profits gencrated by gaming operations
through December 31, 2022, On February 5, 2024, the Macao government provided notice that VML and its pects wonlkl continue to recaive this exemption for
the periad Janvary 1, 2023 through December 31, 2027,

Additionally, la April 2019, the Company entersd into a sheroholder dividend tax agreement with the Macao government, cffective through Jane 26,
2022, providing for paymeuls as 4 substilution for a 12% tax otherwise due from VML shareholders on dividend disteibutions paid from VML gaming profiis;
namely an annual payment of 38
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milljon patacas (approximately $5 million at exchange rates in effact on December 31, 2023) for 2021 and a payment of 18 million patacas (approximately
$2 million at exchange rates in effect on December 31, 2023) for the period between Jamnary 1, 2022 through June 26, 2022, The Company is In discussions for
a new sharsholder dividend tax apreement with the Macao government, which would commence effective as of January 1, 2023,

The effective income tax rate for the year ended December 31, 2023 reflects a continuation of the exemption from Macao's corporate incoms tax on
profils generated by the operation of casino games of chance and a new shareliolder dividend tax agreement, Consolidated net incorne attributeble to LVSC
would have been reduced by $46 million and diluted earnlngs per share would hove been reduced by $0.06 per shave for the year ended December 31, 2023
witheut the consideration of the income tax exemplion in Maceo. The VML gaming losses incurred during 2022 and 2021 did not generate s tux henefit
because they were not subject to tux. In Sepicmber 2013, the Company end the Internal Revenue Service entered into a Pre-Filing Agreement providing the
Macao speoial gaming tax (35% of gross gaming revenue) quelifies as a tax paid in lieu of an income tax and could be elaimed uy a U.S, foreign tax oredit,

The Inflation Reduction Act of 2022 (“IRA”) wes signed into law on August 16, 2022, The IRA contains mymerous provisions including a 15% corporats
alternative minimum tax (“CAMT™) for cettain large corporations that have at least an average of §1 billion adjusted financial statement income over a
consecutive threemyear period effactive in tux years begioning after December 31, 2022, Applicable corporations would be allowed to claitn a credit for the
corporate minimum tax pald against regular tax in future years. Bused upon the Company's anslysis of the [RA and subsequently released puidance,
management does not expect the CAMT will have a material effect on our futtve cash flows and resuits of operations. The IRA also inciudes a 1% excise tax
ott corporate stock tepurchases beginning January T, 2023, which amounted to $5 million during year ended December 31, 2023,

The primary tax affected components of the Company's net deferred tax liabilities ere as follows;

December 31,
2023 2022

{In millions)

Deferved tux assets: ‘ . .
U.S8. foreign tax credit carryforwards L3 3,575 § 3,720
Nt aporating loss cavcyforwards 401 481
Research and development 22 —
Stook-based compensation ] : ' 18 17
Accrmed expenses 12 9
Pre~-npening expenses ’ . 5 —
Provision for credit losses | 1
(ther : ‘ 3 14
4,037 4,242
Less —valuatlon aflowances . (3,879 . (4,083)
Totak deferred tax asssts 158 159
Deferred tox linbilities: . '
Property and equipment 219 (174
Prepaid expenses @ (@
Other (3) ()
Tatal deferred tax liabilities (224) {180)
Doferred tax liabilities, net b (66) $ 20

The Company's U8, foreign tax credit carryforwards were $3.61 billion and $3.76 billion as of December 31, 2023 and 2022, respectively, which expire
beginning in 2024 and 2023, respactively. There was a valuation aflowance of $3.49 vilfion and $3.61 biltion as of Decenther 31, 2023 and 2022, respectivaly,
pravided on certain 1.8, foreign tax eredit carryforwards, as the Company believes these nssets do not meet the “more-likely-than-notl” criteria for recognition.
Net operating loss cacryforwards for the Company's foreign subsidiaries ware $3.28 billion and $3.96 billion as of December 31, 2023 and 2022, respactively,
which expire beginning in 2024 and 2023,

110




Table of Contenty

LAS VEGAS SANDS CORF. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

respectively. There are valuation allowances of $394 million and $475 million as of December 31, 2023 and 2022, respectively, provided on the net deferred
tax assets of certain foreign jurisdictions, as the Company believes these assets do not meet the “more-likely-than-not” criterla for recognition,

Undistributed eatnings of subsidlaries are accounted for ns a lemporary difference, except deferred tax liabilities are not recorded for undistributed
eamings of foreign subsidiarics dsemed to be indefinitely relnvested In foreign jurisdictions. The Company does not consider current year's tax carnings and
profits of its Toreign subsidiaries to be indefinitely reinvested, Boginning with the year ended December 31, 2015, the Company's major fareign subsidiaries
distributed, and may continue to dishibute, eamings tn excess of their aurrent year's tax entnings and profits in order to meet the Company's liquidity needs. To
the extent the Company has indefinitely reinvested earnings in foreign jurisdictions, it does not expect withholding taxes or other foreign income taxes to apply
should these earnings be distributed in the form of dividends or ntherwise,

A recengiliation of the beginning and ending amounts of vnrecognized tax benefits, s as follows;

Decemnber 3,
2023 2022 2021
{In milflong)

Balamnce at the beginning of e yeat $ 136 % 136 % 131
Reductions to tax positions related to prior years {3) (15) 4
Additions to tax pasitions related to curtent year g 15. ‘ 9

Balance at the end of the year $ 41 § 136 % 136

As of December 31, 2023, 2022 and 2021, unrecognized tax benefits of $36 million, $36 million and $57 million, respectively, wers recorded as
teductlons to the U.S, foreign tax credit deforred tax asset, As of Devember 31, 2023, 2022 and 2021, unrecognized tax benefits of $105 million, $100 million
and $79 million, respectively, were recorded in “Other long-term linbifities."

Included in the untecognized tax benefit balance as of December 31, 2023, 2022 and 2021, are $122 million, $122 million and §126 million, respectively,
of uncertain tax benefis thal would afleot the effective income tax rate if recngnized.

The Company's majot ta jurlsdictions are the U.5,, Macao and Singapore. The Company could be subject to examination for tax years beginning in 2019
in Macao and Singapore and tax years 2015 through 2015 and 2020 through 2022 in the 1.8, The Company helieves it has adequately reserved and provided
for its uncertain tax positions; however, there is no assurance the tuxing authoritice will not propose adjustments that are different from the Company's expected
outcome and it could impact the provision for income taxes,

The Company recognizes interest and penalties, if any, related to wnrecognized tax positions in the provision for income taxes in the accompanying
consolidated statement of aperations, Interest and penaltics of $19 million, $13 million and $10 million were acerued as of December 31, 2023, 2022 and 2021,
respectively. The Company does not expect a signifieant increase or decreass in unrecognized tax henefits over the next twelve months,
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" Note 15— Fair Value Disclosures
Ag of Decernber 31, 2023 and 2022, the amounts of the Company's assets and liabilitles that were accounted for at falr valus were immaterial.

T Rollowing table presents the carrying amounts and estimated fair values of financial instrwments hefd or issued by the Compuny ss of December 31,
2023 and 2022, using available market information, Determining fair value is judgmental in nature and requires market assymptions and/or estimation
methodologles, The table excludes cask, resiricted cash, accounts receivables, net, and accounts payable, all of which had fair valves approxlmating their
carrying amounts due to the short maturitics acd liquidity of these instruments.

December 31, 2023
Hierarchy Level
Carrylng Amonnt Livel 1 Level 2
(im millions)

Assots: .
Cnsh equivalents

Cash deposits. 5 2,153 % 2,153

Money matket finds 52 52

U8, Treasury Billy 1,14 1,124
Loan Raceivable 1,194 5 1,130
Liabilities: -
Long-tetm debt® 14,090 13,526

Decomber 31, 2022
Hierarchy Level
Carrying Amount Level 1 Level 2
{in milligng)

Ansety:
Cash equivalents

Cush deposils : 3 3249 % 3,249

Money matket funds 134 134
Loan Reveivablot 1,165 $ 1,078
Liabilities:
Long-term debtt® : 16,060 15,140

(1) The fair value is estimated based on leved 2 Inputs and reflects the increase in market inlerest tates sitwe finelizing the terms of the loan receivable at A fixed interest rate on
March 2, 2021,

(2) The estimated fair value of our long-term debt is based on recent trades, if available, and indicative pricing from market information (level 2 inpuis),
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Note 16 — Leases
Liessec

The Company has operating and finanee leases for various real estate (including leasehold interests in (aud) and equipment. Certain of these lease
agroements inolude rental payments adjusted periedically for inflation, rental payments based on usage and rental paymenis contingent on certain events
occurring. Certain of the Company’s leases includs options to extend the l2ase tern by one month to 10 years. The Company’s lease agreements do not contain
any raterial residoal value guarnntees ar material restrictive covenants,

Nassau Colisenm

In conjunction with the Massau Coliscum Transaction, the seller assigned their lense of the Jand on which the related assets, including the Nassau
Coliseum and other improvements, are affixed (the “Original Lease™) to the Company. Immediately followlng this assignment, the Company entered into & new
land lease agreement with the County of Nassau (the “County”) in the State of New York, for the use and exclusive right to develop and operate assets on the
land {the "New Leage”); wlich commenced on June 2, 2023,

On April 18, 2023, Flofstra University (“Hoisra") filed a petition ageinst the Nassau County Planning Commission (the “Planning Commission™) in the
New York Supreme Court, County of Nassau, asserting, among other things, that cettafn meetings held by the Planning Commission concetning the New Lease
and certain related transactions were not properly noticed and/or keld, and that approptiate materlals concerning the meetings were not made available to the
public by the Planning Commission in connection with the meetings. Ou May 31, 2023, Hofstra filed an emended petition that, among other things, added
additional respondents and sought fo invalidate certain votes hold by the County and the Nassan County Legistature. The Company is not a party to these
proceedings.

In a decision and order dated November 9, 2023, the Court annulled various votes held by the Nassun County Legislature, annulled the New Laage and
remitted the matter to the Planning Commission and the Nussau Counly Legislature to conduet a proper public hearing in accordance with all relevant statutes
and rules, including the Nassan County Administrative Code and the Open Meetings law and for the Issuatce of a positive declaration pursuant to the New
York State Environmental Quality Review Act and for the preparation of an Environmental Impact Statement. On November 10, 2023, the respondents
appealed the decision and order and on November 21, 2023, Hofstra cross-appealed. On December 13, 2023, the Appellate Division: Second Tndicial
Department denled respondents’ motfon 1o stay efiforcoment of the devision and order pending the appeal, tmt granted a calendar preference, indicating that the
appeal will be ealendared expeditiously afler all brieis have been filed. With the invnlidation of the New Lease hoted above, the Company became the lesseo in
tha Original Lease. This was nccounted for u8 4 lense modification on December 14, 2023, Prior to the invalidation of the New Lease, the Company made the
requited lease pryments, inclnding a one-time rent payment of $54 million made under the finance tease Hability included in cash flows used in financing
activitics. On January 29, 2024, Hofstra filed a motion seeking a declaration that the Court’s prior erder included the annulment of Nassan County’s consent
and the putative assighment to the Company of the Original T.ease.

The Original Lease was acoounted for a3 an operating leage and inctudes approximately 61 neres of land and 2 remaining leass term of 26 years. The
Company is required to make unnual rent payments in the smounts and at the times specified in the Original Lease, As of Devember 31, 2023, the operating
lease ROU asset and leasa liubility were 5153 million and §79 miilion, respectively, Refer to “Note § — Goodwill and Tntangible Assets, Net” for farther
details on his transaction,

In the accompanying consolidated balance sheet, the Original Lease ROU asset is included in “Lensehold inlerests in land, net”™ and the noncurrent
portion of the related lease linbitity is included [n “Other long-term liabilities.”

The QOriginal Lease futyre minicum lease payments are $4 miilion for the year ending December 31, 2024, $5 million for each of the yomrs ending
December 31, 2025 through 2028, and $124 tnillion thereafter.
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Lavsee Disclosures

Leases recorded on the bafance sheet consist of the following (exeluding the leasehold interests in land assets; see “Note 8 — Leasehold [nterests in Land,
Net™):

December 31,
Lenses Classification on the Balance Sheet 023 2022
(I millfons)
Assety
Operating lease ROU agsets Other assets, net 5 53 % 23
Finance lease ROT assets - . Property and equipment, net® ¥ 5 % i
Liabilities
Current ‘
Operating Other acerued tabilities $ 12 % 13
Finance Current matueities of Lang-term debt $ L] B
Noncurrent
Operatlng Other long-term Habilities 3 252§ 159
Finance Long-term debt 5 9 3 13
(1} Finance lease ROU asseis are recorded net of acoutnulated deprecintion of $23 million and $24 million as of December 31, 2023 and 2022, respactively,
Other information related to lease term and discount rate i as follows;
' December 31,
2073 3022
Weighiod Average Remaining Toase Torm )
Operating leases 26.6 years 32.0 years
Rinance leases : 2.1 years 2.5 yours
Weighted Average Discount Rate
Operaling lcases ’ . . ’ 50 % 49 %
Finance leases 63% 49 %
The componeuts of lease expenss are as follows:
December 31,
2023 2022 2021
{In willions)
Operating lease cosi;
Amortization of [easehold interests in land $ 56 8 55 % 56
Qperating lease oost ‘ ‘ . 14 21 14
Short-term lease cost 5 4 1
“Varigble lense cost ; ‘ ‘ : 1 3 2
Fimance fease cost:
Ampitization ofleasghold interosts in land ‘ . 2 — —
Amottization of ROU assots 4 5 8
Tuterest on lease liabilities 6 o ) 1 1
Tota! lease cost b 98 3 88 5 82,
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Suppletental cash flow information related to leases is as follows:

Cash pzid for amounts included in the measurement of lease Habilites:

Operating cash flows for operating leases
Financing eash flows for finance leases

Right-of-use assets obinined in exchange for lease labilities:

‘Operating leases
Finance leases

As of December 31, 2023, the Company has short-term lease commitinents of $37 million,

Malurities of lease liabilities are summarized as follows;

Year ending December 31,

2024

2025

2026

2027

2028

Thereafter .

Total futnre minintum lease payments
Less — amornt tepresenting interest
Present vale of firture minimum lesse payments
Legs — current leass obligations
Long-term (ease obligations

13

December 31,
2022 021
(Tn millions)
17 % 14 % 16
57 ¥ 3 3 5
194 § 3 % 10
1 ¥ 1§ 9
Opernting Leases Finance Leasex

(In mil¥ors)
b3 26 % 10
20 g
19 1
18 —
16 —
408 —
507 19
(236) n
byl 1%
{19 &
b 252 % 9
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Lessor

The Company leases space &l several of its Integrated Resorls to various third perties as part of its mall operations that ave recorded within mall reveimes,
as well as restunrant and retail spaos thet are recorded within convention, retall and other revenues. These [enses ore non-cancelable operating leases with
remaining lease periods that vary from cne month to 20 years. The leases include minimum base rents with esealated contingent rent clauses.

Lease revenua consists of the following:

Year Ended Deeember 31,

2023 2032 2031
Mail Othes Mall Other Mail Other
(o millions)

Minimum rents $ 50 08 1 % 484 3§ 1 % 505 % 1
QOverage renfs 1466 —_ 78 — 115 —
Rent concessions™ ' : — — {10) — (63) —
Other™ — — - — 6 -

Total overage rents and rent soncessions N : 166 L — 3 — . 56 —

$ G669 § 1 % 492§ 1 & 561 § 1

€1} Rent concessions were provided to tenants duting the years ended Docember 31, 2022 and 2021 as a result of the COVID-19 pandemic and the impact on mall operations,

€2} Amount related to & grant provided by the Singapore govsmment to lessors to support small and medium enterprises impacted by the COVID-19 pandemic i connection
with their rett obligatlons.

Future minimum rentals (excluding the esealated contingent rent clauses) on nenscancelable leases are as follows:

Mall Other

(I williona)
Vear ending Decamber 31,

2024 $ 497 § 1
2025 370 . —
2026 295 —
2027 ' - : ’ 239 .
2028 ) 186 —_—
Thereafter . ) 225 —
Total minimum futre rentals $ 1,812 & 1

The cost and accumulated deprociation of property and equipment the Company ig leasing to third paties is as follows:

December 81,

2023 2022
{!n millions)
Property and. equipnient, al cost - ¥ L513 $ 1,554
Accumulated depreciation {713) {711)
Property-and equiptent, net ‘ o ) e $ 800 § )
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Note 17— Commitmenty and Contingencics
Litigation

The Company is iwvolved in other litigation in addltion to these noted below, arising in the notmal course of busingss, Management has made certain
estimalos for potential litigation costs based upon consultation with legal counsel. Actual results could differ from these estimates; however, in the opinion of
management, such litigation and claitng will not have a material effect on the Company™s financial condition, results of operations and cash flows.

Asian American Entertainment Corporation, Limited v. Venelian Macan Limited, et al.

On Junnary 19, 2012, Asian American Entertainment Corporation, Limited (“AAEC” or “Plaintiff™) filed a claim with the Macae First Instanoe Court
against VML, LVS (Nevada) International Holdings, Inc, ("LVS (Nevada)”), Las Vegas Sands, LLC (“LVSLLC™ and Venetian Casine Resort (“VCR™)
{collectively, the “Defendants™) for 3.0 billlon patacas (approximately $373 million at exchange ratos in effect on December 31, 2023), which alleges n breach
of agreements entered into between AAEC and LVS (Nevada), LVSLLC and VCR (collectively, the “ULS. Defendants™) for thelr joint presentation of a bid in
response to the public tender held by the Macao governmaent for the award of gaming concessions at the end of 2001,

Ot March 24, 2014, the Macao First Instance Court igsued a declsion holding that AAEC’s claim against VML is wnfounded and that VML, be removed a5
& parly to the proceedings, On May 8, 2014, AARC lodged an appeal ngainst that decision and the appeal Is currently pending.

On June 5, 2015, the U.8, Defendants applied to the Macao First Instance Coutt fo dismiss the claims agalnst thern ns res judicata based on the dismissal
of priot action in the Ulited States that had nlleged similar claims. On March 16, 2016, the Macan First Instance Court dismissed the defense of res judicata,
An appeal against that decision way lodgad by U.8. Defondants on April 7, 2016, Al the end of December 2016, all the appeals were transfarred to the Macso
Second Ihstance Court.

Evidence gathering by the Macao First Instance commenced by letters rogatory, which was completed on March 14, 2019,

On July 15, 2009, AAEC submitted a request to the Maceo First Instance Court to inerease e amownt of its elaim to 96,45 billion patacas (approximately
$11.98 billion at exchange rates in effect on December 31, 2023), ailegedly representing lost profits from 2004 to 2018, and resetving its right to ¢laim for lost
prefits up to 2022, On Septomboer 4, 2019, the Macao First Instance Conrt allowed AAEC’s amended request. The U.S. Defendants apyealed he decision

allowing the amended claim on September 17, 2019; the Macae Fitst Instance Cowrt accepted the appes! on Sepletuber 26, 2019, and that appezl is currently
pending,

On April 16, 2021, the U.8. Defendants moved to reschedule the trial because of the ongeing COVIT-19 pandomic. The Macas First Tnatance Court
denied the U.8. Defendants” motion an May 28, 2021, The U.S. Defendants nppealed that ruling on Fane 16, 2021, and that appeal is eurrently pending,

The rinl began on June 16, 2024, By order dated June 17, 2021, the Macao First Instance Court scheduled additional teial dates in [ate 2021 to hoar
witnessas who were subject to COVID-19 tavel restrictions that nrovenied or severely limited their ubilily to enter Macao. The U.8, Defendants appealed
certaint uspeots of the Macao First Tnstance Court’s June 17, 2021 order, and that appeal 1§ currently pending.

On July 10, 2021, the U.8, Defendants wers notified of an jnvoice for supplomentat coust Fees totaling 93 million pataces {appreximately $12 miltion at
cxchange rates in effect on December 31, 2023) bozed on Plaintift*s July 13, 2019 amendment. By motion dated Suly 20, 2021, the 17,8, Defondants moved for
an order withdrawing that invoice, The Macao First Instance Court denicd that motion by order dated September 11, 2021, The U.8. Defendants appealed that
order on September 23, 2021, and that appeal is currenfly pending, By order dated September 29, 2021, the Macao First Tnstance Court ordered that the nvoice
for supplemental court fees be stayed pending resclution of that appeal,

From December 17, 2021 to January 19, 2022, Plaintlff submitted additionat documents ko the court file and disclosed written repotts from two purpotted
experts, who calcutated Plaintif’s damages at 37,88 billien palacas and
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62.29 billion pataces (approximately $7.19 billion and $7.74 billion, respectively, at exchange rates in effect on December 31, 2023),

On April 28, 2022, the Macao First Instance Court entered a judgment for the 1.8, Defandants. The Macao Fitst Instance Conrt also held that Plaintiff
litigated certain aspeots of its case in bad fzith,

Plaintiff filed 1 notice of appeal from the Macao First Instance Court’s judgment on May 13, 2022. That appeal is fully briefed and remains pending with
the Macao Second Instance Court.

On Seplembet 19, 2022, the V1.5, Defendants were notified of an invoios for appeal coutt fees totaling 48 million patacas (approximately $6 million at
exchange rates in ¢ffect on December 21, 2023). By moilon dated September 29, 2022, the 1.8, Defendants moved the Macuo First Instance Court for an order
withdrawing that invoice, The Macao First Instance Court denied that motion by order dated October 24, 2022, The .5, Defendants appealad that order on
November 10, 2022 aud on January 6, 2023, submitied the appea! brief, and that appeal remains pending,

On Oclober 5, 2023, the U.S. Defendants were notified thal the Macao Second Instance Court had invited Plaintiff to amend its appeal brief, primerily o
separate out matters of fact from matters of law, and Plaintiff had submitted an amended appeul brief on Octaber 5, 2023. The V.5, Defendants responded to
Plaintiff”s amended appeal brief on October 30, 2023. On November 8, 2023, the Macao Second Instance Court issued an otder conclnding that Plaintift mpy
have litigated in bad faith by exceeding the scope of petmissible amendments to its appeal brief and Invited responses from the partics. Plaintiff moved for
clarification of the Novermber 8 order on November 22, 2023, and the U.S. Defendants responded to the November § ordler on Novernber 23, 2023, On J anupry
5, 2024, the Macao Second Instance Court rejected Plgintiff's request for olatification. This maiter is currenily pending the Maczo Second Instance Court's
decision.

Management has determined that, based on proceedings to date, it is currently unable to determine the probability of the outcome of this matter or the
range of reasonably possible losy, if any. The Company intends to defend this matter vigorously,

The Daniels Family 2001 Revacable Trusi v. LVSC, ef al,

On Oclober 22, 2020, The Daniels Family 2001 Revocable Trust, a putative purchaser of the Company’s shares, filed a putported class action complaint
in the U.8. District Court against LYSC, Sheldon G. Adelsont and Patrick Duymont, The complalnt asserts violations of Sections 10(b) and 20{g} of the
Securitles Fxchange Act of 1934 (lhe “Exchange Act™) and alleges that LVSC made materially false or misleading statements, or failed to disclose material
facts, from February 27, 2016 through September 15, 2020, with respect 1o its operations st Murina Bay Sands, its compliance with Singapore laws and
regulations, and its disalosure controls and procedures,

On Junuary 5, 2021, the U.5. Distriot Court entered an order appointing Carl 8. Ciacefo and Donald M. DeSalvo as lead plaintiffi (“Laad Plaintiffs™). On
March &, 2021, Lead Plaintiffs filed a pueported cluss action amended complaint against LVSC, Sheldon G, Adelson, Patrick Dumont, and Robert G, Goldstein,
alloging similur violations of Sections 10(b) end 20(x) of the Exchange Act over the same time period of February 27, 2016 through Septetuber 15, 2020, On
March 22, 2021, the T8, District Conct granted Lead Plaintiffs’ motion to substitnie Dr. Mirlam Adelson, in her capacity as the Special Administrator for the
estate of Sheldon G. Adelson, for Sheldon G, Adelson as a defendant in this action,

On Muy 7, 2021, the defendants filed a motion to dismiss the amended complaint, which on March 28, 2022, the U.5. District Court granted in its
entirety. The U8, District Court dismissed certain claitms wilh prejudice, but granted Tead Plaintiffs leave to amend the complaini with tespect to the other
claims by April (8, 2022. On April B, 2022, Lead Plaintiffs filed 2 motion for reconsideration and to extend time to fle an Amended Complaint, The defendsnts
filed an opposition to the motlon on April 22, 2022,

Oun April 18, 2022, TLead Plaintiffs filed a second amended complaint. On May 18, 2022, the defendants filed a motion to dismiss the second amended
complaint, and briefing was completed on July &, 2022,

On August 8, 2023, the U.S, District Court denied Lead Plaintiffs® motion for reconsideration, and gravted in part and denied in part the defendanty’
motion to dismiss the second amended complaint. The 1,8, District Court dismissed Lead Plaintiffs” allegations pertaining to the challenged statements that
were made 1n 2016, 2017 and

18




Table of Conients

LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

2018, bui allowed the allegations pertaining to the challenged statements from 2019 and 2020 to proceed. On August 22, 2023, the defendants filed a motion
for pattial reconsideratlon, requesting thal the U.S. Distrlet Coutt reconsider its denial of the motion to dismiss with respect to the chullenged statements from
2019 and 2020, If the motion for partial reconsideration is granted, this would result in dismissal of the second amended complaint The defendants also
maved, in the event the motion for partial reconsideration is not granted, for certification for interloputory sppeal of the U.S. Distriot Court’s order allowing the
challenged statements from 2019 and 2020 to proceed. The defendants simultaneously filed a motion for 4 stay pending adjudication of the motion for
seconsideration, which requests a stay of all discovary and case deadlines. Briefing on both motions was completed on Seplember 12, 2023, On December 13,
2023, the U.8. Distrlet Court gronted the defendants’ motion for partial reconsideration and, on Jannary 2, 2024, entered an amended order granting the
defendants’ motion to dismiss the second amended complaint In its entirely. The U.S, District Courl also granted Lead Plaintiffs leave to file an amended
somplaint by January 18, 2024, In addition, In light of its granting the motion for partial reconaideration, the U.8. District Court denfed the defendants’ motion
for 4 stay of discovery and case deadlines as moot. On Janvary 18, 2024, Lend Pluintifty informed Defondents that they would net be filing an amended
complaint.

Management has detormined that based on proceedinga to date, it is currently unable to determine the probability of the outcome of this matter or the
range of reasonably possible loss, if any. The Company intends te defend this matter vigerously.

Turesky v. Sheldon G, Adelson, e ol

On December 28, 2020, Androw Turesley filed & putative sharchclder derivative action on behalf of the Company In the U.S. District Court, against
Sheldon G. Adelson, Patrick Dumont, Robert G. Goldstein, Irwin Chafetz, Micheline Chan, Charles I. Forman, Steven L., Qerard, George Jamieson, Chatles
A. Koppelman, Lewis Kramer and David F, Levi, all of whom are current oy former divectors and/or officers of LVSC. Tha complaint asserts olaims for breach
of fiduciary duty, wjust enrichment, waste of corporate assets, abuse of control, gross mismanagement, vinlations of Sections 10(b), 14(a) and 20(a) of the
Exchange Act and for contribittion under Sections 10(b) and 21D of the Exchange Act, On February 24, 2021, the U.8. District Court entered an order granting
the partics” stipulation to stay this action in light of the Daniels Family 2001 Revocable Trust putative securities class action (the “Securities Actlon”). Subject
to the tetms of the partiey’ stipulation, this action is stuyed until 30 days after the final resolution of the motion to dismiss in the Securities Action, On Merch
11, 2021, the U.8, District Court granted the plaintiff’s motion to substitute Dr. Miriam Adelsar, i her capacity as the Special Administeater for the estate of
Sheldon G. Adelsan, for Sheldon G, Adelson as a defencant in this action, This action is in a preliminasy stage and management has determined that based on
praceedings to date, it i3 currently unable to determine the probability of the outcome of this matter or the runge of reasonably possible loss, if any, The
Company Intends to defend this matter vigorously.

Commitments
Macno Concession
Annual Premtium

Under the Macan Concession, the Company is obligated to pay to the Macao government sn anmual gaming premium with a fixed portion and & varlable
portion besed on the number and type of gaming tables it employs and gaming machines it operates. The fixed portion of the premium i equal to 30 million
patacas (approximately $4 million at exchange rates in effect on Decomber 31, 2023). The varisble portion is equal to 300,000 patacas per gaming table
reserved exelusively for cortain kinds of games or players, 150,000 patavas per geming table nol so reserved and 1,000 patacas per electrical or mechanical
gaming machine, including slot machines (approximately $37,274, $18,637 and $124, vespectively, at exchange rates in effect on December 31, 2023), subject
to # minimum of 76 million patacas (approximately $9 million at exchange rates in sffect on December 31, 2023) Based on the gaming tables and gatning
machines (which is at the maximum nuisber of tables and machines currently allowed by the Macao govemnment) in operation as of December 31, 2023, the
annual pretium payable to the Macao government is apptoximately $40 million during each of the next five years ending December 31, 2028, and
approximately $158 million in agaregato theteafter through the tormination of the Cotwession in December 2032,

The Cotnpany is also obligated tv pay & speciel gaming lax of 33% of gross gaming revennues and applicable withholding taxes. Under the Congession,
the Compatry must also contribute 5% of its gross gaming revenue to
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utitities designated by the Macao government, a portion of which must be used for promotion of teurism in Macao, Additionally, under the Coneession, the
Company is 2lso obligated to pay a special annual gaming premium if the average of the gross gamitg revenues of the Company's ganting tables and elecitical
or mechanical gaming machines, inchiding slot machines, is lower than a certnin mintmum amount determined by the Macao government; such special
premium being the difference botween the gaminy tax based on the actual gross guming revenues and that of the specified minimum amount; this minimam
amount hay been set by the Macao government at 7 million patacas per gaming table and 300,000 patacas per gaming machine (approximately $1 million and
$37,274, respectively, al exchange rates in effect on December 31, 2023), for an anunal tolal of 4,50 billion patacas (approximately $560 million at exchange
rates it effect on December 31, 2023) based on the maximum number of gaming tables aud gaming machines the Company is curtently authorized to operale.
No specigl annual gaming premium was paid for the year ended Davetnber 31, 2023,

Handover Recard

Prrsuant to the Handover Record, the Company is vequired to make annual payments of 750 patacas per square meter for the first three years and 2,500
patacas per sguere meter for the following seven yoars (approximately $93 and $311, respeetively, at oxchange rates in effect on Docember 31, 2023). The
annual payment of 750 patacas per squate meter will ba adjusted with the Macoo average price index of the corresponding preceding year for years two and
three and the annual payment of 2,500 pataces per square moter will be adjusted with the Macao average price Index of the corresponding preceding vear for
yeats five through ten. The annual fee for the next two years is spproximately $13 million and $42 million for the next seven years, subject to the Macao
average price index adjustment mentioned above.

Committed Ivestment

Under the Concession, the Company is obligated to develop certain gaming and non-gaming investment projects by December 2032 in connection with,
among others, attraction of international visitors, conventlons and exhibitions, entertainment shows, sporting events, culture snd art, heaith and wellness and
themed attractions, as well as support Macao's pasition as a city of gastronomy and incresse community and meritime toutism, and we are required to invest, or
cause to be invested, at least 30.24 billion patacas {(approximately $3.76 billion a: exchange ratos in effeet on December 31, 2023), including 27.80 billion
patacas (approximately $3.45 billion at exchangs rates in effeot on December 31, 2023} on non-gaming projects. Pursuant 1o the concession agresement, the
Company is required to increase ifs investiment in non-gaming projects by 20% as Maoao's annual market gross paming revenue exceeded 180 billion patacad
{approximately $22.36 billion at exchange rates in effect on December 31, 2023) for the year ended December 31, 2023, Consequently, the Company is
toquired to invest, or canse to be invested, an aiditional 5.56 billion patacas {approximatety $691 million at exchange rates in effect on December 31, 2023) in
non-gaming investment projects by December 2032,

Non-Cancelable Contractuat Dbligations

The Company's non-caneelable contraciual obfigations (excluding oporating leases and the Maceo annunl gaming premium menticncd above) is
$724 million a5 of Decomber 31, 2023. The amount exaludes open purchase orders with the Company's suppliers that have uol yel been recsived as these
agteements generally allow the Company the option to cancel, reschedule and adjust ternig based on the Company's husiness needs prior to the delivery of
goods or performance of services. These obligations consist primarily of certain hotel management and service agreements. Some of the Company's hotel
properties operafe pursuant to management agrecments with various experienced third-putfy hotel operators (mansgement companies), whoreby the
mgnagemeit compry controls the day-to-day cperations af each of these hotels, and the Company is granted limited approval vights with respect 1o carlain of
the management company’s actions. The non~oancelable periad of the Compary's management agrcements ranges from 14 to 40 years with various extension
provisions and some with early termination options, Bach management company receives a base management fee, generally a percentage of revenme as defined.
"There are alsn monthly fees for ceraln support services and some also include Inventive fees based on attaining certain financial {hvesholds., Additionally, the
Cumpany's non-cancelable contraciual cbligations also include agreements with certain celebrities and professional spors lsagues and teams for the hosting of
events, advertising, marketing, protational and sponsorship epportunities in order to promote the Company’s brand and servines.
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Nota 18 — Stock-Based Compensation

The Company hias two equity plans that allow for the grants of stock-based compensation awards of the Company’s eommot stock and ordinary sheres of
SCL (the “2004 Plan”™ and the “SCL Equity Plan,” respectively), which are described befow. The 2004 Plan provides for the granting of equity awards pursuant
to the applicable provisions of the Interital Revenue Code and regulations in the United States.

Las Vegas Sands Corp, 2004 Equity Award Plan

The 2004 Plan gives the Company a competitive cdge in atirecting, retaining and motivating cmployces, directors and consnltants and ta provide the
Company with a stock plan providing incentives directly related to increases In its stockholder value. Any of the Company's subsidiaries' or affilintes’
employees, directors or officers and many of its consultants are eligible for awards under the 2004 Plan. The 2004 Plan provided for an aggremate of
26,344,000 shares of the Company's cormon stock to be available for awards, The 2004 Plan originally had a term of ten years, but in June 2014, the
Company's Board of Directors approved an amendment to the 2004 Plan, extending the term to December 2019, In May 2019, the Board of Directors and
stockholdets approved the adoption of the Las Vegas Sands Corp. Amended and Restated 2004 Bquity Award Plan {the “Amended 2004 Plan™), which extended
the term of the Amended 2004 Plan through Decemnber 2024 and inoreased the number of shares of common steck available for grants by 10,000,000 shares,
The compensation committee may grant awaeds of nenqualified stack options, incentive {qualified) stock options, stock appraciation tlghts, restricted stock
awards, restrioted stock units, stack bonus awards, performance compensation awards or any combination of the foregoing, As of December 31, 2023, there
were 1,348,784 shates available for grant under the Amended 2004 Plan.

Stock option awards are granted with an exercise price squal to the fait matket valne (as defined in the Amended 2004 Plan) of the Company's stock on
the date of grant, The outstanding stock options generally vest aver three to four yeats and have a contractual term of ten years, Compensation cost for all stock
option grants, which all have graded vesting, is recognized on a straight-line basis over the awards’ respective requisite service petiods. The Company estitnates
the fair value of stock options using the Black-Scholes option-pricing medel. Expected volatilities are based on the Company's historical volatility for a period
equal to Ure expected life of the slock options, The expected option life is based on the contractual term of the optlon as well as historical exsreise and
forfoiture behavior. The tisk-free intersst rate for petfods equat to the expeoled tertn of the stock aption is hased on the U.S, Treasury yiekd ourve in effect at the
titne of grant. The expected dividend yield is based on the estimate of annual dividends expecied to be paid at the time of the grant,

Under the 2004 Plan, the Company granted restricted stock to eligible employees (“restricied stock units™) and restricted stock to non-erployee dirgclors
(“restricted stock™). Such restricted stock units generally vest over three years or other periods subject fo approval and the restricted stock vests on the eatlier to
occur of the first anniversary of the date of grant and the date of the Company’s annual meeting of stockholders in the calendar year following the date of graal,
in each case, provided that the ditector ix still serving on the Roard ot the vesting date. Crantees arc entitled to any avcurmulated dividends in cash upon
vesting,

Sands China Lid, Equity Awird Plan

The SCL Bquity Plan gives SCL a compelitive edge in altracting, retaining and motivating employees, directors and consultants and te provide SCL with
a stock plan praviding incentives directly related to increases in its stockholder value. Subject to cortain criteria as defined in the SCL Equity Plan, SCL's
subsidlaries' or effilintes’ employees, divectors or officers and its consultants are eligible for awards nnder lhe SCL Equity Plan.

The 8CL 2009 Equity Plan had a teom of ten yeaes, which expired on November 30, 2019, and no further awards may be geanted afler the expiration of
the term. All existing awards previoucly granled uader the SCL 2009 Equity Plan, but which are unexercised or unvested, will temain valid and (where
applicable) exercisable in accordunce with their terms of grant despite the expiration of the SCL 2009 Bquity Plan. The 2019 Equity Award Plan was spproved
by SCL's shatcholders on May 24, 2019, and toolc effisct on December 1, 2019, with materially the same terms of the 2009 Equity Plan, As of Detcsinber 31,
2023, there wore 805,319,139 shares of SCL's ordinary shares commen stock available for grant under the 2019 Equity Plan, SCL's remuneration commiltee
may grant awards of atock eptions, stock appreciztion rights, restiicted stack awards, restricted stock units, stock botws awards, performance compensation
awards ar any combination of the foregoing pursnant to the SCL 2019 Equity Plan.
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Stack oplion awards arc grauted with an exervise price not less than the highest of {I) the closing price of SCL's stock on the date of grant, which must be
a business day, (ii) the average clesing price of SCL' stock for the five business days immedialely preceding the date of grant and (jif) the nominal value of a
8CL stock, which is $0.01. The outstanding stocle options generaliy vest over four years and have contractual terms of ten years. Compensation cost for all
stock option grants, which generally have graded vesting is recognized on a straight-line basis over the awards' respective requisits service petiods. SCL
estimates the fair value of stock options using the Black-Scholes option-pricing model. Expected volatilities are based on SCL's historical volatilily for a period
equal to the expected life of the stock options. The expected option 1ife is based on the contractual term of the option as well as historieal excroise and
forfeiture behavior, The risk-free interest rate for periods equal to the expectad term of the stock epHon it baged on the Hong Kong Government Bond rate in
effcot at the time of the grant. The expected dividend yleld Is based on the estimate of annual dividends expected to be puid ut the time of the grant,

Under the SCL 2009 Equity Plan and the SCL 2019 Equity Plen, SCL granted restricted share units to eligible employees. Such restricted share nnits
generally vest over thres years of other periods subject to approval, Grantees are enlitled to a future cash payment that is equivalent to the fair value of the
restricted share unit and any accumulated dividends in cash npon vesting,

Stock-Based Compensation Activity

The fair value of each aption grant was estimated on the grant date using the Black-Scholes optlon-pticing model with the following welghted average
assumptions:

‘Yoar Ended December 31,

2013 2022 2021
LVSC Amended 2004 Plan: ‘ . -
Weighted average volatility 26.1% 26.0 % 25.1%
Expected ferm ¢n. years) ] 2.4 63 53
Risk-free rate 4.0% 2.1 % 0.9 %
Expected dividend yield - : 1.7% ) —% — %
SCL Equity Plan:
Weighted avernge volatility —% 43.7 % — ¥
Expooted terin (in years) — 7.2 —_
Risk-free rate. -~ — % 27% —%
Expected dividend yield —% — % —%
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A summary of the stock option getivity for the Company's equity award plans for the year ended December 31, 2023, is presented belaw;

, Weighted

Weighted Average Apgregate

Average Remaluing Tniringic

Bxevelse Contrachual Vailue

Shares Price Life (Years) (in millous)

LVSC Amended 2004 Plan: '
Outstanding as of Janvary 1, 2023 14,538,774 % 48.09
Granted 810,157 48.63 .
Exercised (79,121) 46.95
Forfeited or expived : (55,432) . 65,11 ’
Outstanding a3 of December 31, 2023 14,914,378 § 48,04 5.60 % 80
Exercisable as of December 31, 2023, 10,250,358 § . 50.82 ' 470 § 45
SCL Equity Plan:
Outstending as of Janvary 1, 2023 43400900 3% 4.84
Exercised (150,700) 3.45
Farfeited or expired . (3,884,850) ) . 492
Outstanding a3 of December 31, 2023 44,325 350 § 4.84 400 § 2
Exercisable as of Deceniber 31, 2023 ) 41,025,350 % 5,05 j 362 % —

A summaty of the unvested resiricled stock and restricted stoek units under the Company's equity award plans for the year ended December 31, 2023, is
presented below:

Welghted
Average
Grant Date
Shares Fair Valae
LVSC Amended 2004 Plan:
tnvested Restricied Siock
Balance as of January 1,.2023 : 40,642 § 30.14
Granted 17,166 61.15
Vested. : (34,8306) ' 30,14
Forfeited {5,806) 30.14
Balance as of December 31, 2023 . - 17,166 § ‘ - 6115
Unvested Restricted Stock Units
Balance as of January 1, 2023 - . 75,262 % 47.99
Granted 577,636 5717
Veated . ‘ ) . (265,264} 48,10
Forfeited (6,993) 43.66
Bulance as of December 31, 2023 _ 880,640 % ) 54.14
SCL Equity Plan:
Uravested Restricted Stock Units . ‘
Balance as of January 1, 2023 21,157,564 § 219
‘Granied : . 6,792.000 3.44
Vested (9,315,592) 2.82
Farfoited - : (742,978 2,79
Balance as of December 31, 2023 17,890,996 & 2,98

The grant dule fuir value of SCL's reatricted steck unit awards is the share price of $CL's ordinary stock at the respective grant date. The fair valus of
thesc awards is romeasured each reporting period until the vesiing dates, Upon seiflement, SCI. will pay the grantees an amount in cash calenlated based on the
closing price of SCL's stock on the vesting date or higher of (i) the closing price of SCL's stoclc on the vesting date, and (i) the averape clpsing price of SCL's
stock for the live trading days immediately preceding the vesting date. The accrued {iability
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nssociated with these cash-settled restricted stocl unite was $32 million and $34 million as of December 31, 2023 and 2022, raspectively.

As of December 31, 2023, uader the Amended 2004 Plan there was $36 million and $31 million of unrcoognized cotupensation cost related to unvested
stook options and wnvested restricted stock and stock units, respectively, The stock option and restricted stock and stock unit costs are expected to be
recognized over a weighted average period of 2,7 years, and 1.8 years, respectively,

As of December 31, 2023, under the SCL Equity Plan there was §3 million and $21 million of nnirecognized compensation cost related to navested stock
options and unvested restricted stock units, respectively, The stock option and restricted stock unit costs are expected to be recognized over & welghted averape
potiod of 3.0 years and 1,8 years, respectively.

The stock-based compensation ectivity for the Amended 2004 Plan and SCL Equity Plan is as follows for the three years ended December 31, 2023:

Year Ended Deccmber 314,
2023 2022 2021

(Dellars in nillians, exeept welghted average grant iate fair values)

Compensation expenge;

Stock options $ 21 3 24 % 14
Resgiricted stock and stack units 5l 4G 13
$ 7§ 70 % 27

Tncome tax benefit recognized in the consolidated statements. of aperations $ 3% 1
Compensetion vost eapitalized as pact of property and equipment $ T $ 2 % 1
LVSC Amended 2004 Plan:
Btork options granted : 510,157 1,730,000 4,513,468
Weighted average prant date fair value . 5 1558 % 1274 & 2.63
Restricted stock granted 17,166 46,448 25,104
Weighited swerage gradt. dote fuir value : Yy 61,15 § 6.4 % 55.76
Resiricted stock units granted 577,636 : 123,497 786,310
Weighted average grant date fair value $ 57.71 % 42.55 % 48.96
Stock options exercised:

Intrinsto value ¥ 1 8 — % 1

Cash received $ 30§ - § 7
SCL Equity Plan: .
Stock aptions granted — 3,300,000 —
Weighted average grant dato fair value $ - ¥ 113 ¥ —
Itestricted stock uniis gr‘ani:c:d 6,792,000 9,393,200 13,039,600
Weighied average graat date fair value ) 3 344 § 232 % 3,22
Starlk options exercised:

Intrinsic value $ — ¥ — % 3

Cash reeeived : - ) 3 . 1 § — 3 12
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Nute 19 — Related Party Transactions

During the years ended December 31, 2023, 2022 and 2021, Dr, Adelsen, her family members and trasis and other entities established for the benefit of
Dr. Adelson's family members (collectively the “Principal Stockholders™ purchased cerlain services from ths Company including secufity and medical
support, design services and other gouds and services for $2 million, $3 million and $2 million, respectively. For the years ended December 31, 2023, 2022 and
2021, the Company incurred less than $1 million, §1 million and $3 million, respectively, for food and beverage sorvices, newspaper gubscriptions and seourity
support from entities in which the Principal Stoclkholders have an ownership inferest,

During the years ended December 31, 2023, 2022 and 2021, the Company incurred certain expenses of $11 million, $6 million and $3 million,
respectively, related to the Company's use of its Principal Stockholders' personal aitcraft, yacht and aiveraft refurbishment and maintenance services for
business purposes, During the years ended December 31, 2023, 2022 and 2021, the Company charged the Principal Stockholders $21 miltion, $19 million and
$21 million, respectively, related to aviation costs incurred by the Company for the Principal Stockheldess' vse of Company aviation personne] and assets for
persotal purposes,

Related party receivables were $8 million and $2 million as of Degember 31, 2023 and 2022, respectively. Related party payables were approxitnately
$1 million and $1 million as of Docember 31, 2023 and 2022, respectivaly,

On November 28, 2023, the Company enfered into an underwriting agteement (the “Underwriting Agreement®) with Dr, Miriam Adelson and the Miriam
Adelson Trust (the “Selling Stockholders™), und Goldmun Sachs & Co, LLC and BofA Securities, Inc., as representatives (the “Representatives”) of several
underwriters, relating to the sale by the Selling Stockhalders of 46,264,188 shares of the Company’s common stocls, par value $0.001 per share (the “Common
Stock”), at a public offering price of 344 per share {the “Offering™). Tu addition, coucutrently with the closing of the (Hfering, the Company repurchased
3,783,021 shares of its Common Stock from the Underwriters for $250 million at a price per share equal to the public offering price, less underwriting
discounts and commisslons.

On July 11, 2022, the Company entered into an intetcompany term loan agreement with SCL, a related party, in the amount of $1.0 billion, which is
tepayable on July 11, 2028, In the first two years from Fuly L1, 2022, SCL will have the option to ¢lect to pay cash interest al 5% per attum or payment-in-
kind interest at 6% per aunum by adding the arount of such interest to the then-cutstanding principal amount of the loan, following which only cash Interest at
5% per annum will be payable. This loan is unsecured, subordinated o all third party unscenred indebtedness and other ebligations of SCL and jits subsidiaries
and is eliminated in consolidation.
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Note 20 — Segment Information

The Commpany’s principat operating and developmental activities cceur in two geographic areas: Macao and Singapore. The Company reviews the results
of opetations and censtruction and development eetivities for each of it operating segments: The Venetian Macuo; The Londoner Macao; The Patisian Macaoy
The Flaza Macuo and Four Seasous Macao; Sands Macao; and Marine Bay Sands, The Company also reviews constractlon and development actlvities for its
primary projects under development, in addition to itz reportuble segments noted above. The Company has ineluded Ferry Operations and Other (comprised
primarily of the Company’s ferry operations and variong other operations that are ancillary to its properiies in Macao) and Corporate and Oiher Lo reconcile (o
the consolidated results of operations and financial condition, The operations that comprised the Company’s former Las Vegas Operating Propetties reportable
business segment were classified as a discontinued operation through Felwuary 22, 2022, and the information below for the years ended December 31, 2022
and 2021, excludes these results.

The Company's segment information as of and for the years ended December 31, 2023, 2022 and 2021, is a5 follows;

Roed and Conyerition, Rednil
Casluo Rooms Heverage Mall and Other Net Reveuues

(In wiNlioas)

Yenr Exded December 31, 2423

Macao: )
“Fhe Venetlan Macay $ L5l 0§ B ) I 63 § 228 § 45 8 2,682
The Londoner Macao 1,283 324 86 66 33 1,792
The Patjsian Macao ) 655 135 49 32 8 879
The Piaza Macao and Four Seazons Macao 462 04 30 187 6 774
Sunds Mecao 290 17 12 . 1 2 322
Ferry Operations and Other — — — — 105 105
4,841 6L T 240 514 - 203 6,559
Marina Bay Sands 2,681 443 344 254 127 3,849
Intercompany royaltics Q- — — — 224 224
Intercompany eliminations(! — - —_— (1) (259 (260)
Total net revenues e $ 1522 § 1,204 § 584 8 - 767 § 295 8 10,372
Year Ended December 31,2022
Mucao;
The Venetlan Macao - $ 438 8 : 5 0% 17 § - 155 § 17 $ 682
The Londoner Mocao 194 61 26 47 22 350
The Parisian Macao ’ 114 33 10. -5 4 188
The Plaza Macao and Fayr Seasons Macao - 146 29 10 127 1 13
Sands Macao. : 53 [ 4 1 - 1 65
Ferry Opetations and Other — — — — 29 20
. ‘ 947 184 C 67 555 ! 1,627
Maring Bay Sands 1,680 285 234 226 9 2,516
Tntescompany toyalties ‘ - e — e 107 107
Intercompany eliminetions — — — (1 (139 (1440
Total net.revenucs 5 2627 % 468 $ Wl § I 123 % 4,110
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Food and Convention, Retafl
Caslne Roums Beverage Mall and Other Net Revenmes
{In milliony)
Year Ended December 31, 2021
Macao;
‘The Venetian Macao § 944§ L T 24§ 1% § 16 $ 1,256
The Londoner Macao 396 50 30 56 lo 538
The Parisian Macao 244 4 17 39 3 357
The Plaza Macao and Four Seagons Macao 208 45 17 184 2 546
". Sands Macao 105 10 5 1 1 122
Ferry Operations and Other —- — — — 28 28
1,987 276 93 475 [T 2,897
Marina Bay Sands 905 139 106 116 44 1,370
Intercompany royalties —_— — _— s 23 83
Intercompany eliminationstd — — — (2) 14 {116}
Total net revenues : § 2892 & 413 199 % 649 § . 7% § #234
(1) Intzrcompany eliminations inolude royaltics and other intercompany services.
Year Ended December 31,
2623 1022 2021
(In miltlens)
Imterscgment Revenues
Macao:
The Venstian Macao . : ¥ 7 % ‘ B A
The Leadoner Macao —_ — 1
Ferry Operations and Other - - ‘ 25 23 22
32 30 27
Muzlnn Bay Sunds: : 4 ' 3 G
Intercompany rayaltics 224 107 83
"Total intersegment revenugs. $ 260 % 140 % 116
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Year Ended December 31,

2023 2022 2021
(I milllons)
Adjusted Property EBITDA
Macao:
The Venetian Macao b 1,054 &- 25 8 297
The Londaner Macao 516 (189) (84)
The Parisfan Macae 269 (103) an
The Plaza Macao and Four Seasons Macao 308 81 219
Sands Macao t 39 (81) (69
Feury Operations and Other 18 )] 3]
. 1,224 (324) 338
Maring Bay Sands 1,361 1,056 448
Consolidaled adjusted property EBITDAW 4,083 7132 786
Other Operating Costs and Expenses
Stock-based compensation® - {29y (33} (12)
Corporate (230) (235) (211)
Pre-opening {15) (13) 19
Development (205) (143) (10%)
Depreciation and amortization (1,208). (1,036 (1,041)
Amortization of leaschold interests in land (s8) (55) (56)
Logs on disposal.ar impaitient of assels 27 (9) {27)
Operating income (loss) 2,313 (792) (689
Other Nun-Operating Costs and Xixpenses
Interest income 288 116 4
Interest expense, net of amonnts copitalized (818) {702 (621)
Other cxpense (&) 9 {31)
Loss on modification or early retiroment of debt — — (137)
Incomse tax (expense) benefit (344) (154) 5
Net incore (Joss) fram continuing operations % 1,431 § (L,541) § (L469)

(1) Consolidated adjusted properly EBITDA, which is 2 non-GAAP fiaancial measure, is net income (loss) from coniinuing operations before stuck-hased compensation

uxpense, colporate expense, pre-opening expense, development expense, depreciution and amortization, amortization of leaschold interesls in land, gain ot Joss on disposal
or impaitment of assels, intetest, other income or expense, gain or loss on modification or early retirement of debt and income taxes, Congolidated adjusted property
EBITDA is a supplemental non-GAAP financial moasure used by management, as well as industry analysls, W svaluato operalions and operating performance. Tn particular,
munugement utilizes consolidated adjusted preperly EBITDA to compare the operating profitability of iis operations with those of its competitors, as well as a basis for
detetmining certain incentive compansation, Integrated Regort coinpanies have historically reperied adjusted propetty EBITDA. s a supplemental performance maasure to
GAAF financial measures. I ovder to view the operations of their propertics on a more stand-ulone basis, Inteprated Resort companics, including Las Vegas Sands Corp.,,
have historically excluded certain expendes that do not relate to the management of specific properties, such as pre-opening expense, development expenss und corperate
axpense, from their adjusted property EBITDA calculatiens, Consolidated adjusted properly EBITDA should not be interpreted as an alternative to income from operationt
{os an indicator of operating performance) or to cash Aows from oporations (us u measure of liquidity), in each case, as determined it accordance with GAAP, The
Compaity has significunit uses of cash flow, Including oapital expenditurss, dividend payments, Inferest payments, debi. principal repayments and insome taxes, which are
not reflected in consolidated adjusted praperty BBITDA. Mot all campanies caleulate adjusted properly EBITDA in the same manner, As a result, censolidated adjusted
property EBITDA as presented by the Company rauy not be direetly comparnble 1o similarly Litled mensures presented by other cotnpanies.
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LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

(2) During the years ended December 31, 2023, 2022 and 2021, the Company recorded atock-based compensation expenss of $72 million, $70 million and $27 million,
respectively, of which $43 million, $37 million and $15 miflion, respeetively, wos included in corporate expense in the accompeanying ecnsolidaled statements of vperations,

Capital Expenditures
Cotporate and Other
Macap:
The Venetian Macao
The Londoner Macao
‘The Parisian Macao
The Plaza Macao and Four Ssasons Magdo
Sands Macao
Tttty Oparations and Other

Marina Bay Sauds.
Total capital expenditures

Total Assels
Cotporate and Other
Macao:
The Vengtian Macao
The Londoner Macae
The Parisian Macao
The Plaza Macag and Four Seasons Macuo
Satds Macao
. Fatry Operations and Other

Marina Bay Sands
Total assets

129

Year Ended December 31,

2023 2022 2021

(T millions)

200§ 60 § 27

71 52 n

132 175 351

9 3 4

13 g 19

6 4 7

- - 1

233 243 633

584 348 148

1,017 % 651 % §28
December 31,

2023 2022 2021

(fw milions)

5,167 % 5422 % 1,357

2,548 2,135 2,087

4,193 4,489 4,494

1,802 1,828 1,962

1,059 1,020. 1,145

287 208 2514

335 870 132

10,224 10,550 10,073

6,387 6,067 5,396

21,778 § 22,038 § 16,756
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LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

'Totzl Long-Lived Assots™
Corporate and Other
Macao:
The Venstizn Macao
The Londoner Macao
The Parisian Macao
The Plaza Magao and Four Seasons Macuo
Sands Macas
Ferry Opetations. pnd Other

Marina Bay Sands
Total long-lived assets

December 31,
2023 2022 2021
{In millians)

655 § 203§ 176
1,337 1,415 1,555
3,796 4,085 4,317
1,665 1,789 1,915

896 973 1,053

169 130 197

29 41 40
7.892 8483 9,099
5,141 4,891 4,741
13,688 § 13,5719 & 14,016

(1) Long-lived nasets include property and equipment, net of eceumulnted depreciation and emortization, and leasehold jnterests in land, net of accumulated amortization,
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NOTES T0O CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUEB)

Note 21 — Selected Quarterly Financial Resolts (Unandited)

Quarter
Pirsih Seeomd Third Fourth Tatal
(Iv wllllons, exeept per share data)

2023 . '
Net revetes $ 2,120 § 2542 % 2,795 § 2,915 10,372
Operating Income 378 337 " 688 710 2,313
Net Income 145 368 449 469 1,431
Net income: attributeble to Las Vegas Sands Corp., 147 312 380 382 1,221
Basic earnings per share 0,19 0.41 0.50 0.50 1.60
Diluted earnitgs per share; 0.19 0.41 0.50: 0.50 1.60
022 ..
Net revenugs $ 943 & 1,045 % 1,005 §$ 1,117 4,110
Opetating less ' 302) (147). Qamn (166), (792)
Net loss from contliuing operations {478) (414) (380) (209} (1,541)
Ingorne. {loss) ffem disgontinued opetations, net of'tax: 2,907 {3) 1y (5) 2,808
Net income (loss) 2,429 417 (381) (274; 1,357
Net income (foss) atiributable to Las Vegas Sunds Corp, 2,530 -{200) (239) (169) 1,832
Earnings (loss) per share - basic and diluted:

Lioss from continning operations ’ . 3 (049 3 {038) % {©31) $ (0.21) (1A40)

Income: ([loss) from discontinued operations, net of (ax 3.80 — — (0.01) 3.80

Wef ingotrte foss) atiributable to Las Vegas Sands Corp. $ 331 § {038 3 ENES (0.22) 240

(1) During the first quartor of 2022, the Compzny closed the sale of the Les Vogas Operations and reeorded a gain on the sals of $2.86 billion, net of tax. The Las Vegas
Oporations has been disclosed ns a diseontinued operntion for all periods prasented.

Because earnings per share amounts are caloulated vsing the weighted #verage munber of commen and ditutive common equivalent sharcs outstanding
during pach quarter, the sun of the per share amountz for the four quarters may not equal the total earnings pet share amounts for the vespective year,
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SCHEDULE 11 — VALUATION AND QUALIFYING ACCOUNTS
LAS YEGAS SANDS CORF, AND SUBSIIMARIES
For the Years Ended December 31, 2023, 2022 and 2021

Balance at Provision Write-offs, Balance
Bepinning for Net of at Bad
Deseription of Year Chredit Loases Recoveries of Year
{In millions)
Provision for credit losses: .
2024 $ 55 3 (26) § 232
2422 b 232 15 (30) % 217
2023 3 217 4 @20 § 201
Balance at Balance
Beginning nt End
Deseriptian : af Year Additiony Deductions of Year
{In millians)
Deferred income tax asset valuation allowance:
2021 $ 4,922 115 3) % 5,034
2002 $ 5,034 63 {1,014y $ 4,083
2023 5 4,083 — (204) $ 3,879
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ITEM 9. — CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Nol applicable,
ITEM A, — CONTROLS AND PROCEDURES

Evaluation of Diselosure Controls and Procedures

Disclosure controls and procedures are designed to ensure information requited to be disclosed in the reports the Company files or submits vnder the
Seonrities Exchange Act of 1934 is recorded, processed, sumnmarized and veported within the time periods specified in the SEC's rules and forms and such
information is acoumulated and communicated to the Company's wanagement, inchuding its principal executive officer and principal financial officet, as
appropriate, to aliow for timely decisions regarding required disclosure, The Company's Chief Executive Officer and its Chief Financinl Officer have evaluated
the disclosure controls and procedures (as defined in the Securities Exchange Act of 1934 Rules 13a-15(c) and 15d-15(c)) of the Coinpany as of Decomber 31,
2023, and have concluded they are affective at the reasonable nssurance level,

Tt should be noted any syster of controls, hewever woll designed and operated, can provids only reasonable, and not absolute, assurance the objectives of
the gystem are met, In addition, the design of any control system Is based in part upon ccttain assumptions about the likelihood of future events, Bsoauss of
these and other inherent limitations of control systems, there can be no assurance any design will succeed In achleving its stated goals under all potential future
conditions, regardless of how remote.

Changes in Internal Control over Financlal Reporting

There were no changes in the Company's internal control over financial reporting that occurred during the fourth quatter covered by this Anoual Report
on Form 10-K that had o materlal effect, or was reasonably likely to have a material effect, on the Company's internad control over financial reporting.

Management's Annual Report on Internal Control Over Finaneial Reporting

The Company's management is responsible for establishing and maintaiting adequate internal control over financial reporting, as defined in Rules 13a-
15(5) and 15d-15(D) of the Securities Fxchange Aot of 1934, The Company's internal control over finaucial roporting is designed to provide ronsonable
assurance regarding the reliability of financial reparting and the preparation of financlal statements for external pueposes in accordance with generally accepted
accounting piinciples. The Company's internal control over financial reporting includes those policiss und procedures that:

(1) pertain to the maintenance of records that, in reasonsble detail, aecurutely and fairly reflect the transactions and dispositions of the Company's assets;

(2) provide reasonuble assurance transactions ave tecorded 23 necessary to permit preparation of financial statements in accordunce with generally
aceepted accounting principles and the Company's reccipts and expenditures are being made only in necordance with authotizations of its management. and
directors; and

(3) provide rcasonable assurance regarding prevention or timely deteotion of unavthorized acquisition, use or dispesition of the Computiy's assets that
could have a makerial effect on the tinanclal statemonts,

Because of ily inherent limitations, {ntemal control over financial reporting may not prevent or detect misstaimments. Alse, projections of any evaluation
of effectiveness to future perinds are subject to the rislk controls may become inadequate because of changes in conditions, or the degree of compliance with the
policies or procedures may deteriarate.

The Company's management assessed the effectivenssa of the Company's internal contrel over financial reporting as of Decetnber 31, 2023, In making
this assessment, the Company's management used the frumewotk set. forth by the Committes of Sponsoring Organizations of the Treadway Commisgion in
“Internal Control — Integrated Framework {2013).”
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Based on this assessment, ma.nagement concluded, as of December 31, 2023, the Company's internal control over financial reparting is effective based on
this framewark.

The effectiveness of the Company's intetnal control ovet financial repotting a5 of December 31, 2023, has been audited by Deloiite & Touche LLF, an
independent registered public accounting firm, as stated in their report, which appears herein.,

ITEM 9B, — OTHER INFORMATION

During the quarter ended December 31, 2023, there were no Rule 10b3-1 trading arrangements (a5 defined in ltem 408(a) of Regulation 8-X) or non-Rule
10b5-1 trading arrangements (a8 defined in Item 408{c) cf Regulation 8-K) adopted or terminated by any director or officer (as defined in Rule 16a-1(f) under
the Exchange Act) of the Company.

ITEM 9C, — DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS
Not epplicable,
PART Il
ITEM 1[0. — DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

We inoorporale by reference the information responsive fo this Item appearing in our definitive Froxy Statement for our 2024 Annual Mesting of
Stockhiolders, which we expeot to file with the Securities and Exchange Cominission on or about March 28, 2024 (the “Proxy Statement”), including under the
captions “Board of Directors,” “Bxecutive (Hfficers,” “Delinguent Section 16{a) Reports” and “Information Regarding the Board of Ditectors and Board and
Other Committees.”

We have adopted a Code of Business Conduct and Ethies (the “Code™), which is posted on our website at www.sands.com, along with any amendments ot
waivers to the Code. Copics of the Code are availnble without charge by sending a writien request to Investor Relations at the following address: Las Vegas
Sands Cotp., 5420 8. Durango D, Las Vagas, Nevada 89113,

ITEM 11. — EXECUTIVE COMPENSATION

We incorporate by reference the information responsive to this Item appearing in the Proxy Statement, including under the paptions “Executive
Compensation and Other Tnformation,” “Director Compensation,” “Information Regarding the Board and Its Committees™ and “Compensation Committce
Report” (which report is deemed to be furnished and is nct deemed 1o be filed in any Company filing under the Scourities Act of 1933 or the Securitics
Exchange Act of 1934).

ITEM 12— SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOIDER MATTERS

We jucotpotate by reference the information responsive o this lem sppeming in the Proxy Stalement, including under the captions “Equity
Cempensation Plan Tnformation” snd “Security Ownership of Certain Beneficial Owners and Management.”

ITEM 13. ~— CERTAIN RELATIONSIIPS AND RELATED TRANSACTTONS, AND DIRECTOR INDEPENDENCE

We incorporate by reference fhe information responsive to this Item appearing in the Proxy Statsment, including under the captions “Board of Dircetors,”
“Information Regarding the Board and Its Commitlees” and “Cettain Transactions.”
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ITEM 14, — PRINCIPAL ACCOUNTANT FEES AND SERVICES

We incorporate by reference the fnformation responsive to this Item appearing in the Proxy Statement, under the caplion *Fees Paid to Independent
Registered Public Accounting Firm."”
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PART IV

ITEM 185, - EXHIBITS AND FINANCIAL, STATEMENT SCHEDULES

(a) Documents filed as part of the Annual Report on Form 10-K,
(1) List of Financial Statements

Reports of Independent Registerod Public Ascounting Firm
Consolidated Balance Sheets

Caongolidated Statements of Operations

Consolidated Statements of Comprebensive Income (Loss)

Consolidated Statements of Equity

Consolidated Statements of Cash Flows

Notes to Consalidated Financial Statements

(2]_ List of Financial Statement Scheduls
Schedule I — Valuation end Qualifying Accounts
(3) List of Exhibits

Exhihit No.

Descripion of Docuinent

2.1%

221

231

244t

a1

3.2*
1.1

4.2
43

4.4

Purchase and Sale Agreement dated ns of Mareh, 2, 2021, by pod among Tas Vegas Sands Coyp,._Pioneer OpCo, LLC and YICH
Properties 1P, (Incarporated by reference from Exhibit 2. { to e Company's current report on Form X-K (Fite Mo, 001-32373) filed on
Mareh.3..2021)

eal Estate "nrchas ale Aprcement dated ns of Mareh 2. 2021, by and between Las Vepas Sands Corp, and VICT Properties L1,
{incorparated by reference from Exhibit 2.2 to_the Company’s eurrent report on Form 8-K (File 1-32373) filed on March 3.
2021),

Letter Agreemient, dated as of Angust 3. 2021, by and mugpg Las Yepas Sands Corp., Pioneer OpCo, LLC and VICI Properties [P,
{incotporated by reference from_Exhibit 2.1 to the Company's Quarterly Report an Forn _10-0_(File No. 00)=32373} Yor the quarter
gnded September 30, 202 | and fited on October 22, 2021). .

Amendgicat o Letter Agreenent, dated a3 of October 7, 2021, by and gmpng Las Yepas Sands Corp,. Pigneer OpCo, LLC and ¥ CI
Praperties 1P, (Incorporated by veference from Exhibit 2.2 to the Company's Quarier y Report on Form 10-0 ({File No. 001-32373) {or
the quarter ended Septeniber 30, 202 1 and fifed on October 22, 2021),

Cenjficute of Amendsd and Restated Articles of Incorporation of Las Vepas Sands Corp. {incorparated by reference fiom Exhibit 3.1 to
the Comupaers Luartzrly Report on Form 19:0 (File No. 001-32373) for the quater saded Jane 30, 2018 and filed on Jufy 23, 201£),
Thicd Anpended snd Restated By-Laws of Lag Veeas Sands Cogp.. as further amended eftective Octeber 18, 2022

Form of Specimen Commor, Stogk Certificate of Las Vepns Sands Cocp. (incorporated by reference from Exhibit 4.1 to the Company's
Amendment No, 2 tq Regisivation Statement on Form §-1 (File Mo, 333-1{8827) {iled on November 22, 2004).

Ing e tated ds of Ausust 9, 2018, between SCL apd LS. Bank Nati dation.. as. bustee [incorporated by, reference fiom
Eahibi v e Company’s Current Report on Form 8-K. (File No. 001-32373) filed on August 10, 2018),

Indenture, dated as of Tupe 4. 2020, between SCT, gnd 1S, Bank Nati Asgociation,_as_tuslee (incorpotaled by reference firom
Exhibik 4.1 1o the Company’s current report on Forr 8-K (File Ne. 001:32373) filed on June 5, 20240),

Forms ol 3,800% Senior Notes due 2026 and 4.375% Senior Notes due 2030 fincorporated by reference fi Exhibit 4.2 1o |he
Company's carrent repott ot Form 8-K (File No. (101.32373) filed on June 5, 2020),
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Exhibit No,

Description of Docunnent

4.5
1.6
4.7
4.8

4.9

4,10

4.11

412

413
4.14

4.15
4.16

10.1

10.2%

10.3%

1ndentre, dated os ol Se ptembea 23, 2021, between SCL, and U.S. Banle Nationpl. Associgtion, as irusteg (m_nm ated by reference
[rom Exhibir 4.1 tp the Company’s eurrent teport on Form 8- {File No, 0 -32373) filed on September 23,

!‘gl ms of 2.300% Seujor Woles du(. 2027, 2.850% Senjor Note doe 2029 and 3.250% Senior Notes due 203[ {;1 g porated by referenge
{rom Exhibit4.2. 1o the Company’s ewrrens report on Form 8-K (File No. 001-32373) filed on September 23, 2021},

ndcgtm @, ;]gugg] as of July 31, ZOIQ,QQMQ_LLMgas Sands Corp. and U5, Dank Mational Association, _ﬂ.s_unslgg,_(mgg pocated by
j to the Company’s Current Report on Form 8-K (File No, 001-32373) filed op July 31
First. Supnl cmcn[ul Indenture, dated as of July 31, 2019, between Las Vegas Sands Corp. and U8, Bank Nat:onﬂl Asqgclgtm}_‘.._as
{rustee, relﬂtmgmﬂﬂ_n__%_m_zmo the 3,200% MMMEMMMMMQLWW s Current Reporf gn_Form
Ev-l(( 1[LNQ,!2§!1 $2373) filed on July 31,2019

Form of Tas Vepas Sands Corp.'s. 3.200% Notes dus 2024 (incorporated by reference o Exhibj
Report on Form 8-K (File No, 001:32373) filed on July 31, 2019),
Second Supplemental Indenture, dited a5 of July 31. 2019, between Las Ve gu&mﬂs.&mmﬂﬂ&..ﬂm&&ml&mm as
Lrastee, relatipg to the 3.300% Motes due 2 2026 (incorporated by velerence {rom Exhibit 4.4 1o the Company’s Cryrent Report on Form

Bl (File No, 00£-32373) ﬁ|§d b JL[[y 3 1, 2019).
orm of Las Vegas S 26 (inuoyporated by reference from Exhibit 4.5 to the Company’s Current

ch__o_uj;&mmm LK (T TR WA N ”
LIndentire, dated as of Ju] ly 31,.2019.. butwr-en Las Vepas Sands Corp, and 1.8, Bauk National Assoeigtion,_as

nusjgg mh, ting o the 3,900% Notes due 2029 {lncm JaCK ated by reference from Fxhibii 4.6 (0 the Company’s Curent Reporl on Tglm
$-K. (Eile No, 001-32373) filed on July 31, 2019).
o the Company’s Curyent

Forpn of Las Vepas Sands Corp.'s 3.900% Notes due 2029 (in oated by relerenc

Repont on Forin 8-K (File No. rpm =32373) filed op Ju IY.,h.i 20(12?:'? *

Fourth Supplemental Todenture, dated as of Movember 25, 2019, between Las Yeeas, Sands Corp. and U.S, Bank National Assoviation,
s fs.ristee, relating to the 2.900% Notes due 2825 (mcol bm‘ated by reference from Exhibit 4.2 to the Company's Current Reporl on
Form §-K (File No. 001-32373) filed on November 23, 20193,

Form of Las Vegas Sands Cotn.'s 2,900% Notes duc 20?5 (incorporated by refen
Report on Feym 8-K 1 File No. 001-32373) liled on November 23, 2019).
Description o pital Stock (lacorporat ' frow Txhibit 4,13 to the £
!![21-3;I3 ey tgm]gﬂth )g:m endeci( Decell)nherg . \20%0:;0“%(.?_ led an February 7. 20200,

tlc.[ii[yAg] cement dated Nuvemlmr 20, 2018, _among, Sands, Ching, Led., Bonk of China Limited, Macau Branch, as agent._the
arrangers Hged therein and the original lenders fisted therein (ncorpornted by reference from Exhibit 10.9 to the Company’s Annual
Report on, Form H0-K (File Mo, 001-32373) for the year eaded December 31. 2018 and filed on February 22, 2010),

Walver.and Amendment Request Letter, dated March 27, 2020, with respect to the Facility Asreement, dated as of November 20, 201
by _and &nong 5 Sands Ching Lid,..as horrower., Bank of China Limited., Maogatu Branch. as spent, and the arranaers and lenders |mrty
thereto {incomporated by reference trom Exhibil [ L1 to the Company's cuerent report on Form 8-K {File No, 001-32373) filed op
March 27, 2020).

Waiver Extension_and Amendment Rer Ru}m,sl Letter, dated ‘;cptgmhcr 11. 2020, with re Jlect io the Facility Aprecment, dated ps of
November 20, 2018 by and mvong Sands Ching Led,. a5 borrower, Bank of Ching Limited, Macan Branch, as_agent, and the aregy pets

and lenders party thereto (incorporated by, j;gig_rgm,_,ﬂ'_nm Exhibit 10,1 o the Compauny’s gurrent report on Form §-K (File No, 001~
32373) filed ot September 11, 202403,

pany's Cvrent

Ot Curent

pany's Annual Report on Form 104 (File No,

E’
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Exhibit No.

Deacripiion of Document

10.4%

10.5¢

10.6

10.7

10.8%

10.9%

10.10

10.1t¢

10.12

.13

10,14

Waiver Lxtension and Amendment Request Leier, dated July 7. 2021, with respect to the Facility Agveement, dated a3 of November
20,2018, by and woong Sands Chipg Lid,. g8 berrower, Bank of China Limited. Magau Branch . A5 agent, and the arrpngers and lenders
party thereto (i 0) (incorporated by peference from Exhibit 10.1 to the Company’s current report on Form 8- (File No. 001-32373) filed oy
Tuly 7.2021

Whaiver Extension_and Amendment Request Letter. dated November 30, 2022, with_respect to_the Fawility Agreerent, cl s of
November 20, 20] 8. by and among b:lﬂ(ls China Luk. g borrower, hina Limited, Macan Branch, _gmgw; AL
ind lenders patty iherelo (Incorporated_hy_reference it 0_the Company’s current report o Form 8-€ (File NQ O]~

32373) filed on November 30, 2022)

Ammended and Restated Fagilily Agreement dated May L1, 2023, among Sands China Ltd.. Bank of ( Limited, Macau Branch, as
agent, the acrangers !lqlcg L]J_g,m]]l and the orfginal leaders listed ﬂ)uem {incorporated by reference fmm Exhibit 10.1 to the Company's
curent report an Form 8-K {File N, 001-32371) filed on May 12, 2023),

Revolvin g Credit Apygement, dated As.0l August 9, 2019, by _m]_d_gmgug Las Vepas _‘,Sgnm?. the Tenders from time 10 lime

thereto axd The Banlc of Novg Scolia, as Administrative Agenl and Issuing Bank [mgpm:}l ated by reference from Exhsbﬂ HM i) ;L;g
LCompany. m&mmmm(ww)_ﬁm@_mm 2019),

Amendment No. I to Revolvin g_C;;g_(LLLAg . dated 03 of September 23, 2020, by and among L,as Vepas Sands Corp,. e Lenders
fom time o time parly thereto and ‘The Bank of [\_l;m] Sedia. as Adminislealive Aggm__(_m@_mormcd v relerencs [rom Lxhibit 10.1 o
the Company’s corrent reporl og Form 8-K (File No, 001-32373) filed on September 23, 2020

mendment Nq 2 to lgmlug Credit Apreement, dated ss of September 3, 202 ,_by_d_d_;}mo_ng_l‘,mdf,ﬂ;z Sands Co 1_\,
packy.thereto and The 13 Mm&mmgmgmw‘wmw frgm
ﬂlggg_u]p_ﬂny 5 g]_mgng report 0a Form 8- (File No, (01-32373) filed on September 3

Amendment No, 3 toe Revolying, Credit Ag ggn]gmmid_as_thgkluggg‘l,,bx g; d between Las Vepas Sands Corp. nnd The

1)
Bank of Nove Scotln. us Adminisiative A sent {incornoraied by refersnge from Exhibit 10.1 to the Company™s eurrent report on Form
8-K (Flle No, 001-32373) filed on Decembu A 202])

Amendment No. 4 to Revolving Credit Agrepment, g]gceg! as of January 30, 2023, by and ampne Las Ve ggas Sm;ga Corpy, the Lenders

from dme to L;u ¢ party thereto and The Bank of Nova Scotin, ag Admin]strative Q_fcnt ent {incorporated by v xhibit 10, ] t
the Company’s current report on Form $-K (File No. 091- -32373) filed on Japyary 31, 2023),

Amendment No. 3 1y Revolving Credil Agguement, dated s of June 30, 2023, execnted and delivered by The Bank of Nova Scotig. as
dorinisirutive Agent l,m the Tenders (ineorporated by relerence feom Exhibit 10.2 (o the Company’s Quarterly Report on Form 13-0
{File.No, 001~ 32,3[ )_for the quarter e lune 34,2023 and filed on fuly 21, 2023).

Eacility Apreer 1191 ated a8 of Tune 25, 2012, smong Marina Bay Sands Pre, !.ﬁl,dgjm JDBS Bank Lid., Overzea-Chinese
Bariking Cmg imited. United Overseas Baok Limited and Malnyan Baking_ Berhad, “Sin trapoLe Blgncl as_globa
coordinators, DBS B;mlg 1 "l (...as grent for the Ginance parties and scenrity irusiee for e secured partics and coriain olher Jonders pacty
thereto (incorporated by referenee from Exhibit [0.2 to the Company's Quartert Iy Report on Form {0-0 (File No, 001-32373) for the
quarter ended June 30, 3012 and filed on Au ugust $, 2012).

mﬂmﬂmm_mm_ﬁg;mﬁm_wm ki Agreement dated as of Aunuqt 29, 2014, (o the Facility Agrcement. dated as_of Jyne 2 32012 fas
amended by an amendment agreement dated November 20, 2013}, among_ Maring Ray Sands Pte. Lid.,_as borrower, various lenders
party thereto, DBS Bank Tid, (,_‘1)_1_3_5"). Dyerseas-Chinese Bankin ng Cotporation Limited, United Ow g&eas s Bank Limited and Malayan
Banking Berhad. _Sluggp,gu, h, a5 plobal coordinators, DBS, as agent and securi gy trusiee, and DBS Oversea-Chinese Banking
Corporation Limited, Uniied ngl pas Bank Timited, Mnlzw‘m 'an_Banking_Berbad, Singapore Dranch, Standard Chariered Bank,
Sumilomo Mitsu Hnnlgug_ggu;-m ation and CTME RBank Berhad einggnore Branch, as mandated lead afranpets (including as Schieduls
3 thereto, the Form of Amended and Restated Facjlity Apreement) (incorporated by reference trom E‘{hlbil 0.1 © lhe Comnany's
Quarterly Report on Form 10-0) {File No, (01-32373) for the guarier ended September 30, 2014_and n November 5. 2014),
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Second A enl gnd Restatement Agigeme b 14, 2018, to the Facility Agreement. dated s of June 23. 2012 (a3
amended by an amendmeal sgreement date - 20,2013 and forther amended and restated by an amendment_snd restatement
apreement dated August 29, 2014), anong Martng Bay Sapds Pre, Ltd,, rg borrower, various lenders narty thereto and DBRS Bank 1 id
a5 apent and seeurily tustee (iacorporated by peference from Fxbibit 10,1 to the Cotnpany's Quarterly Report on Form 100, (File No
001-32373) tor the quarier ended March 31, 2018 and filed on April 27, 2018),

Third Amendment and Restatement A%‘eg‘mgn;, dated a5 of August 30, 20)9, g Marina Bay Sands Pte. Ltd., ns boirower, the
yarious lenders patly thereto and DBS Bank Lid,. as sgent and secyrity imstee he other parties thereto (incorporaied by reference
from Exhibit 10.1 (o the Company’s Curreot Report on Form &-K (File No. 001-32373) filed on September 4, 2019),

Fourth Amendment and Restatement Agreement, dated as of Fobruary, %, 2022, among Macing Bay_Sands Pee, Lul,, as borower, an

DBS Banle Lid,, as gggnt and secugtty trostee (ncorporated by reference from Exhibit 101w the Company’s eyrrent seport on Form 8-
K (File No, 001-32373) filed on February 14, 2022),

ent Letter, dated June 18, 2020, with regpect to the facility apreement. origivally daed as of June 25, 2012 (as amende.
tesiated,_amended end restated, suoplomented and ofherwise modified) smong Marie By Sands Ple. 1Ltd.. the londers party theygto.
DBS Bank Lif., as the agent, ¢ partigs jhereto (Jncorporated by peferencs from, Exhibit 10.1 to the Company's_gurtent
renart on Form 8-K (File No. 001-32373) filed oo June 19, 2020).
Amendment Leltet, dated September 7, 2021, with respect to the faciliy, sereement. originally dated as of
restated, amended and restated, supplemented and otherwise modified) among Marina Buy Sands Ple, Lid,, the lende ity X
DBS .8 e agent, and the other partics thersto (jncorporated by veference (om Exhibit 10,1 fo the Company’s eurrent
repoit on Form §-X (Fila No. 001-32373) {iled on Septerabey 7, 2021),
Land. Coneession Agreement, dafed as of December 16, 2003, relating to the Sands Macag bebween the Maeno Special Adminisiative
Region und. Vengtian Macan Limited (incorporated by reference from Exhiibit 10.39 to the Co npanys _Amendment Mo, 1 to
Regisiration S|atement on Forin 8.1 (File No, 333-118827) dated Qelober 25, 2004).
Amendment., published on April 23, 2008, to Land Concession Apreement. dated as of December 10, 2003, relating to the Sands
Macag between the Macsu Spacizl Adminisiiativs Region and Venetian Macau Limited (incorporated by relerence f =xhibi
tor the Company's Quarterly Report on Frm.J0:0). (Eile No. 001-33373) for the guarter ended March 31. 2008 and filed_on May 9,
20083,

Land Concession Agregment, daled as of Apuil 10, 2007, relating. o, the Venetian Macao, Four Seasons Macoo and Site 3 amo e the
Macau §‘ng§1_ﬁ._x_1mii1is;1'at‘[ve Regjon, Venetian Cotai Limited and Venetian Macaun Limited (incorpprated by reference from Exhibit
18310 he Company’s Quarterly Report, on Form 10.Q (File Mo, 001-32373) for the quarley ended March 31,2007 and fied on
May 14). 2007).

Amendment published on Octabgr 28, 2008, 1 Land Concession Apreement between Maeau Special Adminjstrative Region and
Yeuelian Cotal Limited {incomnorated by cefergnce from Exbibit 10,5 to the Company's Quarterly Report ob Fory L0-0) (File No. 001~
32373) for the quarter ended September 30, 2008 and filed on Nove, nher 10, 2008),

,{\_';pepglncur,_g%]bli.sl_m;] on June 5, 2013, 1o Land Copcession Agreement betyreen Mucau Special Administrative Region and Venetian
Cotai Limited (incorporaled by reterence from Exhibit 10.22 vo the Company's Annual Report on Form 10-K (TFile No. 061-33373) for
the year en y 1 31, 2018 and [ied on February 22, 20193,

Amendment, publishied on October 22, 2014, to Land Concession_Agreement between Mneau Snecigl Administeative Region and
Yenetian Cotai Limited (incorporated by reference from Exhibit 10,23 [o the Company’s Annual Report on Ferm 1 0-K (Yile No. 00 (-
32373 for the year ended December 31, 2018 and filsd on Febiyary 22, 20093,

Land Coneeysion Apreement, dated s of May. 3. 2010, s¢lating to The Londoner Macao_among the Macau Special Adminisiative

Region, Venetian Ortent Limited and Yepgtian Maca T_ﬂnite;_(incnrpnruted by reference from Exhibit 10.24 to the Company's Annual
Beporton Form 18K (File Mg, 001-32373) (or the year ended December 3¢, 2018 and filed on February 22, 2019),
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_)eveliop uent Apree mm.pd;uljdﬂugqas_t_zg, 2006, between the —Rgsingm ourism Rowrt nnr{ Mﬁl IHL Ig)é %m(]s Pre. Lid. (incorporated
by_teference from_Exhibit, 10.3 to the Company's Quarterlv Report_on Form 1!; Q_(Eile Mo, 001-32373) for the gnarter ended
September 30, 2006 and filed on November 9, 2006),

Supplement (o Develop nenlAgreemenr. dated December 11 2009, by: and beiween Singapote Toutism Board and Maring Bay Sands

P LTD lm_cmpgbmtgd v refer hibil 0. Lhe Com npany's Annual Report on Formy | 0-K (Fils No, J01-32373) for the

veur ended December 31 2009 and fifed on March 1., 2010),

Supplementul Development Agreement, dated Magch 22, 2024, hebween the Singapore Tourism Board gnd L{dl‘!uu gy Sands Pie. ngi
Lior the quarier

(ncorporated Iy reforence from Exhibie (0.2 to the Col gmﬂ}_s_(k_;_am_l\_ﬂgm rt on Form {0-0 (File No, 00§-32373
gnded March 31, 2023 and filed on Apeil 21. 2023,

1 xglgmﬁgmmm ,ggatg_qLAp_QL; 2019, between (he Sieanore Fourism Board and Maying Bg\%{ Sands Pre. Lid, !LD.C.QARQLE!?_@_IH
thif. 10 pﬂny'g{];!gﬂg]ly noit on Form 10-0 (File No, 001-32.373) for the three and six_menths ended
dung 30, d..f.;iwLyﬁ.ML

Las Yezps, Sands Corp. 2004 Equily Award Plan (Amended and Restated) [incorporated by renge from Exbibit he
Qgg 1pany's Ouatterly Report on I~orm 10:0 (File No. 001.32373) for the quarter ended June 30 1led on August 7. gmé}*
Las Vepas Sands Corp. Amended and Restated 2004 Equity Award Plan (mwmomteg by yeference from Exbibit 10,1 o the Company's
Curlm[Rgggth Form 8-K (File No, 001-32373)_filed on May 20
esiricted Stock Aw greemnent under the ggm ,_q_u], ¢ Awvard Plan (incorporated by iyn Exhibit 1O
l,o the CompanyJ;) uarterly Reportpn Form 10-0 (File No, 001-32373) for the quarter ended Margh 31, zmﬂ and filed on Aprit 27,

I‘orm nf Restricted Stock Award Agreesaent under the 2004 Egnily Asvard Plan, {incorporated. by reforence frogy Exhibi
Company's Quarterls: Report on Form 10-0 (File Na. 00132373} fm thﬁ,qummmm, ZQI 8 and filed on April 27, ZﬂlL&L
Form of !ﬂgn_quﬂ!ltlggl rion Agyeement under the 2004 Award Plan (i porated by reference fipm Exhibit 10.51

the Company's Annual Rey gm];gkgmlg Orlﬂg] 0-K (File No. 00]-323 Ia)q!ugj y;!;c year L;]d;cl(Mj)g:emhcn 31, 2010 and filed on Macch 1. %gl lt)?
Furm of Nonqualified Stocl Qption Agrecment yuder the 2004 Fauity Award Plan (incorporated by veference from Exhibit 10.4 to the
Conpany’s Ouarterly, Report on Form 10-0_(Fila Na. 001-32373) for the quatter ended March 31, 2018 and [led vn April 27, 20£8),

Eprm of Dirgetor Nongualified Siock Optlon Agreement under the 2004 Equity Award Plan (incorporated by reference from Exhibi

|032[to1 Icihu__Compmw_QﬂLuimmmLmme_Lﬂ_Q_[—Lﬂn No. 001-32373) for the quarier ended March 31,2018 and filed on Apri]
27,2018).

Form of Direcior Bes Jnits Award Agreement under the 2004 Eaquity Award lan (inepeporated by reference from Exhibit
10.7 to the Company's Quacterfy Report on Form 10-Q (File No, 101-32373) Jor the qnarter ended March 312018 and Gled on April
27, 2018).

Form of Director Restricted Stoel Units Award Agpreement ander 4 Temily L’mg ;l P lm (with deferred settlement) (incorporated
by reference igl) _Exhibit 120, 1o the Compaay’s Quarierly Report gn Form 10-Q (File Mo, 00(-32373) for the quarter ended Muarch
31,2018 and filed on Apeil 27, 2()[8_L

Eorm of Restricted Stogk, Units Awatd Agreement ynder the Z,Q_Ogln_l_,,wgmly Ayeard Plan (incorporated by referenee from Exbibic 10.9 1o
the Company’s Cuarlerly Repost on Farm_10-0 (File No..001-32373) for the quarter ended March 31, 2018 and_tiled on April 27,
2018

Las Vepus Sands Corp. Anended and Restated Exgeutive Cash Incentive Plan tlncurp_qm!e_d_b from Txhibit 10.9 to ¢
Compapy's Qunrterty Report on Form 10-0 (Fife No. 801-32373 for the quarter ended Iune 30, 2018 dlld iglg,, 1 on July 25, 2018),
Second Amended and Restaled Repistiation Rights Agreement, dated gs of November 14, 2008, by and among, Las Veg,5 Sands Cowp.,
Dz Mirinm Adelson and the other Adelson Holders {ps ¢lefined therein) that are porty to the agreement fiom Gme fo Gme. ;mu)rp_o_uLc_j
by reference from Exhibic 10,2 tg the Company's Curzent Report on Form 8-K (File No, 001-32373) filed on November (4, 2008),
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Investor Rights Agreement, dated g3 of September 30, 2008, by and between Las Vegas Sands Corp, and the [nvestor ngmed therein

(incorporated by, reference from Exhibit 10,3 to ng Campany.s Quarterly Repore on Form £0-0 (File No. 001-32373) for the quarter

ended September 30, 2008 and filed pn November 10, 2008),

Las Yegas Sands Corp, Non-Employge Director Deferrad Compensation Plan (incos [mmlggl_b\_r;_tg; e from Exhibit 10

Company's Annuwal Regport.on Form 10-K (File No. 001-32373) for (he year ended December 31, 201 and filed on I"glmu!y 29, 2012).

mmmmy Director ¢ Qﬂ]m_ntLq_L ng m - Tocrease o Annual Cash Retniner {in corporated by v I
Exhibit, 10,3 to ihe Company's Quarlerly Repout.on Form F0-0 (File Mo, 001~32373)_for the three and nine mop niember

30, ;0]9 and I!lgd on QOetober 25, 2019),

Fmployment Ag sepent- dated August 19, 2019, among Lis Vepns Sands Cofp., Las Vepas San Snncjg Zachary Hudson

{ineorporated b rom Exhibit 10.2 o the Company’s Ouargerly. Repost on Forn 10-0(Eile No. !!!! 5237 ) for the quarter

ended June 30 30 020 g]]g]j]lg;g], on I 20200,

Terms of Continusd Employment. dated Mﬁ]gh 2& 2021 _anmg_lﬁak_glﬂgamm_ggm. Mgﬂa Sunds, LLC and Robert G

Goldsigin (Incorporated by reference from Exhibit 10,1 to the Company’s crrent regort on Form §-K (File ND 001-32373) [iledt on

March 24. 2021}

Tenms of Continued, Employment, dated Maveh 24, 2021 anong. Las Vepas Sands Cotp., Las Veg 3 Sands, LLC and Patrick Dy

(ingorparaled by reference from Exhibit 10.2 to the Company's eyrrent repect.on Foun 8-K (File No. 001-312373) filed on

2020,

Terms of Continued Employient, dated March 24, 2021, among Las Vegas Sands Corp,, La ns Sands, LLC and Randy A, Ulyzak
flncotporated by raference from Exhibit 10.3 to the Company’s. garrent report on Form 8- fl‘lle No DOJ =32373) Bled on March 24,
2021,

First Amendment to Employ, JJ_QQLAgtggmgl]l,_d_angLMﬁm_gi 2021 among Las Yegas Sands Corp.. Ens Vegas Sands, LLC and D,

Zachary Hudson (ineorhotated by re o the Company’s eoyrent peport on Form B-K_(File No, 001-32373)
filed on WMarch 24. 2021),

ecogd Amengdment to Employment Agreement, dated December 13, 2023, among Las Vegas Sands Corp.. Las Vepas Sands. LLC and

lgch'u; y.Hudsen,
Employment Apreement, dated Jannary 25, 2024, among_Las. Yoras Sands Corp,. Las Vegas Sands, LLC and
Rnnd}f_A,_IB'_@&

Form of Term Loan Credit and Secorily Agreement. by and among Las Vepas Sands Cocp.. Pioneer OpCo. LLC, Pionesy HoldCo. LLC
and the Suarantors party thereto (Incorporated b yﬂm&ﬂmMuuﬁzmmiwymL_lw&&(ml No.
001-32373) filed on March 3, 202 1),

Subordinated Term Loan Agreemen). doled as of July 11, 2022, by and between Sands China Ltd., as the Borrower._and Las Yepas
Sands Corp.. as the Lender (incorporated by reference from Exhibil 10,1 to the Company’s Quarterly Report on Form 10-() | (File No.
001-32373) For the quarter ended June 30, 2022 und fled on fuly 22, 7022).
Songession Conteact for the Operaton of Casine Gamgs of Chance in the Macao Special Admivisteative Regjon, dated as of December
Lo, 2022 .y apgl bebween the Macag Special Administrative Repion and Venetian Macan Limited (incor poveted by reference from
Ex lh!brl 10.51 to the Company's Anngil Repott on Form 10-K (File No. 001-32373) for the year ended December 31, 20272 und fiied on
Eebruary 3. 2023).
Decd af Reversion {The [nnduney Maulu}, dated gs_of December 30, 2022, by aad amoog_Venelian Macay Limite ,Vc.netlg;; Qrien
Limijted and the Macno Speciel Administrative Repion (ncarporated by reference [vom Exhibit 18.52 o the Company's Annual Report
on Fom 18- (File No. 00-32377) [or the yvear ended Decembu 31 Mn_}}_bﬂg} 3.2023).

Handoygr Deed. dated as of December 30. 2022, by and nd the Macap Special Adwinistrative

Reogion {incorporated by reference irom Exhibit 10,53 to fhe g:gmu,w\" Amg*ﬂ Report gn Forit 10-K (File Mo, 001-32373) lor t
year ended Decamber 3. 2022 and filed on Febraary 3, 2023),
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Exhibit No, Dexcription of Decument

10.581F Term Lonn Ceadit aud Security Agreement, dated as of February 23, 2022, by and among Pioneer HoldCo, LLC, Fionger QuCo, LLC
ag Bowrower, the Guaraptars party thereta, and Lag Vepns, Sunds Corp. (incorporated by reference from Exhibit 10.3 0 the Company’s
Quarter]y Report on Fogm 10-0 {Filg No. 801-33373) for the quarter ended March 31, 2022 and fil pril 29, 2023),

AR Subsidiavies of Lag Vepas Sands Corp.,

23,1 et it che LLP

23.2% Consent of Haiwen & Partners

311 riifgation pLthe Chief Expeus  pucsuant w Seetion 302 of the Sarbanes-Oxley Act of 2002,

3124 ‘hi | pacsnantto. Seetdon 302 of the Savbanes-Oxley Act of

3214+ ificati jel Execuii cer of Lus Vepas Sands Cotp, pursuant to |8 W.S,C, Section 1350, as adogted pursnant to
Section 906 of the Sarbanes-Cxley Act o 2002,

3224+ Certification of Chief Financial Ofticer of Lus Vegus Sands Corn..pursuont to 18 US.C. Section 1350, as adopted purssant to
Secti “the Sarbanes-Oxley Act of 2002,

97 Clawback Policy:

101# The following financial information from the Company’s Annual Report on Form 10-K for the year endad December 31, 2023,
formaited in Inline Exiensible Business Reporting Language ("{XBRL"): (i) Consolidated Balance Sheets as of December 31, 2023 and
2022, (i} Consolidated Statements of Oparations for the years ended December 31, 2023, 2022 and 2021, (jii) Consolidated Statements
of Comprehensive Income (Loss) for the years ended December 31, 2023, 2022 and 2021, (iv? Consolidated Statements of Equity for
the yeats ended December 31, 2023, 2022 and 2021, (v) Conselidated Statements of Cash Flows for the years ended December 31,
2023, 2022 and 2021, and (vi) Noles i Consolidated Financial Statements.

104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRI, documsnt,

*  Filed herewith,

ki

‘The following Deeds of Reversion are subsiantially identical in all naterial respeots, except as to the subject property, to the Deed of Reversion that is

filed as Exhibit 10,56 hereto and are belng omitted in reliance on Tostruction 2 to Ttem 601 of Regulation S-K:

Deed of Reversion {The Venetian Macae), dated as of Dacomber 30, 2022, by and among Venetlan Macan Limited, Venetian Cotai Litited, Vetetian
Orient Limited and Cotad Strip Lot 2 Apart Hotel (Macau) Limited and the Macuo Special Administrative Region.

Deed of Reversion (The Parisian Macao), dated as of December 30, 2022, by and among Venetian Macau Limited, Venetian Cotai Litmited, Venetian
Orient Limited aud Cotai Strip Lat 2 Apart Hotel (Macan) Limited and the Macao Special Administrative Region.

Deed of Revetsion (The Four Seasons Macao), dated ag of December 30, 2022, by and among Venelinn Macau Limited, Venctian Cotai Limited,
Venatian Orient Limited and Cotai Strip Lot 2 Apart Hote! (Macau} Limited and the Maeao Speciul Administrative Region.

Deed of Reversion (The Sands Macao), duted as of December 30, 2022, by and among Venetian Macau Limited, Venetian Cotai Limited, Venetian
Ovient Limited and Cotai Strip Lot 2 Apart Hoiel (Macau) Limited and the Macao Special Administrative Region,

t  Cortain identified information has been redacted from the exhibit in accordance with Tem 601(W)(2)(1) or 601{k)(LO)(iv) of Regulation S-K, as applicable
11 Certain schedules to this exhibit have been emitted in accordance with Tiem 601(a)(5) of Regulation 5-K.

+ Denotes a management contract of compensalety plan or arrangement.
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++  This exhibit will not be deerned "filed” for purposes of Section 18 of the Securities Exchange Aot of 1934, ns amended, or otherwise subjsct to tie
liability of that section, Such exhibit shall not be deemed incorpotated into any filing under the Securities Act of 1933, as amended, o the Securities
Exchange Act of 1934, as amended,

ITEM 16. — FORM 10-K SUMMARY

None.
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SIGNATURES

Pursuant to the requirenients of Section 13 or 15(d) of the Sscurities Exchange Act of 1934, the registvant has duly caused this Annual Report on Form
10K to be signed on its behalf by the undersigned thereunto duly authostzed,

LAS VEGAS SANDS CORP.
February 7, 2024 I8/ ROBERT G. GOLDSTEIN

Robert G. Goldstein,
Chairman of the Board and
Chief Execotive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this Annunal Report on Form 10-K has been signed below by the following persons
oil behalf of the reglstrant and In the capacities and on the dates {ndicated.

Signature Title Date

Chaitman of the Bourd, Chief Txecutive Officer and
/s/ ROBERT G. GOLDSTEIN

Director February 7, 2024
Robert G. Goldstsin (Principal Executive Officer)
/8¢ PATRICK DUMONT President, Pebruary 7, 2024
Pairick Dumont Chicf Operating Officer and Director
f5/ IRwIN CHAFETZ Director February 7, 2024
Irwit Chefetz
5/ MICHELINE CHAU Director February 7, 2024
Micheline Chau
8/ CHARLES D, FORMAN Director February 7, 2024
Charles 12, Forman
18/ LEw1S KRAMER Dirgetor Febraary 7, 2024
Lewis Kramer
/81 ALAIN L1 Director February 7, 2024
Alain Li
Excz;f‘:ll_.llti}"e Vice Prfggfqnt and
, ief Financiad Officer :
S/ RANDY HYZAK (Principal Financial Officer and Prineipal Accounting Tebruary 7, 2024
Raudy Hyxak Officer)
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Exhibit 3.2

THIRD AMENDED AND RESTATED
BY-LAWS
(s further amended effegtiva October 18, 2022)

o
LAS VEGAS SANDS CORP,
(A Nevada Corporation)

ARTICLE |
EFINITIONS

As used in these By-laws, unless the context otherwise requires, the term:

1.1

“Articles of Incorporation” means the Certificate of Restated Articles of Incotparation of the Corporation, as

further amended, supplemented or restated from titne to time,

tima,

1.2
1.3
1.4
L5

1.6
1.7
1.8
1.9
1.10
L1
112
1.13
1.14
1.15
1.16

“Assistani Secretary” means an Assistant Secretary of the Corporation.
*Assistant Treasurer” tneans an Assistant Treasurer of the Corporation.
“Board” means the Board of Directogs of the Corporation,

“By-laws” means these Amended and Restated By-Laws of the Corporation, as further amended from time to

“Chairman’ means the Chairman of the Board of Directors of the Corporation,

“Corporalion” means Las Vegas Sands Corp., a Nevada cotporation.

“Dirgetors” means the directors of the Corporation.

“Entire Board” means all then-authorized Directors of the Corporation.

“Exchange Act™ means the Securities Exchanpe Act of 1934, as amended, or any successor statute thereto.
“General Corporation Law” means Chapter 78 of the Nevada Revised Statutes, as amended from time to time,
“Office of the Corporation™ means the principal executive office of the Corporation.

“President” means the President of the Corporation.

“Secrctary™ means the Sectetary of the Corporation.

“Securities Act” means the Sceuritics Act of 1933, as amended, or any successor statute thereto.

“Stockholders” means the stockholders of the Corporation.




117 “Treasurer” means the Treasurer of the Corporation,

118  “Vice President” means a Vice President of the Corporation.

ARTICLE 2
TOCKHOLDERS
2.1 Plage of Mectings. Every meeting of Stockholders may be held at such place, within or without the State of

Nevada, a8 may be designated by resolution of the Board from time to time. The Board may, in its sole discretion, determing that the
meeting of Stockholders shall not be held at any place, but rmay instead be held solely by means of remote communication in
accordance with Nevada law.

2.2 Annual Meeting. A meeting of Stockholders shall be held annually for the election of Directors at such date
and time as may be designated by resolution of the Board from time to time. Any other business may be transacted at the annual
meeting,.

2.3 Special Meetings. Special meetings of Stockholders may be called only by (a) the Chairman or (b) a
majority of the membets of the Board and may not be called by any other person ot persons, Business transacted at any special
meeting of Stockbolders shall be limitad to the pnrpose stated in the notice.

2.4 Fixing Record Date. For the purpose of (&) determining the Stockholders entitled (1) to notice of or to vote
at any meeting of Stockholders or any adjournment thereof or (if) fo receive payment of any dividend or other distribution or
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock; or (b) any other
lawful action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date was adopted by the Board and which record date shall not be (x) in the case of clause (a)(i) above, more than 60 days nor
less than 10 days before the date of such meeting and (y) in the case of clavse (a)(ii) or (b) above, more than 60 days prior to such
action. If na such record date is fixed:

241 ihie record date for determining Stockholders entitled to notice of or to vote at a meeting of
Stockhiolders shall be the closc of business on the day next preceding the day on which notice is given, ot, iF notice is waived, the
close of business on the day next preceding the day on which the meeting is held; and

24.2 the record date for determining Stockholders for any purpose other than these specitied in Section
2.4.1 hereof shall be at the close of business on the day on which the Board adopis the resolution relating thereto.

When a detetmination of Stockholdears af record entitled te notice of or to vote at any meeting of Stackholders has been made as
provided in this Section 2.4, such determination shall apply to any adjournment thereof unless the Board fixes a new record date for
the adjourned meeting,

235 Notice of Meetings of Stockholders. Whenever under the provisions of applicable law, the Articles of
Incorporation or these By-laws, Stockholders are required or permitted to take any action ai a meeting, notice shall be given stating
the place, if any, date and hour of the meeting, the means of remote communication, if any, by which Stockhalders and proxy holders
may be deemned to be present in person and vote at such meeting, and, in the case of a special meeting, the purpose or purposes for




which the meeting is called. Notice of any meeting shall be given, not less than 10 nor more than 59 days before the date of the
meeting, to each Stockholder entitled to vote at such meeting, If mailed, such notice shall be deemed to be given when deposited in
the United States mail, with postage prepaid, directed to the Stockboider at his or her address as it appears on the records of the
Corpotation. An affidavit of the Secretary or an Assistant Secretary or of the transfer agent of the Corporation that the notice
required by this Section 2.5 has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein. Any
meeting of Stockholders, annual or special, may adjourn from time to time ta regonvene at the satoe ot some other place. When a
meeting is adjourned to another time or place, notice noed not be given of the adjourned meeting if the titme and place thereof ate
announced at the meeting at which the adjournment is taken, and at the adjourned meeting any business may be {ransacted that might
have been transacted at the meoting as originally called. If, however, the adjournment is for more than 30 days, or if after the
adjournment a new record date Is fixad for the adjourned meeting, a notice of the adjourned meeting shall be given te each
Stockholder of record entitled to vote at the meeting,

2.6 Waivers of Notice, ‘Waiver by a Stockholder in writing of a notice required to be given to such Stockholder
shall constitute & waiver of notice of the meeting, whether executed and/or delivered before or aftet such meeting. Attendance by a
Stoclkholder at a meeting shall constitute a waiver of notice of such meeting except when the Stockholder attends a meeting for the
express purpose of objecting, at the beginning of the meeting, to the transaction of any business on the ground that the meeting has
not been lawfully called or convened. Neither the business ta be transacted at, nor the pucpose of, any regular or special meeting of
the Stockholders need be specified in any waiver of notice,

2.7 List of Stockholders, With the fisquency required by law, the Secretary shall prepare a list of the
Cotporation’s stockholders, which shall be made available for inspection and copying as and fo the extent required by applicable
law, including without limitation Section 78.105 of the Nevada Revised Statutes. In addition, the Secretary shall prepare and make,
ot cause fo be prepared and made, at least 10 days before every meeting of Stockholders, a complete list of the Stockholders entitled
to vote af the meeting, arranged in alphabetical order, and showing the address of eech Stockholder and the number of shares
registered in the name of each Stockholder. Such list shall be open to the examination of any Stockholder, the Stockholder’s agent
or aftorney, at the Stockholder’s expense, for any purpose germane to the meeting, during the meeting and during ordinary business
hours for a period of at least 10 days prior to the meeting, at the principal place of business of the Corporation.

2.8 Quatum of Stockholders; Adjournment. At cach meeting of Stockholders, the presence in person or by
proxy of the holders of a majority in voilng power of all outstanding shares of stock entitled to vote at the meeting of Stockholders,
shall constitute a quorum for the transaction of any business at such meeting, except that, where a separate vote by a class or series
or classes or serles is required, # quorum shall consist of no [ess than a majority in voting power of the shares of such class or series
or classes or series. When & quorum is present to organize a meeting of Stockholders and for purposes of voting on any matter, the
quoram for sueh meeting or matter is not broken by the subsequent withdrawal of any Stockholders. In the absence of 2 quorum, the
holders of a majority in voting power of the shares of stock present in person or represetited by proxy at any meeting of
Stockholders, including an adjourned meeting, whether or not a quornm is present, may adjourn such meeting to another time and
place. Shares of its own stock belonging to the Corporation ot to another corporation, if a majority of the shares entitled to vote in
the election of directors of such other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote
oor be




counied for quornin purpeses; provided, however, that the foregoing shall not 1imit the right of the Corporation to vote stock,
including but not limited to its own stock, held by it in & fiduciary capacity.

2.9 Voting; Proxies. Subject to any voting rights that may be gtanted to a holder of shares of a series of the
Corporation’s preferred stock then outstanding, every Stockholder entitled to vote at any mesting of Stockholders shal! be entltled to
one vote for each share of stock held by such Stocikholder which has voting power upon the maiter in question. Fxcept as otherwiss
provided by Articles 5, 8 and 9 of the Articles of Incorporation, Sections 3.3, 3.6 and 6.7 of these By-laws, any provision of the
Articles of Incorporation or these By-laws subsequently adopted requiring a different proportion, the rules and regulations of agy
stock exchange applicable to the Corporation, applicable law or pursuant to any rules or regulations applicable fo the Corporation or
its seourities, at any moeting of Stockholders, all matters shall be decided by the affirmative vole of a majority in voling power of
shares of stook present in person or represented by proxy and entitled to vote thereon, At all meetings of Stockholders for the
election of Directors, a plurality of the votes cast shall be sufficient to elect. Each Stockholder entitled to vote at a meeting of
Stockholders may authotize another person ot persons te act for such Stockholder by proxy but no such proxy shatl be voted or acted
upon after six months from its date, untess the proxy provides for a longer petiod, not to exceed seven years. A proxy shall be
irrevocable if the written authotization states that it is irrevocable and if, and only so long as, it is coupled with an interest sufficient
in law to support an irrevocabls power, A Stockholder may revoke any proxy that is not irrevocable by attending the meeting and
voting the Stockholder’s shares in person or by delivering to the Secretary a revocation of the proxy or by delivering a new proxy
bearing a later date,

2.10 Voting P'rocedures and Inspectors of Election at Meetines of Stockholders. The Board, in advance of any
meeting of Stockholders, may appoint one or more inspectors, who may be employees of the Corpotation, to act at the meeting and
make a written report thereof. The Board may designate one or mote persons as alternate inspectors to replace any inspector who
fails to act. If no inspeclor or altetnate is able to act at a meeting, the person presiding at the meeting may appoint one or more
inspectors to act at the meeting. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath
faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability, The inspectors shall
(8) ascertain the number of shares outstanding and the votlng power of each, (b) determine the shares tepresented at the meeting and
the validity of proxies and ballots, (c) count al! votes and ballots, (d) determine and retain for a reasonabls petiod a record of the
dispoesition of any challenges made to any determination by the inspectors, and (&) certify their determination of the number of
shares represented at the meeting and their count of all votes and ballots. The ingpectors may appoint ot tetain other persons ot
entities to assist the inspectors in the petformance of their duties. Unless otherwise provided by the Board, the date end time of the
opening and the closing of the polls for each matter upon which the Stockholders will vote at 2 meeting shall be determined by the
person presiding at the meeting and shall be announced at the meeting. No ballot, proxies or votes, or any revocation thereof or
change thereto, shall be accepted by the inspectors after the closing of the polls unE-,ss airy court properly applying jurisdiction over
the Corporation upon application by a Stoclkholder shatl determine otherwise. In determining the validity and counting of proxies
and ballots cast at any meeiing of Stockholders, the inspectors may consider such information as is permitted by applicable law. No
person who is a candidate for office at an clection may serve as an inspector at such election.




2,11 Conduet of Meetings; Organization; Director Neminations and Other Stockholder Proposals,

(@) The Boeard tay adopt by resolution such rules and regulations for the conduct of the mesting of
Stockholders as it shall deem appropriate. At each meeting of Stockholders, the President, or in the absence of the President, the
Chairman, or if there is no Chairtnan or if there be one and the Chalrman is absent, a Vice President, and in case more than one Vice
President shall be present, that Vice President designated by the Board (or in the absence of any such designation, the most senior
Vice President, based on age, present), shall preside over the meeting. Any presiding officer of a meeting may delegate its duties and
responsibilities to another officer entitled to preside over 2 meeting pursuant to the preceding sentence. Except to the extent
inconsistent with such rules and regulations as are adopted by the Board, the person presiding over any meeting of Stockhoiders
shall have the tight and authority 1o convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and o
do all such acts as, in the judgment of such person, are approprlate for the proper conduct of the meeting. Such rules, regulations or
procedures, whether adopted by the Board or prescribed by the presiding officer of the meeting, may include, without limitation, the
following: (i) the establishment of an agenda ov order of business for the meeting; (if) rules and procedures for maintaining order at
the meeting and the safety of those present; (iii) limitations on attendance at or patticipation in the meeting applicable to
Stockholdets of record of the Corperation, their duly authorized and constituted proxies or such other persons as the person
presiding over the meeting shall determine; (iv) restrictions on entry to the meeting after the time fixed for the commencement
thereof; and (v} limitations on the time allotted to questiong o comments by patticipants, The presiding officer at any meeting of
Stoclcholders, in addition to making any other determinaticns that may be appropriate to the conduct of the mesting, shall, if the facts
watrant, determine and declare to the meeting that a matter or business was not properly brought before the meeting and if such
presiding officer should so determire, such person shall so declare to the meeting and any such matter or business not properly
brought before the meeting shall not be transacted or considered. Unless and to the extent determined by the Board or the person
presiding over the meeting, meetings of Stockholders shall not be required to be held in accordance with the rules of parliamentary
procedure, The Secretary, or in his or het absence, one of the Assistant Secretaries, shall act as sectetary of the meeting. In case
none of the officers above degignated to act as the person presiding over the meeting or as secretary of the meeting, respectively,
shall be present, a person presiding over the meeting or a secretary of the meeting, as the case may be, shall be designated by the
Board, and in case the Board has not so acted, in the case of the designation of a person to act as secretary of the meeting,
the person to act as sseretary of the meeting shall be designated by the person presiding over the mecting,

) Only persons who are nominated in accordance with the following procedures shali be eligible for
election as Directors. Nominations of persens for election to the Board may be made at an annual meeting or special meeting of
Stoclcholders only (i) by or at the direction of the Board, (ii) by any nominating committee designated by the Board ot (iii) by any
Stockholder of the Corporation who was a Stockholder of record of the Corporation at the time the notice provided for in this
Section 2.11 is delivered to the Secretary, who is entitled to vote for the election of Directors at the meeting and who complies with
(A} the applicable provisions of Section 2,11(d) hereof and (B) the applicable requirements of Rule 14a-19 under the Bxchange Act
(persons nominated in sccordance with {iii) above are referred to herein as “Stockholder nominees™).




{c) At any annual meeling of Stockholders, only such business shall be conduicted as shall have baen
propetly brought before the meeting. To be properly brought before an annua] meeting of Stockholders, (i) business must be
specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board, (ii) otherwise properly
brought before the meeting by or at the direction of the Board or (iif) otherwise properly brought before the meeting by a
Stockholder who was a Stockholder of record of the Corporation af the time the natice provided for in this Section 2,11 is delivered
to the Secretary, who is entitled to vote at the meeting and who complies with the apPlicablc provisions of Section 2.11(d) hereof
(business brought before the meeting in accordance with (jii) above is referred to as *Stockholder business™).

(& At any annual or special meeting of Stockbolders (i) all nominations of Stockholder nominees must
be made by timely written notice given by ot on behalf of a Stockholder of record of the Corporation (the “Notice of Notnination™)
and (i1) all proposals of Stockhelder business must be made by timely written notice given by ot on behalf of a Btockholder of record
of the Corporation (the “Notice of Business™). To be timely, the Notice of Nomination or the Notice of Business, as the case may be,
must be delivered personally to, or mailed to, and received at the Office of the Corporation, addressed to the atiention of the
Sceretary, (i) in the case of the nomination of a person for election to the Board, or business to be conducted, at an annual meeting of
Stockholders, not less than ninety (90) days tior more than one hundred and twenty (1203 days prior to the first anniversary of the
date of the prior year’s annual meeting of Stockholders or (1) in the case of the nomination of a person for election to the Board at a
special meeting of Stockholdets, not tore than one hundred and twenty (120) days prior to and not less than the later of (a) ninety
(90) days prior to such special meeting or (b) the tenth day following the day on which the notice of such special meeting was made
by mail or Public Disclosure; provided, however, that in the event that efther (i) the annual meeting of Stoclkholders is advanced by
more than thitty (30) days, or delayed by more than seventy (70) days, from the first anniversary of the prior year’s annual meeting
of Stockholders or (ii) no annual meeting was held during the prior year, notice by the Stockholdet to be timely must be received
(i) no eatlier than one hundred and twenty (120) days prior to such annual meeting and (if) no later than the later of ninety (90) days
prior to such annual meeting or ten (10) days following the day the notice of such annual meeting was made by mail or Public
Disclosute. In no event shall the adjeurnment or postponement of an ancual or special meeting, or the Public Disclosure theteol,
commence & new time period {or extend any time peried) for the giving of the Notice of Nomination or Notice of Business, as
applicable. :

Notwithstanding anything in the immediately preceding paragraph to the contrary, in the event that the cumber of
directors 1o be elected to the Board at an annugel meeting is increased and there is no public announcement by the Corporation
naming the nominees for the additional direotorships at least one hundred (100) days prior to the first anniversary of the proceding
year’s annual meeting, a Notice of Nomination shall also be considered timely, but only with respect to nominees for the additional
directorships, if'it shall be delivered at the Office of the Corporation, addressed to the attention of the Secretary, not later than the
close of business on the tenth (10th) day following the day on which such public announcement is first made by the Corporation.

The Notice of Nomination shall set forth (f) the name and record address of the Stockholder andfor beneficial owner proposiog
to malke nominations, as they appear on the Corporation’s books, (ii) the class and number of shares of stock held of record and
beneficially by such Stockholder and/or such beneficial owner, (iil) whethier and the extent to which any derivative instrument, swap,
optior, warrant, shert interest, hedge or profit interest or other transaction has been entered into by or on behalf of such




Stockholder and/or such beneficial owner, or any affilistes or nssociates of such persons, with respect to stock of the Corporation,
(iv) whether and the extent to which any other transaction, agreement, arrangement or undetstanding (including any short position or
any botrowing or lending of shares of stock of the Corporation) has been made by or on behalf of such Stockholder and/or such
beneficial owner, or any affiliates ar associates of such persons, the effect or intent of any of the foregoing being to mitigate loss to,
or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates of such person, ot to incresse or
decrease the voting power or pecunlary or economic interest of such person, or any affiliates or associates of such person, with
respect to stock of the Cotporation, (v) a description of all agreements, arrangements, or understandings (whether wrilten or oral)
between such Stockholder and/or such boneficial awner, or any affiliates or associates of such persons, and any proposed nominee or
any other person ot petsons {including their names) pursuant to which the nomination(s) ate being made by such person, and any
materinl interest of such person, or any affiliates or associates of such person, in such nomination, including any anticipated benefit
therstrom to such person, or any affiliates or associates of such petson, (vi) a representation that the Stockholder is a holder of record
of stock of the Corporation entitled to vote at the meeting and intends to appear in petson or by proxy at the meeting to propose such
nomination, (vii} all information regarding each Stockholder nominee that would be required to be set forth in a definitive proxy
statement filed with the Securities and Exchange Commission pursuant to Section 14 of the Exchange Act, and the written consent of
each such Stockholder nominee to being named as a nominee in any proxy statement relating to the annual or special meeting, as
applicable, and to serve if elected, (viii) each Stockholder nominee’s written representation and agreement that he of she {A) Is not
and will not become a party to any agreement, arrangement or understanding with, snd has nof given any commitment or assurance
to, any person or entity as to how such Stoclcholder nominee, if elected as a director of the Corporation, will act or vote on any issue
or question that has not been disclosed to the Corporation, (B) is ot and will not become a party to any agreement, arrangement or
understanding with any person or entity other than the Corporetion with tespect to any diteot or indirect compensation,
reimbursement ot indemnification in connection with service or actlon as a director that has not been disclosed to the Corporation,
(C) has read and will comply with the Corporation’s code of ethics, cotporate governance guldelines, stock ownership and trading
policies and guidelines and any other policies or guidelines of the Corporation applicable to directors, and (D) will make such other
acknowledgments, enter into such agreements and provide such information as the Board of Directors requires of all directors,
including promptly submitting al! completed and signed questionnaires required of the Corporation’s directors, {ix) all other
information tequired by Rule 14a-19 under the Exchange Act and (x) all other information that would be required to be filed with the
Securities and Exchange Commission if the person proposing such nominations were a patticipant in a solicitation subject to Section
14 of the Exchange Act. The Corporation may require any Stockholder nominee to furnish such other information as it may
reasonably require to determine the eligibility of such Stockholder nominee to serve as a Director of the Corporation, A stockholder
providing a Notice of Nomination shall further update and supplement such notice (i) if necessary, so that the information provided
or required to be provided in such Natice of Nomination shall be true and cotrect as of the record date for determining the
Stockholders entitled to receive notice of the annual meeting ot special meeting, and such update and supplement shall be delivered
personally to, or mailed to, atd received at the Office of the Corporation, addressed to the attention of the Secretary, not later than 5
business days after the record date for determining the Stockholders entitled to receive notice of such annual meeting ot special
moeting and (ii) to provide evidence that the stockholder providing a Notice of Nomination has solicited proxies from holders
representing at least 67% of the voling power of the shates entitled to vote in the election of directots , and such update and
supplement shall be delivered persenally to, or mailed to, and received at




the Office of the Corporation, addressed to the attention of the Sectetary, not later than 5 business days after the stockholder
providing a Notice of Nomination files a definitive proxy statement in connection with such annual meeting or spectal meeting, The
gerson presiding over the meeting shali, if the facis warract, determine and declare to the meeting that any proposed nomination of a

tockholder nominee was not made in accordance with the foregoing procedures and, if he should so determine, he shall so declare
to the meetlng and the defective nomination shall be disregarded,

The Notice of Business shall set forth (i) the name and record address of the Stockholder and/or beneficial owner proposing
such Stockholder business, as they appear on the Corporation’s books, (ii) the class and number of shares of stack held of recard and
beneficially by such Stockholder and/or such beneficial owner, (i) whether and the extent to which any derivative instrument, swap,
option, warrant, short interest, hedge or profit interest or other transaction has been entered into by or on behalf of such Stockholder
and/or such beneficial owner, or any affiliates or assoclates of such persons, with respect to stock of the Corporation, (iv) whether
and the extent to which any other transaction, agreement, artangement or undetstanding (including any short position ot any
botrowing or lending of shares of stock of the Corporation) has been made by or on behalf of such Stockholder and/or such
beneficial owner, or any affiliates or associates of such persons, the sffct or intent of any of the foregoing being to mitigate loss to,
or to manage risk or benefit of stock price changes for, such person, or any affillates or assoclates of such person, or to increase or
decrease the voting powet or pecuniary ot economic interest of such person, or any affiliates or associates of such person, with
respect to stock of the Corporation, (v) a representation that the Stockholder is a holder of record of stock of the Corporation entitled
to vote at the meeting and intends to appeat In person or by proxy at the meeting to propose such business, {vi) a brief description of
the Stockholder business desired to be brought before the annual meeting, the text of the proposal (including the text of any
resolutions proposed for consideration and, in the event that such business includes a proposal to amend the By-laws, the Janguage
of the proposed amehdment, and the reasons for conducting such Stockhelder business at the annual meeting, (vii) a description of
all agreements, arrangements, or understandings (whether written or oral) between or among such Stockholder and/or such
beneficial ovmer, or any affiliates or assuciates of such persons, and any other person or persons {including their names) In
connection with the E)roposal of such business and any material intorest of such person ot any affiliates or associates of such person,
in such business, including any anticipated benefit therefrom to such person, or any affiiates or associates of such person, and
(viii) all other information that would ke required to be filed with the Securities and Exchange Commission if the person proposing
such Stockholder business were a pariicipant in a solicitation subject to Section 14 of the Exchange Act. A siockholder providing a
Notice of Business shall further update and supplsment such notice, if necessary, so that the information provided or required to be
provided in such Notice of Business shall be true and cotrect as of the record date for determining the Stockholders entitled to
receive notice of the annual meeting and such update and supplement shall be delivered personally to, o mailed to, and received at
the Office of the Corporation, addressed to the attention of the Secretary, not later than 5 business days after the record date for
determining the Stockhelders entitled to receive notice of such annual meeting, Notwithstanding anything in these By-laws to the
contrary, no business shatl be conducted at the annual meeting of Stockholders except in accordance with the procedures set forth in
this Section 2.11(d}, provided, however, that nothing in this Section 2.11(d) shall be deemed to preclude discussion by any
Stockholder of any business properly brought before the annual meeting m accordance with said procedure, Only such business
shall be conducted at a special meeting of Stockholders s shall have been brought before the meeting pursuant to the Corporation’s
notice of meeting, The person presiding over the meeting shall, if the facts warrant, determine and declare to the meeting, that
business was not properly brought before the meeting in accordance with




the foregoing procedures and, if he should so determine, he shall so declare to the meeting and any such business not properly
brought before the meetlng shall not be transacted,

Notwithstanding the foregoing provisions of this Section 2.11, if the Stockholder (or a qualified representative of the
Stockholder) does not appear &t the annual or apecial meeting of Stockholders to present the Stockholder nomination o the
Stockholder business, as applicable, such nomination shall be distegarded and such
business shall not be transacted, notwithstanding that proxics in respect of such vote may have been received by the Corporation,

For purposes of this Section 2.11, “Public Disclosure” shall be deemed to be first made when disclosure of such date
of the annual or special meeting of Stockholders, as the case may be, Is first made in a press release repotted by the Dow Jones News
Services, Associated Press or comparable natiopal news service, or in a document publicly filed by the Corporation with the
Securities and Exchange Commission pursuant to Sections 13, 14 et 15(d) of the Exchange Act.

Notwithstanding the foregoing, a Stockholder shall also comply with all applicable requirements of the Exchange Act
and the rules and regulations thereunder with respect to the matters set forth in this Section 2.11, Nothing in this Section 2.11 shall
be deemed to affect any rights of the holders of any series of preferred stock of the Corporation pursuant to any applicable provision
of the Certificate of Incorporation.

Nothing contained in this Scction 2,11 shall be deemed to affect any rights of Stockbolders to request inclusion of
proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act (o any successor provision).

2,12 Order of Business. The order of business at all meetings of Stockholders shall be as determined by the
person presiding over the meeting.

ARTICLE 3
JRECTORS
3.1 General Powers. The business and affairs of the Corporation shall be managed by or under the direction of

the Board, The Board may adopt such rules and regulations, not inconsistent with the Articles of Incorporation or these By-laws or
applicable law, as it may deem proper for the conduct of its meetings and the management of the Corporation.

32 Number; Qualification; Tertm of Office. The total number of Directors constituting the Entire Board shafl
" be not less than 3 nor more than 15, with the then-authorized mumber of Directors being tixed from time to time by the Board.
Directors need not be Stockholders. Fach Director shafl be elected to hold office for u Lerm expiring al the next annual meeting of
Stockholders and until the election end qualification of his ot her successor in office or until any such Director’s earlier death,
resignation, disqualification or removal from office, A

33 Election, Directors shall be elected by a plurality of the votes cast at a mecting of Stoclkholders by the
holders of shares present in person or represented by proxy at the meeting and entitled to vote in the election.

34 Newly Created Directorships and Vacancies. Subject to the rights of the holders of any series of preferred
stock then outstanding, any newly created directorships resulling from any increase in the authorized number of Directors or any




vacancles In the Board resulting from death, resignation, retirement, disqualification, removal from office or other cause may be
filled by a majority vote of the remaining Directors then in office although less than a quorum, or by & sole remaining Director, and ‘
Directors so chosen shall hold office until the expiration of the term of office of the Director whom he or she has replaced or until his
or her successor is duly elected and qualifisd. No dectease in the humber of Directors constituting the Board shall shorten the term
of any incumbent Director. When any Director shall give notice of resignation effective at a future date, the Board may fill such
vacaticy to take effect when such resignation shall become eftective in accordance with the General Corporation Law,

35 Resignation. Any Director may resign at any time upon notice given in writing or by clectronic
transmission to the Corporation. Such resignation shall take effect at the time thereln specified, and, unless otherwise specified in
such resignation, the acceptance of such resignation shall not be necessaty to make [t effective.

3.6 Removal. Except for those Directors elected by the holders of any series of preferred stock provided for or
fixed pursuant to the provisions of the Articles of Incorporation, any Director, or the Entire Board, may be removed from office at
any time, but only for cause and only by the affirmative vote of at least 66-2/3% of the total voting power of the outstanding shares
of stock of the Corporation entitled to vote generally in the election of Directors, voting together as a single class.

3.7 Compensation. Each Director, in consideration of his or her service as such, shall be entitled to receive
from the Corporation such amount per annum
or such foes for attendance at Directors’ meetings, ot both, as the Board may from time to time determine, together with
reimbursemnent for the reasonable out-of-pocket expenses, {{ ary, incurred by such Director in connection with the performance of
his ot her duties. Each Director who shall serve as a member of any commitiee of Directors, including as chairperson of such
committee of Ditectots, in consideration of serving as such shall be entitled to such additional amount per annum or such fees for
attendance at committee meetings, or both, as the Board may from time to time determine, together with reimbursement for the
reasonablo out-of-pocket expenses, if any, incurred by such Director in the performance of his or her duties. Nothing contalned in
this Section 3.7 shall preclude any Director from serving the Corporation or its subsidiaties in any other capacity and receiving
proper compensation therefor,

3.8 Regular Meetings, Regular meetings of the Board may be held without notice at such times and at such
places within or without the State of Nevada as shalt from time to time be determined by the Board.

. Special Meetings. Special meetings of the Board may be held at any time or place, within or without the
State of Nevada, whenever called by the Chairnar, the President or the Secretary or by a majority of the Directors then serving as
Directors on at least 24 houts’ notice to each Director given by one of the means specified jn Section 3.12 hereof other than by mail,
ot on at least three days’ notice if given by mail. Special mectings shall be called by the Chairman, President or Secretary in like
manner and on like notice on the written request of & majority of the Directors then serving as Ditectors. Notwithstanding the
foregoing, for a majority of Directors then serving as Directors to call a special meeting of the Board or request that a special
meeling be called, they must first give the Chairman prior written notice of the calling of, or request for, a special meeting and the
praposed agenda for such meeting at east 12 hours before calling for or requesting such meetlng given by one of the means
specified in Section 3.12 bereof other than by mail {or with at least two days' notice if given by mail). In addition to the foregoing, if
the Chairman determines that an emergency or other pressing issue exists that requires the consideration of the Board, the Chairman
may




call a special meeting of the Board upon three hours’ notice given by electronic mail to the elestronic mail address of gach Director
on file with the Corperation.

3.10 Meetings Through Electronic Communications. Directots or members of any comnmittee designated by the
Board may participate in a meeting of the Beard or of such committes by means of electronic communications, videoconferencing,
teleconferencing or other available technology permitted under Nevada law (including, without limitation, a telephone conference or
other communications equipment by means of which all persons participating in the meeting can hear each other), and participation
it & meeting pursuant to this Section 3.10 shall constitute presence in person at such meeting. If any such means are utilized, the
Corporation shall, to the extent required under Nevada law, implement reasonable measures to (a) verify the identity of each person
participating through such means as a director or member of the committee, as the case may be, and (b) provide the directors or
mermbets of the committee a reasonable opportunity to participate in the meeting and to vote on matters submitted to the directors or
members of the committee, including an opportunity to communicate, and to read or hear the proceedings of the meeting in a
substantially concutrent manner with such proceedings.

3.1 Adjourned Mestings, A majority of the Directors present at atiy meeting of the Board, including an
adjoutned meeting, whether or not a guorum is present, may adjourn such meeting to another time and place. At least 24 hours’
notice of any adjourned meeting of the Board shall be given to each Director whether or not present at the time of the adjournment,
if such notice shall be given by one of the means specified in Section 3,12 hereof other than by mail, or at least three (3) days’ notice
if ll)ly énail. Any business may be ttansacted at an adiourned meeting that might have been transacted at the meeting as orlginally
CallCa.

3.2 Notles Procedure. Subject to Sections 3.9 and 3.10 hereof, whenever notice is required to be given by the
Cortporation to any Director, such notice shali be deemed given effectively if given in person or by telephone, by mail addressed ta
such Director at such Director’s address as it appears on the records of the Corporation, with postage therson prepaid, or by
telegram, telex, ielecopy or other means of electronic transmission.

313 Waiver of Notice. Walver by a Director in writing of notice of a Director’s meeting shall constitute a
waiver of notice of the meeting, whether executed and/ar delivered before or after such meeting. Attendance by a Director at a
meeting shall constitute a waiver of notice of such meeting except when the Director attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transactjion of any business on the ground that the meeting has not been lawfully
called or convened, Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Directors or a
committee of Directers noed be specified in any written waiver of notice.

1.14 Organization. At each meeting of the Board, the Chairman, or in the absence of the Chairman, the
President, or in the absence of the President, a chairman chosen by a majority of the Ditectots present, shall preside. The Secretary
shall act as secretary at each meeting of the Boatd. In case the Secretary shall be absent from any meeting of the Board, an Assistant
Secrelary shall perform the duties of secretary at such meeting; and in {ﬁ'e absence from atty such meeting of the Secretary and ali
Assistant Secretaries, the person presiding at the meeting may appoint any person to act as secretary of the meeting,




3.15 Quorutn of Directors. The presence in person of 2 majority of the Entire Board shall be necessary and
sufficient to constitute & quorum for the ransaction of business at any meeting of the Board.

3.l6 Agction by Majprity Vote, Excepi as otherwise expressly required by applicable law, the act of a majority of
the Directors present at o meeting at which a quorum is present shail be the act of the Board.

37 Action Without Meeting., Any action required or permitted to be taken at any meeting of the Board ot of
any committee thereof may be taken without a meeting if afl Directots or members of such committes, as the case may be, consent
thereto in writing or by electronie transmission, and the writing or writings or electronic transmission or transmissions are filed with
the minutes of proceedings of the Board or committee. Such filing shall be in paper form if the minutes are maintained in paper
form and shall be in electronic form if the minutes are maintained in electronic fortm.

ARTICLE 4
COMMITTEES OF THE BOARD

The Board may, by resolution, designate one or more committees, sach committes to consist of one or more of the

Directors of the Corporation. The Board may adopt charters for one ot mote of such commitiees. The Board may designate ons or
more Directors as alternate members of any committee, whe may replace any absent or disqualified member at any meeting of such
committee. 1fa member of a committee shall be absent from any meeting, or disqualified from voting thereat, the remaining
member or members present at the meeting and not disqualified from voting, whether or not such member or members constitute a

uorum, may, by a unenimeous vete, appoint another member of the Board fo act at the meeting in the place of any such absent or

isqualified member. Any such comemittes, to the sxtent permitted by applicable law and to the extent provided in the resolution of
the Board designating such commiitee ot the charter for such committee, shall have and may exercise all the powers and avthority of
the Board in the management of the business and affairs of the Corpotation, and may authorize the seal of the Corporation o be
affixed to all papers that may require it. The Board may remove any Director from any committee at any time, with or without
cause. Unless otherwise specified in the resolution of the Board designating a conimittes or the charter for such committes, at all
meetings of such committee, a majority of the then authorized members of the committee shall constitute a quorum for the
transaction of business, and the vete of a majority of the members of the cotmmiitee present at any meeting at which there is a
quorum shall be the act of the committee, Each commitiee shall keep regular minutes of its meetings. Unless the Board otherwise
provides, each committee designated by the Board mgy make, alter and repeal rules for the conduct of its business. In the absence of
such rules cach committee shall conduct its business in the same manner as the Board conducts its business pursuant to Article 3 of
these By-laws.

ARTICLE 5
OFFICERS

5.1 Paositions. The officers of the Corporation shall be a President, a Secretary, a Treasurer and such other
officers as the Board may elect, including a Chairman, one ot more Vice Presidents and one or more Assistant Scoretaries and
Assistant Treasurers, who shall exercise such powers and perform such duties as shall be determined from time ta time by resolution
of the Board. The Board may elect ane or more Vice Presidents as Executive Vice Presidents and may use descriptive words ot
phrases to designate the standing, seniority or areas of special competence of the Vice




Presidents elected or appointed by it. Any number of offices may be held by the same person.

3.2 Elsction. The officers of the Corporation shall be elected by the Board at its annual meeting or at such
other tlme ot times as the Board shall determine.

5.3 Term of Office. Each officer of the Corporation shall hold office for the term for which he or she is elected
and until such officer’s successar is elected and quatifies or until such officer’s earlier death, resignation or removal. Any officer
may 1'esiﬁn at any time upon written notice to the Corporation. Such resignation shall take effect at the date of receipt of such notice
or at such later tilne as is therein specified, and, unless otherwise specified, the acceptance of such resignation shail not be necessary
to make it effective. The resignation of an officet shall be without prejudice to the contract rights of the Cotporation, if any. Any
officer may be removed at any time, with or without cause, by the Board. Any vacancy oceutring in any office of the Corporation
may be filled by the Board. The removal of an officer, with or without cause, shall be without prejudice to the officer’s contract
rights, if any. The election or appoiniment of an officer shall not of itself create contract rights.

5.4 Fidelity Bonds, The Corporation may secure the fidelity of any or all of its officers or agents by bond or
otherwise,

5.5 Chaisman. The Chairtan, if one shall have been appointed, shall preside at all meetings of the Board and
shall exercise such powers and perform such other duties as shall be determined from time to time by resolution of the Boatd,

5.0 Chief Fxecutive Officer, The Chief Executive Officer shall have general supervision over the business of
the Cocporation, subject, however, o the control of the Board and of eny duly authorized committee of the Board. The Chief
Executlve Officer shall preside at all meetings of the Stockholders and at all meetings of the Board at which the Chairman (if there
be one) is not present. The Chief Executlve Officer may sign and execute in the name of the Corporation deeds, mortgages, bonds,
contracts and other instruments, except in cases in which the signing and execution thercof shall be expressly delegated by resotution
of the Board or by these By-laws to some other officer or agent of the Corporation or shall be required by applicable law otherwise
to be signed or exeouted and, in general, the Chief Executive Officer shall perform all duties incident to the office of Chief Executive
Officer oc{'a cotporation and such other duties as may from time to time be assigned to the Chief Executive Officer by resolution of
the Board.

3.7 President. At the request of the Chief Executive Officer, or, in the Chief Executive Officer’s absence, at the
request of the Board, the President, if one shall have been appointed, shall perform all of the duties of the Chief Executive Officer
and, in so performing, shall have all the powers of, and be subject to all restrictions upon, the Chief Executive Officer. The President
may sign and execute in the nawne of the Corporation deeds, mortgages, bonds, contracts and other instruments, excepl in cases in
which the signing and execution thereof shall be expressly delegated by resolution of the Board or by these By-laws to some other
officer of agent of the Corporation or shall be required by applicable law otherwise to be signed or executed and, in gencral, the
President shall perform all duties incident to the office of President of a corporation and such other duties as may from time to time
be assigned to the President by tesolution of the Board,

5.8 Vice Presidents. At the request of the President, or, in the President’s absence, at the request of the Board,
the Vice Presidents shall (in such order as may be designated by the Board, ot, In the absence of any such designation, in order of




seniority based on title) perform all of the duties of the President and, in so performing, shall have all the powers of, and be subject
to all restrictions pon, the President. Any Vice President may sign and execute in the name of the Corporation deeds, mortgages,
bonds, contracts and other instruments, except in cases in which the signing and execution thercof shall be expressly delegated b
resolution of the Board or by these By-laws to some other officer or agent of the Corporation, ot shall be required by applicable {aw
otherwise to be sighed or executed, and each Vice President shall perform such other duties as from time to time may be assigned to
such Vice President by resclution of the Board or by the President,

59 Seeretaty, The Secretary shall attend all meetings of the Board and of the Stockholders and shall record all
the proceedings of the meetings of the Board and of the Stockholders in a book to be kept fot that purpose, and shall perform like
duties for committees of the Board, when required, The Sectetary shall give, ot cunse to be given, notice of all special meetings of
the Board and of the Stockholders and shall perform such other duties as may be prescribed by the Board or by the President, under
whose supervision the Secretary shall be. The Seorotary shall have custody of the corpotate seal of the Corpotation, and the
Secretary, or an Assistant Secretaty, shall have authority to affix the same on any instrument requiring it, and when so affixed, the
seal may be attested by the signature of the Secretary or by the signature of such Assistant Secretary. The Board may, by resolution,
give general authority to any other officer to affix the scal of the Corporation and to attest the same by such officer’s signature, The
Secretary or an Assistant Scoretary may also attest all instruments sigoed by the President or any Vice President. The Secretary shall
have charge of all the bools, records and papers of the Corporation relating to its organization and management, shall see that the
reports, sialements and other documents required by applicabls law are properly kept and filed and, in genseal, shall perform all
duties incident to the office of Secretary of a corporation and such other duties as may from time to time be assigned to the Secretary
by resolution of the Board or by the President,

5.10 Treasurer. The Treasurer shall have charge and custody of, and be responsible for, all funds, securities and
notes of the Corporation, receive and give receipts for moneys due and payable to the Corporation from any sources whatsoever;
deposit all such moneys and valuable sffects in the name and to the credit of the Cotporation in such depositaries as may be
designated by the Board; agalnst proper vouchers, cause such funds to be disbursed by checks or drafts on the authorized
depositaries of the Carporation signed in such manner as shall be determined by the Board and be responsible for the accuracy of the
amounts of all moneys so disbursed; regularly enter or causs to be entered in boaks or other records maintained for the purpose fult
and adequate account of all moneys received or paid for the account of the Corporation; have the right to require from time to time
repotts or statements giving such information as the Treasurer may desire with respect to any and all financial transactions of the
Cotporation from the officers or agents transacting the same; render to the President or the Board, whenever the President or the
Board shall require the Treasurer so to do, an account of the financial condition of the Corporation and of all financial transactions of
the Corporation; dishurse the funds of the Corporation as ordered by the Board; and, in general, perform all duties incident to the
office of Treasurer of a corporation and such other duties as may from time to time be assigned to the Treasurer by resolution of the
Board or by the President.

5.11 Assistant Secrctarics and Assistant Treasurers, Assistant Secretaries and Assistant Treasurers shall perform
such duties as shall be assigned to thetn by the Secretary or by the Treasurer, respectively, o by resolution of the Board or by the
President.




ARTICLE 6
CGENERAL PROVISIONS

6.1 Cerfificates Representing Shares. The shares of stock of the Corporation shall be represented by
certificates, or shall be uncertificated shares that may be evidenced by a book-entry system maintained by the registrar of such stock,
or a combination of both. Evety holdet of stock shall be entitled to have a certificate, signed by or in the hame of the Corporation by
the Chaitman, if any, or the President or a Vice President and by the Secretary or an Assistant Secretary ot the Treasurer ot an
Assistant Treasurer, certifying the number of shares owned by such holder of stock in the Corporation; provided that the Board may
authorize the issuance of uncertificated shares of some or all of any or all classes or series of the Corporation’s stock, Any such
issuance of uncertificated shares shall have no effect on existing certificates for shares until such certificates are surrendered to the
Corporation, or on the respective rights and obligations of the Stockholders. Any or all of the signatures upon a certificate may be
facsimiles. Tn case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon any
certificate shall have ceased fo be such officer, transfer agent or registrar before such certificate is issued, such certificate may be
issued by the Corporation with the same effect as if suoh person were such officer, transfer agent or registrar at the date of Issue.

6.2 Transfer.and Registry Agents. The Corporation may from time to iime maintain one o more transfer
offices or agents and registry offices or ugents at such place or places s may be detertined from time to time by the Board,
6.3 Lost, Stolen or Destroyed Certificates. The Corpotation may issue a new certificate of stock in the place of

any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of
the lost, stolen or destroyed certificate, or his legal representutive, fo give the Corporation a bond sufficient to indemnify it against
any claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issnance of
such new certificate,

6.4 Form of Records, Any records maintained by the Corporation in the regular course of its business,
including its stock ledger, books of account, and minute baoks, may be kept on, or by means of, or be in the form of, any information
storage device or method, provided that the records so kept can be converted into clearly legible paper form within a reasonable
time. The Corporation shall so convert any records so kept upon the request of any person entitled to inspect such records pursuant
to applicable law.

6.5 Seal. The corporate seal shall have the rame of the Corporation inscribed thereon and shall be in such form
a8 may be approved from time to time by the Board, The seal may be used by causing ii or a facsimile thereof to be impressed or
affixed or otherwise reproduced,

6.6 Fiscal Year. The fiscal year of the Corporation shall be determined by resolution of the Board,

6.7 Amendments. Subject to the rights of holders of shares of any series of the Corporation’s preferred stock
then outstanding, these By-laws may be altered, amended or repealed and new By-laws may be adopted either (i) by a majority of
the Directors present al a meeting al which a quorum is present or (ii) by the affirmative vote of at Teast 66-2/3% of the voting power
of the shares of'then autstanding voting stock of the Corporation, voling together as a single clags.
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Sands

SECOND AMENDMENT TO EMPLOYMENT AGREEMENT

This Second Amendment to Employment Agreement (“Second Amendment”) is entered into by and between Las Vegas Sands
Corp., a Nevada corporation (“\LVSC™), and Las Vegas Sands, LLC, a wholly owned subsidiary of LVSC (together with LVSC, the
“Company”) and D. Zachary Hudson (“you™) effective January 1, 2024 (“Effective Date”). Capitalized lertns that are used in this
Second Amendment but that are not defined herein shall have the meanings assigned to those terms in the Agreement as amended by
that certain First Amendment effsctive March 1, 2021 (the *Amended Agreement™). In consideration of the mutual promises,
covenants, conditions, and provisions contained hetein, the parties agree as follows:

L, Extension of Term. The term of employment set forth in Section 3 (Term) of the Amended Agreement Is hereby
extended through and including December 31, 2029,

2 Base Salary. The gross base salary stated in Section 4 (Base Salary) of the Amended Agreement shall be increased to
$1,300,000 effective January i, 2024.

3. Bonus/Incentive. Section 5 of the Amended Agreement (Bonus/Incentive) is replaced in its entirety by the following:

You will be eligible for an annual bonus (“Bonns™) under the Las Vegas Sands Corp. Executive Cash Incentive Plan in which the
Company’s senior execufives participate for each calendar year of the Term (with a target Bonus of 175% of Base Salary
commencing in calendar year 2024), subject to the achievement of performance critetiz approved by the CEO and eatablished by the
Compensation Committee of the Board of Directors of LVSC (the “Compensation Committee”), The Bonus shall be payable at 85%
of target if the applicable perforimance ctiteria are determined ta be achieved at the thresheld peyont lovel and ghall not exceed 115%
of targst it'the applicable performance criteria are determined to be achieved at the maximum payout level. The actual amount of the
Bonus for each such calendar year shall be determined by the Compensation Committee after consultation with the CEO. The
Bonus for any yeat shall be payable at the same time as annual bonuses are paid to other senior executives of the Company, but no
later than March 15 of the year immediately following the year to which the Bonus relates, subject to your continued employment

through the payment date {except for the Boms for ths 2029 calendar year, which shall be subject to your continued employment
through the etd of the Tetm).




4. Equity Award. Section 6 of the Amended Agreement is replaced in its entirety by the following:

(2) In each calendar year during the Term while you are employed by the Company, commencing with respect to performance in
calendar year 2024, subject to the achievement of performance criteria established by the Compensation Committee for you
in respect of the prior calendar year, the Compensation Committee will grant you restricted stook units (“RSUs”) in respect
of a number of sharcs (the “Shares™) of LVEC commeon stock (“Common Stock™) in a target amount equal to 200% of your
base salary based upon the fair market value per Share on the dafe of grant (the “Annual RSU Award™). The Annual RSU
Award shall be granted at 85% of target if the applicable petformance criteria are determined to be achieved at the threshold
level and shall not exceed 115% of target if the applicable performance criteria are determined to be achieved at the
maximum level. The actual amount of the Annual RSU Award for each such calendar year shall be determined by the
Compensation Committee in its sole discretion, The RSUs shali be granted pursuant 1o the terms of the 1 VSC Amended and
Restated 2004 Equity Award Plan (the 2004 Plan®) ot a successor plan, and shall vest as to thirty-three percent (33%) on the
first and second anniversaries of such grant and thirty-four percent (34%) on the third anniversary of such grant subject to
your continued employment with the Company as of the applicable vesting date or otherwise as described in this Agreemient,
The Annual RSU Award for each year during the Term shall be granted following the first meeting of the Compensation
Comnitteo during the yeat to which such Annual RSU Award relates (at the time when equity incentive awards are granted to
other employees of the Company, but in no event later than March 15 of such year). Except as otherwise provided herejn, the
RSUs shall be subject to the ferms and conditions of the 2004 Plan (or a successor plan) and the Company’s form of
Restricted Stock Units Award Agreement for its senior executives. If elected by you, the Company shall withkold Shares
sufficient to cover the minimum statutory withholding taxes due in connection with the vesting of the RSUs,

(b) The Compensation Committee has approved that on the date this Second Amendment Is executed (the “Date of (hrant” as
defined under the 2004 Plan) you will be granted options to purchase shares of Common Stock with a total Black-Scholes
value of $7,950,000 on the Datc of Grant (the “Second Amendment Option Grant™). The exercise price per share of Comimon
Stock for the Second Amendment Option Grant shall be equal to the closing price of a share of Common Stock on the Date
of Grant, Fxcept as otherwise set forth herein, the Second Amendment Optiott Grant shall vest on December 31, 2029,
subject to your continued employment with the Compartty as of the vesting date. The Second Amendment Option Grant shall
be subject to the terms and conditions of the 2004 Plan (or a successor plan) and the Company’s form of Nongualified Stock
Option Agreement for its senior executives.




3. Termination by the Company without Cause; Termination by You for Good Reason, The first paragtaph of
Section 11(b) of the Amended Agreement is replaced in its entirety by the following:

The Company may terminate your employment without Cause at any time by giving you writien notice to that effect. You may
terminate your employment for Good Reason {as defined below) upon 60 days advance written notice. Tn the event that the
Company terminates your employment without Cause or you terminate your employment for Good Reason, commencing in calendar
year 2024 you shall thereupon be entitled to (i) payments equal to your Base Salary plus your target Bonus paid over the twelve (12)
months following your termination, subject to applicable withholdings, provided that: (A) the first such payment shall not be made
until the fitst regular payroll date following the effective date (after the expiration of the applicable revocation perlod) of the general
release and covenant not to sue that you are required to execute pursuant to Section 12 below, which first payment shall consist of all
such payments that otherwise would have been made to you pursuant to this Section 11(b) between the termination of your
employment and the effective date of such general release and covenant not to sue, and (B) to the extent necessary to avoid
accelerated taxation and/or tax penalties under Section 409A (as defined below), the applicable portion of such payments shall be
paid prior to March 15 of the year following the year in which the termination of your employment occutred, and (1) the immediate
vesting of the portion of the Second Amendment Optlon Grant that would have vested had the Second Amendment Option Grant
been subject to annual pro rata vesting commencing with the Date of Grant. Should the Company terminate your employment
without Cause, you will also: be reimbursed for reasonable expenses incurted, but not paid prior to the effective date of such
termination of employment, subject to Company policies including providing of supporting receipis; be entitled to such rights to
other compensation and benefits as may be provided in applicable plans and programs of the Company, including, without
limitation, applicable employee benefit plans and programs, according to the terms and conditions of such plans and programs
including COBRA benefits at your own expense; and a relocation to the city of your choice in the continental United States purswant
to the Company’s relocation policy.

6. Release. The final paragraph of Section 12 of the Amended Agreement is replaced in its entirety by the following:

Release. Notwithstanding any other provision of this Agreement to the contrary, you acknowledge and agree that any payments or
accelerated vesting 1o which you may become entitled under Section 11(b) above are conditional upon and subject to your (a)
execution of a general release and eovenant not to sue in a form reasonably acceptable to the Company within 60 days following the
termination of your employment which will include a release of all claimg you may have apainst the Company, its affiliates and their
respective diractors, officers and employees and (b) not revoking your consent to the general release and covenant not to sue in
accordance with any applicable law and the terms of such release.




7. Non-Competition. Section 13(a) of the Amended Agreement is replaced in its entitety by the following:

Non-Competition. During all perods of employment with the Company and for a period commencing on the date of any termination
of employment (“Termination Date”) and ending one (1) year following the Termination Date, you agree that you will not serve as &
senior manager, business leadet or strategic advisor to any casino or casino-hotel ot any affiliate thereof or any other competitor that
opetates within (i) Clark County, Nevada including, without limitation, the City of Las Vegas, or any poveramental unit,
incorporated or unincorporated area within Clark County, Nevada, (if) the Macau Special Administrative Region of The Peaple’s
Republic of China, ({il) Japan, (iv) Korea, (v) Thailand, (vi) New York and New Jersey, (vi) Singapore, (viii) Texas, or (ix) any
other location in which the Company or any of its affiliates is doing business or has made substantial plans to commerce doing
business, in each case at the time of your termination; provided, however that nothing herein shall prohibit you from practicing law
under any applicable rules of professional conduel, You acknowledge and agree that the restrictive covenant contained in this
paragraph is supported by valuable consideration, and is reasonable in its scope and duration, and that the covenant protects the
legitimate interests of the Company and Imposes no undue hardship on you. The period, the geographical area and the scope of the
restrictions on your activities are divisible so that if any provision of the restriction shall be declared by a court of competent
Jurisdiction or by an arbitrator to exceed that maximum time period, geographical area, or scope which such court or arbitrator
deems teasonable and enforceable, this provision shall be automatically modified to the extent necessary to malke it reasonable and
enforceable as may be determined by any such court ot arbitrator,

8. Non-disparagement. Section 14(b) of the Amended Agreement is replaced in its entirefy by the following:

Non-disparagement. During all periods of employment and in perpetuity thereafter, you agree that you shall neither cause to be made
or offered, nor make or offer any slanderous, denigrating, disparaging or malicious comments, remarks, statements or opinions
regarding Sheldon G. Adelson, the estate of Sheldon (3. Adelson, the Company, its subsidiaries or affiliates, or any of their respective
predecessors or successors, or any individuals or entities that to your knowledge are cutrent or former directors, officers, employees,
shateholders, pariners, members, agents or representatives of any of the foregoeing, In thelr capacities as such, with respect o any of
their respective past or present activitics, or otherwise publish (whether in writing or oraily) statements that tend to portray any of
the aforementioned parties in an unfavorable light; provided, that nothing herein shall or shall be deemed to prevent or impair youn
from filing a charge or complaint with the Equal Employment Qppotiunity Commission, the National Labor Relations Board, the
Ocenpational Safety and Health Administration, the Securities and Exchange Commission or any other federal, state or local
governmental agency or commission (“Government Agencies™). You understand that this Agreement does not limit your ahility to
communicate with any Government Agencics or otherwise participate in any investigation or proceeding that may be conducted by
any Governinent




Agency, including providing documents or other information, without notice to the Company or testifying truthfizlly in any legal or
administrative proceeding if such testimorty is compelled or requested or otherwise complying with any subpoenas or other judicial
or gavernmental requests for information, You further understand that nothing herein shall prevent you from exercising your rights
under Nevada Assembly Bill No. 248 (2019} or Nevada Assembly Rill No, 60 (2021).

9. Dispute Resolution. Section 15 of the Amended Agresment is replaced in its entirety by the following:

In the unlikely event of a dispute, the Campany ard you expressly understand and voluntarily agree that any claim which either
party may have against the other under local, state or federal law including, but not limited to, matters of discrimination, matters
arising out of the termination or alleged breach of this Agreement or the terms, conditions or termination of employment, which
cannot first be settied through direct discussions betweet the partles, will be submitted to mediation and, if mediation is
unsuccessfil, to final and binding arbitration administered by the Ameriean Arbitration Association (the “AAA™ under its
Employment Arbitration Rules and Mediation Procedures (the “Rules”) and Judgment on the award rendered by the arbitrators may
be entered in any court in Clartk County, Nevada. A copy of the Rules may be obtained online at
hittps:/Awww.adr.orp/fsites/defanlt/files/ Employment®%20Rules.pdf, or from the Company’s Human Resources department. Any
contraversy or claim submitted for arbitration shall be submitted to a panel of three (3) arbitrators selected in the manner specified in
the Rules from the roster of arbitrators of the AAA. The arbitration proceedings shall be conducted in Las Vegas, Nevada, and the
arbitration costs of the AAA including but not limited to the fees of the arbitrator shall be paid by Compaty, provided, however, that
each Parfy shall be responsible for its own attorney fees. This dispute resolution paragraph of this Agreement provides the exclusive
remedies and each party expressly waives the right to pursue redress in any other forum except only the right to pursue equitable
remedies. Notwithstanding anything to the conirary herein, (A) you may, but are not required to, arbitrate claims for sexwal
harassment or assavit to the extent applicable law renders a pre-dispie arbitration agreement covering such claims invalid or
unenforceable and (B) this Section 15 shall not (x) cover any claim ot charge which, by law, cannot be the subject of a compulsory
arbitration agresment or (y) preclude you fom filing charges with the federal Equal Employment Opportunity Commission or
similar state ot local agencies. During the pendency of any claim under this dispute resolution procedure, you apgree to make no
statement orally or in writing regarding the existence of the claim or the facts forming the basis of such claim, or any statement
orully or in writing which could impair or disparage the personal ot business reputation of the Company, its affiliates or the estate of
Sheldon G. Adelson. You understand and acknowledge that by signing this Agreement, you are waiving the right to o jury trial, or a
trial before a judge in public coutt,

10.  Clawback Palicies. Any compensation provided to you which is subject to recovery under any law, povernment
regulation, stock exchange listing requirement or Comparty policy, will be subject to such deductions and clawback as may be
required to be made pursuant {o such law, government regulation, stock exchange listing requirement or Company policy {or any
policy




adopted by the Company pursuant to any such law, government regulation or stock exchange listing requirement), including, without
Limitation, the LVSC Forfeiture of Improperly Received Compensation Policy, effective January 23, 2018, s may be amended from
time to time, and the LVSC Clawback Policy, effective December 1, 2023 (together, the “Clawback Policies™). You knowingly,
voluntarily and Irrevocably consent to and agree to be bound by and subject to the terms and conditions of the Clawback Policies,
including that (i) you will return any erroneously awarded compensation that is required to be repaid in sccordance with the
Clawback Policies, (ii) the compensation that you receive, have received or may become entitled to receive from the Company is
subjeot to the Clawback Policies, and the Clawback Policies may affect such compensation, and (i) you have no right to
indemnification, insurance payments or other reimbursement by or from the Company fot any compensation that is sublect to
recoupment and/or forfeiture under the Clawback Policies.

11, Original Amended Agreement. Except as expressly modified by this Second Amendment, the terms and conditions
of the Amended Agrecment are, and shall continue to remain, in full fotce and effect. In the event of a conflict hetween the terms of
thiz Second Amendment and the Amended Agreement, the tetms of this Second Amendment shall contral.

The patties have read, understood, and duly exscuted this Second Amendment by their signatures below,

D. Zachary Hudsen Las Vegas Sands Corp.

{8/ D, ZACHARY HUDSON /8 ROBERT G, GOLDSTEIN
Robert G. Goldstein
Chief Bxecutive Officer

Date: December 13, 2023 Date:  December 13, 2023
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FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This First Amendment to Employment Agreement (“First Amendment”) is entered into by and between Las Vegas Sands Corp., a
Nevada corporation {(“LVSC”), and Las Vegas Sands, LLC, 2 wholly owned subsidlary of LVSC (together with LVSC, the
“Company™) and Randy A. Hyzak (“you®) effective as of Jannary 1, 2024 (“Effective Date”). Capitalized terms that are used in this
First Amendment but that are not defined herein shall have the meanings assigned to those terms in the emnployment agreement by
and between the Company and you effective as of January 26, 2021 (the “Agreement”), In consideration of the mutual promises,
covenants, conditions, and provisions contained hereln, the patties agree as follows:

L Extension of Term. The term of employment set forth in Section 4 (Employment Term) of the Agreement is hereby
extended through and including December 31, 2029,

2. Annual Performance Bonus. Section 6(b) of the Agreement (Annual Performance Bonus) is replaced in its entirety
by the following;

You will be eligible for an annual boaus (“Bonus™) under the Las Vegas Sands Cosp. Executive Cash Incentive Plan in which the
Company’s senior executives participate for cach calendar year of the Term (with a target Bonus of 150% of Base Salary
contmencing in calendar year 2024), subject to the achievement of performance criteria approved by the CEO and established by the
Compensation Committee of the Board of Directors of LVSC (the “Compensation Commiliee™). The Bonus shall be payable at 85%
of target if the applicable performance criteria are determined to be achieved at the threshold payout level and shall not exceed 115%
of target if the applicable performance criteria are determingd to be achieved at the maximum payout level. The actual amount of the
Bonus for each such calendar year shall be determined by the Compensation Committes afier consultation with the CEQ. The
Bonus for any year shall be payable at the same time as annual bonuses are paid to other senior executives of the Comparny, but no
later than March 15 of the year immediately following the year to which the Bonus relates, subject to your continued employment

through the payment date (except for the Bonus for the 2029 calendar year, which shall be subject to your continued employment
through the end of the Term),

3. Equity Awards, Sectiot 7(a) of the Agreement is replaced in its entirety by the following:

In each calendar year during the Term while you are employed by the Company, commenging with respect to performance in
calendar year 2024, subject to the achievement of performancs criferia established by the Compensution Committee for you in

respect of the prior calendar year, the Compensation Comunitteo will grant you restricted stock units (“*RSUs™) in respect of 2 numbet
of




shares (the “Shares”) of LV8C common stock (“Common Stock™) In a target amount equal to 175% of your base salary based upott
the fair market value per Share on the date of grant (the “Annval RSU Award™), The Annual RSU Award shall be granted at 85% of
tatget if the applicable performance criteria are determined to be achieved at the threshold fevel and shall not exceed 115% of target
if the applicable performance criteria are determined to be achieved at the maximum level. The actual amount of the Annual RSU
Award for each such calendar year shall be determined by the Compensation Cotumittes In Its sole discretion. The R8Us shall be
granted pursuant to the terms of the LVSC Amended and Restated 2004 Equity Award Plan (the “2004 Plan™) or a successor plan,
and shall vest as to thirty-three percent (33%) on the first and second anniversaries of such grant and thirty-four percent (34%) on
the third anniversary of such grant subject to your continued employment with the Company as of the applicable vesting date or
otherwise as described in this Agreement. The Annual RSU Award for each year during the Term shall be granted following the first
meeting of the Compensation Committee during the vear to which such Annual RSU Award relates (at the time when equity
incentive awards are granted to other employees of the Company, but in no event later than March 15 of such year). Except as
otherwise provided hereit, the RSUs shall be subject to the terms and conditions of the 2004 Plan (or a successor plan) and the
Company’s form of Restricted Stock Units Award Agreement for its senior executives. If elected by you, the Company shall
withhold Shares sufficient to cover the minimum statutory withholding taxes due in connection with the vesting of the RSUs,

4, Termination by the Company without Cause; Termination by Yon for Good Reason. Section 11{b) of the
Agreement ig replaced in its entirety by the following:

In the event that the Company terminates your employment without Cause (and other than due to death or Disability), or you
terminate your employment for Good Reason, commencing in calendar year 2024 you shall be entitled to receive (i) the Accrued
Benefits; (il} an amount equal tc the sum of your Base Salary plus your target Bonus, paid over twelve (12) months following the
termination of your employment in accordance with the Company’s normal payroll practices; (lii) any unpaid Bonus for the calendar
year preceding the date of termination of your employment, regardless of the general requirement to remain employed through the
payment date; and (iv) immediate vesting of all equity awards previously granted to you pursuant to this Agreement or otherwise,
The restrictions set forth in Section 16 (but not in Section 17) shall continue to apply following such termination of employment.

5. Non-disparagement. Section 16 of the Agreement amended to include the following as new Section 16(e):

c. During all periods of employment and in petpetuity thereafter, vou agree that you shall neither cause to be made or offered, nor
make or offer any slanderous, denigrating, disparaging or maliclous comments, remarks, statements or opinions regarding Sheldon
G, Adelsan, the estate of Sheldon G, Adelson, the Company, its subsidiaries or affiliates, or any of their respective predecessors or

successots, of any individuals or entities that to your knowledge are current ot former directors, officets, emplayees, sharcholders,
partners, members, agents or representatives of any of the




foregoing, in their capacities as such, with respect to any of their respective past or present activities, or otherwise publish (whether
in writihg or orally) statements thet tend to portray any of the aforementioned parties in an unfavorable light; provided, that nothing
herein shall or shall be deemed to prevent or Impair you from filing a charge ot complaint with the Equal Employment Opportunity
Comimission, the National Labor Relations Board, the Occupational Safety and Health Administration, the Securities and Exchange
Commission or any other federal, state or local governmental agency or commission (“Government Agencies™), You understand that
this Agreement does not limit your ability fo communicaie with any Government Agencies or otherwise participate in any
investigation or proceeding that may be conducted by any Government Ageney, including providing documents or other information,
without notice to the Company or testifying truthfully in any legal or administvative proceeding if such testimony is compeliled or
requested or otherwise complying with any subpoenas or other judicial or governmental requests for information. You further
understand that nothing herein shall prevent you from exercising your rights under Nevada Assembly Bill No. 248 (2019) or Nevada
Assembly Bill No. 60 (2021),

6. Non-Competition. Section 17(a) of the Amended Agreement is replaced in its entirety by the following:

Duting your employment with the Company and for a petiod of one (1) year from the date of termination of your employment for
any reason {the “Restriction Perlod™), you shall not serve ag a senior manager, business leader or strategic advisor to any hotel or
casing in (f) Nevada, (ji) the Macan Special Administrative Regton of The People’s Republic of China, (iif) Texas, {iv) Florida (v)
New York, (vi) Japan, (vi) Korea, (viii) Vietnam, (ix) Singapore or (x) any other location in which the Company or any of its
affiliates is doing business or has mmade substantial plans to commence doing business, in each case at the time of your termination.

7. Dispute Resolution. Section 19(g) of the Agreement amended to include the following as new Section 1 9(g)(vii):

vil. Notwithstanding anything te the conirary herein, (A) you may, but are not required to, arbitrate claims for sexual harassment or
assault to the extent applicable law rendets a pre-dispute arbitration sgreement covering such claims invalid or unenforceable and
(B) this Section 19(g) shall not (x) cover any claim or charge which, by law, cannot be the subject of a compulsory arbitration
agreement or (y) preclude you from filing charges with the federal Equal Employment Opportunity Commission or similar stats or
local agencies.

8. Clawback Policies. Any compensation provided fo you which is subject to recovery under any law, government
tegulation, stock exchange listing requirement or Company policy, will be subject to such deductions and clawback as may be
requited to be made pursuant to such law, government regulation, stock exchange listing requirement or Company policy (or any
policy adopted by the Company pursuant to any such law, government regulation or stock exchange listing requirement), including,
without limitation, the LVSC Forfeiture of Improperly Reccived Compensation Policy, effective January 23, 2018, as may be
amended from fime to time, and the LYSC Clawback Policy, effective December 1, 2023 (topether, the “Clawback Policies™). You




knowingly, voluntarily and irrevocably consent to and agree to be bound by and subject to the terms and conditions of the Clawback
Policies, including that (i) you will return any erroneously awarded compensation that is required to be repaid in accordance with the
Clawback Policles, (ii) the compensation that you receive, have received or may become entitled to receive from the Company s
subject to the Clawback Policies, and the Clawback Policies may affect such compensation, and (iii) you have no right to
indemnification, insurance payments or other reimbursement by or from the Company for any compensation that is subject to
recoupment and/or forfeiture under the Clawback Policies,

9. Original Amended Agreement. Except as expressly modified by this First Amendment, the terms and conditions of
the Agreement are, and shall conitinue to remaln, in full force and effect. In the event of a conilict between the terms of this First
Amendment and the Agreetnent, the terms of this First Amendment shall contral.

The parties have read, understood, and duly executed this First Amendment by their signatures below.

Randy A. Hyzalk Lus Vegas Sands Corp.

15/ RANDY HYZAK /8/ ROBERT (. GOLDSTEIN
Robert G. Goldsiein
Chief Executive QOfficer

Date: January 23, 2024 Date:  January 25, 2024




Exhibit 21.1

Signifleant Subsidiaries of Las Vegas Sands Corp.

The following is a list of significant subsidiaries of Las Vegas Sands Cotp., omitting swbsidiaties which, considered in the aggrepate 9 A single subsidiary,
would not constitute a significant subsid{ary ay of December 31, 2023,

State or Other Jurisdiction of

Legal Name Incorporation or Organization
Las Vegas Sands, LLC Nevada

LVS (Nevada) International Holdings, Tne. Nevada

Marina Bay Sands Pte. Lid. Singapore

MBS Holdings Pte. Ltd. Singapore
Sands China Ltd. Caymau Islands
Venetian Casing Resort, LLC Nevada
Venetian Cotai Limited Macao
Venetian Macau Limited Macan
Venetian Orient Limited Macao
Venetian Venture Development Infermediate [T Cayman Islands

Venetian Venture Development Intermediate Limited Cayman Islands



. Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incotporation by reference in Registration Statement No, 333-275303 on Form 8-3 and Registration Statement No. 333«
232819 on Form S-8 of our reports dated February 7, 2024, relating to the financial statements of Las Vegas Sands Corp., and the effectiveness

of Las Vegas Sands Corp.'s internal coniro! over financial reporting appearing in this Annual Report on Form 10-K for the year snded December
31, 2023, .

/sf Deloitte & Touche LLP

Las Vegas, Nevada
February 7, 2024



Exhibit 23.2

HAI
WEN

FEHE T B 4 Py

February 5, 2024

Las Vagas Sands Corp.
5420 8. Duranga Dr.

Las Vegas, Nevada 89113
United States

Dear SirfMadam:

We hereby consent fo the reference of our name under the headings ‘Business—Doing Business in Macao, Hong Kang and mainland

China" and *Risk Factors—Risks Related to Doing_ Busginess in China” in Las Vegas Sands Corp.'s {the "Company”) Anhual Report on

Eorm f'IO—K {the 2023 Form 10-K"), which will be filed with the Securities and Exchange Commisslon {the "SEC”} on or around the date
eraof.

We also consent o the filing of this consent letter with the SEC as an exhibit to the 2023 Form 10-K being filed on the date hereof and
incorporated by reference into the Company’s registration statement on Form $-3 filed with the SEC on November 3, 2023 and the
Company’s registration statement on Form S-8 (File No. 333-232819) filed with the S8EC on July 25, 2019.

n giving such consent, we do not thereby admit that we coma within the category of persons whose Gonsent is required under Section 7
31: he Sdecurltles Act of 1933, or under the Securities Exchange Act of 1934, In aach case, as amended, or the regulations promulgated
ereundear,

Very truly yours,

{s{ Haiwen & Parners

HAIWEN & PARTNERS

VRiF RIS B HAIWEN & PARTMERS

R AR FRUR L

Jkte AkACHEBRER SRR S S EARRD 208 (408 100020
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WER(TEN: (+B8 10§ BGOO GREB  {BY((Fzmd: [+BO 10) B5G0 GO0 wivAwhizhared Hav, 200

AEAT SENING | bHF SHANGHA | BHL SHENZHEN | B HONG KONG | 28 CHENGDU | HID) RAKOU



Exhibit 31,1
LAS VEGAS SANDS CORP.
CERTIFICATIONS
I, Robert G. Goldstein, certify that:

1, 1 have reviewed this atnnual ceport on Form 104K of Las Vegas Sands Corp.;

2. Based on mry knowledge, this report does not contain any untrue statement of a matetial fact or omit to stafe a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, nol misisading with respect to he period covered by this teport;

3. Bosed on my knowledge, the financial stalements, and ather financial information included in this report, fairly present in all material regpeots the
financial condition, results of uperations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The regisitant’s other certifying officer(s) and T are respensible for esteblishing and maintaining disclosure controls and procedures (as defined in

Exchinge Act Rules 13a-15(e) and 13d15(¢)) end intemnl control over financiel reporting (as defined in Fxchange Act Rules 13a-15() and 15d-15(f)) for the
registeant and have:

{#) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, lo
ensure that material information relating to the registrant, including its consclidated subsidiavies, ts made known to ng by others within those entities,
patticularly during the period in which this report is being prepared;

{b) Designed such internal control over finanvial reporting, or cansed such internal coniro! over financial reporting to be designed under our
supervision, to provide reagonable assurance regarding the reliability of flnancial reporting and the preparation of financial statements for external putposes in
accordance with generally accepted socounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in thiz report our conclusions about the
effestivencss of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report auy ehange in the registrant’s internel control over financial reporting that occurred duting the registrant’s most recent
fiscal quarter (the registrant’s fowrth fiscal quarter in the case of an anmmal report) that has materially affected, or is reasonably likely to materially affsct, the
registrant’s interpal control over financial reporting; and

5. The rejgistrant’s other certifying officer(s) and [ have disclosed, based on our most recent svalvation of internal control vver finnneial reporting, to the
registrant’s auditors and the audit committes of the reglstraut’s bourd of directors (or persons performing the equivalent functions);

(e} All significnat deficiencics and material weaknesses in the design or operation of inkernal control over financial reporting which are reasonably
likely to adversely affect the registrant’s abilily to record, proccss, summatize and report financiaf information; and

(b) Any fraud, whether or not material, that invelves management ot other employees who have 5 significant role in the registrant’s internal control
over financial reporting.

Date:  Febroary 7, 2024 By: /5/ ROBERT G. GOLDSTEIN

Robert G. Goldstein
Chief Execntive Officer
{Principal Executive Officer)




Exhibit 31.2
LAS VEGAS SANDS CORR
CERTIFICATIONS

1, Randy Hyzak, certify that:
1. T have reviewed this annual report on Form 10-K of Las Vegas Sands Cotp.;

2, Based on my knowledge, this report does not contain any unirue staternent of a material fact or omit to state a material fact nstessary to make the
statements made, in light of the ciroumstances under which such statements were made, not misleading with respect to the period covered by this repon;

3. Based on my knowledge, the financial statements, and other financial information included in this report, faitly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifylng officer(s) and I are responsible for establishing and maintaining digclosire coutrols and procedures (as defined in
Exchange Act Rules 138-15(s) snd 15¢-15(2))} and intemnal control aver financial eeporting (as defined i Exchange Act Rules 13a-15(f) and 15d-15(1)) for the
registrant and have:

{2) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
engure that material information relating to the registrant, including its consolideted subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Desigaed such internal control aver financial reporting, or caused such internal control over financial reporling to be designed under our

supetvision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financlal siatemenis for external purposes in
decordance wilh generally accepted accounting principles;

(¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the regisirant’s internal control over financial reporting that oocurred duting the registrant’s mosl recent
fiscal ¢arter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registeant’s internal conteo! over financial reposting; and

5. The reglstrunt’s other certifylng officer(s) end [ have disclosed, based on our most recent evaluation of internal control over financial reposting, to the
registrant’s auditors and the audit committee of the reglstrant’s board of directors {vr persons purforming the equivalent functions):

(a) All significant deficiencics and material weaknesses in the design or operation of internal control over financial reporting which are reagonably
likely tn adversely affaef the registrant’s ability to record, process, summarize and report financial information; and

(b} Any feaud, whether or not materiul, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting,

Date:  Febtuary 7, 2024 By: s/ RANDY HYZAX

Randy Hyzak
Excoutlve Vice President and Chief Financial Officer
(Principal Financial Otficer)




Exhibit 32,1
CERTIFICATION UNDER SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K for the year ended December 31, 2023 as filed by Las Vegas Stnds Corp. with the Securities and

Exchange Commission on the date herecf (the *Report™), I certify pursuant fo 18 1),8,C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 20602, that;

(1) The Reporl fally complies with the requirements of Section 13{a) or 15(d) of the Secnrities Exchange Act of 1934; and

(2) The informatien contained in the Report fuirly presents, fn all material vespects, the tinancial condition and results of operations of Las Vegns

Sands Corp.

Date:  Febroary 7, 2024 By: 15/ ROBERT G. GOLDSTEIN
Rabert G. Geldstein
Chief Executive Officer

(Ptinclpal Bxecutive Officer)



Exhibit 32.2
CERTIFECATION UNDER SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Tn connection with the Annual Report on Form 10-K for the yemr ended December 31, 2023 a¢ filed by Las Vegas Sands Corp. with tho Securities nnd

Exchange Commission on the date hersof {the “Report™), I certify pursuant to 18 U.8,C, Section §350, as adopted pursnant to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respecks, the financial conditlon and results of operations of Las Vegas
Sands Corp.

Date:  Febiuary 7, 2024 By: {SIRANDY HYZAR

Randy Hyzak
Executive Vice President und Chief Financiul Officer
(Principal Financlal Officer)




Exhibit 97

Clawback Policy

The Board of Dlrectors (the “Board”) of Las Vegas Sands Carp. (the “Company”} has determined that it is appropriate for the Comparny to
adopt this Clawback Policy {the “Policy”) to be appiied te the Executive Officers of the Company effective as of the Effective Date.

1 POLICY STATEMENT

The purpase of this policy Is to set forth the circumstances under which the Company’s Board of Directars or a Committee therecf may
exercise its discretion to require an Executive Officer (as defined In the Policy) to reimburse Erronenusly Awsarded Compansation {as
defined In the Policy).

2 SCOPE

This policy applles to the Executive Officers of the Company.

3 DEFINITIONS

For purposes af this Policy, the following definitions shall apply:

8)
b)

c)

d)
e)

f

el

h)

“Committee” means the Compensation Committee of the Board.
“Company Group"” means the Company and each of its Subsidiaries, as applicable.

“Covered Compansation” means any Incentive-Based Compensation granted, vested or paid to a person who served as an
Executive Officer at any time durlng the performance period for the Incentive-Based Compensation and that was recelved {i} on or
after the effective date of NYSE listing standard Section 303A.14, (il) after the person became an Executive Officer end (i) at = time
that the Company had a class of securities listed on a national securities exchange or a national securlties association.

“Effective Date” means Dacember 1, 2023.

“Ervonecusly Awarded Compensation” means the amount of Cevered Compensation granted, vested, or paid to a person that
exceeds the amount of Covered Compensation that otherwlse would have been granted, vested or paid to the person had such
amount been determined based ¢n the applicable Restatement, computed without regard to any taxes palid {i.e., on a pre-tax
basis). For Covered Compensation based on stocl price or total shareholder return, where the amount of Ervoneously Awarded
Compensation Is not subject to mathematical recalculation directly from the information In a Restatement, the Committee will
determine the amount of such Covered Compensation that constitutes Erroneously Awarded Compensation, If any, based on a
reasonable estimate of the effect of the Restatement on the stock price or total shareholder return upon which the Covered
Compehsation was granter, vested of pald and the Cemmittee shall maintain documentation of such determination and provide
such documentation to the NYSE,

“Exchange Act” imeans the Securities Exchange Act of 1934.

“Expeutive Officer” means each “officer” of the Company as defined under Rule 16a-1{f) under Section 16 of the Exchange Act,
which shall be deemed to Include any incividuals identified by the Company as executive officers pursuant to Item 401(b) of
Regulation 5-K under the Exchange Act. Both current and former Executive Officers are subject ko the Policy in accordance with its
terms.

“Einancta) Reporting Measure” means (i} any measure that is determined and presented in accordance with the accounting
princlples used in preparing the Company’s financlal statements, and any measures derlved wholly or in part from such measures
and may conslst of GAAP or non-GAAP financlal measures (as defined under Regulation G of the Exchangs Act and ltem 10 of
Regulation 5-K under the Exchange Act), (il) stock price o {ili}) total shareholder return. Financial Reporting Measures may o tay
not he




filed with the SEC and may be presented outside the Company’s financlal statements, such as in Managements' Discussion and

Analysis of Financial Canditions and Result of Operatians or in the performance graph required under ftem 201{e) of Regulation 5-X
under the Exchange Act.

I} “Home Conntry” means the Company’s Jurisdiction of incorporation,

i1 "incentive-Based Compensation” means any compensation that Is granted, earned, or vested bhased wholly o In part upon the
atiainment of a Financial Reporting Measure,

k) “Lookback Perlod” maans the three completed fiscal years {plus any transition period of less than nine months that Is within or
immediately following the three completed fiscal years and that restlts from a change in the Company's fiscal year) Immediately
. preceding t]fle date on which the Company s regulred to prepare a Restatement for a glven reporting period, with such date being
the earller of: (i) the date the Board, a committes of the Board, or the officer or officers of the Company authorized to take such
action If Board action is not requlred, concludas, or reasonably should have concluded, that the Company Is required to prepare a
Restatement, or {ii) the date & court, regulator or other Iegal}(y authorlzed body directs the Company to prepare a Restatement.
Recovery of any Erroneously Awarded Compensation under the Policy is not dependent on if or when the Restatement Is actually
filed.

I} “NYSE” means the New York Stock Exchange.
“Received” Incentive-Based Compensation Is deemed *“recelved” in the Company's fiscal perlod during which the Financial
Reporting Measure specified in or otherwlse relating to the Incentive-Based Compensation award Is attained, aven if the grant,
vesting or payment of the Incentive-Based Compensation occurs after the end of that period.

m

—

n) “Restatement” mezns a required accounting restatement-of any Company financlal statement due te the material noncompllance
of the Company with any financial reporting requirement under the securities laws, including (i) ta carrect an error in previously
issued financlal statements that is material to the previously issued financial statements (commonly referred to as a “Big R”
restatement) or {lI} to correct an error In previously lssued financial statements that Is not matetial to the proviously issued
financial statements hut that would result in a material misstatement if the error were corrected [n the current period ar left
uncorrected in the current periad {commonly referred to as a “little r* restatement), within the meaning of Exchange Act Rule 10D-
1 and NYSE listing standard Section 303A.14. Changes to the Company’s financlal statements that do not represent error
corrections under the then-current relevant accounting standards will not constitute Restatements. Recavery of any Erroneously
Awarded Compensation under the Policy is not dependent on frausd or misconduct by any person in connection with the
Restatement.

o} “S8EC” means the United States Securitios and Exchange Commission.

p} “Subsidiary” means any domestle or forsign corporation, partnership, assoclation, joint stoek company, joint venture, trust, or
unincorporated organization “affiliated” with the Company, that is, directly er indirectly, through one or more Intermediaries,
“controlling”, “controlled by” or “under common control with”, the Company. “Control” for this purpose means the possession,
direct or indirect, of the power te direct or cause the direction of the management and policles of such person, whether through
the ownership of voting securities, contract or ntherwise.

4 REQUIREMENTS OF THE POLICY
Recaupment of Erroneously Awarded Compensation

In the event of a Restatement, any Erroneously Awarded Compensation received during the Lookback Perlud {a) that is then-outstanding
hut has nat yet been pald shall be automatically and immediately forfelted and (b) that has been paid to any person shall be subject to
reasonably prompt repayment te the Company Group ih accordance with Section 3 of this Poliey. The Committee must pursue {and shall not
have the discretion to walve) the forfelture and/




or repayment of such Erroneousty Awarded Compensation in accordance with Section 3 of this Policy, extept as provided below.

Natwithstanding the foregoing, the Committee {o, if the Committes Is not composed entirely of independent directors, a majority of the
independent directors serving on the Board) may determine not to pursue the forfeiture and/or recovery of Erroneously Awarded
Compensation from any person 1f the Committes determines that such forfelture and/or recovery would be Impracticable due to any of the
fallowing clreumstances: (i) the direct expense peid to a third party (for example, reasonable legal expenses and consulting fees) to assist in
enforcing the Policy would exceed the amount to be recovered {following reasonable attempts by the Company Group to recaver such
Erronecusly Awarded Compensation, the documentation of such attempts, and the provision of such documentation to the NYSE), (i) pursuing
such recovery would violate the Company’'s Home Country laws adopted prior to November 28, 2022 {provided that the Company obtalns an
opinion of Home Country counsef acceptable to the NYSE that recovery would result in such a violation and provides such oplnion to the NYSE),
or {Ill} recovery would likely cause any otherwlise tax-gualifled retlrement plan, under which benefits are broadly avallable to smployees of
Company Group, to fail to meet the requirements of 26 U.5.C. 401(a){13) or 26 U.S.C. 411(a) and regulations thereunder.

Means of Repayment

In the event that the Committea determines that any parsan shall repay any Erroneously Awarded Compensaticn, the Committee shall
provide written notice to such person by email or certified mail to the physical address on file with the Company Group for such person, and
the person shall satisfy such repayment in a manner and on such terms as required by the Committee, and the Company Group shall be
entitled to set off the repayment amount against any amount owed to the person by the Company Group, to require the ferfeiture of any
award granted by the Company Group to the person, or te take any and all necassary actions to reasonably promptly recoup the repayment
amount from the person, (h sach case, to the fullest extent permitted under applicable law, including without limitation, Section 409A of the
Internal Revenue Code and the regulations and guidance thereunder. If the Committee does not speclfy a repayment timing in the written
notice described above, the applicable person shall be required to repay the Erronecusly Awarded Compensation to the Company Group by
wire, cash or cashier’s checlk no later than thirty (30) days after receipt of such notice.

No IndemnHication

No person shall be indemnified, insured or relmbursed by the Company Group In respect of any loss of compensation by such persan in
accordance with this Policy, nor shall any crerson receive any advancement of expenses for disputes related to any loss of compensation by such
person n accordance with this Policy, and no persan shall he pald o reimbursed by the Company Group for any premiums paid by such person
for any third-party Insurance policy coveting potential recovery obligaticns undar this Policy. Fer this purpose, “indemnification” includes any
modification to eurrent compansation atrangements or other means that would amount to de facio indemnification (for axample, providing the
person a new cash award which would be cancelled to effect the recovery of any Erroneously Awarded Compensation). In no event shall the
Company Group be requirad to award any person an addltfonal payment if any Restatement would result In a higher incentive compensation
payment. n

Miscellaneous

This Policy wilt be administered and interpreted by the Committee. Any determination by the Committee with respect to this Pollcy shall be
final, conclusive, and kinding on all interested partes. Any discretionary determinations of the Committee under this Policy need not be
uniform with respect to all persons, and may be made selectively amongst parsons, whether or nat such persons are similarly sltuated.

This Policy is intended to satisfy the requirements of Section 954 of the Dodd-Frank Wall Street Reform and Consurmer Protaction Act, 25 It
may be amended from time to time, and any related rules or regulations promulgated by the SEC or the NYSE, including any additional or new
requirements that become effective after the Effective Date which upon effectiveness shall be deemed to automatically amend this Poliey to
the extent necessary to comply with such additicnal or new requiremants.

The provisians In this Policy are intended to be apalled to the fullest extent of the faw, To the extent that any provision of this Policy is
found to be unenforeeable or invalid under any applicable law, such provision will be




applied to the maximum extent permitted and sha!l automatically be deemed amended in a manner conslstent with its objectives to the extent
necessary to conform to applicahle law, The invalidity or unenforceability of any provision of this Policy shall not affect the valldity or
enforceabillty of any other pravision of this Policy. Recoupment of Erronecusly Awarded Compensation under this Policy is not dependent upon
the Company Group satisfying any conditions In this Palicy, including any requiremerit to provide applicable documentation to the NYSE.

The rights of the Company Group under this Policy to seek forfelture or reimbursement are in addltion to, and not In lleu of, any rights of
recoupment, or remedies or rights other than recoupmant, that may ba avallable to the Company Group pursuant to the terms of any law,
government regulation or stock exchange listing requirement or any other policy, code of conduct, employee handhook, employment
agreement, equity award agreernent, or other plan or agreement of the Company Group.

5 POLICY EXCEPTIONS

To the extent permitted by, and in a manner consistent with applicable faw, including SEC and NYSE rules, the Committee may terminate,
suspend, ar amend this Policy at any time In its discretion.

6 OWNERSHIP

This Policy is owned by the Vice President - Senfor Associate General Counsel, Securities and Corporate Affairs, Corporate Legal
Department.
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COUNTY OF NASSAL
LOBBYIST REGISTRATION AND DISCLOSURE FORM

1. Naro, addross sl telephons numbar of fobliyist{s)loblsying oryanization, The temm "lobbyist™ means any and every

parsen or axganization ritained, emploved or desigrted by any oliont o Infiyenca ~ of promoto a matier before «

Nassau Gounty, s agencles, boards, cormmissions, departroent beads, lagistators or committess, ntluding hut not

Himited to the Cpen Space and Parks Advisory Comimittes and Planning Commission. Such mattors ielide, ut are not

lnited to, requasts for propasals, davelopment of mproverant of rea) propety subject to Counly regutation,
recuramonts, The tern “obbyist! doas not inckids any officer, director, trustes, employes, counge! or ageid of the
ity of Nassau, or State of New York, when disehvarnging his or hor officlal duties,

(Tl Kes T T }wpﬂffTﬁm_ﬁQTwwh“ﬂ L A Hollose B N 5”3 e 1Y ﬂ%{g |
2. Listwhether and wher the personirganization is tegflstaved 85 4 kobbylat (8.0, Nassan County, New Vork Bhate):
0 9P S 3Y% M  R 2 |

3. Nama, sdrass and telephana number of client(s) by whom, or an whose bahalf, the lobbyist I retained, armployed
ar desionutod:

i fﬁfx '.fzﬂiifﬂ; Sriaeds G&f"ﬂ; A e ﬂm"mmaﬂ .f\‘.n‘w‘?m Vﬁﬁm{r. 1\ (g'ﬂ”fu'_? -

4. Daseribe lobbying activity eonducted, of 1o be tonductad, In Nasam, Gauniy, and iddantify cliant{s) for each activity
listad. Son the last page for 2 eamplets desariplion of lobbying activities.

COled s \‘{'ﬁﬁsﬂ s Sl (7 & Leke fnjﬂw& ol {3?@@;;:«:5 ot Arssme (1‘,..)‘.;‘3(4(} 4 ‘irf!(“ ]
5. Tho name of persons, onganizalions or govermental erditios before whom the kibiyyist expacts o lobby:

(o B Ml ld] ]
6. It such lobbyist is ratuinad or employad pumsusnt o a witien agreomant of retalner or amployment, you mast altash
4 oopy of such doournant: and If agreement of retaingr o amployment ks oral, atlach a wiitton statemant of the

gubstance theroof. If the written agreement of retalee or employmant doas not contan a signed suhotzation fom the
cliart by whoit you have bean authorized i lobby, separately sttach snch & witten aufhoﬁz%ﬂw 5 alant,
i N .(

7. Hos the loblbyiatAcbbying oroanization or any of lts corpoeate officors providad campaign contribisions purseant to
tho New York Gtate Elaction Law I (&} tho paitind boginning April 4, 2018 and ending on the dato of thie disclosurg, or
(b} beginning Apdt 1, 2018, the pariod Gaglnning twa vears prior fo the date of this disclosure and ending on the dats of
this disclogte, o the campaign comrmitess of any ot the following Nassau County elected officlals or to the campaign
commifleat of any candidates for any of the foltowing Nazsan County alected pfficas: the County Exeoutive, the County
Clark, the Comptrollor, tha District Attemey, or any Gourity Lecislutor?

YES Ef'{\j NQ |_H__:] if yes, to-what campaign commiltsa? )f nona, you must g0 fata:
=N, = o)

Lunderstand that coplas of this fnm'wiﬂ b st to the Nassau County Departroest of Informeagion Technology ("IT 10
Pago 1ol 3 Rev, 3-2018




b posted on the County’s website,

L algd undorstand thet upon famination of retaingr, amployment or designation | mast give wilttan notice to the Courty
Attormey within thirty (S0) days of termination.

VERIFICATION: The undorsksed afftms and 5o swears that ha/ghe has rosd arel understoed the foregoing
slaternants and thay are, 1o highar knowledge, oo and acoutate.

The undetsigned further cartifias ard afiirms that the votiribution(s} to the capalgn committess lisled ahove were
made froaly ardt without duress. tweat or Bhy prosmige of 4 govarmerdal benalit or In exchange for ary banefit or
rernunaration,

e .
Electronically slaned and ceriified at the date ard time Indicatad by Zﬁ N /
| [ aase (o] (oot

g p
Diatet: M"l‘/Jj'[Z-f[i Vengks: feny Koy S/mé,?}mi:

[
Titka: ‘ pﬂ ALY e !
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The tare Inbhiving ohall mesa sy attanpe to Infiuanee: acy dederination mads by the Nassa County Lagiskature,
or any membar theradd, with mapect ke the ntroduction, passae, defast, of substance of eny local bagiskation or
Tesolution; any deformination by the Counly Exeutive 1o suppart, onpose, ageove or disapprove any locat legistation
or resalution, whether or not euch laglslation hiss been introdiiosd in the County Leglulature; any detarmination by an
slectad County officlal or an officer or sraployes of the County vith respect to the procurement of goods, services o
carsticiion, neiuding the peparation of contract specifications, including by not Bimited 4o the praparation of requests
for proposals, of solictatlon, award or admintetration of & contract or with feRpact ko th solioRation, sward or
adminietration of a grard, oan, or sgraement lnvolving the disburseisnt of public monles; any determination rade by
the Courity Exacutive, County Legislature, r by the County of Nassal, s agendes, boards, commissons dapariment .
heads or comrnitteos, ihaluding but not iked 1o the Open Space and Parks Advizory Conwnittea, the Planning
Cemmission with respect o the 2oning, use, development or improvermant of real property subjact Yo County regutation,
or any sgencias, boards, tommissions, dapartment heads or committers with respect to requests for proposals,
bidding, procuremant or contracting for sarvicos for the County; any detormination made by an eledad county official or
an officar or employae of the county with respect to the ters of the acquisition or disposition by the counly of any
interest in rend property, with rospect to & ense or pomit foe this use of roat property of or by fhe county, or with
respact 1 a franchise, concesslion or ravotable cangent te proprasal, adeplion, amendinant of fejection by an aganay
of any rule having the force and offect of law; tha dedision to hold, timing or outeame of any rate making proceeding
hetore an ugancy; the sgenda or any determination of a board oF ponwdsslon; any deterination regerding the
calondaring of seopa of any lagisfature oversight hearing; fhe issvance, rapesl, modification or substance of a County
Execttive Order; or any dotorralnation made by an elected county ofiicisl or an officer or employes of thy rounty to
aupport of pposa Bny state o foderal laglalation, rule or ragulation, including any determination made o suppomt or
appean that ie contingant on any amendeont of such lagisiation, rule or renyation, whather or not such legislation has
been fRrmally intreduced arkd whather o not auch ruke of regulation has bear tormety propasad.

The tarm “lebbying® or *labbying activitkes® soes nolingiude: Persons engagad in drafting legistation, rules,
reguiaiions or rales; persors advising clients and rendering opinions on proposed lagistasion, niles, regUIRtng or rales,
where such professiona) services are not eherwlss connedied with kdlaladive or axecutive action on such legislation or
audministeativa action on such rilos, regulatlons or rates; newspipers and other paricdicas and radlo and talevislon
atations and owners and employees theraof, provided that their activities In eobnection with proprsed fegialation, fules,
regulations or fatos are limitad fo the publication ar broadtast of news flems, aditorials or other comirent, o paid
advartisamants; parsors wh participate o5 witrtaasea. attomeys or other rapresentatives in public mile-making or ratg-
making procecdings of 8 County agency, with respact 1o alt participation by such parsors which Is part of the poblle
record thomef and all proparation by such persons for such particioation; porons wha aileht to irfluance & Courty
agency In an acdudicalory proceoding, as defined by § 102 of the New York State Administrative Procedure Act,

Page 3ol 3 _ Fov, 3-2018




Question 5:
County Exeontiva;
Bruce Blakaman

County Comptrollar:
Elaing Fhilips

County Leglatatura:
Beatt Davis

Hiela Bynow

Carrie Solages
Patrick Mullanay
Soth Kostow

Datwa Mule

Howard Kopel

john Giuffre

Boott Btraugs

Mazi Melesy Pilip
Detia DeRiggi-Whitton
Michae! Glarngegorio
Thomas MeKevitt
Witliar Gayior )il
lohn R, Ferratti Ir
Arnold W, Drucker
Rose Marle Walker
Samarrtha Goatz
James Kennedy
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STATEMENT OF WORK ¥2 tv the
MASTER PROFESSHINAL SERVICES AGRECMENT
MNew Yook Eobtbrkag

Thig Statement of Work #2 ("50W #27) [CW2795784) is eevtered Into wncder and governad by the wemms and
conditions of the Master Professional Services Agrasment dated June 1, 2022 {"Agreement”}) {CWIr71129)
betwaer

A

B

L

3

34
3,2
23

2.4

37

Las Vegas Sands Corp,, 2 Nevada corporation wibh It petncipal address at 5500 Haven Straet, Las Veaos,
Wavada 8OTIS {"Buyes); and

Ten Koy Strategles, LLC, o How York limited dabitity campany with its principal addrasy at 158 Sweei
Hellow Road, Hurtington, New Yoek 13743 (“Servien Provides’},

Tedm
This SOW #2 ts effective 95 of Janyary 1, 2023, and will continue throvgh May 31, 2023, unless
terminatad earlier in accordantcs with the terms of the Agresment,

Project Crgandsrtion

Buyer Representativef):
Ron Fedse
SYP of Corprarats Conmmunleaticng
ot reese®sands.onm
FOLH2.8000

Service Providder Ropresantative(s)
B s Coospes
Fregidant

reglcagper@rnnllooty
BAGGS0-613%

Swrdlons
Servica Provider shall provdde to Huyar the following Sarvices In Territory market only,

Provide lobbying services t agsist Buyer in obtaining 2 Mew Yook Stite Gantng License,
Provide Jobhying services to Boyer on Massan County tisses.
Attend meatings and conference calls with Buyer ¢fficials and staff, as requasted.

Additional simitar sandces connetted to the forepolig as threctad by the Buyer's management may be
agread ggon Inowrlting by both Partles,

Strictly comply with Territary, state snd fedaral [aw including but not lioited to xi raquirsments and
limitations gevarning pofitical and cempalgn conlributions.

In the avent Buyer determines that the Services have not been performet! In accordance with the
Agreement’s requirernants, Buyer shall have no abligation to pay for sueh Services until such time that
thay have baen parformed to Buyer's satfsfaction, Any and all such remadiaf efforts shall be at Servce
Providers sole enpense,

Servica Provider shall provide Buyer with perodie updivtes in written form as and when appropriats,

Buyer's sude diseretion, seting out the action taken and the current stabes of the Services/the ovarall
project,

Pegztof3
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3.8

3.9

5|

5

5.3

5.4

Sarvice Providar shalt respond promplly or no fater than within two {2) business days te requests by
Buyar for elazification or informaation,

Service Provider shall repliter as a Jobbyist under applicable tabbyist reglstration, legislation and
regubation and take any nucessary actiotd ants malutaln all necessary professianat lopnses for loblying
and uther activities performed by Servios Provider.

Piieing

Buyer shall pay Servics Provider monthly nstatiments of USD $15,000.00 plus expenses as goveshed by
Section 14 of the Agreemant. i the event of 2 termination betwean schaduled payment dates, Sarvice
Provider agrens to prorate the amount piyuble or pald by Buyer up 1 the sffactive termbation date,
and If aoy extess has basn paid by Buyer, to refund such wivess to Buyes within thicty (30} days after
termingticn.

Addltonal Toerns ahd Conditions
the following terms apply to this SOW #2 In addition to the terms and conditians set out la the
Agraament!

Confidential informtion
‘The: Farkine explicity and unequivecily agree that, for the ptrpose of this SOW #2, the Confidential
Informuaticn shall alko include all reparts and other deliveratdes producad by Service Provider for Buyer
under this SOW 2, 21l of which shalt be kegt confidential by Service Provider By accordance with the
tarms of the Agreamant,

Conteact Manltor

(a}  ¥he Contract Mapkor for this SGW #2 Is Ron Reese, SVP of Corporate Communications,
ron.reasefisands.con, 709-023-9022 unlass Buyer co-designates snother Contract Monkor by
reothee vy writiog Lo Service Provider,

i Zepvden Provider and Servics Frovider Pessonnet shall act upon, and only to the extent of, the
instructions of the Contract Mantiar,

(¢} The Contract Monltor muy monitor and periodically evaluate thwe performante of Service
Provider.

Rastrictiond or Sarvioe Poovdder Stape of Woek
{a) Service Peovider is engawed to supply Setvices only in Territory.
{h} Prior te rmiaking avy writtan or orsl communleations with any reprasentative of any government
enthy including state owned antities, Sorvice Provider shall obtats the wiikten pre-approval of
the Cottract Monfior.
fc} Sapvice Provider shall coaply with any condithons inposed by Contract Monfior regarding how
the corrunuoications arg to be handbed.
(e In avcardance with the Mo Agency Clavae of the Agreements
)3 Servlce Provider Bas no autharky to ool may not conduck any negetiations on behalf of
Buyerwith any third partios;

(h Sundee Providar may net use Bayer™s business tard o rapresent ovally o L writing
st Service Provider or Seevios Provider Persannel 15 2 represetative or agentof luyer;

(i Reevice Provider shatl not aecepl notices on Buyer's bahalf ar subsnit valoes on Service
Provider's lotterhead or under Service Provider's signaturg o Buyer’s behalf; and

v} Service Peovider shalt cot, through Seevics Provides's conduoct, ciuse Buyer to be
deamad to be doing busitess in Teritory or ereate a permanent establishment for Buyer

in Tesettory
Reqorts by Sorvlos Presidar
{a) Sarvice Provider shali peovide vral or written rephris on the follewing matters to the Contract
Moniter:

Page 3ot g
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] Ity refation to gavermmtent interactions, an weekdy bagis;
A Mame, pasition and rale of the parsons Service Provider has bean ghvenapproval
b Internct withy;
K, Cuerent status of the interactions;
o) Parsors that Servica frovider iy proposlng to ioteract with,
{1} In relation b otlar activities, on s mamhly bagls,

55 Excluskity

For the duration of this SOW #2 and for ang (1) year thereafter, Service Brovider shall nort esslgn any
Parsonm] or supply Fmilar Sarvices to any rompeting perscn or.argantzation In Terctory without the

" prior whiftteri conart of Buysr,
Acrepted and agred;
Beryer: Las Vegos Sands Corp, Sarvice Provides Tan Key Strategies, LLC
o L,
N‘ame:';hﬂd Fargter Nﬂm: M C‘Oomr
Titls: VP Globa] procurament Title; Principal

Pagetof i
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Second Amendment to Statement of Work 82

This Second Amendment tw Staiement of Work #2 (“Amendment™ is entered info on Decerber 31,2023,
by and between Lus Vegas Sands Corp,, & Nevada corporstion, foated at $420 Sonth Durango Drive, Lag Vegas,
Nevacla 89113 ("Buyer™) and Ten Key Stetegios, LLC, a New York linsited liability company with it prineipal
address ar 158 Sweet Hotlow Road, Huntington, New York H743 (“Service Brovider™), Buyer and Servico
Provider may each be referved to individaatly a3 a “Party” and togother ag the "Parties.”

WHEREAS, the Parties previously entered info Statoraent of Work #2, duted Sanugry 1, 2023, as smended
on May 31, 2023 {eollectively “SOW #2), which the Partics now desire to amend.

NOW, THEREFORE, in considsration of the forezoimy and for other good and valuable consideration,
the recaipt and sufficiency of which are hereby acknowledged, the Parties Rurther agree a5 follows:

L Amendment ~ Contract Teen, The expiration date of SOW 42 is haveby extotded to December 31,
2024, unless otherwise extended or teeminated.

2. Miscellaneons. Unless otherwise specifloally dofined in this Anmendment, capitalized terms hereln ghall
hawve the meaning aseribed to them in SOW #2, s upplivable. Except for any modifications specifically
set forth hereln, all other terms and conditions of SOW 52 shall contlne in fll focee and affect.

3. Conaterparts, This Amendment ay be exeonted T conterparts, pach of which when so sxecuted shall
be deerned to be an originak and, taken together, shall constitute one and the sams instrugasat. Siguatuces
transinitted via facsimile or electronically as PDFs abiall be s effective as oripinal signatons,

4. Complianve Service Provider heroby cortiffes and warrants that there are no material changes to the
information provided by Serviee Provider for its due-dillgence snd complingce review by Buyer, since
being test approved on o about May 11, 2022,

Acknowledged and ugreed:
Ten Key Strategles, LLC Las Vopas Sanls Corp,
{ 1 o [ e
Slgmatnre Signantere
kest Coopar ' chad Forster
Printed Naae Prioted Namne
Frincipal . ve Glabul Procurement

Titls ‘ Fitle




Theresias Coapar

Ten Key Strategles, LLG
Campaign Contributione
THIEL T 0/ 04

Eleoted: Committee Name:

Leg Amig Drucker  Friends of Arnle Druckar

Leg fosh Lafazen  Josh Lafazan for Responalble Government
Leg Carrie Bolages  Frionds of Carrie So lagasy

Leg Siela Bynoe Siela For Senate




COUNTY OF NASSALL
LOBBYIST REGISTRATION AND BISCLOSURE FORM

1. Name,; addreea and talephone numbey of lobbylstisitobbying onparization. ‘The fenn “lobbytse” ingans any and avery
perach o crganization ratained, employed or desigristed by any chent to inflierice » or prosicte a melter befare -
Noggal County, its agencies, bourds, commissions, department heads, logislators or commitieas, inchuding but not
Mmited i tho Opan Space and Parks Advisory Committes snd Planaing Commisaion. Such matters ingluds, but are not
lirnited to, requests for proposals, development of improvement of real praparty subject to County regulation,
procursminte. The tam “loblyvist® does notinclude any officer, dirsctor, trustos, ampioyee, counsal ar agent of the
Gounty of Nessan, or State of New York, when diseharging his or hee oificlel dutios,

LLaueen” Coitoran -\ o l_(j\n-\ij Hvﬂ“jwﬁml!}h 152 Swesrl Hatlow B, &Wﬂ_i@w
2. Listwhethar and whers the persen/organization b registared as a lobbylet {e.9., Nassuy County, New York State):

mel'\ém.s‘mmﬂm;uﬂ:h;_rl&l‘{ T |

3. é«azne, adurass and tedaphone number of eliort(s) by whom, of o whose bohall, #1s tebbyist 1s retained, smployed
O deaignatac:

[ Lan Um\;m RS, fwstf, 24205, Dmmx\ VY e Loag U@Qm: TV 93 !
S

4. Dascribe kibying activity sonducted, or to ba sondusied, in Nassau County, and identify chont(s) for each activity
listed. Bee the laat page for & complate desoripion of lobbying activities.

_ . 1 . 1
L ewh O Lag Ue?fhn s ands, (‘crrp ', D@Mla{bvﬂ&d" ﬂﬁﬂMiﬂpﬁMﬁl&&%ﬁﬂ&M
8. The name of parsong, organizations or governmestzl ontites befora wham the lobindst epacts 10 1obby:

e Alhial .

8. IF such fobbylst ks ratained o emplovead purstont o & writion agreaimant O retamar or amployment, you must attach
4 copy of auth doctmany; and if agroemont of retafner or emplayment 1s oval, aftach & wittien siatament of the
subetance theraof, If the wittert agreement of ratwiner or amedayment doas rot corliin a slgned authortzetion from the
client by whoat you have been authorizad to kobby, saparstely aitach such & wiltten authorz froin e cliant,

forl
7. Has the iobbyistAablying organization or any of its earparite officors grovided campaign montributions pursuant te
tha Naw York State Election Law 1n (2) the pasiod bagloning Aptil 1, 2016 and ending on the date of tis distiosure, or
(1), heginning Aprl 1, 2018, the pariod Beginning two yours prict to the date of this disskmre and stwding on the date of
this disclogurs, o the compalgn commitess of any of ta following Nassau County skeeted oificials or o the campaign
commitsas of any candidates for any of the following Nassau County alected otices: the County Exacitive, the County
Clork, the Gomplioter, th District Aftorney, or any Colnly Legislator?

YES ST NG [0 yos, & what campaign committes? ) noms, you mist so state:

| Sr6 AT led |

| undergtand that copies of this form will e sent to the Nassan Colily Departiment of Informatiar Teshnology (“I1%) o
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bet posted on he County's wibsha,

}aitsn undarstand that upan termination of retalngr, mployraent or designation | must give writtan notios 1o the County
Attomay within thiry (30) days of taomination,

VERIFICATION: Tha Undrsigned affirms and so swoers that hadshe hag tead end understood the fovaguing
statamonts and thay ara, o higher knowledge, trie and acourats.

The undersignad urther cartities and affiems that the contribution(s} 1o the campakin commitiess listed above were

e mﬂ}yand without diress, theast or any promise of a gavemmental banefi or in exchange for any benefit or
rarnunedation.

Electronioally signed and cerlifed st the date and time idicated by (/jf‘:?@ ..... o
Datecd: Ju’y 19, 2024 Vandee: Ten Key S‘fﬂt@gf@ﬁ
Titl: Director of Outreach & Organlzing

Insert et here
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T e [ohbving shall meaon sey attempt 1o Ilusivos: any deteimination mada by the Nasaau County Laglslaturs,
o any membear thareof, with respect to the introduction, passage, dolest, or stbstance of any ooal lagisiation or
resolution; any detardsation by the Courdy Exectiive to suppart, OppOSS, approve or disapnrove any ocal lagistalion
or resalutlon, whether or not auct loglsiation has bosn introcuead in the County Ligistatues: any detganinasion by an
slacted Courdy official or an officer or amployee of the Caunly wiih respact 1o the procurarmont of goads, secvices or
conetruction, including the prapareion of contract specifications, Inctuding by st Eriftod 46 the praparation of requests
for propoeals, of salleitation, savard or administration of a condract or with 1espect to the soliciation, sward of
adeninistoetion of 4 grant, loan, or agrosimsnt invating the dishusgement of putic monfes; sy detovmination madle by
. 3ha Gourty Executive, Gounty Legislatura, or by tha Gounty of Naseay, ibs agendios, boards, commissions deparirrent
hegds ar commiltaes, inclialing but not imitad {0 the Opan Space and Parks Advigory Comeiites, the Plannirg
Carnmisslon with respest ta the zonig, use, development or mgvovement of real praparty subfect to County regriiaion,
or any agancled, bodrds, cormnsissions, department heads or committess with respect 10 requests for proposals,
Bldding, procuremant or contracting for sarvices for the Counly: any Jotarmination made by an elsctad counly officlal or
an officer or employee of e county with respact 10 the tarms of the acquisition o disposition by the county of any
Intarast in roal property, with respact to a llcense or permit for the Lso of reat properly of or by e county, o with
respect fo a franchiss, tonceasion of revooabla conseot; the proposst, sdoption, amendment or rajeciion by an anency
of By rule having the foros and elfeat of law; the detision to bk, fiming or cutcame Of any rade msking proceeding
betore an agency; the xgunda or any datemination af 2 board or commission; any datermination regarding the
culendaring or scape of any kislature dversight hearing; the [sstance, tepaa), madifioation o subotarce of 8 County
Exatutive Qrdar; or any doternination meda by an elected county officlal or an officer of srnployes of the counly to
support o anpose any state or fadaral lgksiation, ruls or regutation, Inciding any detamingtion made 1o suppor or
apposh that is cattingent v any amendmont of such leglstation, rula or regulation, whethar or not such legistation has
boon Torally introdyced ard whethee or not such rule o regulation has boen Tormally propossed.

The toim “lebbying® or *lobsbying activities” dogh ot Inchuda: Persons engaged in drafling Yaglstalion, rales,
regulationg or rafes; parsons adwsing clients and remdering opinions on proposad lagigiation, rues, reyulations or rates,
whers such profassional saivices are not etherwise cannetted with legislative or axenutive action viy such lagiskation or
edriniatrative action on such rules, requiations or rates; newspapes and othor pariodieals and radio and telavision
stations and owrers ard smployess thersot, provided thiad teir activities In connection with prepnssd legialation, rules,
regulations or rates sra [inted to the publication or broadeost of news Hema, sditorials or ather conimant, or péld
advertisamants; peraons who participats as withegses, atiomays or other raprosoitatives in public ada-mpkdng o rata-
maldnig procesdings of a County agenay, with respect o alf paricipation by such parsans which 13 part of the public
record thareof and all preparation by such parsons for such partioipation; parsona who adtempt o influence a County
aganay in an adudioatony proceading, sa delined by § 102 of the New Yotk State Administeative Proradire Act,
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Question 5:
County Exacuytive:
Brucy Blakernan

County Comyrirollar:
Elaine Philtipe

County Legislature:
Soott Davia
Siela Bynoe
Carrle Solagas
Patrick Mullsney
Hath Koslow
Dabra Mute
Moward Kopal
John Giutra
Soott Strauss
Mazt Melosa Pilig
Belia DeRigal-Whitton
Michael Glangegorio
Thomag Mukevit
Willlarn Gayvior il
Jotn R. Ferreit Jr
Arnctd W, Dirucker
Rose Marfa Walker
Samantha Goety
Jamas Kennady
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BYATEMENT O WORK £2 to the
SERVICES AGRECMENT
Meew Yok Lodiping

This Stateanent, of Work #2 (*sow B2 {CW2793783) s antered Into under aod governed by tha terms and
camditions of the Master Professionst Sendees Agranment dired lune 1, 2022 (“Agreemeant*) {CW2rrLz

A,
B.

1

3'

a1

5.2
432

34
3.5

3.5

37

Lag Veyas Sands Corp,, 1 Nevada corposation with 1ts peinelpal address yt 5500 Homarnt Stowst, Las Vegas,
Novaeds B0419 {Buyer): ang ‘

Ton Kary Strategies, LLC, a Now Vork llmivedd HlabRity compay with s privipad adidress st 158 Swast
Hotlow Hoad, Huntington, Mew York 13743 {"5arvice Providar®),

Turits
This SCOW #2 B effnctive as of Rantisry 1, 228, and will continue through May 31, 2073, untess
teeritacted sartfer o sceordance with thetorms of the Agreament,

Profect Orypanization
Buyer Represartativeds):
Haty Rmass

5VP of Corporaty Coveyianbkations
FORH2B5003

Seevica Providey Reprmsantativeds):
Rt Coopme
Presidery
resleooper@umallcom
$16-G50.5450

Searylcas
Service Provider ghalk provide te Buivar the following Services in Territory market enly,

Provide lobbylng services to aavist Buyar k olitaining & New York State Gaming Doersa,
Provids kabbying strvices to Buyer on Nasy Cournty issus,
Attend meetngs a confevents rabls with Bhayer offictals and staff, as requestod,

Addiional slimbiar services commenten ty the fovegoling 4 directod by the Buyer's SREEOGROIONY Triay b
agreedt upin In writing by buth Partios,

Strictly cornply with Territory, state and fedaral faw kictudiog but: not; Iirsiad g 4l Retlrnients ang
littations goverting poitioal and Gl centrilsitlons,

In the avent Buyer determinn that tha Services hove not been performed In ancordence with
Agrenmant’s requiesents, Buyer shall e e obllgation to pay for such Services wirit Stiedi e thit

have been performed o Buyer's satistaction. Atey aned oll sach remedisl offorts shall be #t Service
Pravider's sole expene,

Servica Frovider skl provide Buyer with peodic updutes I wiithon feorm 23 and when appropie, In
Bityer’s sele discration, setting out the et takes sd the curmert status of the Servioes e overg]|
furigeed,

Pagetofy
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3.8

39

51

5.1

L%

54

service Provider shall respond promptly of o later than withiit two (2} business days 1o requists by
Buyer for charifieation orinformation.

Service Provider shall reglster as & bbbyl under applicatibs Jobbyist registration, legistion and
ragubrtion and take say tecessary sctions sad maltatn 24 fiecessary professonal Reewses for kbbying
adsth other activitles perfarsed by Sevvics Proviger.

Priving
Buyar skl pay Seevice Provider monthly installnents of LS $45,000.00 plus axpeiss as govemed by

. Section 24 of the Agreament, b S wvant of 4 teannintion batwean scheduled payaent dates, Seniie

va!dermmmpmmﬂmmmumwmhhmmuwamrupwﬂmeffmtmmtmﬁmnm
and i any exvaes has basn peid by Ruyer; to refuncd such exess to Buyes within thicty {30} duys efter
termibaation,

Addiionul Tertne end Conditions
The folkwing Wsrms apply to this SOW 82 & addition to the dering arid eonditians set out In the
Agresmant;

Comfidorstisl krformation

The Parties expliciily and unequivocslly agree that, fr the purposs of s SOW £2, the Confidential
Infarmaticn shalf also include all reports and other delfwers blas producsd by Seevion Provider for Buyer
under tiis SO K2, il of which shall be kapt tonfidenttal by Service Provider In acoordance with the
tarmy of the Agveemant,

Comiruct Mondtoe

£ The Contract Manktor for this SOW #2 B fen Rensa, SWP of Comarate Commurdeations,

‘ ran.raese@sands.con, 7020208022 ynless Buyer re-desianates another Contrack Manttor by
ekl B writing to Serdee Provider,

(B} Sarvice Providar and Servion Provider Personnet sheall qet upan, and ondy 1o the axtent of, the
{nstractions of the Contract Monitar,

(8 The Contract Monltor may mektoe sd pirioedleally satuate the gerformance of Sevvice
Providier,

Restrictions on Sorvies Prostiar Soooe 06 Wik
{a) Sarvice Provider b sigaged to supply Services oty in Terrdtiry,
{h} Pritor txy o king soy wielttal or oral communications with any represeataties of amry government
entity Inchudiog yisiy owned arties, Service Fivvider siall abitin Hee written fre-approval of
the Contract Manitor,
{c} Sarvics Prvddar shall covonly with any conditions nposed by Contract Monttor regarding how
s comirurdeations are to ba handlad,
i) In accordante with tha Mo Agency Clanse of the Agroatisnt:
in Servica Provider ke no athacky to and mauy tot conduck sy negotftions an behalf of
Brryer with any thisd partiss

{in Sarvkoa Provider iy not uss Buyse's business card por repressnt rally or i writing
that Sesvice Provider or Serdos Providar Parsano] 15 3 representative bt adter of Sapor;

(] Serviee Provider shall nobacospt notices on Buver's befatf o submbt bvolces an Sastirie
Prowiirs ettertead or under Servics Provided's sgnature on Beryer's eehal; and

bl Setvloe Provides shall not through Service Provider's conduct, couss Buyor ta be
clasrmiend 10 be dulng bustress In Teriory or ceeste s penmanent establishment for Hityer

n Tenttocy,
Reports by Sorvdes Provider
fa} Sarvice Provider shal provide asal or wiitter regeirts o thee folowing Mty 40 the Contract
Montine:

Fagodold
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] In rebation to wwmmmtlmracﬁum,mammmrm
A Name, pasttion and e of the prveons Sorvice Provider bas been glysa approwal
0 Intaract with;
B. Current siatys of the Tuteractions;
¢

Parsony that Sanvice Brovidar is Popeslng o Interast witf,
@ In refation te obpar Bekivitias, on & manthly basts,

58 Exclusviy

For the duration of this Sow g #nid for one (1) year thareafoer, Ssrvice Provider shatl not Assire

sonnel or suppity Simiilar Sevvions 1y Y competing nerson or avgarkeiion I Terrtory without the
Prioe written tosisent of Buver,
aisd agoead;
memwm&ndxm Serviom Bronrichers Ton Key Stratugher, 121
(i (R,

Name*b3d Forsper anie: Resl Coopar
Title: V5 Ghohat Procuranent Tittes Prinsiea)

Mg dof s
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Second Aveendment v Staboment of Work i2

This Seeond Amendment to Statement of Work #2 (“Amendment™) is enteved into vn Decernber 31, 2023,
by and hetween Lag Veas Sands Corp., 4 Nevada Sorporstion, locabed 4t $420 South Dursngo Drive, Lag Vapns,
Nevadg 89113 ("Buyer™y and Ton Key Strutuglas, LLC, a Now York Timbed linbitity company with its principal
address ot 188 Sweet Hollow Ronad, Huatington, New York 11743 (“Seavice Provider™), Buyer and Service
Frovider may each be referred to individually a3 4 “Fary” snd togather as the *Parties. ”

WIHEREAS, the Pustiag previously ettored ino Statument of Work #2, dated Jmoary 1, 2023, us mnendet
- on May 31,2024 {Eolleetively “SOW #27), which the Purtius nerw desive 1 amend,

NOW, YHEREPORE, in consideration of the Toregolig wnd for other good sod valunble consideration,
thie recaint and safficiency of which are bereby geknowledged, the Parties firer agres as follows:

L Amendment - Contrsnt Term, ‘The expiration date of SOW #2 1 hereby extonded to Pecomber 31,
2024, unless wtherwiss extended or fenm tnated,

A Miscellanpous, Unjoa otheradye specifically defined in this Ameadment, capitalized ferms hensin ghall
- have the meaning aseribad to them SOW #2, a5 applicable. Except for any modifications spexificatly
set forth herein, gl other ternys and catdifions of SOW #2 shall continue in full force md effect,

& Coonterparts, Thiy Amendment may be executed in wanterpacts, each of which when so executed shall
be deemadt to be an origingl and, taken fogether, shall constitute o dik the same inghument, Bignatires
transmitted via facsimile or olectranicnlly as PDFs shall ba oy effective ss origingl siguatures.

4 Complianve, Sarvice Provider bereby certifies and warsanes that there aro o waterlal changes to the
infortiration provided by Service Provider for its due dlij coce and complisgse reviow by Buyer, since
being lust approved on or oyt May 17, 2022,

Ackniswledged and agrepd;

Ten Xey Strwtegles, LEC Las Vegaa Samds Cory.
i e ([ Ro P

Sigmatwre Signcatmre

Res1 Cooper chad Forster

Pristed Nomo i Triwted Newe

Pringipat ¥ir 6lobal provuramegt

Title Title




Lavren Corcoran Dookin
Tan Koy Strategles, LLO
Campaign Contributions
T2 1119704

Eleota: Gommities Namae:
Leg Siala Bynps Slela For Senate




